Case 1:15-bk-10003-MFW Doc 572 Filed 01/20/16 Entered 01/20/16 11:45:34 Desc

Main Document  Page 1 of 59

IN THE DISTRICT COURT OF THE VIRGIN ISLANDS
BANKRUPTCY DIVISION
ST. CROIX, VIRGIN ISLANDS

In re:
Chapter 11
HOVENSA L.L.C.,
Case No. 1:15-bk-10003-MFW

Debtor.
Re: Docket Nos. 467, 541, 542, 546, 547, and 548

S N N N N’ N N

ORDER GRANTING FINAL APPROVAL OF DISCLOSURE
STATEMENT AND CONFIRMING CHAPTER 11 PLAN OF
LIQUIDATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

The above-captioned debtor and debtor in possession (the “Debtor”) having filed the
Disclosure Statement for the Debtor’s Plan of Liquidation Pursuant to Chapter 11 of the
Bankruptcy Code [Docket No. 467] (with all exhibits and any other modifications, amendments

or supplements, the “Disclosure Statement™), the Debtor’s Second Amended Plan of Liquidation

Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 563] (with all modifications,
amendments or supplements, the “Plan”),’ and the documents comprising the Plan Supplement,
as filed in substantially final form, and as may be modified, amended, or supplemented prior to
the Effective Date [Docket No. 541]; the United States District Court of the Virgin Islands,
Bankruptcy Division, St. Croix, Virgin Islands (the “Court”) having entered on December 17,
2015 the Order (1) Conditionally Approving the Disclosure Statement, (I1) Scheduling Combined
Hearing on Approval of Disclosure Statement and Confirmation of Plan, (IIl) Establishing
Procedures for Solicitation and Tabulation of Votes on Plan, and (IV) Approving Related

Marters [Docket No. 462] (the “Solicitation Procedures Order”), establishing, among other

things, certain solicitation and voting tabulation procedures associated with the Plan; true and

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Plan.
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correct copies of the Plan (including the Plan Supplement) being attached hereto collectively as
Exhibit A; the Court having conducted an evidentiary hearing to consider final approval of the
Disclosure Statement and confirmation of the Plan on January 19, 2016 (the “Combined
Hearing™); the Court having considered: (a) the witness testimony at the Combined Hearing, as
well as the declarations included among the exhibits admitted into evidence at the Combined
Hearing, including (i) the Declaration of Thomas E. Hill in Support of Confirmation of the
Debtor’s Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 547]

(the “Hill Declaration™) (ii) the Declaration of Christina Pullo of Prime Clerk LLC Regarding

the Solicitation of Votes and Tabulation of Ballots Cast on the Debtor’s Plan of Liquidation

Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 548] (the “Voting Declaration™),

and (iii) the Supplemental Declaration of Thomas E. Hill in Support of Confirmation of the
Debtor’s Second Amended Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code
[Docket No. 565] (together with the Hill Declaration and Voting Declaration, the
“Declarations™); (b) the arguments of counsel and all evidence proffered or adduced at the
Combined Hearing; (c) the reservations of rights and objections to final approval of the
Disclosure Statement and confirmation of the Plan (collectively, the “Objections™); (d) the
resolution and settlement of all of the Objections; and (e) the additional filings made by the
Debtor in support of the Disclosure Statement and the Plan, including (1) the Debror’s
Memorandum of Law In Support of (A) Approval of Disclosure Statement, and (B) Confirmation

of Plan [Docket No. 546] (the “Confirmation Memorandum”), (i1) the Debior’s Notice of Filing

of Proposed Form of Order Granting Final Approval of Disclosure Statement and Confirming
Chapter 11 Plan of Liquidation Pursuant to Chapter 11 of the Bankrupicy Code [Docket No.

564], and (iii) the Plan-related affidavits of service filed by Prime Clerk, LLC (“Prime Clerk”),
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the Debtor’s claims, noticing, balloting, and solicitation agent in the Chapter 11 Case, including

Docket Nos. 505, 549 (collectively, the “Prime Clerk Service Affidavits”); the Court being

familiar with the Plan, the Disclosure Statement, and the relevant facts and circumstances
concerning the Chapter 11 Case; the Court having taken judicial notice of the entire docket of the
Debtor’s Chapter 11 Case and all pleadings and other documents filed, all orders entered and
evidence and arguments made, proffered or adduced at the Combined Hearing held before the
Court during the Chapter 11 Case; the Court having found that due and proper notice has been
given with respect to the Combined Hearing and the deadlines and procedures for voting on the
Plan and asserting objections to the Disclosure Statement and Plan consistent with the
Solicitation Procedures Order; the appearance of all interested parties having been duly noted in
the record of the Combined Hearing; and upon the record of the Combined Hearing, and after
due deliberation thereon, and sufficient cause appearing therefor;

IT IS HEREBY FOUND AND CONCLUDED, that

JURISDICTION AND VENUE

A. The Court has jurisdiction over this matter and the Chapter 11 Case
pursuant to 28 U.S.C. § 1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

B. Confirmation of the Plan is a core proceeding pursuant to 28 U.S.C.
§ 1 57(b)(2), and this Court has jurisdiction to enter a Final Order with respect thereto.

C. The Debtor is a proper debtor under section 109 of the Bankruptcy Code,
and the Debtor is a proper proponent of the Plan under section 1121(a) of the Bankruptcy Code.

D. Each of the conditions precedent to the entry of this Order has been

satisfied or waived in accordance with Article XI of the Plan.

ny-1216253
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ADEQUACY OF THE DISCLOSURE STATEMENT

E. The Disclosure Statement contains adequate information within the
meaning of section 1125 of the Bankruptcy Code.

F. The Debtor’s use of the Disclosure Statement to solicit votes to accept or
reject the Plan was authorized by the Solicitation Procedures Order and was appropriate.
Solicitation of votes on the Plan was in compliance with the Solicitation Procedures Order.

STANDARDS FOR CONFIRMATION
UNDER SECTION 1129 OF THE BANKRUPTCY CODE

G. The evidentiary record at the Combined Hearing, the Declarations, the
contents of the Plan and the Disclosure Statement, the Prime Clerk Service Affidavits, the
Confirmation Memorandum and the Court’s judicial notice of the complete record of the Chapter
11 Case support the findings of fact and conclusions of law set forth in the following paragraphs.

H. Section 1129(a)(1). The Plan complies with each applicable provision of

the Bankruptcy Code. In particular, the Plan complies with the requirements of sections 1122
and 1123 of the Bankruptcy Code as follows:

1. In accordance with section 1122(a) of the Bankruptcy Code, (a) Article 11T
of the Plan classifies Claims and Interests into seven separate Classes
reflecting the differing characteristics of those Claims and Interests
between Classes and the distinct legal rights of the Holders of those
Claims and Interests in the separate Classes (Hill Declaration § 13); (b) the
Claims and Interests within each Class are substantially similar to the
other Claims or Interests within the same Class; and (c) with respect to
Tort Claims in Class 4, Other Non-Governmental and Non-Tort General
Unsecured Claims in Class 5, and Other Governmental General Unsecured
Claims in Class 6, a rational basis and reasonable grounds exist for the
separate classification of such Claims, and such classifications are
Justified. (Hill Declaration 9 13-19.)

2. In accordance with section 1123(a)(1) of the Bankruptcy Code, Article IIT

of the Plan properly designates all Claims and Interests that require
classification. (Hill Declaration 9 20.)

ny-1216253
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In accordance with section 1123(a)(2) of the Bankruptcy Code, (a) Article
111 of the Plan properly identifies and describes that Classes 1 and 2 are
not impaired under the Plan, and (b) Article II of the Plan properly
identifies and describes that the Administrative Claims, Priority Tax
Claims, Professional Fee Claims, and DIP Facility Claims, which are not
classified under the Plan, also are not impaired under the Plan. (Hill
Declaration 99 13, 20.)

In accordance with section 1123(a)(3) of the Bankruptcy Code, Article
IIL.B of the Plan properly identifies and describes that Classes 3, 4, 5, 6,
and 7 are impaired under the Plan and specifies the proposed treatment for
such Classes. (Hill Declaration § 20.)

In accordance with section 1123(a)(4) of the Bankruptcy Code, Article
[1.B of the Plan provides the same treatment for each Claim or Interest
within a particular Class unless the Holder of a particular Claim or Interest
has agreed to a less favorable treatment with respect to such Claim or
Interest. (Hill Declaration 9 20.)

In accordance with section 1123(a)(5) of the Bankruptcy Code, the Plan
provides adequate means for its implementation, including, without
limitation, (a) sources of consideration for distributions under the Plan;
(b) formation of the Liquidating Trust to administer the Liquidating Trust
Assets, resolve Disputed Claims in Classes 4, 5, and 6, and make
distributions to Holders of Allowed Claims in Classes 4, 5, and 6;

(c) formation of the Reorganized Debtor to administer the Reorganized
Debtor Assets, resolve Disputed Administrative, Priority Tax, Professional
Fee, Class 1, and Class 2 Claims, and make distributions to Holders of
Allowed Administrative, Priority Tax, DIP Facility, Professional Fee,
Class 1, and Class 2 Claims (to the extent not already paid prior to the
Effective Date); (d) formation of the Environmental Response Trust to
carry out the Environmental Remediation Program; (e) creation of
reserves for the payment of specified Claims; (f) satisfaction of the DIP
Facility Claims by payment in full as described in Article I;

(g) satisfaction of the GVI Secured Claims by the treatment described in
Article 1IT1.B.3; (h) cancellation of the Debtor’s obligations under any
certificate, share, note, bond, indenture, purchase right or other instrument
or document, including the DIP Agreement, the Promissory Notes, and the
LLC Agreement, as described in Article IV R of the Plan; (i) the wind-
down and dissolution of the Debtor following the Reorganized Debtor
Completion Date; and (i) closing the Chapter 11 Case (see generally Plan
Articles TV, VII, and VIII; Hill Declaration § 22.)

Section 1123(a)(6) of the Bankruptcy Code is not applicable in these cases
because Article IV.N of the Plan provides for the cancellation of the
Debtor’s Interests on the Effective Date, and no new shares will be issued
pursuant to the Plan. (Hill Declaration § 24.)
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Section 1123(a)(7) of the Bankruptcy Code is satisfied because, pursuant
to Articles IV.R, VII, and VIII of the Plan, on the Effective Date, (a) the
persons acting as managers and officers of the Debtor shall be deemed to
have resigned; (b) the Manager, the Liquidating Trustee, and the
Environmental Response Trustee shall have the fiduciary duties imposed
under applicable law, in each case, solely with respect to the matters
described in, and pursuant to the terms of, the Plan, the Liquidating Trust
Agreement, and the Environmental Response Trust Agreement; (c) the
selection and appointment of the Manager, the Liquidating Trustee, and
the Environmental Response Trustee, made by the Debtor in consultation
with certain key stakeholders pursuant to the terms of the Plan, is
approved by the Court in this Order; and (d) the selection and appointment
of the Oversight Committee Members, made by the Committee pursuant
to the terms of the Plan, is approved by the Court in this Order. (Hill
Declaration 9 25-27.)

Section 1123(a)(8) of the Bankruptcy Code is not applicable in these cases
because the Debtor is not an “individual.”

The following provisions of the Plan comply with the discretionary
provisions of section 1123(b) of the Bankruptcy Code: (a) Article III of
the Plan impairs or leaves unimpaired, as the case may be, each Class of
Claims and Interests; (b) Article V of the Plan provides for the rejection of
all Executory Contracts and Unexpired Leases, other than those assumed
previously (including pursuant to the Purchase Agreement and the Sale
Order) and subject to certain exclusions set forth in Article V.A of the
Plan; (c) Article II1.B of the Plan provides for the resolution of the GVI
Claims; (d) Article IV of the Plan provides for the settlement of certain
other Claims; (e) Article IX establishes procedures for resolving
contingent, unliquidated, and Disputed Claims; (f) Article VI establishes
procedures for distributions on account of Allowed Claims; (g) Article X
of the Plan contains provisions implementing certain releases and
exculpations, discharging Claims and Interests, and permanently enjoining
certain Causes of Action; and (h) Article XIII provides for the retention of
jurisdiction by the Court over certain matters after the Effective Date.
(Hill Declaration 4 28-35.)

Section 1123(c) of the Bankruptcy Code is not applicable in these cases
because the Debtor is not an “individual.”

In accordance with section 1123(d) of the Bankruptcy Code, Article V.B
of the Plan provides for the payment of any Cure Obligations associated
with the assumption, or assumption and assignment, of an Executory
Contract or Unexpired Lease pursuant to section 365 of the Bankruptcy
Code. (Hill Declaration § 47.)

-6-
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12. The Plan is dated and identifies its proponents in accordance with
Bankruptcy Rule 3016(a).
L Section 1129(a)(2). The Debtor has complied with all applicable

provisions of the Bankruptcy Code with respect to the Plan and the solicitation of acceptances or
rejections thereof. In particular, the Plan complies with the requirements of sections 1125 and
1126 of the Bankruptcy Code as follows:

L. In compliance with the Solicitation Procedures Order, on or before
December 21, 2015, the Debtor, through Prime Clerk, caused copies of the
following materials to be transmitted to the known Holders of Claims in
Classes that were entitled to vote to accept or reject the Plan (1.e., Claims
in Classes 3, 4, 5, and 6):

° the Disclosure Statement (with the Plan as an exhibit thereto);
° the Solicitation Procedures;
o the Notice of (4) Deadline for Casting Votes to Accept or Reject

Plan of Liquidation of HOVENSA L.L.C., (B) Combined Hearing
to Consider Approval of Disclosure Statement and Confirmation of
Plan and (C) Related Matiers and Procedures (the “Combined

Hearing Notice™);
° a cover letter from the Debtor; and

o an appropriate form of Ballot (or Master Ballot, as applicable) and
a pre-addressed postage prepaid return envelope (collectively with
the materials described in the preceding bullets, the “Solicitation

Package”).
(See Prime Clerk Service Affidavit at 9 505.)

28 In compliance with the Solicitation Procedures Order, on or before
December 21, 2015, the Debtor, through Prime Clerk, caused copies of the
following materials to be transmitted to the known Holders of Claims that
were not entitled to vote to accept or reject the Plan (i.e., unclassified
Claims and Claims in Classes 1, 2, and 7):

. the Combined Hearing Notice;

. the (a) Non-Voting Status Notice with Respect to Unclassified
Claims and Unimpaired Classes Presumed to Accept the Plan; or

ny-1216253
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(b) Notice of Non-Voting Status with Respect to Classes Deemed
to Reject the Plan, as applicable; and

° Instructions on how to obtain copies of the documents contained in
the Solicitation Package.

(See Prime Clerk Service Affidavit at §Y 505.)

In compliance with the Solicitation Procedures Order, on December 21,
2015 and December 22, 2015, the Debtor published the Combined
Hearing Notice in The Virgin Islands Daily News and The New York
Times, respectively. (See Prime Clerk Service Affidavit at Docket Nos.
504 and 518.)

In addition, in compliance with the Solicitation Procedures Order, copies
of the Solicitation Procedures Order, the Plan and the Disclosure
Statement have been available upon request from the Debtor’s counsel
and, free of charge, at hitps://cases.primeclerk.com/hovensa (the “Prime
Clerk Website”) and the foregoing was set forth in the Combined Hearing
Notice.

On January 12, 2016, the Debtor filed the Plan Supplement (see Docket
No. 541) and, through Prime Clerk, served the Plan Supplement and made
the Plan Supplement available on the Prime Clerk Website. (See Prime
Clerk Service Affidavit at Docket No. 549).

The Combined Hearing Notice provided due and proper notice of the
Combined Hearing and all relevant dates, deadlines, procedures and other
information relating to the Plan and/or the solicitation of votes thereon,
including, without limitation, the Voting Deadline and the Objection
Deadline (as such terms are defined in the Combined Hearing Notice), the
time, date and place of the Combined Hearing, and the provisions in the
Plan conceming the third party releases.

Based on the foregoing and the Solicitation Procedures Order, all persons
entitled to receive notice of the Disclosure Statement, the Plan, and the
Combined Hearing have received proper, timely and adequate notice in
accordance with the Solicitation Procedures Order, the applicable
provisions of the Bankruptcy Code and the Bankruptcy Rules, and have
had an opportunity to appear and be heard with respect thereto. No other
or further notice is required.

Further, also based on the foregoing, the Debtor solicited votes with
respect to the Plan in good faith and in a manner consistent with the
Bankruptcy Code, the Bankruptcy Rules, and the Solicitation Procedures
Order.
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9. Based upon the procedures approved in the Solicitation Procedures Order,
Prime Clerk has made a determination of the validity of, and tabulation
with respect to, all acceptances and rejections of the Plan by Holders of
Claims entitled to vote on the Plan, including the amount and number of
accepting and rejecting Claims in Classes 3, 4, 5, and 6 under the Plan.
(See Voting Declaration at Y 7-8.)

10. Exhibit A to the Voting Declaration sets forth the tabulation of votes and
demonstrates that such tabulation was conducted in accordance with the
Bankruptcy Code, the Bankruptcy Rules, and the Solicitation Procedures
Order. (See Voting Declaration at §9.)

I Section 1129(a)(3). The Plan accomplishes the goals promoted by section

1129(a)(3) of the Bankruptcy Code because it has been proposed by the Debtor in good faith and
in the belief that the proposed Plan allows creditors to realize the highest possible recoveries
under the circumstances of the Chapter 11 Case. The Plan is the culmination of extensive good
faith, arms’ length negotiations between and among the Debtor and various case constituencies,
including the Committee, the JV Parties, Hess, PDVSA, the GVI, the DPNR, the EPA, and the
DOJ, and thereby reflects substantial input from the principal constituencies having an interest in
the Chapter 11 Case. (Hill Declaration § 50.) The Plan is premised upon (a) the creation of the
Reorganized Debtor, which will pay all Holders of Allowed Administrative, Priority Tax,
Professional Fee, DIP Facility, Class 1, and Class 2 Claims (to the extent not already paid in full
prior to the Effective Date), and (b) the creation of the Liquidating Trust, which will pay all
Holders of Allowed Class 4, 5, and 6 Claims, in each case, in a manner consistent with the
priority scheme under the Bankruptcy Code. In addition, the Plan provides for the creation of the
Environmental Response Trust, which will be responsible for conducting the Environmental
Remediation Program. (Hill Declaration 9 51.) The Debtor proposed the Plan with the purpose
of expeditiously distributing value to creditors, while also providing for the creation of a
mechanism to resolve all Claims asserted against the Debtor. In crafting and negotiating the
terms of the Plan, and at all times during the Chapter 11 Case, the Debtor (a) conducted itself

9-
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honestly, with good intentions, and with a desire to effectuate the wind-down of the Debtor’s
estate, and (b) has upheld its fiduciary duties to stakeholders. (Hill Declaration 9 52.) In so
finding, the Court has considered the totality of the circumstances in the Chapter 11 Case. In
addition, the overwhelming support of the Debtor’s constituencies reflects the overall fairness of
the Plan and support the finding that the Plan has been proposed in good faith and for proper
purposes.

K. Finally, as described in greater detail below, the Plan’s exculpation,
release and injunction provisions are warranted, necessary and appropriate, and are supported by
sufficient consent and consideration under the circumstances of the Chapter 11 Case as a whole
and are consistent with sections 105, 1123(b)(6) and 1129 of the Bankruptcy Code and
applicable law in this Circuit.

L. Section 1129(a)(4). Article II of the Plan satisfies the requirements of

section 1129(a)(4) of the Bankruptcy Code. Payments made or to be made by the Debtor or the
Reorganized Debtor for services rendered or expenses incurred in connection with the Chapter
11 Case prior to the Effective Date, including requests for payment of Professional Fee Claims,
will be paid only after allowance of such Claims by the Court to the extent not previously
approved and paid in accordance with existing Orders from the Court. The Court will retain
jurisdiction after the Effective Date with respect to allowance of Professional Fee Claims and
reimbursement of expenses incurred up to and through the Effective Date in accordance with
Article I1.C of the Plan. (Hill Declaration 9 54.)

M. Section 1129(a)(5). The Debtor has disclosed the identity, qualifications,

and affiliations of the Manager, the Liquidating Trustee, and the Environmental Response

Trustee in accordance with section 1129(a)(5) of the Bankruptcy Code. The appointment of the

-10-
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Manager, the Liquidating Trustee, and the Environmental Response Trustee is consistent with
the interests of creditors and with public policy, as (a) the Committee participated in the selection
and the negotiation of compensation of the Liquidating Trustee; and (b) the GVI, the DPNR, the
EPA, and the DOJ participated in the selection and the negotiation of compensation of the
Environmental Response Trustee. (Hill Declaration 9 26, 57-58.)

N. Section 1129(a)(6). The Plan does not provide for any rate changes by the

Debtor that would be subject to approval of any governmental regulatory commission. (Hill
Declaration 4 60.) As such, section 1129(a)(6) of the Bankruptcy Code is inapplicable in the
Chapter 11 Case.

0. Section 1129(a)(7). The Plan satisfies the requirements of section

1129(a)(7) of the Bankruptcy Code. The Liquidation Analysis (attached to the Disclosure
Statement as Exhibit C), including the methodology used and assumptions made therein, (a) is
persuasive and credible as of the dates such evidence was prepared, presented, or proffered;
(b) has not been controverted by other persuasive evidence; (c) is based upon reasonable and
sound assumptions; and (d) provides a reasonable estimate of the liquidation value of the
Debtor’s Estate upon a hypothetical conversion of the Chapter 11 Case to a case under chapter 7
of the Bankruptcy Code. Each holder of an impaired Claim or Interest that has not accepted or is
deemed not to have accepted the Plan will, on account of such Claim or Interest, receive or retain
property under the Plan having a value, as of the Effective Date, that is not less than the amount
that such holder would receive or retain if the Debtor was liquidated under chapter 7 of the
Bankruptcy Code on the Effective Date. (Hill Declaration at 49 61-66.) The Debtor has

demonstrated that the Plan is in the best interests of its creditors.

-11-
ny-1216253



Case 1:15-bk-10003-MFW Doc 572 Filed 01/20/16 Entered 01/20/16 11:45:34 Desc
Main Document  Page 12 of 59

P. Section 1129(a)(8). Classes 1 and 2 under the Plan are presumed to accept

the Plan because such Classes are unimpaired. (Plan at Article II1.) Class 7 (Interests) is not
entitled to receive or retain any property under the Plan and, therefore, is deemed to have
rejected the Plan. (Plan at Article III.) As reflected in the Voting Report, the Plan has been
accepted by creditors holding in excess of two-thirds in amount and one-half in number of
Claims that voted in each of Classes 3, 4, 5, and 6. (Voting Declaration at Ex. A.) Although
Class 7 is deemed to reject the Plan, the Plan is confirmable because it satisfies section
1129(b)(1) of the Bankruptcy Code with respect to such non-accepting Classes of Claims and
Interests. (Hill Declaration at Y 67-68.)

Q. Section 1129(a)(9). Articles IT and III of the Plan provide that, unless

otherwise agreed by the Holder of such Allowed Claim, Holders of Allowed Administrative
Claims, Allowed Priority Tax Claims, Allowed Professional Fee Claims, Allowed DIP Facility
Claims, Allowed Class 1 Claims, and Allowed Class 2 Claims will be paid m full in Cash on the
Effective Date or as soon as reasonably practicable thereafter (to the extent not already paid in
full prior to the Effective Date) in full satisfaction of their Claims, in accordance with the
requirements of section 1129(a)(9) of the Bankruptcy Code. (Hill Declaration at 9 69.)

R. Section 1129(a)(10). The Plan has been accepted by Classes 3, 4, 5, and

6, which are Impaired Classes, without including the acceptance of the Plan by any insider.
(Voting Declaration at Ex. A; Hill Declaration at 9 70.)) As such, there is at least one Class of
Claims that is impaired under the Plan that has accepted the Plan, thus satisfying section
1129(a)(10) of the Bankruptcy Code.

S. Section 1129(a)(11). The Plan is feasible and complies with section

1129(a)(11) of the Bankruptcy Code. The evidence proffered or adduced at the Combined

-12-
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Hearing establishes that the net proceeds of the Sale Transaction and the assets to be transferred
to the Reorganized Debtor, the Liquidating Trust, and the Environmental Response Trust will be
sufficient to enable the Manager, the Liquidating Trustee, and the Environmental Response
Trustee, as applicable, to make all of the distributions to the Holders of Allowed Claims
contemplated under the Plan and to satisfy the Debtor’s post-Effective Date obligations. Further,
reasonable, persuasive, and credible evidence proffered or adduced at or prior to the Combined
Hearing establishes that the Plan is feasible. Also, because the Plan expressly contemplates
liquidation, confirmation of the Plan is not likely to be followed by the need for further financial
reorganization. (Hill Declaration at 99 71-75.)

T. Section 1129(a)(12). The Plan satisfies the requirements of section

1129(a)(12) of the Bankruptcy Code. All U.S. Trustee Fees that are due prior to the Effective
Date shall be paid in full by the Debtor or the Reorganized Debtor, as applicable, on the
Effective Date or as soon as reasonably practicable thereafter. From and after the Effective Date,
the Reorganized Debtor and the Liquidating Trust, respectively and as applicable, shall pay all
U.S. Trustee Fees in Cash for each quarter (including any fraction thereof) from the
Administrative and Priority Claims Reserve and the Liquidating Trust Assets, respectively and as
applicable to the extent such fees are based on the disbursements made by each of the
Reorganized Debtor and the Liquidating Trust, until the Chapter 11 Case is converted, dismissed,
or closed, whichever occurs first, pursuant to Articles I1.A.3 and ILE of the Plan. (Hill
Declaration at 9§ 76-77.)

U. Section 1129(a)(13). The Plan satisfies section 1129(a)(13) of the

Bankruptcy Code. Article IV.I of the Plan provides that the “Debtor or the Reorganized Debtor,

as applicable, may continue to honor the Debtor’s retiree benefits (as defined in section 1114(a)

-13-
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of the Bankruptcy Code) and any similar health, disability or death benefits in accordance with
the terms of the Retiree Benefit Plan or other agreements governing the payment of such
benefits, subject to the Debtor’s and the Reorganized Debtor’s rights to amend, modify or
terminate such benefits at any time under the terms of the Retiree Benefit Plan, other agreements
or applicable non-bankruptcy law (to the extent not otherwise assumed by Hess).” (Hill
Declaration at § 78.)

V. Sections 1129(a)(14), (15), and (16). Sections 1129(a)(14), 1129(a)(15),

and 1129(a)(16) of the Bankruptcy Code apply to individuals or nonprofit entities and are not
applicable to the Debtor’s Chapter 11 Case. (Hill Declaration at § 79.)

W. Section _1129(b). Notwithstanding that Class 7 is deemed to reject the

Plan, the Plan may be confirmed pursuant to section 1129(b) of the Bankruptcy Code. Several
impaired Classes of Claims (Classes 3, 4, 5, and 6) voted to accept the Plan. The Plan does not
“discriminate unfairly” with respect to Class 7 (the only Class that is impaired and deemed not to
have accepted the Plan) because Class 7 contains Interests that are legally and factually distinct
from the Claims in other Classes and properly classified in a separate Class. Further, the plan is
“fair and equitable” under section 1129(b) of the Bankruptcy Code because (a) no class of
Claims or Interests of similar legal rights is receiving different treatment under the Plan, and
(b) there are no Holders of Claims or Interests that are junior to the Class 7 Interests, and thus, no
Holders of Claims or Interests will receive any recovery under the Plan on account of such junior
Claims or Interests. (Hill Declaration at 9 80-81.) Accordingly, the Plan does not violate the
absolute priority rule, does not unfairly discriminate, and is fair and equitable with respect to
Class 7. The Plan satisfies section 1129(b) of the Bankruptcy Code and may be confirmed even

though section 1129(a)(8) of the Bankruptcy Code is not satisfied. Upon entry of this Order and

-14-
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the occurrence of the Effective Date, the Plan shall be binding upon all Holders of Claims and
Interests, regardless of whether they accepted or rejected the Plan, or whether they are presumed
to accept or deemed to reject the Plan.

X. Section 1129(c). The Plan is the only plan that has been filed in the

Chapter 11 Case, and it is the only plan that has been found to satisfy the requirements of
subsections (a) and (b) of section 1129 of the Bankruptcy Code. Accordingly, the requirements
of section 1129(c) of the Bankruptcy Code have been satisfied. (Hill Declaration at  82.)

Y. Section 1129(d). No party in interest, including but not limited to any

Governmental Unit, has requested that the Court deny confirmation of the Plan on grounds that
the principal purpose of the Plan is “the avoidance of taxes or the avoidance of the application of
section 5 of the Securities Act of 1933, and the principal purpose of the Plan is not such
avoidance. (Hill Declaration at § 84.) Accordingly, the Plan satisfies the requirements of section
1129(d) of the Bankruptcy Code. (Hill Declaration at 9 84.)

Z. Section _1129(e).  Section 1129(e) of the Bankruptcy Code is not

applicable because the Chapter 11 Case is not a “small business case”. (Hill Declaration at q 85.)

MEANS FOR IMPLEMENTATION OF THE PLAN

AA. The various means for implementation of the Plan, as set forth in Article

IV of the Plan (collectively, the “Implementation Activities”), have been designed and proposed

in good faith. The Implementation Activities are adequate and will promote the maximization of
the value of the ultimate recoveries under the Plan in a fair and equitable manner in accordance
with the priorities established by the Bankruptcy Code. (See Plan at Article IV.) The
Implementation Activities are not intended to hinder, delay or defraud any entity to which the

Debtor is indebted on the Effective Date.
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BB. Pursuant to Article IV.D of the Plan, on the Effective Date, the Debtor
shall transfer to the Reorganized Debtor all of its rights, title, and interests in the Reorganized
Debtor Assets, and on and after the Effective Date, such assets will be administered by the
Manager. From and after the Effective Date, the Reorganized Debtor shall continue in existence
for purposes of (a) winding down the Debtor’s businesses and affairs as expeditiously and
efficaciously as reasonably possible, (b) resolving Administrative, Priority Tax, Professional Fee,
Class 1, and Class 2 Claims, (¢) making distributions on Allowed Administrative, Priority Tax,
DIP Facility, Professional Fee, Class 1, and Class 2 Claims in accordance with the Plan,

(d) administering the Reorganized Debtor Assets, (e) filing appropriate tax returns for the Debtor
and the Reorganized Debtor, as necessary, (f) transferring any Government Parcels to the GVI to
the extent not already transferred in accordance with Article IIL.B.3 of the Plan; (g) transferring
the Environmental Response Trust Assets, including the ERT Cash Distributions, to the
Environmental Response Trust, (h) succeeding to the Debtor’s rights, responsibilities, and
obligations with respect to 401(k) plans, retiree benefit plans, collective bargaining agreements,
or other employee-related plans of the Debtor, to the extent not terminated by the Debtor or
assumed by Hess prior to the Effective Date, including the Debtor’s and the Reorganized
Debtor’s rights to amend, modify or terminate such benefits at any time under the terms of such
agreements or applicable non-bankruptcy law, (i) coordinating with the Liquidating Trustee and
the Environmental Response Trustee to develop a document sharing, retention, and maintenance
policy with respect to the Reorganized Debtor Books and Records, the Liquidating Trust Books
and Records, and the Environmental Response Trust Books and Records, (j) to the extent not
already completed by the Debtor, taking all actions required by the Debtor with respect to the

Consent Decree in Section 7.4(c) of the Purchase Agreement, (k) dissolving the Debtor and the
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Reorganized Debtor in accordance with the Plan, and (1) administering the Plan in an efficacious
manner, with no objective to continue or engage in the conduct of a trade or business. In
addition, from and after the Effective Date through and including the date of Filing of the Final
Certification, the Reorganized Debtor shall continue in existence for purposes of (a) filing the
final monthly report (for the month in which the Effective Date occurs) and any subsequent
quarterly reports required under the U.S. Trustee guidelines, and paying all U.S. Trustee Fees
from the Effective Date through the date of Filing of the Final Certification, (b) maintaining the
D&O Policies, (¢) maintaining, transferring, or terminating any other insurance policies, as
deemed necessary by the Reorganized Debtor in accordance with the terms of the Plan, and (d)
maintaining the Reorganized Debtor Books and Records; and upon the date of Filing of the Final
Certification, the Reorganized Debtor shall transfer the responsibilities described in parts (a)-(d)
of this sentence to the Liquidating Trustee and the Environmental Response Trustee, as
applicable, in accordance with the terms of the Plan and this Order. Furthermore, pursuant to
Article IV.R of the Plan, on and after the Reorganized Debtor Completion Date, the Reorganized
Debtor shall transfer (a) the D&O Policies to the Liquidating Trust, and (b) any remaining
Reorganized Debtor Assets to the Environmental Response Trust.

CC. Pursuant to Article IV.F of the Plan, on the Effective Date, the Debtor
shall transfer all of its rights, title, and interests in the Liquidating Trust Assets to the Liquidating
Trust, and on and after the Effective Date, such assets will be administered by the Liquidating
Trustee. As further reflected in Article VII of the Plan, the Liquidating Trust is established for
the primary purpose of administering the Liquidating Trust Assets, resolving Disputed Claims in
Classes 4, 5, and 6, and making distributions to Holders of Allowed Claims in Classes 4, 5, and 6

in accordance with the Plan, this Order, and the Liquidating Trust Agreement, with no objective
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to continue or engage in the conduct of a trade or business, except to the extent reasonably
necessary to, and consistent with, the liquidating purpose of the Liquidating Trust.

DD. Pursuant to Article IV.G of the Plan, (a) on the Environmental Response
Trust Effective Date, the Debtor or the Reorganized Debtor, as applicable, shall transfer all of its
rights, title, and interests in the Environmental Response Trust Assets (including the ERT Cash
Payment), other than the ERT Cash Distribution, to the Environmental Response Trust; and
(b) on each Environmental Response Trust Transfer Date, and in accordance with and pursuant
to the terms of the Plan, the Debtor shall transfer all of its rights, title, and interests in the ERT
Cash Distribution to the Environmental Response Trust. On and after such date(s), such assets
will be administered by the Environmental Response Trustee. As further reflected in Article
VIII of the Plan, the exclusive purpose and function of the Environmental Response Trust is to
carry out the Environmental Remediation Program and, thereby, to ensure appropriate clean-up
of the Facility, as required by the RCRA Permit, the RCRA Post-Closure Permit, and
Environmental Law. In carrying out this purpose and function, the Environmental Response
Trust shall: (a) act as successor to the Debtor solely for the purpose of paying for any post-
Environmental Response Trust Effective Date costs and expenses associated with the
Environmental Remediation Program or the Environmental Response Trust Assets, and
associated costs and fees incurred by the Environmental Response Trust in accordance with
Article VIII of the Plan, this Order, the Termination and Release Agreement, and the
Environmental Response Trust Agreement; (b) own the Remaining Assets; (c) implement the
Environmental Remediation Program; (d) pay certain regulatory fees and oversight costs related
to compliance with the Environmental Remediation Program or the Environmental Response

Agreement; and (e) sell, transfer or otherwise dispose or facilitate the reuse of all or part of the
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Environmental Response Trust Assets, if possible, all as provided in the Environmental
Response Trust Agreement, with no objective or authority to engage in any trade or business
unless such trade or business is approved by the Environmental Response Trust Beneficiaries.

EE.  Each of the conditions precedent to the Effective Date set forth in Article
X1 of the Plan is reasonably likely to be satisfied or waived in accordance with the Plan.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

FF.  The Debtor has exercised reasonable business judgment in determining
whether to assume, assume and assign, or reject each of its Executory Contracts and Unexpired
Leases as set forth in Article V of the Plan, the Contract Assumption Schedule, or otherwise, and
in this Order. The assumption, assumption and assignment, or rejection of Executory Contracts
and Unexpired Leases pursuant to this Order and in accordance with Article V of the Plan is in
the best interests of the Debtor, its Estate, Holders of Claims and Interests, and other parties in
interest.

GG. The Debtor has satisfied the provisions of section 365 of the Bankruptcy
Code with respect to the assumption, assumption and assignment, or rejection of Executory
Contracts and Unexpired Leases under the Plan. The Debtor filed and adequately served the
Contract Assumption Schedule pursuant to Article V of the Plan. There were no objections to
the proposed assumption, assumption and assignment, or rejection of Executory Contracts and
Unexpired Leases under the Plan, or the proposed Cure Obligations as set forth in the Contract
Assumption Schedule. The Debtor or the Reorganized Debtor, as applicable, shall pay any Cure
Obligation (to the extent not already paid) in Cash on the Effective Date or as soon as reasonably
practicable thereafter in accordance with Article V of the Plan.

HH. The Debtor’s assumption or rejection of any Executory Contract or
Unexpired Lease pursuant to the Plan shall be subject in all respects to the Purchaser’s rights and
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obligations, including any Cure Obligations assumed by the Purchaser in accordance with the
Purchase Agreement, with respect to any such Executory Contracts or Unexpired Leases that
constitute Assumed Contracts (as defined in the Purchase Agreement) as set forth in the Purchase
Agreement, including Article II of the Purchase Agreement.

II. Pursuant to sections 365 and 1123 of the Bankruptcy Code and in
accordance with the terms of the Plan and this Order, (a) the Reorganized Debtor Insurance
Policies shall be assumed by the Debtor and assigned to the Reorganized Debtor on the Effective
Date, (b) the Liquidating Trust Insurance Policies shall be assumed by the Debtor and assigned
to the Liquidating Trust on the Effective Date, and (c) the Environmental Response Trust
Insurance Policies shall be assumed by the Debtor on the Effective Date and assigned to the
Environmental Response Trust on the Environmental Response Trust Effective Date, in each
case, unless any such insurance policy previously was rejected by the Debtor or the Debtor’s
Estate pursuant to an Order of this Court or is the subject of a motion to reject pending on the
Effective Date, and coverage for defense and indemnity under any such insurance policy,
including the D&O Policies, shall remain available to all individuals within the definition of
“Insured” in any such insurance policy, including the D&O Policies. Notwithstanding anything
to the contrary, nothing in the Plan, the Liquidating Trust Agreement, the Environmental
Response Trust Agreement, or this Order shall affect any party’s rights under any of the
Reorganized Debtor Insurance Policies, the Liquidating Trust Insurance Policies, or the
Environmental Response Trust Insurance Policies. Following the Effective Date, the
Reorganized Debtor may transfer to the Liquidating Trust from time to time any and all

insurance policies and any rights thereunder.
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RELEASE, EXCULPATION, AND INJUNCTION

The Court finds that, pursuant to section 1123(b) of the Bankruptcy Code,

Bankruptcy Rule 3016, and applicable authority, the release, exculpation, and injunction

provisions of the Plan are warranted, necessary and appropriate and are supported by sufficient

consent and consideration under the circumstances of the Plan and the Chapter 11 Case as a

whole. (See Hill Declaration at 9 36-45.)

.

KK.

With respect to the releases described in Article X.D of the Plan by the
Debtor, its Estate, the Reorganized Debtor, the Liquidating Trust, and the
Environmental Response Trust, the evidence proffered or adduced at or
prior to the Combined Hearing reflects that (a) there is an identity of
interest between the Debtor and the Released Parties; (b) the Released
Parties have made substantial contributions to the Chapter 11 Case; (c) the
release is essential to consummation of the Plan; and (d) the Plan provides
that the non-consenting creditors shall receive reasonable compensation in
exchange for the release.

With respect to the releases described in Article X.E of the Plan solely by
the Released Parties and all Holders of Claims that (a) voted to accept the
Plan, and (b) did not affirmatively opt out of the third party release
pursuant to a duly executed Ballot, such releases are appropriate because
they are voluntary in nature and entered into with consent of the Releasing
Parties. Further, each of the non-Debtor Released Parties has made
significant contributions to the Sale Transaction and the Chapter 11 Case
and their inclusion in the third party releases was a material inducement
for their participation, negotiation, and ultimate resolution of the Claims
and Interests embodied in the Plan.

With respect to the exculpation provided for in Article IXF of the Plan,
the Exculpated Parties have participated in good faith with respect to
formulating and negotiating the Plan and Disclosure Statement and are
entitled to protection by way of the specified exculpation. Further, the
exculpation provisions are appropriately limited to the Exculpated Parties’
acts or omissions in connection with the Chapter 11 Case, and the
exculpation does not protect the Exculpated Parties from liability resulting
from gross negligence or willful misconduct. The Plan’s exculpation
provisions are necessary and appropriate under the circumstances of the
Plan.

Proper, timely, adequate, and sufficient notice of the release, exculpation,

and injunction provisions of the Plan, including those contained in Article X of the Plan, has
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been provided in accordance with the Bankruptcy Code, the Bankruptcy Rules, the orders of this
Court, and due process. Interested parties have had a sufficient and adequate opportunity to
object to such provisions and to be heard as to their objections, and no further notice of such
provisions is required for entry of this Order. Each of the release, exculpation, and injunction
provisions set forth in the Plan and this Order is: (a) within the jurisdiction of the Court under 28
U.S.C. §§ 1334(a), 1334(b), and 1334(d); (b) an integral element of the Plan; (c) conferring
material benefit on, and is in the best interests of, the Debtor, its Estate, and Holders of Claims
and Interests; (d) important to the objective of the Plan to resolve all Claims and Interests, and
(e) consistent with sections 105, 1123, and 1129 and other applicable provisions of the
Bankruptcy Code and any other applicable laws.

OTHER FINDINGS

LL. To permit the Manager, the Liquidating Trustee, and the Environmental
Response Trustee to commence their duties as quickly as practicable, to promote prompt
distributions under the Plan for the benefit of creditors and because a significant number of
Implementation Activities are capable of being undertaken in short order, good cause exists to
support the waiver of the stay imposed by Bankruptcy Rule 3020(e).

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED AND DECREED,
AS FOLLOWS:

A. Resolution of the Objections

1. Any and all objections or responses to final approval of the Disclosure
Statement and/or confirmation of the Plan, including the Objections, that have not been
withdrawn, waived or resolved by the terms of this Order, agreement of the parties or otherwise

are hereby OVERRULED in their entirety and on their merits, and all withdrawn, waived or
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resolved objections or other objections or responses are hereby deemed withdrawn with
prejudice.
B. Final Approval of the Disclosure Statement

2. The Disclosure Statement is hereby APPROVED, on a final basis,
pursuant to section 1125 of the Bankruptcy Code.

C. Confirmation of the Plan

3. The Plan and each of its provisions, all documents and agreements
necessary for its implementation, including without limitation those contained in the Plan
Supplement, are APPROVED and CONFIRMED in each and every respect, pursuant to section
1129 of the Bankruptcy Code.

4. The Effective Date of the Plan shall occur on the date determined by the
Debtor when the conditions set forth in Article XI of the Plan have been satisfied or, if
applicable, waived in accordance with the Plan.

D. Order Controls

5. Without intending to modify any prior Order of this Court (or any
agreement, instrument or document addressed by any prior Order), in the event of an
inconsistency between the Plan, on the one hand, and any other agreement, instrument, or
document intended to implement the provisions of the Plan, on the other, the provisions of the
Plan shall govern (unless otherwise expressly provided for in such agreement, instrument, or
document).

6. The provisions of the Plan and this Order shall be construed in a manner

consistent with each other so as to effect the purpose of each other; provided, however, that if

there is any direct conflict between the Plan, the Plan Supplement, the exhibits and addenda
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thereto (including the terms of the Plan, the Plan Supplement, and the exhibits and addenda
therein) and the terms of this Order, the terms of this Order shall control.

E. Findings of Fact and Conclusions of Law

7. The findings of fact and conclusions of law stated in this Order shall

constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made

applicable to the Chapter 11 Case by Bankruptcy Rule 9014. Any and all findings of fact shall

constitute findings of fact even if they are stated as conclusions of law, and any and all

conclusions of law shall constitute conclusions of law even if they are stated as findings of fact.

Desc

Further, any findings of fact and conclusions of law announced on the record in open court at the

Combined Hearing are incorporated by reference herein.

F. Record Closed

8. The record of the Combined Hearing is now closed.

G. Notice

9z Good and sufficient notice has been provided of (a) the Combined

Hearing; (b) the deadline for filing and serving objections to the adequacy of the Disclosure

Statement and confirmation of the Plan; (c) the proposed Cure Obligations and the deadline for

filing objections to the proposed Cure Obligations; (d) the settlements, releases, exculpations,

injunctions, and related provisions of the Plan; and (e) the bar dates and other Combined Hearing

described in the Solicitation Procedures Order and Plan. Such notice has been given and is
hereby approved. No other or further notice is required.

H. Plan Modifications

10. The modifications to the Plan described herein meet the requirements of

Bankruptcy Code sections 1127(a) and (c). Such amendments do not result in a material adverse
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change in the treatment of any Claim or Interest within the meaning of Bankruptcy Rule 3019
and no further solicitation of votes or voting is required.

L. Plan Classification Controlling

11.  The terms of the Plan alone shall govern the classification of Claims and
Interests for purposes of distributions to be made thereunder. The classifications set forth on the
Ballots tendered to or returned by the Debtor’s creditors in connection with voting on the Plan
(a) were set forth on the Ballots solely for purposes of voting to accept or reject the Plan; (b) do
not necessarily represent, and in no event shall be deemed to modify or otherwise affect, the
actual classification of such Claims or Interests under the Plan for distribution purposes; (c) may
not be relied upon by any Holder of Claims or Interests as representing the actual classification
of such Claims or Interests under the Plan for distribution purposes; and (d) shall not bind the
Debtor, the Reorganized Debtor, the Liquidating Trust, or the Environmental Response Trust.

J. Treatment in Full Satisfaction

12.  Except as otherwise provided in the Plan or this Order, or as otherwise
agreed in writing and approved by the Court, the treatment of Claims and Interests set forth in
the Plan is in full and complete satisfaction of all existing debts and claims and all legal,
contractual, and equitable rights (including any liens) that each Holder of a Claim or Interest may
have against the Debtor, its Estate, or its property.

K. Approval of Settlements

13.  Pursuant to Bankruptcy Rule 9019, the compromise and settlement of all
claims or controversies relating to the rights that a Holder of a Claim or Interest may have with
respect to any such Claim or Interest, or any distribution to be made pursuant to the Plan on
account of any Claim, if Allowed, including, without limitation, as set forth in Article IV of the

Plan, is approved in all respects.
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L. Approval of Releases, Exculpation and Injunctions

14.  The releases, exculpation and injunctions set forth in Article X of the Plan
are approved and authorized in all respects, are incorporated herein in their entirety, are so
ordered and shall be immediately effective on the Effective Date of the Plan without further
order or action on the part of the Court, any of the parties to such releases, or any other party.

15.  For the avoidance of doubt, notwithstanding anything in this Order or the
Plan to the contrary, a Holder of a Claim or Interest shall only be deemed to have granted the
releases contained in Article X.E of the Plan (and solely in its capacity as a Holder) to the extent
that such Holder (a) is a Released Party, or (b) (i) voted to accept the Plan, and (ii) did not
affirmatively opt out of the third party release pursuant to a duly executed Ballot. In no event
shall an Entity that (x) does not vote to accept or reject the Plan, (y) votes to reject the Plan, or
(z) appropriately marks the Ballot to opt out of the third party release provided in Article X.E of
the Plan and returns such Ballot in accordance with the Solicitation Procedures Order, be deemed
to have granted the releases contained in Article X.E of the Plan. Notwithstanding any provision
in the Plan or this Order to the contrary, there shall be no release or exculpation by or injunction
against any Committee Member holding a Claim or representing a claimant that has opted out of
the Third Party Release or has not voted on the Plan, except solely in such Commuittee Member’s
capacity as such.

16.  All injunctions or stays in effect in the Chapter 11 Case pursuant to
sections 105 or 362 of the Bankruptcy Code or any Order of the Court and extant on the
Confirmation Date (excluding any injunctions or stays contained in the Plan or the Order) shall
remain in full force and effect to the maximum extent permitted by law. All injunctions or stays
contained in the Plan or the Order shall remain in full force and effect in accordance with their
terms.
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M. Binding Effect; Successors and Assigns

17. Subject to the terms hereof and notwithstanding Bankruptcy Rules
3020(e), 6004(h), or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of
the Plan, the Plan Supplement, and this Order shall be immediately effective and enforceable and
deemed binding upon the Debtor, the Debtor’s Estate, the Manager, the Liquidating Trustee, the
Environmental Response Trustee, and any and all Holders of Claims or Interests (regardless of
whether such Claims or Interests are deemed to have accepted or rejected the Plan), all Entities
that are parties to or are subject to the settlements, compromises, releases, and injunctions
described in the Plan, each Entity acquiring property under the Plan or this Order, and any and
all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtor. All
Claims and debts shall be as fixed, adjusted, or compromised, as applicable, pursuant to the Plan
regardless of whether any Holder of a Claim has voted on the Plan. The rights, benefits, and
obligations of any Entity named or referred to in the Plan or this Order shall be binding on, and
shall inure to the benefit of any heir, executor, administrator, successor or assign, Affiliate,
officer, director, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.

N. Exemption From Taxation

18. To the maximum extent provided by section 1146(a) of the Bankruptcy
Code, any post-Confirmation transfer from any Entity pursuant to, in contemplation of; or in
connection with the Plan or pursuant to: (a) the issuance, distribution, transfer, or exchange of
any debt, equity security, or other interest in the Debtor; or (b) the making, delivery, or recording
of any deed or other instrument of transfer under, in furtherance of, or in connection with, the
Plan, including any deeds, bills of sale, assignments, or other instruments of transfer executed in
connection with any transaction arising out of, contemplated by, or in any way related to the
Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles
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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, in
each case to the extent permitted by applicable bankruptcy law, and the appropriate state or local
government officials or agents shall forego 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 govermmental assessment.

0. Exemption from Registration

19.  The issuance of beneficial interests in the Liquidating Trust under the Plan
are exempt from registration pursuant to section 1145 of the Bankruptcy Code, as amended, and
by other applicable state and local laws requiring registration of securities.

P. Matters Concerning Contracts and Leases

20. The Executory Contract and Unexpired Lease provisions of Article V of
the Plan, including without limitation the deemed rejection of Executory Contracts and
Unexpired Leases pursuant to Article V. A of the Plan, are specifically approved in all respects,
are incorporated herein in their entirety, and are so ordered. This Order shall constitute an order
of the Court, pursuant to section 365 of the Bankruptcy Code, as of and conditioned on the
occurrence of the Effective Date, approving (a) the assumption of the Executory Contracts and
Unexpired Leases specified in the Contract Assumption Schedule; and (b) the rejection of the
Debtor’s Executory Contracts and Unexpired Leases in accordance with Article V.A of the Plan.

21.  All Allowed Claims arising from the rejection of the Debtor’s prepetition
Executory Contracts or prepetition Unexpired Leases shall be classified as General Unsecured
Claims in Class 5 or 6, as applicable, against the Debtor, except as otherwise provided by an
Order of the Court. Unless otherwise provided by an Order of the Court, any Proofs of Claim
based on the rejection of the Debtor’s Executory Contracts or Unexpired Leases pursuant to the
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Plan or otherwise, must be Filed with the Claims and Noticing Agent and served on the Debtor
or, after the Effective Date, the Reorganized Debtor, the Liquidating Trust, or the Environmental
Response Trust, as applicable, no later than thirty (30) days after the earlier of the Effective Date
or the effective date of the rejection of the applicable Executory Contract or Unexpired Lease.
Any Holders of Claims arising from the rejection of an Executory Contract or Unexpired Lease
for which Proofs of Claims were not timely Filed as set forth herein shall not (a) be treated as a
creditor with respect to such Claim, (b) be permitted to vote to accept or reject the Plan on
account of any Claim arising from such rejection, or (c) participate in any distribution in the
Chapter 11 Case on account of such Claim. Any Claims arising from the rejection of an
Executory Contract or Unexpired Lease not Filed with the Court within such time will be
automatically disallowed, forever barred from assertion, and shall not be enforceable against the
Debtor, the Reorganized Debtor, the Liquidating Trust, the Environmental Response Trust, the
Debtor’s Estate, or the property of any of the foregoing without the need for any objection by the
Debtor, the Reorganized Debtor, the Liquidating Trust, or the Environmental Response Trust, as
applicable, or further notice to, or action, Order, or approval of the Court or any other Entity, and
any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be
deemed fully compromised, settled, and released, notwithstanding anything in the Schedules or a
Proof of Claim to the contrary.

22.  Any Cure Obligations under each Executory Contract and Unexpired
Lease to be assumed pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Obligation in Cash on the Effective Date or as soon as
reasonably practicable thereafter, subject to the limitations described below, by the Debtor or the

Reorganized Debtor, as applicable, as an Allowed Administrative Claim or by the Purchaser in
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accordance with the Purchase Agreement, as applicable, or on such other terms as the parties to
such Executory Contracts or Unexpired Leases may otherwise agree. In the event of a dispute
regarding (a) the amount of the Cure Obligation, (b) the ability of the Debtor’s Estate or any
assignee to provide “adequate assurance of future performance” (within the meaning of section
365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed,
or (c) any other matter pertaining to assumption, the Cure Obligations shall be satisfied
following the later to occur of the Effective Date or entry of a Final Order or Orders resolving
the dispute and approving the assumption; provided, that prior to the Effective Date, the Debtor,
and on and after the Effective Date, the Reorganized Debtor, may settle any dispute regarding
the amount of any Cure Obligation without any further notice to any party or any action, Order,
or approval of the Court.

23.  Assumption of any Executory Contract or Unexpired Lease pursuant to the
Plan, or otherwise, shall result in the full release and satisfaction of any Claims or defaults,
subject to satisfaction of the Cure Obligations, whether monetary or nonmonetary, including
defaults of provisions restricting the change in control or ownership interest composition or other
bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired Lease
at any time before the effective date of assumption and/or assignment. Anything in the
Schedules and any Proofs of Claim Filed with respect to an Executory Contract or Unexpired
Lease that has been assumed or assumed and assigned shall be deemed disallowed and
expunged, without further notice to or action, Order, or approval of the Court or any other Entity.
Q. Resolution of Contingent, Unliquidated, and Disputed Claims

24, The provisions of Article IX of the Plan regarding the procedures for
resolving contingent, unliquidated, and Disputed Claims and Interests are fair and reasonable and
approved.
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25.  Except as expressly provided in the Plan or in any order entered in the
Chapter 11 Case prior to the Effective Date (including this Order), no Claim or Interest shall
become an Allowed Claim or Interest unless and until such Claim or Interest is deemed Allowed
under the Plan or the Bankruptcy Code or the Court has entered a Final Order, including this
Order, in the Chapter 11 Case allowing such Claim.

26. Prior to the Effective Date, the Debtor, and on or after the Effective Date,
the Reorganized Debtor shall have the authority to File objections to Administrative, Priority
Tax, Professional Fee, Class 1, and Class 2 Claims, and the exclusive authority to settle,
compromise, withdraw, or litigate to judgment objections on behalf of the Debtor’s Estate to any
and all such Claims, regardless of whether such Claims are in a Class or otherwise. From and
after the Effective Date, the Reorganized Debtor shall have the sole authority to administer and
adjust the Claims Register with respect to Administrative, Priority Tax, Professional Fee, Class 1
and Class 2 Claims to reflect any such settlements or compromises and no further notice to or
action, Order, or approval of the Court with respect to such settlements or compromises shall be
required.

27. Prior to the Effective Date, the Debtor, and on or afier the Effective Date,
the Liquidating Trustee shall have the authority to File objections to Claims in Classes 4, 5, and
6, and the exclusive authority to settle, compromise, withdraw, or litigate to judgment objections
on behalf of the Debtor’s Estate to any and all such Claims. From and after the Effective Date,
the Liquidating Trustee shall have the sole authority to administer and adjust the Claims Register
with respect to Claims in Classes 4, 5, and 6 to reflect any such settlements or compromises and
no further notice to or action, Order, or approval of the Court with respect to such settlements or

compromises shall be required.
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28. On and after the Effective Date, the Reorganized Debtor and the
Liquidating Trustee, as applicable, may, at any time, request that the Court estimate any
contingent, unliquidated, or Disputed Claim pursuant to applicable law, in accordance with
Article IX.A. of the Plan.

R. Plan Distributions

29. On and after the Effective Date, the distributions on account of Allowed
Claims pursuant to Article VI of the Plan are authorized to occur, and the Manager and the
Liquidating Trustee shall be authorized to effectuate such distributions and treatment. The
Liquidating Trustee shall have the discretion to cease distributions when the corpus of the
Liquidating Trust is reduced to $10,000 or less and to transfer any remaining funds to a
charitable organization benefitting the USVI as determined in the Liquidating Trustee’s
reasonable discretion.

S. Causes of Action

30. The Debtor waives and releases all Causes of Action under the Plan, other
than the Causes of Action that are expressly transferred to the Purchaser in connection with the
Sale Transaction and the Sale Order; provided, that such waiver and release shall not bar the
Debtor, the Reorganized Debtor, the Liquidating Trust, or the Environmental Response Trust, as
applicable, from asserting claims for purposes of setoff, offset, recoupment or other defensive
purposes, consistent with the terms of the Plan and the applicable trust agreements.

T. Certain Additional Matters Concerning Claims

31. Administrative Claims Bar Date. Holders of Administrative Claims

incurred prior to the Administrative Claims Bar Date that were required to File and serve a
request for payment of such Administrative Claims and that do not File and serve such a request

by the Administrative Claims Bar Date are forever barred, estopped, and enjoined from asserting
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such Administrative Claims against the Debtor or its Estate, and such Administrative Claims
shall be deemed discharged as of the Effective Date, except as provided in the Plan and this
Order.

32. Supplemental Administrative Claims Bar Date. Holders of Administrative

Claims based upon liabilities incurred by the Debtor in the ordinary course of its business on or
after January 1, 2016 but prior to the Effective Date must File and serve such Claims on the
Reorganized Debtor within thirty (30) days after the Effective Date or such claims shall be
forever barred against the Debtor or its Estate. Objections to the requests for payment of such
Administrative Claims must be Filed and served on the Reorganized Debtor and the requesting
party within twenty (20) days after the Filing of the applicable request for payment of such
Administrative Claims.

33.  Professional Compensation. All final requests for payment of Professional

Fee Claims shall be Filed and served on the Reorganized Debtor no later than the first Business
Day that is forty-five (45) days after the Effective Date. After notice provided in accordance
with the procedures established by the Bankruptcy Code and prior Court Orders, the Allowed
amounts of such Professional Fee Claims shall be determined by the Court.

34.  Post-Effective Date Fees and Expenses. Except as otherwise specifically

provided in the Plan, from and after the Effective Date, (a) the Reorganized Debtor shall, in the
ordinary course of business and without any further notice or application to or action, Order, or
approval of the Court, pay in Cash the reasonable legal, professional, or other fees and expenses
related to implementation of the Plan and Consummation incurred on or after the Effective Date
by the Reorganized Debtor, (b) the Liquidating Trust shall, in the ordinary course of business

and without any further notice or application to or action, Order, or approval of the Court, pay in
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Cash the reasonable legal, professional, or other fees and expenses related to implementation of
the Plan and Consummation incurred on or after the Effective Date by the Liquidating Trust, and
(c) the Environmental Response Trust shall, in the ordinary course of business and without any
further notice or application to or action, Order, or approval of the Court, pay in Cash the
reasonable legal, professional, or other fees and expenses related to implementation of the Plan
and Consummation incurred on or after the Environmental Response Trust Effective Date by the

Environmental Response Trust; provided, however, that any amounts to be used for (x) the

payment of fees of the Committee, its members and Committee professionals incurred in excess
of the aggregate amount budgeted therefor in the Final DIP Order (including the Challenge
Budget (as defined therein)), and (y) any post-Confirmation costs and fees incurred by the
Committee and the Liquidating Trust, as applicable, in connection with (i) determining the extent
and validity of Claims in Classes 4, 5, and 6, subject to the limitations established herein, (i1)
making distributions to Holders of Allowed Claims in Classes 4, 5, and 6, subject to the
limitations established herein, and (iii) the operations of the Liquidating Trust, including but not
limited to the costs associated with preparing and filing quarterly reports required under the U_S.
Trustee guidelines (on and after the date of dissolution of the Reorganized Debtor) and preparing
tax returns for the Liquidating Trust, shall be paid in Cash from the GUC Beneficiary Reserve.
Upon the Effective Date, any requirement that Professionals comply with sections 327 through
331, and 1103 of the Bankruptcy Code and Local Bankruptcy Rules, or the Professional Fee
Order in seeking retention or compensation for services rendered after such date shall terminate,
and each of the Reorganized Debtor, the Liquidating Trust, and the Environmental Response
Trust may employ and pay any Professional in the ordinary course of business without any

further notice to or action, Order, or approval of the Court.
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35. 28 U.S.C. §1930 Fees. AllU.S. Trustee Fees that are due prior to the

Effective Date shall be paid in full by the Debtor or the Reorganized Debtor, as applicable, on
the Effective Date or as soon as reasonably practicable thereafier. From and after the Effective
Date, the Reorganized Debtor and the Liquidating Trust, respectively and as applicable, shall pay
all U S. Trustee Fees in Cash for each quarter (including any fraction thereof) from the
Administrative and Priority Claims Reserve and the Liquidating Trust Assets, respectively and as
applicable to the extent such fees are based on the disbursements made by each of the
Reorganized Debtor and Liquidating Trust, until the Chapter 11 Case is converted, dismissed, or
closed, whichever occurs first.

U. Vesting and Transfer of Assets; Release of Liens

36. On the Effective Date, and in accordance with and pursuant to the terms of
the Plan, the Debtor shall irrevocably transfer, assign, and deliver to the Reorganized Debtor all
of its rights, title, and interests in all of the Reorganized Debtor Assets. On the Effective Date,
all Reorganized Debtor Assets shall vest and be deemed to vest in the Reorganized Debtor in
accordance with section 1141 of the Bankruptcy Code, free and clear of all Liens, Claims, and
Interests, except as otherwise specifically provided in the Plan or this Order. Upon the transfer
by the Debtor of the Reorganized Debtor Assets to the Reorganized Debtor, the Debtor shall
have no reversionary or further interest in or with respect to any Reorganized Debtor Assets or
the Reorganized Debtor.

37.  On the Effective Date, and in accordance with and pursuant to the terms of
the Plan, the Debtor shall irrevocably transfer, assign, and deliver to the Liquidating Trust all of
its rights, title, and interests in all of the Liquidating Trust Assets. On the Effective Date, all

Liquidating Trust Assets shall vest and be deemed to vest in the Liquidating Trust in accordance

with section 1141 of the Bankruptcy Code; provided, however, that the Liquidating Trustee may
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abandon or otherwise not accept any Liquidating Trust Assets that the Liquidating Trustee
believes, in good faith, have no value to the Liquidating Trust. Any assets the Liquidating
Trustee so abandons or otherwise does not accept shall not vest in the Liquidating Trust. As of
the Effective Date, all Liquidating Trust Assets vested in the Liquidating Trust shall be free and
clear of all Liens, Claims, and Interests, except for such Claims and Interests specifically
provided in the Plan or this Order. Upon the transfer by the Debtor of the Liquidating Trust
Assets to the Liquidating Trust or abandonment of Liquidating Trust Assets by the Liquidating
Trustee, the Debtor shall have no reversionary or further interest in or with respect to any
Liquidating Trust Assets or the Liquidating Trust.

38. On the Environmental Response Trust Effective Date, and in accordance
with and pursuant to the terms of the Plan, the Debtor and the Reorganized Debtor, as applicable,
shall irrevocably transfer, assign, and deliver to the Environmental Response Trust all of its
rights, title, and interests in all of the Environmental Response Trust Assets (including the ERT
Cash Payment) other than the ERT Cash Distributions, and such assets shall vest and be deemed
to vest in the Environmental Response Trust in accordance with section 1141 of the Bankruptcy
Code, free and clear of all Liens, Claims, and Interests, other than any lability to the
Environmental Response Trust Beneficiaries as expressly provided for in the Environmental
Response Trust Agreement.

39. On each Environmental Response Trust Transfer Date, and in accordance
with and pursuant to the terms of the Plan, the Reorganized Debtor shall irrevocably transfer,
assign, and deliver each ERT Cash Distribution to the Environmental Response Trust, and each
such ERT Cash Distribution will vest and be deemed to vest in the Environmental Response

Trust in accordance with section 1141 of the Bankruptcy Code, free and clear of all Liens,
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Claims, and Interests, other than any liability to the Environmental Response Trust Beneficiaries
as expressly provided for in the Environmental Response Trust Agreement. Upon the transfer by
the Debtor and the Reorganized Debtor of the Environmental Response Trust Assets and each
ERT Cash Distribution to the Environmental Response Trust, the Debtor and the Reorganized
Debtor shall have no reversionary or further interest in or with respect to any Environmental
Response Trust Assets or any ERT Cash Distributions, in each case, effective upon the transfer
thereof to the Environmental Response Trust. The Final Environmental Response Trust Transfer
Date shall occur prior to the Reorganized Debtor Completion Date.

40. Except as otherwise provided in the Plan or in any contract, instrument,
release, or other agreement or document created pursuant to the Plan, on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of a
Secured Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of the
Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security interests against
any property of the Estate shall be fully released, settled, and compromised and all rights, titles,
and interests of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estate shall revert or otherwise transfer to the Debtor, the
Reorganized Debtor, the Liquidating Trust, or the Environmental Response Trust, as applicable,
and their successors and assigns.

V. Creation of Plan Reserves

4]. Administrative and Priority Claims Reserve. On the Effective Date or as

soon as reasonably practicable thereafter, the Debtor shall fund, and the Reorganized Debtor
shall establish and thereafter maintain, the Administrative and Priority Claims Reserve with the
Administrative and Priority Claims Reserve Amount in an authorized depository in the state of
New York, which funds shall vest in the Reorganized Debtor free and clear of all Liens, Claims,
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encumbrances, charges, and other interests, except as otherwise specifically provided in the Plan
or in this Order. The Reorganized Debtor shall notify the Liquidating Trust of the amount of the
Administrative and Priority Claims Reserve as soon as reasonably practicable afier the
establishment thereof. Funds in the Administrative and Priority Claims Reserve shall be used by
the Reorganized Debtor only for the payment of U.S. Trustee Fees and Administrative, Priority,
and Professional Fee Claims Allowed after the Effective Date to the extent that such Allowed
Claims have not been paid in full on or prior to the Effective Date.

42. GUC Beneficiary Reserve. To the extent not already established prior to

the Effective Date, on the Effective Date or as soon as reasonably practicable thereafter, the
Debtor shall fund, and the Liquidating Trustee shall establish and thereafter maintain, the GUC
Beneficiary Reserve with the principal amount of $29,500,000 in Cash in an authorized
depository in the state of New York, which funds shall vest in the Liquidating Trust free and
clear of all Liens, Claims, encumbrances, charges, and other interests, except as otherwise
specifically provided in the Plan or in this Order. Funds in the GUC Beneficiary Reserve shall
be used by the Liquidating Trustee solely for the payment of Allowed Claims in Classes 4 and 5,
subject to the GUC Beneficiary Reserve Carve Out. The GUC Beneficiary Reserve shall not be
used for the payment of Allowed Class 6 Claims or for any fees, expenses, or costs associated
with the administration, adjustment, dispute, or allowance of Class 6 Claims, which amounts
shall be paid solely from the Governmental GUC Reserve. The Liquidating Trustee may file the
Reserve Motion to establish (a) the Class 4 Claims Reserve for the benefit of Holders of Allowed
Claims in Class 4, and (b) the Class 5 Claims Reserve for the benefit of Holders of Allowed
Claims in Class 5; provided that the Liquidating Trust shall notify the Reorganized Debtor of the

proposed amounts of each such Reserve prior to filing the Reserve Motion. Each of the Class 4
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Claims Reserve and the Class 5 Claims Reserve, if established, shall be funded with Cash from
the GUC Beneficiary Reserve in amounts to be determined by the Liquidating Trustee, which
amounts shall be subject to the GUC Beneficiary Reserve Carve Out as described in the Plan.

43.  Governmental GUC Reserve. To the extent not already established prior

to the Effective Date, on the Effective Date or as soon as reasonably practicable thereafter, the
Debtor or the Reorganized Debtor, as applicable, shall fund, and the Liquidating Trustee shall
establish and thereafter maintain, the Governmental GUC Reserve with the principal amount of
$500,000 in Cash in an authorized depository in the state of New York, which funds shall vest in
the Liquidating Trust free and clear of all Liens, Claims, encumbrances, charges, and other
interests, except as otherwise specifically provided in the Plan or in this Order. Funds in the
Governmental GUC Reserve shall be used by the Liquidating Trustee for the administration,
adjustment, dispute, or allowance of Claims in Class 6, and including for the payment of
Allowed Claims in Class 6. The Liquidating Trustee shall not have any duty or obligation to use
any funds from the GUC Beneficiary Reserve for the administration, adjustment, dispute, or
allowance of Claims in Class 6 and shall separately administer the Governmental GUC Reserve
for the benefit of the Holders of Allowed Claims in Class 6. Notwithstanding anything herein to
the contrary, the Liquidating Trustee may apportion expenses of the Liquidating Trust between
the GUC Beneficiary Reserve and the Government GUC Reserve to the extent required to ensure
that each of the GUC Beneficiary Reserve and the Government GUC Reserve bears its respective
shares of Liquidating Trust expenses.

44.  Disputed Claims Reserves. The Reorganized Debtor and the Liquidating

Trustee, as applicable, shall estimate appropriate reserves of Cash to be set aside in order to pay

or reserve for Disputed Claims. Any amounts set aside to pay or reserve for Disputed Claims
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within each Reserve shall include the amounts needed to fund the ongoing costs and expenses of
such Reserve, including, without limitation, taxes in respect of Disputed Claims, if any.

45. Environmental Response Trust Account(s). On the Environmental

Response Trust Effective Date, the Debtor shall transfer the ERT Cash Payment to the
Environmental Response Trust Account(s), which funds shall vest in the Environmental
Response Trust free and clear of all Liens, Claims, encumbrances, charges, and other Interests,
other than any liability to the Environmental Response Trust Beneficiaries expressly provided for
in the Environmental Response Trust Agreement. On each Environmental Response Trust
Transfer Date, and in accordance with and pursuant to the terms of the Plan, the Reorganized
Debtor shall transfer an ERT Cash Distribution to the Environmental Response Trust Account(s),
in each case, in such amount as determined by the Reorganized Debtor after taking mto account
the costs associated with the operations of the Reorganized Debtor and the estimated amount of
Allowed Claims to be paid by the Reorganized Debtor after resolution of any Disputed Claims.
Each ERT Cash Distribution shall vest in the Environmental Response Trust free and clear of all
Liens, Claims, encumbrances, charges, and other Interests, other than any hability to the
Environmental Response Trust Beneficiaries expressly provided for in the Environmental
Response Trust Agreement. The Environmental Response Trustee shall use the funds in the
Environmental Response Trust Account(s) to pay for any post-Environmental Response Trust
Effective Date Remediation/ Compliance Costs and associated costs and fees incurred by the
Environmental Response Trust in accordance with the Plan, this Order, and the Environmental
Response Trust Agreement. The Environmental Response Trustee shall (i) seek reimbursement
from the Purchaser for (or request that the Purchaser pay on the Environmental Response Trust’s

behalf) reasonable and documented out-of-pocket costs and expenses incurred in connection with
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the winding up of the Debtor’s affairs and the performance of its obligations under the
Transaction Documents, if any, and (ii) make any required payments to the Purchaser from
reimbursements from the RCRA Trusts, in each case subject to the terms and conditions set forth
in Section 7.33 of the Purchase Agreement and section 2.1.6 of the Environmental Response
Trust Agreement.

W.  Additional Matters Concerning Plan Implementation

46.  Appointment of Manager. Matthew Kahn is hereby appointed to serve as

the Manager on the terms set forth in this Order and the Plan.

47. Appointment of Liquidating Trustee. Jay Borow is hereby appointed to
serve as the Liquidating Trustee on the terms set forth in this Order, the Plan, and the Liquidating
Trust Agreement.

48.  Appointment of Environmental Response Trustee. Roberto Puga is hereby

appointed to serve as the Environmental Response Trustee on the terms set forth in this Order,
Article VIII of the Plan, and the Environmental Response Trust Agreement.

49.  Formation of Oversight Committee. On or prior to the Effective Date, the

Committee shall select three (3) persons to serve on the Oversight Committee. The Oversight
Committee Members shall include at least one member holding or representing a Trade Claim,
one member holding or representing a Tort Claim, and one independent member who may be an
existing Committee professional. On the Effective Date, the Oversight Committee shall be
formed to oversee the implementation and administration of the Liquidation Trust and shall
operate in accordance with the terms set forth in the Liquidating Trust Agreement. The duties
and powers of the Oversight Committee shall terminate upon the later to occur of (a) entry of the

final decree in the Chapter 11 Case, or (b) dissolution of the Liquidating Trust.
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50. Authorization; Duties and Powers of the Manager. the Liquidating

Trustee, and the Environmental Response Trustee. On the Effective Date, the persons acting as

Executive Committee Members, managers, and officers of the Debtor shall be deemed to have
resigned. From and after the Effective Date, the Manager shall have the fiduciary duties

imposed under applicable law, solely with respect to the matters described in, and pursuant to the
terms of, the Plan (and all certificates of formation, membership agreements, and related
documents are deemed amended by the Plan to permit and authorize the same). From and after
the Effective Date, the Liquidating Trustee shall have the fiduciary duties imposed under
applicable law, solely with respect to the matters described in, and pursuant to the terms of, the
Plan and the Liquidating Trust Agreement (and all certificates of formation, membership
agreements, and related documents are deemed amended by the Plan to permit and authorize the
same). From and after the Effective Date, the Environmental Response Trustee shall have the
fiduciary duties imposed under applicable law, solely with respect to the matters described in,
and pursuant to the terms of, the Plan and the Environmental Response Trust Agreement (and all
certificates of formation, membership agreements, and related documents are deemed amended
by the Plan to permit and authorize the same). Any distributions to be made under the Plan from
the Reorganized Debtor Assets shall be made by the Reorganized Debtor. Any distributions to
be made under the Plan from the Liquidating Trust Assets shall be made by the Liquidating
Trust. Notwithstanding anything herein to the contrary, the Debtor, the Reorganized Debtor, the
Liquidating Trust, and the Environmental Response Trust shall be deemed to be fully bound by
the terms of the Plan and the Order.

51.  Books and Records. The Reorganized Debtor, the Liquidating Trustee,

and the Environmental Response Trustee shall coordinate to develop a document sharing,
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retention, and maintenance policy with respect to the Reorganized Debtor Books and Records,
the Liquidating Trust Books and Records, and the Environmental Response Trust Books and
Records, the terms of which shall be agreed upon among the Manager, the Liquidating Trustee,
and the Environmental Response Trustee.

52.  Privileges. In connection with the Reorganized Debtor Assets, any
attorney-client privilege, work-product privilege, joint interest privilege or other privilege or
immunity attaching to any documents or communications (in any form, including, without
limitation, written, electronic or oral) shall be transferred and shall vest in the Reorganized
Debtor and its representatives. The Reorganized Debtor’s receipt of such privileges associated
with the Reorganized Debtor Assets shall not operate as a waiver of other privileges possessed or
retained by the Debtor. In connection with the Liquidating Trust Assets, any attorney-client
privilege, work-product privilege, joint interest privilege or other privilege or immunity attaching
to any documents or communications (in any form, including, without limitation, written,
electronic or oral) shall be transferred and shall vest in the Liquidating Trust and its
representative (the Liquidating Trustee). The Liquidating Trust’s receipt of such privileges
associated with the Liquidating Trust Assets shall not operate as a waiver of other privileges
possessed or retained by the Debtor, nor shall it operate to eliminate the rights of any co-
defendant to any applicable joint privilege. In connection with the Environmental Response
Trust Assets, any attorney-client privilege, work-product privilege, joint interest privilege or
other privilege or immunity attaching to any documents or communications (in any form,
including, without limitation, written, electronic or oral) shall be transferred and shall vest in the

Environmental Response Trust and its representatives. The Environmental Response Trust’s
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receipt of such privileges associated with the Environmental Response Trust Assets shall not
operate as a waiver of other privileges possessed or retained by the Debtor.

53. Cooperation. Each of the Reorganized Debtor, the Liquidating Trust, and
the Environmental Response Trust shall reasonably cooperate with one another and with the JV
Parties, their Affiliates, and their respective representatives, and shall provide or grant access to
(i) readily available documents and information, including privileged documents and
information, and (ii) such personnel having knowledge of the location or contents of such
documents, relating to or concerning, (a) with respect to the Reorganized Debtor, the
Administrative, Priority Tax, Professional Fee, Class 1, and Class 2 Claims, (b) with respect to
the Liquidating Trust, the Claims in Classes 4, 5, and 6, (c) with respect to the Environmental
Response Trust, the Environmental Remediation Program and the nondischargeable
Environmental Claims, and (d) with respect to the JV Parties, for legitimate business reasons.
Each of the Reorganized Debtor, the Liquidating Trust, and the Environmental Response Trust
shall, as applicable, generally assist (a) the Reorganized Debtor in the adjustment and allowance
of Administrative, Priority Tax, Professional Fee, Class 1, and Class 2 Claims, as may be
reasonably requested by the Reorganized Debtor, (b) the Liquidating Trust in the adjustment and
allowance of Claims in Classes 4, 5, and 6, as may be reasonably requested by the Liquidating
Trust, and (¢) the Environmental Response Trust in connection with the exercise of its duties
under the Plan, as may be reasonably requested by the Environmental Response Trust.

54, Taxation of Reorganized Debtor. The Debtor, the Reorganized Debtor,

and the JV Parties shall have no tax obligations to the USVI arising from or relating to the
Reorganized Debtor, including any obligation to pay any taxes or file any tax returns, at any time

and relating to any tax year or period up to and including the date of the Reorganized Debtor’s
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Filing of the Final Certification. The Reorganized Debtor shall be responsible for filing all non-
USVI tax returns and paying all non-USVI taxes (including any withholding taxes) that it may be
required to file and/or pay, arising from or relating to the Reorganized Debtor from the
Reorganized Debtor Assets.

55. Costs and Expenses Incurred by Manager. Except as otherwise ordered by

the Court, the fees and expenses incurred by the Manager on or after the Effective Date
(including taxes) and any reasonable compensation and expense reimbursement Claims
(including attorneys’ and advisors’ fees and expenses) made by the Manager shall be paid in
Cash from the Reorganized Debtor Assets without any further notice to or action, Order, or
approval of the Court.

56. Costs and Expenses Incurred by Liquidating Trustee and Oversight

Committee. Except as otherwise ordered by the Bankruptcy Court, (a) the fees and expenses
incurred by the Liquidating Trustee on or after the Effective Date (including taxes), (b) any
reasonable compensation and expense reimbursement Claims (including attorneys’ and advisors’
fees and expenses) made by the Liquidating Trustee (subject to review and approval by the
Oversight Committee), and (c) any reasonable compensation and expense reimbursement Claims
made by the Oversight Committee Members (subject to review and approval by the Liquidating
Trustee), shall be paid in Cash from the GUC Beneficiary Reserve without any further notice to
or action, order, or approval of the Bankruptcy Court.

57. Costs and Expenses Incurred by Environmental Response Trustee. Except

as otherwise ordered by the Court, the fees and expenses incurred by the Environmental
Response Trustee on or after the Effective Date (including taxes) and any reasonable

compensation and expense reimbursement Claims (including attorneys’ and advisors’ fees and
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expenses) made by the Environmental Response Trustee shall be paid in Cash from the
Environmental Response Trust Assets, without any further notice to or action, Order, or approval
of the Court.

58.  No Bond or Surety. The Manager, the Liquidating Trustee, and the

Environmental Response Trustee shall not be required to give any bond or surety or other
security for the performance of their duties unless otherwise ordered by the Court. Additionally,
in the event that the Manager, the Liquidating Trustee, or the Environmental Response Trustee is
so otherwise ordered, all costs and expenses of such party in procuring any such bond or surety
shall be paid for with Cash derived from the Reorganized Debtor Assets, the GUC Beneficiary
Reserve, or the Environmental Response Trust Assets, respectively.

59. Settlement of Promissory Note Claims. In connection with the Plan, the

JV Parties, in their capacity as lenders under the Promissory Notes, have agreed to waive and
release their respective Promissory Note Claims and have further agreed that they are not entitled
to any distributions or payments from the Liquidating Trust for or on account of any Claim they
may have against the Debtor whether expressly waived herein or not. The JV Parties shall not
receive any distribution on account of their Promissory Note Claims, and the JV Parties have
agreed to and shall not take any action to interfere or that is inconsistent with the waiver of, any
recovery or distribution on account of such Promissory Note Claims; provided, that
notwithstanding anything contained herein, such waiver and release shall not bar PDV-VI,
HOVIC, and/or their Affiliates from asserting their respective Promissory Note Claims for
purposes of setoff, offset, recoupment or other defensive purposes (which Promissory Note
Claims, for the avoidance of doubt, shall not be entitled to any affirmative recovery from the

Debtor).
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60. D&O Policies. Notwithstanding anything to the contrary contained in the
Plan or this Order, Confirmation of the Plan and the transfer of the D&O Policies to the
Reorganized Debtor and/or the Liquidating Trust in connection with the Plan shall not impair or
otherwise modify (a) any obligations arising under the D&O Policies, or (b) any Executive
Committee Member’s rights to receive any benefits under such D&O Policies. In addition, after
the Effective Date, the Reorganized Debtor shall not terminate or otherwise reduce coverage
under any D&O Policy, including, without limitation, any “tail policy,” in effect as of the
Effective Date, and all Executive Committiee Members and officers of the Debtor who served in
such capacity as of the Petition Date or at any time prior to the Effective Date shall be entitled to
the full benefits of any such policy for the full term of such policy regardless of whether such
Executive Committee Members and/or officers remain in such positions after the Effective Date.

61.  Retiree Benefits. The Debtor or the Reorganized Debtor, as applicable,

may continue to honor the Debtor’s retiree benefits (as defined in section 1114(a) of the
Bankruptcy Code) and any similar health, disability or death benefits in accordance with the
terms of the Retiree Benefit Plan or other agreements governing the payment of such benefits,
subject to the Debtor’s and the Reorganized Debtor’s rights to amend, modify or terminate such
benefits at any time under the terms of the Retiree Benefit Plan, other agreements or applicable
non-bankruptcy law (to the extent not otherwise assumed by Hess).

62. Steelworkers CBA. The Steelworkers CBA shall terminate upon the

Effective Date. In full and final satisfaction of all Claims of the USW and any member of the
USW against the Debtor, including without limitation all Claims identified in Proof of Claim
number 1132 and/or all Claims related to grievances, the Liquidating Trust shall pay, on the

Effective Date or as soon as practicable thereafter, the aggregate amount of $100,000 to such
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individuals as designated by the USW from the GUC Beneficiary Reserve or the Class 5 Claims
Reserve, as applicable. Upon the Effective Date, any Claims of the USW and any member of the
USW against the Debtor shall be deemed satisfied and/or withdrawn with prejudice. For the
avoidance of doubt, the termination of the Steelworkers CBA on the Effective Date shall not
result in any Claims against the Debtor.

63.  EPA Settlement. In connection with the Plan, the Debtor has agreed to

allow in full the EPA’s Claim in the amount of $115,000 arising under Section 112(r) of the
Clean Air Act in full and final satisfaction of the EPA’s Claim for penalties in the case titled /n
the Matter of HOVENSA L.L.C., One Estate Hope, Christiansted, St. Croix, U.S.V I,
Respondent, Docket No. CAA-02-2015-1206.

64. Pension Plan. Nothing in the Chapter 11 Case, this Order, the Plan, the
Bankruptcy Code (and section 1141 thereof), or any other document filed in the Chapter 11 Case
shall in any way be construed to discharge, release, limit, or relieve the Debtor or any other
party, in any capacity, from any liability or responsibility to the Pension Plan or the PBGC with
respect to the Pension Plan or any other defined benefit pension plan under any law,
governmental policy, or regulatory provision. The PBGC and the Pension Plan shall not be
enjoined or precluded from enforcing such liability or responsibility by any of the provisions of
the Plan, this Order, the Bankruptcy Code, or any other document filed in the Chapter 11 Case.
Notwithstanding the foregoing, upon Hess’s assumption of the Pension Plan, any and all Claims
of the Pension Plan and the PBGC against the Debtor will be deemed resolved and/or withdrawn
with prejudice.

65. VWNA Settlement. On December 31, 2015, the Debtor and VWNA

entered into an Agreement (the “Extension Agreement”), pursuant to which the Debtor and
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VWNA have agreed that (a) the Debtor, pursuant to Section 365 of the Bankruptcy Code, will
assume the Prepetition VWNA Agreement; (b) the Prepetition VWNA Agreement will be
extended on the terms set forth in the Extension Agreement; (c) the Debtor will pay to VWNA
the sum of $438,944.57 as a cure payment (“VWNA Cure”) pursuant to Section 365(b) of the
Bankruptcy Code in full and final satisfaction of any and all of VWNA’s prepetition Claims,
including Proof of Claim No. 1047; and (d) VWNA waives, releases, and discharges the Debtor
from any and all prepetition Claims, without prejudice to or satisfaction of VWNA'’s
administrative claim filed as Proof of Claim No. 1258. Based upon the record at the Hearing, the
Debtor’s entry into the Extension Agreement 1s fair and reasonable and in the best interest of the
Debtor’s estate, and pursuant to sections 363(b) and 365 of the Bankruptcy Code and Bankruptcy
Rule 9019, the Extension Agreement is approved, and the payment of $438,944.57 by the Debtor
to VWNA is hereby authorized as the VWNA Cure and in full and final satisfaction of all of
VWNA'’s prepetition Claims, including Proof of Claim No. 1047, fully, finally and indefeasibly,
without setoff, and without satisfaction of or prejudice to Proof of Claim No. 1258. The Debtor
is authorized to enter into, perform, execute, and deliver all documents, and take all actions,
necessary to immediate continue and fully implement the Extension Agreement in accordance
with the terms, conditions, and agreements set forth therein, all of which are hereby approved.

66. Puerto Rico Settlement. In full and final satisfaction of all Claims asserted

by the Commonwealth of Puerto Rico (including, without limitation, the Puerto Rico
Environmental Quality Board, “Puerto Rico”), including, without limitation, all Claims asserted
in Proof of Claim number 1058, the Reorganized Debtor will pay on the Effective Date, the
aggregate amount of five million dollars ($5,000,000) in Cash to Puerto Rico (the “PR

Settlement Amount”); and provided that notwithstanding anything in the Plan, the Disclosure
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Statement, or this Order to the contrary, the Debtor and the Reorganized Debtor shall not be
released from any liability to Puerto Rico unless and until the PR Settlement Amount is paid.
Upon the payment in full of the PR Settlement Amount, any Claims of Puerto Rico against the
Debtor (including claims against its owners, predecessors, successors, assignors, and all past and
present officers, directors, Executive Committee Members, and employees of the Debtor (each, a
“Related Entity”) to the extent that the alleged liability of any such Related Entity 1s based on its
status or in its capacity as a Related Entity, and not to the extent that the alleged liability of the
Related Entity with respect to either or both of the PR MTBE Actions, as defined below, arose

independently of its status or capacity as a Related Entity of Debtor; provided however that

Related Entity shall not include any other defendant, or affiliate of the Debtor, named in PR
MTBE I or PR MTBE 11, as such terms are defined below) shall be deemed satisfied and/or
withdrawn with prejudice, and such Claims shall be expunged from the Claims Register. For the
avoidance of doubt, upon receipt of the PR Settlement Amount, Puerto Rico shall have no claim
to any distributions from the Liquidating Trust or the Environmental Response Trust on account
of its Claims. For the avoidance of doubt, notwithstanding anything in the Plan, the Disclosure
Statement, or this Order to the contrary, Puerto Rico shall not be deemed to release any claims or
causes of action asserted or that may be asserted against any person or entity (other than the
Debtor or the Reorganized Debtor) that is a named defendant in Commonwealth of Puerto Rico,
v. Shell Oil Co., et al., Nos. 07-Civ-1505 (CCC) and 07-Civ-10470 (SAS) (“PR MTBE I”’) and

Commonwealth of Puerto Rico, v. Shell Oil Co., et al., Nos. 13-Civ-01678 (ADC) and 14-Civ-

1014 (SAS) (“PR MTBE II” and, collectively, the “PR MTBE Actions”) (including, for the
avoidance of doubt, Hess, HOVIC, and Hess Energy Trading Company, LLC (n/k/a Hartree

Partners, LP)). The Debtor is authorized to enter into a settlement agreement between the
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Debtor, Hess, HOVIC, Hess Energy Trading Company, LLC and Puerto Rico on the terms
related to the PR Settlement Amount to be paid by the Reorganized Debtor set forth herein, and
the Court retains jurisdiction over such settlement agreement in order to enforce the terms of
such settlement agreement. In the event there is any inconsistency between the terms of the
settlement agreement and the terms of the Plan, the Disclosure Statement, or any paragraph of
this Order, the settlement agreement shall govern as among these parties. In addition to the
conditions to the effectiveness of the Plan set forth in Article XI.A of the Plan, the Debtor’s
payment of the PR Settlement Amount to Puerto Rico on account of its $24 million Proof of
Claim filed against the Debtor shall be a condition to the effectiveness of the Plan. Neither the
Debtor nor any other party in interest under Article XL.B of the Plan may waive that condition to
the Effective Date.

67.  Sale Order; Purchase Agreement. Notwithstanding anything in the Plan or

this Order to the contrary, nothing in the Plan or this Order shall, or shall be deemed to, amend,
modify, or waive any term or condition of the Sale Order, the Purchase Agreement, or any other
Transaction Document or limit, alter, or impair any of the rights or remedies of the Purchaser
under any of the foregoing.

68. Post-Effective Date Reports. From the Effective Date through the date of

the Filing of the Final Certification, the filing of the final monthly report (for the month in which
the Effective Date occurs) and any subsequent quarterly reports required under the U.S. Trustee
guidelines shall be the responsibility of the Reorganized Debtor. Upon the Reorganized Debtor’s
Filing of the Final Certification, the filing of any quarterly reports required under the U.S.
Trustee guidelines shall be the responsibility of the Liquidating Trustee, as described in the

Liquidating Trust Agreement.
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69.  Wind Down. On and after the Reorganized Debtor Completion Date, the
Reorganized Debtor shall have the duty, power, and authority to take any action necessary to
wind down and dissolve the Debtor, other than with respect to the matters to be addressed by the
Liquidating Trust and the Environmental Response Trust. Any expenses and costs incurred by
the Reorganized Debtor in connection with the wind down and dissolution activities described in
the preceding sentence shall be paid solely from the Reorganized Debtor Assets, and the
Liquidating Trust shall have no obligation to fund such expenses. On and after the Reorganized
Debtor Completion Date, the Reorganized Debtor shall transfer (a) the D&O Policies to the
Liquidating Trust, and (b) any remaining Reorganized Debtor Assets to the Environmental
Response Trust. In addition, as soon as reasonably practicable after the Reorganized Debtor
Completion Date, the Reorganized Debtor shall execute and file for the Debtor a certificate of
dissolution or equivalent document, together with all other necessary corporate and company
documents, to effect the dissolution of the Debtor under the applicable laws of the USVIL. The
Reorganized Debtor shall file the Final Certification by December 31, 2016 and shall provide
notice to the Liquidating Trustee and the Environmental Response Trustee prior to such Filing.
Upon the Reorganized Debtor’s Filing of the Final Certification, (a) the Reorganized Debtor
shall be deemed to be dissolved without any further action by the Reorganized Debtor, and
(b) the remaining Reorganized Debtor Assets, as identified in the Final Certification, shall vest
and be deemed to vest in the Liquidating Trust and the Environmental Response Trust, as set
forth in this paragraph, in accordance with section 1141 of the Bankruptcy Code, free and clear
of all Liens, Claims, and Interests, except as otherwise specifically provided in the Plan or in this
Order. Upon the transfer by the Reorganized Debtor of the Reorganized Debtor Assets to the

Liquidating Trust and the Environmental Response Trust, as applicable, the Reorganized Debtor
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shall have no reversionary or further interest in or with respect to any Reorganized Debtor
Assets.

X. Corporate Action

70.  Upon the Effective Date, all actions contemplated by the Plan (including
any action to be undertaken by the Manager, the Liquidating Trustee, and the Environmental
Response Trustee) shall be deemed authorized, approved, and, to the extent taken prior to the
Effective Date, ratified without any requirement for further action by Holders of Claims or
Interests, the Debtor, or any other Entity or Person. All matters provided for in the Plan
involving the corporate structure of the Debtor, and any corporate action required by the Debtor
in connection therewith, shall be deemed to have occurred and shall be in effect, without any
requirement of further action by the Debtor or the Debtor’s Estate. The Manager, the
Liquidating Trustee, and the Environmental Response Trustee, as applicable, shall be authorized
to execute, deliver, File, or record such contracts, instruments, and other agreements or
documents and take such other actions as they may deem necessary or appropriate in their
reasonable discretion to implement the provisions of Article IV.S of the Plan.

Y. Cancellation and Surrender of Instruments, Securities and Other Documentation

71.  On the Effective Date, except as otherwise specifically provided for in the
Plan: (a) the obligations of the Debtor under any certificate, share, note, bond, indenture,
purchase right, or other instrument or document, including, without limitation, the DIP
Agreement, the Promissory Notes, and the LLC Agreement, directly or indirectly evidencing or
creating any indebtedness or obligation of or ownership interest, equity, or portfolio interest in
the Debtor or any warrants, options, or other securities exercisable or exchangeable for, or
convertible into, debt, equity, ownership, or profits interests in the Debtor giving rise to any
Claim or Interest shall be cancelled as to the Debtor; and (b) the obligations of the Debtor
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pursuant, relating, or pertaining to any agreements, indentures, certificates of designation,
bylaws, or certificates or articles of incorporation or similar documents governing the shares,
certificates, notes, bonds, indenture, purchase rights, options, warrants, or other instruments or
documents evidencing or creating any indebtedness or obligation of the Debtor shall be fully
released, settled, and compromised; provided, that, notwithstanding Confirmation or the
occurrence of the Effective Date, any such agreement that governs the rights of the Holder of a
Claim shall continue in effect solely for purposes of allowing such Holders to receive

distributions under the Plan; provided further, that notwithstanding anything to the contrary in

the Plan or this Order, any right of the Debtor to, or any benefit to the Debtor with respect to, any
escrowed funds, letters of credit, financial assurances, trust accounts, or other accounts, shall not
be cancelled, released, settled, or compromised.

7. Immediately Effective Order

72. The stay of this Order imposed by Bankruptcy Rule 3020(e) is hereby
waived in accordance with Bankruptcy Rule 3020(e), and this Order shall be effective and
enforceable immediately upon entry.

AA. Final Order

73.  This Order is a final order, and the period in which an appeal must be filed
shall commence immediately upon the entry hereof.

BB. Reference to Plan Provisions

74.  The failure to include or reference specific evidence or particular sections
or provisions of the Plan or any related agreement in this Order shall not diminish or impair the
effectiveness of, or otherwise affect the validity, binding effect and enforceability of, such
sections or provisions, it being the intent of the Court that the Plan be confirmed and such related

agreements be approved in their entirety.
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CC. Headings

75.  Headings utilized herein are for convenience and reference only, and shall
not constitute a part of the Plan or this Order for any other purpose.
DD. Reversal

76.  If any or all of the provisions of this Order are hereafter reversed,
modified or vacated by subsequent Order of this Court or any other court, such reversal,
modification or vacatur shall not affect the validity of the acts or obligations incuired or
undertaken under or in connection with the Plan prior to the Manager’s, Liquidating Trustee’s,
and Environmental Response Trustee’s receipt of written notice of such order. Notwithstanding
any such reversal, modification or vacatur of this Order, any such act or obligation incurred or
undertaken pursuant to, and in reliance on, this Order prior to the effective date of such reversal,
modification or vacatur shall be governed in all respects by the provisions of this Order and the
Plan and all related documents or any amendments or modifications thereto.
EE. Authorization to Consummate

77.  The Debtor is authorized to consummate the Plan on any Business Day on
or after the Confirmation Date on which (a) no stay of this Order is in effect, and (b) the
conditions to the effectiveness of the Plan specified in Article XTI of the Plan have been satisfied,
or, if capable of being waived, waived in accordance with the terms of the Plan.

FF. Substantial Consummation

78.  On the Effective Date, the Plan shall be deemed to be substantially
consummated under sections 1101 and 1127 of the Bankruptcy Code.

GG. Notice of Confirmation of the Plan and Effective Date

79.  Promptly following the occurrence of the Effective Date, pursuant to

Bankruptcy Rules 2002(£)(7) and 3020(c)(2), the Debtor or the Reorganized Debtor shall serve a
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notice of the entry of this Order, the establishment hereunder of bar dates for certain Claims
(including the Supplemental Administrative Claims Bar Date, the deadline to file Professional
Fee Claims, and the deadline to file Claims based on the rejection of Executory Contracts and
Unexpired Leases under the Plan) and the occurrence of the Effective Date, substantially in the
form of Exhibit B attached hereto and incorporated herein by reference (the “Confirmation and

Effective Date Notice”), on all parties that received the Combined Hearing Notice. The

Reorganized Debtor is also directed to make copies of the Confirmation and Effective Date
Notice available on the Prime Clerk Website. Compliance with this provision of this Order shall
constitute good and sufficient notice under the particular circumstances and in accordance with
the requirements of Bankruptcy Rules 2002 and 3020 and no other or further notice of
Confirmation or the occurrence of the Effective Date is necessary.

HH. Effect of Non-Occurrence of Conditions to Effective Date

80. If the Effective Date does not occur, the Plan shall be null and void in all
respects and nothing contained in the Plan or the Disclosure Statement shall: (a) constitute a
waiver or release of any claims by or Claims against or Interests in the Debtor; (b) prejudice in
any manner the rights of the Debtor, the Debtor’s Estate, any Holders, or any other Entity; or (c)
constitute an admission, acknowledgment, offer, or undertaking by the Debtor, the Debtor’s
Estate, any Holders, or any other Entity in any respect.

I1. Modifications or Amendments to the Plan, Plan Supplement, and Ancillary
Documents

8l.  Notwithstanding anything to the contrary in the Plan or this Order, subject
to the requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019
and those restrictions on modifications set forth in the Plan, the Debtor is authorized to alter,

amend, or modify materially the Plan with respect to the Debtor, one or more times, after
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Confirmation, and, to the extent necessary, may initiate proceedings in this Court to so alter,
amend, or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in
the Plan, the Disclosure Statement, or this Order, in such matters as may be necessary to carry
out the purposes and intent of the Plan. A Holder of a Claim or Interest that has accepted the
Plan shall be deemed to have accepted the Plan, as altered, amended, modified, or supplemented,
if the proposed alteration, amendment, modification, or supplement does not materially and
adversely change the treatment of the Claim or Interest of such Holder.

JJ. Dissolution of Committee

82. On the Effective Date, the Committee shall dissolve and members thereof
shall be compromised, settled, and released from all rights and duties from or related to the
Chapter 11 Case, except the Committee will remain intact solely with respect to the preparation,
filing, review, and resolution of applications for Professional Fee Claims or Committee Member
expense claims. The Debtor, the Reorganized Debtor, the Liquidating Trust, and the
Environmental Response Trust shall have no obligation to pay any fees or expenses incurred
after the Effective Date by the Committee Members, other than as provided by the GUC
Beneficiary Reserve Carve Out.

KK. Retention of Jurisdiction

83.  Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, and
notwithstanding entry of this Order and the occurrence of the Effective Date, this Court shall
retain jurisdiction as provided in the Plan over all matters arising out of, or related to, the
Chapter 11 Case, the Debtor, the Reorganized Debtor, the Liquidating Trust, the Environmental
Response Trust, and the Plan, to the fullest extent permitted by applicable laws, including,
without limitation, jurisdiction over all such matters and issues specified in Article XIII of the

Plan.
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LL. Closing the Chapter 11 Case

84.  When all Disputed Claims have become Allowed or disallowed, the
Reorganized Debtor has terminated in accordance with Article IV of the Plan, the Liquidating
Trust has terminated in accordance with Article VII of the Plan, all remaining Reorganized
Debtor Assets and Liquidating Trust Assets have been distributed in accordance with the Plan,
and the business and affairs of the Debtor have been otherwise wound down, the Liquidating
Trust shall seek authority from the Court to close the Chapter 11 Case in accordance with the
Bankruptcy Code and the Bankruptcy Rules. For the avoidance of doubt, the Chapter 11 Case
may be closed prior to termination of the Environmental Response Trust, or, upon further Order
of the Court, prior to termination of the Liquidating Trust.

MM. Miscellaneous

85.  Transfer of Government Parcels. Notwithstanding any other provision in

the Plan or this Order, the transfer of the Government Parcels by the Debtor or the Reorganized
Debtor, as applicable, to the GVI in accordance with Article II1.B.3 of the Plan shall be free and
clear of all claims, liens, and encumbrances or any other interest in such property.

86. Satisfaction of Requirements in Termination and Release Aereement. The

performance and satisfaction of the terms and conditions of the Environmental Response Trust
Agreement fulfill and satisfy any and all obligations of the Debtor to the GVI contained in the
Termination and Release Agreement.

87.  Dema Firm. Notwithstanding any other provision in the Plan or this
Order, nothing in the Plan or this Order shall discharge, release, enjoin, stay, or otherwise delay,
impair or affect (a) the pursuit or liquidation of rights and claims of the Dema Firm (as defined in
the Sale Order) under the Professional Services Contract dated May 7, 2004 (the “PSC™),
between the Dema Firm and the GVI, (b) the rights and interests of the Dema Firm in and to the
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Proceeds (as defined in the Sale Order) and the account in which such funds are deposited, or (c)
the Dema Firm’s collection of its claims under the PSC from the Proceeds in accordance with
paragraph 43 of the Sale Order.

88. Resolution of the Purchaser’s Objection. The Debtor and the Purchaser

shall work in good faith to enter into a stipulation designating which obligations under the
Transaction Documents shall be assumed by the Environmental Response Trust, and which
obligations shall be assumed by the Reorganized Debtor. The Debtor and the Purchaser agree to
cooperate in good faith to the extent necessary regarding any obligations under the Transaction
Documents that are not assigned to the Environmental Response Trust. To the extent the Debtor
and the Purchaser are unable to reach agreement with respect to the stipulation, the Court shall
hold a hearing to determine which obligations under the Transaction Documents must be
assumed by the Environmental Response Trust and the Reorganized Debtor. For the avoidance
of doubt, all parties’ rights are reserved with respect to any proposed agreement regarding the
assumption of obligations. It shall be a condition precedent to the Effective Date of the Plan that
the Court shall approve an agreement regarding the assumption of obligations under the
Transaction Documents.

89.  Resolution of DOJ Objection. Notwithstanding anything to the contrary in

the Plan or this Order, the Debtor shall provide the EPA and the GV1 with three (3) Business
Days’ notice and an opportunity to object prior to the Debtor’s waiver of any conditions relating

to the Environmental Response Trust.

Dated: Wilmington, Delaware \ ‘
\-\Be\nhlm\:ab ,2016 \N&&fﬁ\

HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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INTRODUCTION

The Debtor proposes the following Debtor’s Second Amended Plan of Liquidation
Pursuant (o Chapter 11 of the Bankruptcy Code, Capilalized terms used in the Plan and not
otherwise delined have the meanings ascribed to such lerms in Article 1 hereol. Reference is
made to the Disclosure Statement, filed in connection herewith, for a discussion of the Debtor’s
history, as well as a sutnmary and analysis of the Plan and certain related malters. The Debtor is
a proponenl of the Plan within the meaning of section 1129 of the Bankruptey Code.

ARTICLE L,

DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A Defined Terms
As used in the Plan, capitalized terms have the meanings set (orth below.

I, 1976 Contract” means that cerlain Contract, dated Seplember 22, 1976, by and
among the GVI, the Debtor {as assignee of HOVIC), and the Virgin I[stands Port Authority,
approved by the Legislature of the USVI on September 29, 1976, and including, lor the
avoidance of doubl, the 1976 Contract Permils,

2, “J998 Letter Agreement™ means thal certain tetier agreement, daled as of October
14, 1998 (as amended, supplemented, or modilted [fom time (o time), pursuant to which the GVI
consenled to (a) the assignment by HOVIC to the Debtor of the Submerped Land Lease,
provided that HOVIC agreed to remain the primary obligor thereunder, and (b) the assipnment
and delegation by HOVIC to the Debtor ol the rights and obligations of HOVIC under the 1976
Coniracl,

3. “2012 Notes” means (a) that certain promissory note issued as ol April [, 2012 by
the Debtor in favor of HOVIC in the aggregate original principal amount ol $81 1,000,000, and
{(b) that certain promissory note tssucd as of April 1, 2012 by the Debtor in favor of PPSA in the
apgregate original principal amount of $811,000,000.

4, “2015 Notes” means (2) that certain promissory note issued as of July 8, 2015 by
the Debtor in favor of HOVIC in the aggregate original principal amount of $5,000,000:; and
(b) that cortain promissory note issued as of July &, 2015 by the Debtor in [avor of PDV-VI in
the aggregate original principal amount o $5,000,000,

5. “dbove-Grade Refinery Assets” means any and all refining process unils,
buildings, structures, {ixtures or other improvements owned by the Debtor that are present on (he
Option Refinery Property or the Leased Submerged Lands that are exclusively al or above grade,
including the power plant located on the Option Refinery Properly, and all equipment, personal
property and fixtures, including any and all ancillary and non-structural personal properly,
required to operale such assets (including below-grade pumps, storage lanks, piping, electneal
service and distribution system, control systems and any other associated utility infrastructure);
provided, that, lor the avoidance of doubt, the Above-Grade Refinery Assels shall not iclude

l
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any Relained Refinery Assels or other Excluded Assets. Notwithstanding the foregoing, the
Above-Grade Refinery Assels shall include the above-grade poction of the pround are present
on thal certain parcel of real properly identified in Exhibit H o the Purchase Agreement as an
“Excluded” parcel and located within the submerged land border.

0. “Accident Trus/” means the June 12, 2012 standby trust agreement established
pursuant to the RCRA Permit (and in accordance with 40 CFR, § 264,147} related to the
coverage [or sudden and nonsudden aceidental occurrences.

7. “Administrative and Priority Claims Reserve”™ means the reserve 10 be established
and maintained by the Reorganized Deblor and funded with the Administrative and Priority
Claims Reserve Amount pursuant to Article 1V, 11 hereof,

8 “Administrative and Priority Claims Reserve Amount” means Cash in an amount
to be determined by the Debtor or the Reorganized Deblor on or belore the Effective Date, which
amount shall be funded by the Deblor and used by the Reorganized Deblor for the payment of
acerued but unpaid U.S. Trustee Fees and Administrative, Priority Tax, Other Priority, and
Professional Fee Claims that are Atlowed afier the Elfective Date 1o the extent that such Claims
have not been paid in fult on or before the Effective Date,

9. “Administrative Claim” means any Claim (or the costs and expenses of the
administration of the Estate pursuant o sectiong 303(b) or 507(b) of the Bankruptcy Code to the
extent not previously paid, including () the actual and necessary costs and expenses incurred
after the Petition Date through the Effective Date of preserving the Estate; (b) Professional Fee
Claims: (¢) all U8, Trustee Fees; (<0} any indebtedness or obligations assumed by the Debtor in
connection with the conduct of its business; () any Claim for goods delivered to the Debtor
within twenly (20) days of the Pelition Date and entitled (0 administrative priority pursuant o
seclion 503(bX9) of the Bankruptey Code: and () any Eovironmental Claim that is
nondischacgeable under current bankruptey law.

VO, “ddpministrative Claims  Bar Dare” means  the date  established by the
Administrative Claims Bar Date Order by which requests for payment of Administrative Claims
must be Filed, subject (o any exceptions speci{tcally set forth there.

I, “Aelminisirative Claims Bar Deate Order” means the Order (1) Hstablishing Bar
Date for Diling Administrative ixpense Claims and (11 Approving the Form and Manner of
Notice Thereof entered on December 17,2015 [Docket No. 461,

12, “Affiltiore” shall have the meaning set forth in section FO1(2) of the Bankruptey
Code.

13, “Allowed” means with respect o Claims: (a) any Claim, proof of which s timely
Filed by the applicable Claims Bar Date (or a Claim for which a Proof of Claim 1s not required (o
be Filed under the Plan, the Bankruptey Code, or a Final Order of the Bankruptey Courl); (b) any
Claim that 15 listed in the Schedules as not contingent, not unliquidated, and nol disputed, and for
which no Proof of Claim has been timely Filed; or (¢) any Claim allowed pursuant to the Plan or
a Final Order of the Bankruptey Court; provided, that with respect to any Claim described in
clause (a) above, such Claim shall be considercd Allowed only il and to the cxtent that no

7
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objection to the allowance of such Claim has been mnterposed within the applicable period of
time fixed by the Plan, the Bankruptey Code, the Bankrupley Rules, or the Bankrupley Court, or
if such an objection is so interposed and the Claim shall have been Allowed by a Final Order;
provided, further, that the Deblor, the Reorganized Debtor, ot the Liquidating Trustee, as
applicable, may affirmatively determine to allow any Claim described in clause (a)
notwithstanding the lact that the period within which an objection may be interposed has not yel
expired.  Any Claim that has been or is hereafter listed in the Schedules as contingent,
unliguidated, or dispuled, and for which no Proof of Claim is or has been timely Filed, is not
considered AHowed and shall be expunged without further action by the Deblor and without
further notice to any party or action, approval, or Order of the Bankruptey Court. “Allow™ and
“AHowing™ shall have correlative meanings.

14, “Avoidance Actions” means any and all actual or potential claims and causes of
action to avoid a transfer of property or an obligation incutred by the Debtor pursuant {o any
applicable section of the Bankruptey Code, including sections 502, 510, 542, 544, 545, 547553,
and 724(n) ol the Bankruptey Code or under similar or related state or federal statules and
common law, including fraudulent transfer laws, Avoidance Actions shall not include any such
claims or Causes of Action that were conveyed to the Purchaser in comnection with the Sale
Transaction,

15, “Ballor” means a balol, e-ballot, or master ballot, as applicable, authorized by the
Bankruptey Court pursuant to the Solicitation Procedures Order to indicale acceptance or
rejection of the Plan and Lo opt out of the release provided by Article X hereof.

16, “Bankruptcy Code” means title L of the United States Code, 11 US.C. §§ 101
1532, as the same may be amended (rom time to time.

7. “Bankruptey Cour” means the Uniled States Distict Court ol the Virgin Islands,
Bankruptey Division, $t. Croix, Virgin Islands, having jutisdiction over the Chapler 11 Case, or
any other court of the Uniled Slates exercising competend jurisdiction over the Chapler 11 Case
or any proceeding therein,

18, “Bankruptcy Rules”™ means the Federal Rules of Bankruptey Procedure, as
applicable to the Chapler 1t Case, promulgated under section 2075 of the Judicial Code and the
peneral rules, Local Bankruptey Rules and chambers rules of the Bankruptey Court.

19, “Bar Date Order” means that certain Order (1) Establishing Bar Dates for Filing
Claims and (1) Approving the Form and Manner of Notice Thereof, entered on Oclober 9, 2015
| Docket No. 219,

200 “Bid Procedures Order™ means the Order (1) Bstablishing Bidding Procedures
Relating to the Sale of the Debtor's Assets, Including Approving Breafk-Up Vee and Fxpense
Reimbursement, (H) Distablishing Procedures Relating to the Assumption and Assignment of
Clertain Iixecutory Contracts and Unexpired Leases, Including Notice of Proposed Cure
Amonnts, (1) Approving Form and Manner of Notice Relating Thereto, and (IV) Scheduling o
Hearing to Consider the Proposed Sale, enlered on October 9, 2015 [ Docket No. 220

ny-1209169
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21 “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday™
(as deflined in Bankrupley Rute 9006(a)).

22, “Clagh” means the legal tender of the United States or the equivalent thereol.

23, “Causes of Action” means, subject to the releases, exculpations, and injunctions
sel forth in the Plan, any claim, cause of aclion, controversy, right ol setoll, cross claim,
counlerclaim, or recoupment and any claim on contracts or for breaches of dulies nnposed by
law or in cquity, demand, right, action, Licn, indemnily, guaranty, suit, obligalion, liability,
damage, judgment, account, delense, power, privilepe, license, and franchise of any kind or
character whatsoever, known, unknown, fixed or contingent, matured or unmatured, suspected or
unsuspected, liquidated or unliquidaied, disputed or undisputed, secured or unsecured, assertable
directly or derivatively, whether ansing belore, on, or aller the Petition Dale, in contract or in
Lort, in law or in equity, or pursuant o any other theory of law, including Avordance Aclions,
that were property of the Debtor or in which the Debtor held rights as ol the Effective Date,

24. “Chapter T1 Cose™ means the chapter 11 case commenced by the Debtor on the
Petiion Bate and styled In re HOVENSA L L.C.. Case No. 15-bk-10003-MEW, which s
currently pending before the Bankruptey Court.

25, “Claim™ means a “claim™ (as deflined in section 101{a)5) of the Bankruptey
Code) against the Debtor.

26, “Claims and Noticing Agent™ means Prime Clerk LLLC, in its capacity as claims
and nolicing agent lor the Deblor pursuant to 28 15,0, § 156{c), and any successor thereto afler
the Effective Date,

27, “Claims Ber Date” means the bar date by which a Prool ol Claim must be or must
have been LFiled, as establishied by (@) a Final Order of the Bankrupley Court, including, without
limitation, the Bar Date Order and the Admumstrative Clauns Bar Date Order, or (b pursuant to
the Plan.

28, “Claims Objection Bar Date”™ means Lhe first Business Day that 1s 180 days afier
the Effective Dale, subject to being extended by Order of the Bankrupley Court upon motion of
the Liguidating Trustee or the Reorganized Debtor.

29. “Claims Procedures Motion™ means one o motions which may be liled by the
Liguidating Trustee to establish binding procedures for the administration, adjustment and
allowance of Claims in Clagses 4. 5 or 6, including but not fimited to, procedures requiring
discovery, mediation, arbitration and/or expedited hearings related to such Claims, Notice of any
Claims Procedures Motion shall be served upon all persons who have filed Claims in Classes 4,
5 and 6, as applicable,

30. “Cletims Register” means the official register of Claims maintained by the Claims
and Nolicing Agent.

31, “Class”™ means a catepory of Holders of Claims or Interesis pursuant to section
[122(a) ol the Bankruptey Code, as sel {orth in Article TH hereof,

ny-1209165



Case 1:15-bk-10003-MFW Doc 572-1 Filed 01/20/16 Entered 01/20/16 11:45:34
Desc Exhibit Page 10 of 89

32. “Class 4 Claims Reserve” that certain reserve that may be created by the Deblor
or the Liquidating Trustee, as applicable, upon entry ol an Order of the Bankruptey Court using
funds from the GUC Beneliciary Reserve in an amount 1o be agreed by the Commitlee, the
Debtor, and the Liquidating Trustee, as appropriate, for the sole benefit of the Holders of
Allowed Claims 1n Class 4, which amount shall be subject only to the GUC Beneliciary Resetve
Carve Out as shall be set {orth in the Reserve Motion,

33 “Class 5 Claims Reverve”™ means that certain reserve that may be created by the
Debtor or the Ligquidating Trustee, as applicable, upon entry of an Order of the Bankruptcy Court
using funds from the GUC Beneficiary Reserve in an amount {o be agreed by the Committee, the
Debtor, and the Liquidating Trustee, as appropriate, for the sole benefit of the Holders of
Allowed Claims in Class 5, as applicable, which amount shall be subject only to the GUC
Beneficiary Reserve Carve Out as shall be set forth in the Reserve Motion.

34, “Closing Date” megns the Closing Date as delined in scction 3.5(a) of the
Purchase Agreement,

35, “Clombined Hearing” means the hearing held by the Bankruptey Court to consider
approval of the Disclosure Statement and Confirmation of the Plan pursuant Lo section 1129 of
the Bankruptey Code.

36. “Commitiee” means the official committee ol unsecured creditors appointed in the
Chapter 11 Case pursuant to section 1102(a) of the Bankruptey Code pursuant to that certain
Appointment and Notice of Appointment of Committee of Creditors Holding Unsecured Claims
(iled by the U.S. Trustce on September 24, 2015 [Docket No. 85}, as amended by the Amended
Appointment and Notice of Appointment of Committee of Creditors Holding Unsecured Claims
[iled by the 1.5, Trustee on September 23, 2015 [Docket No. 99|, and as (urther amended by the
Second Amended Appointment and Notice of Appoiniment of Committee of Creditors Holdings
Unsecured Claimy (led by the ULS. Trustee on November 3, 2015 [Docket No. 283 L

37, “Commiltee Members™ means all current and former members of the Commitlee,
including each of the following, inn each case solely tn their capacity as such: (a) Pension Benelit
Guaranty Corporation; (b) National Response Corporation; (¢) Atlantic ‘Trading & Marketing,
Ine.; (d) Turner 5t Croix Maintenance, Inc.; (¢) United Industrial Workers ol the Sealareres
Iternational Union, AFL-CIO: and (D) Torrence Alexis,

38, “Concession Agreement” means that certain Concession Agreement by and
between the GVI and HOVIC, dated and approved by the Legislature of the USVI on Seplember
I, 1965, and amended, supplemented and charified at various times by mutual agreement of the
partics thereto, including the Deblor and PDV-VL

39, “Confirmarion” means the entry of the Conflirmation Order on the docket of the
Chapter 1] Casge.

4, “Confirmation Date” means he dale upon which the Bankruptey Court enlers the

Conlirmation Order on the docket of the Chapter 11 Case within the meaning of Bankruptey
Rules 5003 and 9021,
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41, “Confirmation Crder” means the order of the Bankruptey Courl approving the

adequacy of the Disclosure Statement and conlirming the Plan pursuant o section 1129 of the
Bankruptey Code.

42 “Consent Decree” means the Consent Decree entered on June 7, 2011 in the
United States District Court of the Virgin Islands in (he maudter of United States of America, and
E/nited States Virgin fslands v. Hovensa £.1.C (Clv. No.: L H-ev-00006).

43, “Consummation” means the occurtence of the Eflective Date.

a4, “Contract Assumption Schedule” means the lst of Execulory Contracts and
Unexpired Leases to be assumed pursuant to the Plan, which was Filed by the Debtor on
December 23, 2015 | Docket No. 493], as supplemenied on January 4, 2016 [Docket No, 519
and January 8, 2016 [Docket No, 533 and as may be further amended or supplemented by the
Debtor in accordance with the Plan prior to the Eflective Date,

45. “Cure Obligations” means:  (a) all amounls (or such other amount as may be
agreed upon by the parties under an Executory Confracl or Unexpired Lease) required lo cure
any monetary delauls, and (b) any other obligations required to cure any nonmonetary defaulis
under any txecutory Contract or Unexpired Lease that is 1o be assumed by the Debtor pursuant
to sections 365 or 1123 ol the Bankruptey Code,

46, “D&O Policies™ means all insurance policies for liability of Executive Commitlee
Members, and members, managers, trustess, directors, and officers ol the Debtor maintained by
the Debtor as of the Gllective Dale.

47, “Debtor Release”™ means the release given on behall of the Deblor and its Estate
to the Released Parties as sel forth in Article X.13 hereol,

48, “Pebior” means HOVENSA LLL.C.

49, UDIP Agreement” means that cerlain Debtor-in-Possession Credit and Security
Aprecement, dated as of September 15, 2015, by and among the Debtor, as borrower, and HOVIC
and PDV-VI, as lenders,

50. P Facility Claims” means the Secured Claims of the DIP Lenders arising rom
the DIP Agreement.

51, “DIP Lenders” means HOVIC and PDV-VI, cach in ils capacity as lender under
the DIP Agreemceni, and their successors and assigns as permitted by the DIP Agreement.

52 “Oishursing Agens™ means {a) the Liguidating Trustee, with respect to Allowed
Claims in Classes 4, 35, and 6, and (b) the Reorpanized Debtor, with respect 1o Allowed
Administrative, Priority Tax, DIP Facility, and Prolessional Fee Claims, and Allowed Claims in
Classes 1 and 2.

53, “Disclosure Statement” means the Disclosure Statemaernt for the Debtor’s Plan of
Liguidation Pyrsiant to Chaprer 11 of the Bankruptey Code, daled December 17, 2015 [Docket
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Mo, 467), as amended, supplemented, or otherwise modified from time to tme, including all
exhibits and schedules thereto, as approved by the Bankruptcy Court pursuant {0 section 1125 of
the Bankruptey Code.

54, “Dispured” means, with respect to any Claim, any Claim that is not yet Allowed.

55, “Distribution Date” means a dale or dates, as determined by a Disbursing Apent,
on which a Disbursing Agent makes a distribution, or ¢auses a distribution to be made, of Cash
to the Holders of Allowed Claims.

56, “Distribution Record Date” means the dale that is two (2) Business Days prior to
each Distribution Date,

57, “DPNR” means the Virgin Islands Department of Planning and Natural
Resources.

38, “Iffective Date” means a Business Day ag determined by the Debtor on which:
{a) the Confirmation Date has occurred; (b) no stay of the Conlirmation Order is in effect; and
{c) all conditions precedent specified in Article X1 hereol have been satisfied or waived.

59, “Iffective Date Distributions” means distributions made to the Holders of
Alowed Administrative Claims, Allowed Priority Tax Claims, Allowed Professional Fee
Claims, Allowed DIP Facility Claims, Allowed Class | Claims, and Allowed Class 2 Claims on
the Effective Date or as soon as praclicable thereafter, to the extent not already paid prior o the
LilTective Date.

GO, “hmiin” shall have the meaning set forth in section FO1(15) of the Bankruptey
Cade.

61, “Unvironmental Claim” means all lHability claims asserted by any Governmental
Unit, including the GVI, against, and other responsibilities, obligations or liabilitics of, the
Debtor relating to or arising under RCRA or any other Environmental Law.

o “feavironmental Law™ means any Law, Permit, Order or other requirement ol Law
or volontary cleapup or “brownlickls™ program that relates o (a) the protection of the
environment (including natural resource restoration and natural resource damages) or of human
health or safety (to the extent human health or salely relates o exposure lo Havardous Materials),
or (b) the presence, release or threatened release {including the disposing, discharging, injectling,
spilling, leaking, pumping, pouring, leaching, dumping, emilting, escaping, or emplying into or
upon any air, soil, sediment, subsurface strata, or surlice water), generation, recycling,
transportation, storage disposal, treatment or remediation of Harardous Material, or the
arrangement for any such activities.

63, “havironmental Remediation Program” means the program  established in
accordance with the Fnvironmental Response Trust Agreement wheteby the Environmental
Response Trust shall conduct the environmental aspects of the winding-up of the Debtot’s aflairs
as required by any of the non-terminated environmental permits sel forth on Exhibit 2 to the
Termination and Release Agreement, including the RCRA Permil, by Environmental Law,
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and/or as otherwise enumerated as {ollows: (a) the activities required by the RCRA Permit and
associated plans, including the pump and treal program and all other corrective actions required
for the solid waste management units and areas of concern; (b) the Product Release Prevention
Program required by the RCRA Permit, which includes Lesting and repair of atmospheric storage
tankage, oily water conveyance systems and underground piping in chemical or hydrocarbon
service; {¢) the obligations assoctated with regulaled units required by the RCRA Permit and/or
the RCRA Post-Closure Permit, including with regard Lo unils known as Landfarms 1, 1T and 1I;
(d) the groundwaler remediation and monitoring program al the Facility that had been conducted
by the Debtor prior to the Closing Date, and reported by the Debtor in the Semiannual Corrective
Action Status Reports required by the RCRA Permil; (e) the marine study required by Section
4.7.2 of the Environmental Response Trust Agreement, (1) all of the activities described in, ot
that are the funclional equivalent of, those described in Table [: Review of Wind Down Cost
Estimate December 20, 2015 submitled 1o the GVI on December 20, 2015, which were estimated
by the Debtor to have a total cost of $66,637,000; (g) implementalion of the Deblor’s obligations
under Section IX (Territorial Supplemental Environmental Project) of the Consent Decree,
including the obligation Lo approve the disbursal of Tunds from the TSEP Account (o [und the
Territorial Supplemental Environmental Project, as well as the obligation to provide the
VIWAPA Limissions Monitoring Assistance (at a total cost not to exceed $500,000); and (h) any
other environmental obligations of the Debtor related to the Facility thal are not being assumed
by the Purchaser.

64, “Eavironmental Response Trust” means the trust o be established on the
Effective Dale in accordance with Article VI hereol.

G5, “Environmental Response Trust Account(s)” means any bank accounts maintained
by the Environmental Response Trust, which may be funded with the ERT Cash Payment and
the ERT Cash Distributions in such amounts as determined by (he Environmental Response
Trustes.

60, “lavirenmental Response Trust Agreement” means the agrecment governing,
among other things, the retention and duties of the Environmental Response Trustee as described
in Article VT hercol, which shall be in (orm and substance materially conststent with the Plan
and included as an exhibit to the Plan Supplement.

67. “lenvironmental Response Trust Assets” means: (a) the ERT Cash Paymenl;
(b} the BRI Cash Distribulions; (¢) the Remaining Asscts; (d) the Debtor’s rights with respect o
the RCRA Trusts and the I'SEP Account; (e} the Debtor’s rights with respect o the Accident
Trust; (£) the Deblor’s rights with respect 1o the Environmental Response Trusl Insurance
Policies and any rights to assert claims with respect lo such insurance recoverigs or other
available insurance policies; (g) the Environmental Response Trust Books and Records; (h) the
Debtor’s righls with respect to any Executory Contracts or Unexpited Leases identified on the
Contract Assumption Schedule as being assigned to the Environmental Response Trusl; (1) any
revenue raised or secured by the Environmental Response Trustee; and (j) the Deblor's rights
under the Purchase Agreement, the Shared Services Agreement, and any other Transaction
Documents among the Debtor and the Purchaser (or its Affiliates), including all rights under
such apreements (x) with respect to the payment or reimbursement of “Wind-tp Costs” (as such
term ts defined in the Purchase Agreement); (y) to require the Purchaser 10 supply, or cause one
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of its alfliates o supply, power after the closing of the Sale Transaction to the Deblor or the
Environmental Response ‘Trust, as applicable, as set forth in Section 7.24 ol the Purchase
Agreement; and () any other vights of recovery under the Purchase Agreement and any other
Transaction Document among the Deblor and the Purchaser {or its Alliliates); in each case in
accordance with the terms of the Purchase Agreement, the Shared Services Agreement, and any
other Transaction Document, as applicable.

68, “Ieavironmental Response Trust Rencficiaries” means those Governmental Unils
holding nondischargeable environmental claims whose responsibilities include enforcement and
oversight of Environmental Law, including the DPNR and the EPA.

69, “lavironmental Response Trust Books and Records” means any of the Debior’s
books and records that relate to the Environmental Remediation Program and the activities of the
Environmental Response Trust,

70, “Lavironmental Response Trust Effective Date” means the date upon which the
Environmenlal Response Trust becomes ellective, which date may be after the Elfective Date if
the condition precedent set forth in Article X1LA 4 hereol 18 waived i accordance with Article
XLB hereof,

71 “Eavironmental Response Trust Insurance Policies”™ means the insurance policies
identified in a schedule in the Plan Sopplement (which shall include the ERT Apreed Insurance
Policies).

72, “Environmental Response Trust Proceeds™ means the net proceeds of any
liguidation, sale, lease, recovery or other disposition of or other proceeds in respect of the
Environmental Response Trust Assets,

73, “Linviconmental  Response  Trust Tronsfer Date” means  each date, o be
determined by the Reorpanized Debtor in accordance with Article 1V.E4 hereof, on which any
ERT Cash Distribution shall be made.

74, “Environmeniol Response Trustee” means the Person designated as the tustee of
the Invironmental Response Trust by the Debtor and approved by the EPA and the DPNR
before the Combined Hearing,

75, “IRT Agreed Inswrance Policies” means the insurance policies with insurance
carriers with AM Best Ratings of A- or greater and  Financial Size Category XV or greater
providing coverage, al a minimum, [or cleanup and remediation of, and bodily injury or property
damage arising {rom, presently unknown condittons al or emanating or migrating from the
Facility, with coverage of no less than $50,000,000 per occurrence and in the aggregate under
commercially reasonable terms (1o be maised to $75,000,000 per occurrence and in the aggregate
if such limits are reasonably commerciatly available), and all on such other terms as are laid out
in Exhibit 1 or Exhibit 1-A {as amended) to the Termination and Release Agreement (if more
than one policy 1s nsed to oblain the required limits, all excess policies shall follow form and
provide coverage on the same terms and condilions as the underlying policy).

76. “fPA™ means the United States Environmental Prolection Agencey.
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77, “KRISAT means lhe Employee Retirement Income Security Act of 1974 as set
forth in 29 United States Code Chapter 18,

7% “ERT Cash Distribution” means any transfer ol excess Cash in the Administrative
and Priority Claims Reserve by the Reorganized Debtor to the Environmental Response Trust
(other than the ER'T Cash Payment) on any Environmental Response Trust Transfer Date in
accordance with Article 1V 1.4 ol the Plan.

79. “ERT Cash Payment” means $5,000,000 to be transferred by the Debtor or the
Reorpanized Debtor, as applicable, to the Environmental Response Trust on the Environmental
Response Trust Effective Date.

80, “Iisfate” means the estale created for the Deblor on the Petition Date pursuant to
sections 301 and 541 of the Bankruptey Code.

8l “hxculpated Parties”™ means, solely (o the extent of the Exenlpation, each of
(a) the Debtor, and any of its respective Related Partics; and (b} the Committee, and any of iLs
respective Related Parlies.

82, “Lxculpadon™ means the exculpation provision set forth i Article XUF hereof.

83, “fixecutive Committee” means the Deblot’s governing body appointed pursuant to
the LLC Agreement,

¥4 “rxecwtive Committee Members™ means any individual that previously served or
currently serves as a member of the Executive Commitiee,

85, “Fxecutory Contrac” means g contract or lease (o which the Debtor is a party that
is subject o agsuwmption or rgjection under sections 365 or 1123 of the Bankruptey Code.

86,  “fixclded Assels” means those assets, rights, or privileges of the Debtor not
acquired by the Purchaser in the Sale Transaction, as more lully described in section 2,2 of the
Purchase Agreement. For the avoidance of doubt, the Option Refinery Property shall be viewed
as an Excluded Asset until such time, i ever, that such property or a portion thereofl is acquired
by the Purchaser pursuant to the Optlion Agreement,

87, “Facility” shall have the meaning ascribed to such term in the RCRA Permit and
40 C.FR. § 260,10, including wilhoul limitation, the Retained Relinery Assets, the Leased
Submerged Lands, and real property transferred [rom the Debtor in connection with the Purchase
Agreement

88, “Federal Judgment Rate” means the federal judpment rate in elfect as of the
Efiective Date.

8O, Mile)” “Filed ! or “iling” means (ile, (iled, or filing in the Chapter 11 Case with
the Bankruptey Court or, with respect 1o the [iHng of a Preof ol Claim, the Claims and Noticing
Agenl.

1o
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90,  “Final Certification” means a Filing by the Reorganized Debtor with the
Bankruplcy Court (a) cerlifying that all distributions on Allowed Administrative, Priority Tax,
DIP Facility, Professional Fee, Class 1, and Class 2 Claims have been made, (b) identifying the
remaining Reorganized Debtor Assels that shall be transferred lo the Environmental Response
Trust, and (¢) certifying that the Reorganized Debtor's duties have all been completed.

9. “Final DIP Order” means the Final Order (A) Approving Postpetition Financing,
(B} Cranting Liens and  Providing  Superpriority  Administrative Fxpense  Claims,  and
(C) Modifving the Automatic Stay, entered on October 9, 2015 | Docket No, 226},

9. “Final Environmental Response Trust Transfer Date” means the [inal date on
which any ERT Cash Distribution is made by the Reorganized Debtor to the Environmental
Response Trust, as determined jointly by the Reorganized Deblor and the Fovironmental
Response Trustee.

93, “Final Order” means, as applicable, an order or judgment of the Bankruptey
Court or other court of compelent jurisdiction with respect (o the relevant subject matter, which
has not been reversed, stayed, modified, or amended {rom time Lo time, and as to which the time
io appeal or seek cerliorari has expired and no appeal or petition {or certiorari has been timely
taken, or as {o which any appeal that has been taken or any petition (or certiorari that has been or
may be Filed has been resolved by the highest courl o which the order or judgment was
appealed or [rom which certiorari was sought; provided, that (he possibility that a motion under
Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy
Rules or the Local Bankruptey Rules, may be {iled relaling to such order shall not prevent such
order from being a Final Order,

94, “General Unsecured Clabm”™ means any unsccured Claim that is nol a Priorily
Claim or a GVI Claim.

05, “Government Parcels” means cach parcel of real property identilied on Fxhibit
to the Purchase Agreement, which real property shall be transferred {rom the Debtor to the GVI
in connection with the Sale Transaction.

6. “Crovernmental Bar Dete” means March 14, 2016 at 5:00 p.m. (Bastern).

97, “Goveramental GUC Reserve” means that cerlain reserve conlaining the principal
amount of $500,000 in Cash for the sole benefit of the Holders of Allowed Claims in Class 6,

08. “Crovernmental Unit” has the meaning set lorth in section HO1(27) of the
Baonkruptey Code.

099, “GUC Beneficiory Reserve” means that certain reserve containing the principal
amount of $29,500,000 in Cash in accordance with the Sale Order for the sole benefit of the
Holders of AHowed Claims in Classes 4 and 5, which amount may be translerred into the Class 4
(laims Reserve and the Class 5 Claims Reserve, and which amount shall be subject only 0 the
GUC Beneliciary Reserve Carve Qut.
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F.  “GUC Beneficiary Reserve Carve Ouf” means any amounts 1o be used for (a) the
payment of fees of the Committes, its members and Committee professionals in excess of the
aggregate amount of the then current Budpet (as defined in the Final DIP Order, including the
Challenge Budgel as delined thetein), and (b) any post-Confirmation costs and fees incutred by
the Committee and Licuidating Trust, as applicable, in connection with (i) determining the extent
and vahidity of Claims in Classes 4, 5, and 6, subject to the limilations established herein,
(i1} making distributions 10 Holders of Allowed Claims in Classes 4, 5, and 6, subject o the
limitations established herein, and (111} the opecations ol the Liquidating Trust, including but not
limited to the costs associated with preparing and [tling quarterly reports required under the LS,
Trustee guidelines (on and afler the date ol dissolution of the Reorganized Debtor) and preparing
tax retumns [or the Ligquidating Trusl.

1OE G means the Government of the USVI, inctuding any USVI Governmental
Unit, Department, Agency, or Afliliate,

102, “GV Claims”™ means any and all Claims of the GVI against the Debtor (which
such Claims shall be deemed AHowed under the Plan), including, but not limited to, (a) the GVI
Securgd Claims, (b) the GVEs Claim for a 20% commission on the Sale Transaction, (¢) the
GVI's Claims arising from the termination ol the Concession Agreement, and (d) any
nondischargeable environmental claims of the GV against the Debior.

103, “GVI Secured Claims™ means the GVEPs (a) Claim in the aggregate original
principal amount of $40 million plus any acerued but unpaid interest, secured pursuant to (1) the
First Prionity Mortgage, dated May 28, 2014, granted by the Debtor in favor of the GV, and
(i) the Securily Agreement, dated as of May 28, 2014, granted by the Debtor in [avor of the
GV and (b) Claim in the amount o $ 14 million plus interest for outstanding real estate taxes,

L4, “Hazardous Material” means any wasle, including any solid or hazardous waste
or hazardous constituent, or any other substance thal is listed, delined, designated, classified as,
ot otherwise determined to be, hazardous, extremely hazardous, toxic, radioactive, or a pollutant,
contaminant or constituent under or pursuant o any regulation, Law, Order or requircment of
Law or voluntary cleanup or brown(ields program, including any admixture or soltion thereof,
and specifically including petroleum and all detivatives thercol or synthetic substitutes therefor
and asbestos or asbestos-containing materials, lead and lead-based painl, and polychlorinated
biphenyls and compounds containing them,

105, “Hess” means Hess Corporation (I7k/a Amerada Hess Corporation).
106, “Holder” means any Entily holding a Claim or an Interest,

107, “HOVIC™ means Hess Oil Virgin Islands Corporation, a corporation organized
uncler the Laws of the USVT and a subsiciary of Hess,

108, “Impaired” means, with respect to a Claim or an Interest, or a Class of Claims or
Interests, “impaired” within the meaning of section 1124 of the Bankruptey Code.

109 “Indemnification  Provisions™ meang cach of the Deblor’s  mdemuification
provisions currently in place whether in the Deblor's bylaws, the LLC Agreement, other

.
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formation documents, Executive Commitlee resolutions, or employment contracts for current and
former directors, managers, officers, Executive Committee Members, employees, altorneys,
individual consultants, other professionals and agents of the Debtor, and such current and former
directors’, managers’, and offtcers’, Executive Commitice Members’, employees’ attorneys’,
other professionals’ and agents’ respective Affiliates.

FLO.  *“Initial Distribution Daie” means the date on which the Debtor, the Reorganized
Debtor, or the Liguidating Trustee, as applicable, makes initial distributions o Holdets of
Allowed Claims pursuant to the Plan,

[1t, “Iarerest” means any interest, equity, ot share in the Debtor, including all options,
warrants, or other rights o obtain such an interest or share in the Debtor, whether or not
certificated, wansferable, preferred, common, voling, ot denominated “stock™ or membership
inlerests or a similar security, including any Claim subject to subordination under section 510(b)
al the Bankrupley Code arising therefrom,

12, “Sudicial Code” means titde 28 of the United States Code, 28 US.C§§ 1 4001,

L3 SIF Parties” means HOVIC and PDV-VI, each in ils capacily as a member ol the
Deblor pursuant to the LLC Agreement.

114, “Law”™ means any stalule, law, ordinance, ruling, consent decree, permit, policy,
rule or regulation of, issued by, or entered 1nto by any Governmental Unit and all judicial or
administrative inlerpretations thereol and any common law doctrine.

LS. “Leased Submerged Lands™ means those portions of real property identified in
Exhibit H (o the Purchase Agreement as “Terminal” or “Refinery” parcels that have been leased
by the Deblor subject to the Submerped Land Lease, the 1976 Contract and the [998 Letler
Agreement.

b1, “Lien” shall have the meaning set forth in section [0H37) ol the Bankruptey
Code.

V17, “Liquidating Trust” means the trust to be established on the Elfective Date in
accordance with Article VII hergol.

118, “Liguidating Trust Agreement” means the agreement governing, among other
things, the retention and dutics of the Liguidaling Trustee as described in Article VH hereof,
which shall be in form and subslance materinlly consistent with the Plan and included as an
exhibit 1o the Plan Supplement.

189, “Liguidaring Trust Assers”™ means; (2) the Liquidaung Trust Cash Distribution;
(b} the Debior's rights under section 7.8 of the Purchase Apreement solely to the extent
necessary for the Liguidating Trust to resolve Claims in Classes 4, 5, and 6; (¢) the Deblor's
rights with respect to any Execulory Contracts or Unexpired Leases identified on the Contract
Assumption Schedule as being assigned to the Liquidating Trust; (d) the Debtor’s rights with
respeet Lo the Liquidating Trugt Insurance Policies and any rights (o assert claims wilh respect to
such insurance policies: and (¢) the Liguidaling Trust Books and Records.

13
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120, “Liguidating Trust Beneficiaries” means Holders of Allowed Claims in Classes 4,
5, and 6 that are o be satisfied with post-Effective Date distributions from the [iquidating Trust
Assels, each in its capacily as such and subject to the limitations established herein.

120 “Liquidating Trust Books and Records™ means those books and records (including
the Deblor's books and records) relating solely to Claimg in Classes 4, 5, and 6. For the
avoidance ol doubt, the Liquidating Trust Books and Records shall exclude the Environmental
Response Trust Books and Records and the Reorpanized Deblor Books and Records.

122, “Liguidating Trust Cash Distribution” means Cash transferred 1o the Liquidating
Trust on the ffective Dale in an amount equal to (a) $29,500,000 1o fund the GUC Beneficiary
Reserve, plus (b) $300,000 to lund the Governmental GUC Reserve,

123, “Liguideating Trust Insurance Policies” means the insurance policics entifled in
a schedule in the Plan Supplement.

124, “Liguidating  Trustee”™ means the Person designated as the trustee of the
Liquidating Trust by the Debtor, in consultation with the Commitiee, belore the Combined
Heating,.

125, “LLC Agreement” means the Amended and Restated Limited Liabihity Company
Agreement of HOVENSA, L.L.C. dated as of Oclober 30, 1998 (as amended, supplemented,
and/or amended and restated from time Lo Lime),

126, “Local Bankruptey Rules” means the Local Bankvoptey Rules of the District
Court ol the Virgin 1slands, Bankrupley Division.

127, “JF Partics Termination and Release Agreement™ means that certain Termination
and Release Agreement by and among HOVIC, Hess, PDV-VI, the Debtor, the GVI, and the
Virpin Islands Burcau of Internal Revenue, dated as of Janvary 4, 2016,

128, “Manager” means the Person designated as the manager ol the Reorganized
Deblor by the Debtor belore the Combined Hearing.

129, “Option Agreemens” means an option agreement by and among the Purchaser and
the Debtor, pursuant to which the Purchaser will have the right to acquire some or alb of the
Option Refinery Property from the Debtor or the Environmental Response Trust, as applicable,
for a purchase price of £1 per acre.

130, “Oprion Refinery Parcels” means Lhose parcels of property idemified as
“Refinery” parcels in Exhibit H (o the Purchase Agreement.

131, “Cymion Refinery Property” means the real property owned by the Debtor and
described in Section 1,1(e) of the Seller Disclogure Letter altached o the Purchase Agreement
(and including, for the avoidance of doubl, the Option Relinery Parcels), topether with all
sasemenls, appurlenances, rights and other hereditaments appurtepant o such real property,
which shall be transferred to the Envirgnmental Response Trust on the Environmental Responge
Trust ElTective Date pursuant to the terms of the Plan,

14
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132, “Order” means any judgment, order, injunction, dectee, writ or license issucd or
entered by or with any Governmental Unit or any arbitrator, whether preliminary, interlocutory
or final, including any order entered by the Bankrupley Court in the Chapter 11 Case.

133, “(ther Governmental General Unsecured Claims™ means any and all General
Unsecured Claims of any Governmental Unit (other than the GVI) against the Debtor.

134, “Crher Non-Governmental and Non-Tort General Unsecured Claims™ means any
and all General Unseeured Claims against the Debtor other than Priority Claims, Tort Claims,
GV Claims, and Other Governmental General Unsecured Claims,

135, “Qther Priority Clain?” means a Claim asserting a priority described in section
507(a) of the Bankruptey Code, other than an Administrative Claim or a Priority Tax Claim.

136, “Other Secrred Claim®™ means a Secured Claim, inclucding a Secured Tax Claim,
other than the GVI Claims and the DIP Facility Claims.

137, “Oversight Commiftee” means the commitice ol three (3) members selected by
the Commitiee, which shall contain at least one member holding or representing a Trade Claim,
ong member holding or representing a Tort Claim, and one independent member who may be an
exisling Commitfee professional, which commiltee shall oversee the implementation and
administration of the Liquidating TrusL.

138, “Oversight Commitee  Members” means the members ol the Oversight
Commitles.

139, “PDOFSA” means Petrdleos de Venezuela, S.A., the national oil company of
Veneruela,

14, “PDE-F means PDVSA V., Inc., a corporation organized under the Laws of
the USVI and a subsidiary o PDVEA.

f4b “PRGCT means the Penston Benelit Guaranty Corporation,

142, “Person”™ shall have the meaning sct forth in scction 101(41) of the Bankruptey
Code,

143, “Pension Plan” means the HOVENSA Employees’ Pension Plan, which is subject
o BRISA, sponsored by the Debtor, and administered by the Debtor’s Employee Benefit Plans
Commitice.

144, “Permir” means all permits, approvals, licenses, authorizations, certilicates,
rights, exemplions, and Orders from Governmental Units,

145, “Petition Date” means Septeraber §5, 2015, the date on which the Debtor

commenced the Chapter 11 Case,

L]
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146, “Plan”™ means this Debror’s Second Amended Plan of Liquidation Pursuant to
Chapter 11 of the Bankruptey Code, as further amended, supplemented, or otherwise modified
from time to time, including the Plan Supplement, which is incorporated in the Plan by reference
and made part ol the Plan as if set forth in the Plan.

147, “Plan Supplement” means the comptlation of documents and forms of documents,
schedules, and exhibits to the Plan, Fited on January 11, 2016, as amended, supplemented, or
otherwise modified {rom time to time in accordance with the terms hereof, the Bankruptey Code,
and the Bankruptcy Rules, including:  (a) the Liquidating Trust Agrcement; (b} the
Environmental Response Trust Agreement; (¢) a schedule identifying the Liquidating Trust
Insurance Policics; (d) a schedule identifying the Fnvironmental Response Trust Insurance
Policies; and (¢) the form of Termination and Refease Agreement, by and among the Debtor, the
GVI, and the Virgin Islands Bureau of Internal Revenue, which shal! be annexed to the Purchase
Agreement as Exhibit 1.

148, “PPSA” means PDVSA Petrdleo, 5.A., a corporation organized under the Laws of
Venezuela and a subsidiary of PDVSA,

149 “Prepetition VIWNA Agreement” means thal certain Term Setvices Apresment
{Apresment No. HVE-1288), by and among the Deblor and VWNA, daled August 1, 2012
{logethar with all amendments, supplements, putchase orders, riders, change orders and other
documents related therelo).

150, “Priority Claims” means, collectively; (a) Administrative Claims; (b) Priority Tax
Claims; and (¢) Other Priority Claims,

151, “Priority Tax Cleim™ means any Claim of a Governmental Unit of the kind
specified i section 507(2)(8) of the Bankruptey Code.

152, “P'vo Ratg”™ means the proportion that an Allowed Claim in a particutar Class
bears to the aggregate amount of Allowed Claims in that Clags, or the proportion that Allowed
Claims in a particular Class bear to the aggregate amount of Allowed Claims in a particular Class
and other Classes entitled to share in the same recovery as such Allowed Claims under the Plan,

153, “Professéional” means any BEntily retained tn the Chapter L Case in accocdance
with sections 327, 328, or 1103 of the Bankruptey Code and to be compensated (or services
rendered and expenses incurred pursuant Lo seclions 326, 327328 329 330, 331, or 363 ol the
Bankruplcy Code.

154, “Professionad Fee Claims™ means all Claims for accrued lees and expenses
(including suceess lees) for services rendered and expenses incurred by a Prolessional [rom the
Petition Date through and mcluding the Efleclive Date to the extent such fees and expenses have
not been paid or are not disallowed pursvant to an Order ol the Bankeuptey Court and repardless
ol whether a fee application has been filed for such fees and expenses,

155, “Professional Fee Order™ means the Order Gramting Motion  Establishing

Procedures for Interim Compensation, entered on November 16, 2015 Docket No, 328].
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156, “Promissory Note Claims™ means the Claims ol the JV Partics arising under or
relating Lo the Promissory Notes,

157, “Promissory Notey™ means the 2012 Notes and the 2015 Notes.

158, “Proofof Claim™ means a prool of Claim Filed against the Debtor in the Chapter
Ft Case.

159, “Puerto Rico” means the Commonwealth of Puerto Rico (including, without
limitation, the Puerto Rico Environmental Qualily Board).

160, “Purchase Agreement” means that certain Amended and Restated Asset Purchase
Agreement, by and among Limetree Bay Terminals, LLC, Limetree Bay Holdings, LLC,
HOVENSA L.L.C, and Hess O1l Virgin Islands Corp., dated as of January 4, 2016, as amended,
supplemented, or modified [rom tme (o time.

161, “Purchaser” means Limetree Bay Terminals, LLC, a limtted liability company
organized under the laws of the USVI, together with its successors and peemitted assigns.

162,  “RORA™ means the Resource Conservalion Recovery Act, as sct forth in 42
ULS.CL 86901 ¢l seq. and any regulation or ritle related thereto.

163, “RCRA Permif” means the Resource Conservation and Recovery Act Part B
Permii No, VID9805336080, any amendments thereto, and any document(s} that replaces such
Permi{ or portions thereol

164, “RERA Post-Closure Permit” means the Post-Closure Permit No. PRDAYS053G0R0
for Landfarm 1,

165, “RCRA Trusts” means the two (rust accounts that hold approximalely $36.6
million in Cash o provide financial assurance Lo the EPA relaled (o the Debtor’s performance of
certain obligations related to (a) closure of a hazardous waste management unit at the refinery,
and (b) the remediation and monitoring of soil and groundwater contamination and solid wasle
management units and areas of concern associated with its historic operations.

V66, “Related Parties” means, with respect to any person or entity, any past or present
representative, controlling  person, officer, director, agent, attorney, advisor, cmployee,
subsidiary or affiliate, sharcholder, pariner (general or hinted), Exccutive Commiitee Member,
member, marager, equity holder, trustee, executor, predecessor in interest, successor or assigh of
any such person or gntity,

167, “Released Pardes™ means: (a) the Debtor; (1) the Debtor’s current and former
ollicers, directors, managers and the DLxccutive Committee Members; (¢) the DIP Lenders:
(d) the TV Partics; (¢) the Committee and the Commiltee Members; () Hess, (2) PDVSA; and (h)
gach of the forcgoing Linfitics” respective predecessors, successors and assigns, subsidiaries,
Alliliates and their subsidiaries, beneficial owners, managed accounts or lunds, current and
former ollicers, direclors, principals, sharcholders, direct and tndirect equity holders, members,
partners (peneral and limited), employees, agents, advisory board members, financial advisors,
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altorneys,  accountanls, investment  banketrs, consultanls, representatives, management
companies, fund advisors and olher professionals; provided, thal as a condition to receiving or
enforcing any release granted pursuant 0 Article X.BE hereof, cach Released Party and its
Affitiates shall be deemed to have released the Releasing Pacties, the Estate, and the Debtor [rom
any and all Claims or Causes of Aclipn arising from or related to their relationship with the
Debtor, but not, for the avoldance of doubl, Professional Fec Claims, For the avoidance of
doubl, and notwithstanding anylhing herein to the contrary, in no ¢vent shall an Entity that
appropriately marks a Ballot to opt out of the third party release

168.  provided n Article X.E hereol and returns such Ballot in accordance with the
Solicitation Procedures Order be a Released Parly, except that a member of the Committee who
either holds a Claim that has opted oul of the Third Party Release or represents a Claim that has
opled out of (he Third Party Release shall be a Released Party only in his or her capacity as a
member of the Commillee.

V69, “Releasing Parties” means:  {a) the Released Patties; and (b) atl Holders of
Claams that (i) vote 10 accept the Plan, and (i1) do not affirmatively opt out of the third party
release provided by Article X.E hergof pursuant 1o a duly executed Ballot, provided, that,
notwithstanding anything contained herein fo the contrary, in no event shall an Entity that
(x) dees not vole to accept or reject the Plan, (y) votes to rgject the Plan, or (2) appropriately
marks the Ballot to opt oul of the third party release provided in Article X E hereof and returns
such Ballot in accordance with the Solteitation Procedures Order, be a Releasing Party.

170, “Remaining Assets”™ means the Excluded Assets under the Purchase Agreement,
other than the Government Parcels; provided, however, that the Remaining Assels shall exclude
the Reorganized Debtor Assels and the Liquidating Trust Assets.

E71. “Remedial Action”™ means those activitics  associated with or relating (o
investipaling, sampling, monitoring, preventing, minimizing, abaling, cleanng up, removing,
remadiating, or mitigating with respect to Hazardous Materials in the environment.

172, “Remediation Costs” means the costs and expenses incurred in connection wilh
implementing the Environmental Remediation Program.

173, “Reorganized Dehior” means the Deblor, on and afler the Effective Dale.

174, “Reorganized Debfor Assets” means (a) the Debtor’s rights with respect to the
Reorpanized Debtor Insurance Policies and any rights 1o assert claims with respect to such
insurance policies; (b)) the Debtor’s rights under the Purchase Apreement and any other
Transaction Document (other than rights granted 1o the Lnvironmental Response Trust refating Lo
nondischargeable environmental claims); (¢} the Debtor’s rights with respect to any Execulory
Contracts or Unexpired Veases identified on the Conlract Assumplion Schedule as bemg
assigned 10 the Reorganized Debtor; (d) the Reorganized Debtor Books and Records; and (e) the
Cash remaining in the Debtor’s Bstale on the Eflective Date alter (1) the transfer of the
Liguidating Trust Cash Distribution to the Liguidating Trust on the Elfective Dale, (11) the
transler of the ERT Cash Payment to the Environmental Response Trust on the Environmental
Response Trust Effective Date, and (iit) the payment of the DHP Facility Claims, the USVI
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Concession Fee, and such other fees and expenditures required to be paid on or before the
EfTective Date pursuant to the Sale Order or the Plan.

175, “Reorganized Debror Books and Records” means those books and records
(including the Debtor’s books and records) relating solely to Administrative, Priority Tax, DIP
Facilily, Professional Fee, Class 1, and Class 2 Claims, as well as any ol the Debtor’s books and
records other than {a) the Bnvironmental Response ‘Trust Books and Records, and (b) the
Ligutdating Trust Books and Records.

176, “Reorganized Debtor Completion Date” means a date, as determined by the
Reorganized Debtor in ity sole discretion, afler which (a) the Final Environmental Response
Trust Transfer Date has oceurred, (b) all Admimistrative, Priority Tax, DIP Facility, Professional
Fee, Class 1, and Class 2 Claims have been resolved, and (¢) all distributions on Alowed
Administrative, Priority Tax, DIP Facility, Professional Fee, Class 1, and Class 2 Claims have
been made in accordance with the Plan; provided, however, that prior to any such determination
by the Reorganized Debtor, the Reorganized Debtor shall notify the Liquidating Trastee and
provide the Liguidating Trustee with information regarding this delermunation.

177, “Reorganized Debtor Insurance Policies”™ means any insurance policies of the
Debtor (including, without hmitation, the D&O Policies), other than the Liguidating Trust
Insurance Policies aucl the Environmental Response Trust Insurance Policics,

178, “Reserve Motion™ means a2 motion (o be filed by the Debtor or the Liquidating
Trustee, as applicable, to cstablish (a) the Class 4 Claims Reserve lor the benelil of Holders of
Allowed Claims in Class 4, and (b) the Class 5 Claims Regerve [or the benelit of Holders of
Allowed Claims in Class 5, in each case using [unds [rom the GUC Beneliciary Reserve in an
amount to be agreed by the Commitiee, the Debtor, and the Liquidating Trustee, as appropriate,
which amount shall be subject only to the GUC Beneficiary Reserve Carve QOut as shall be set
(orth in the Reserve Motion,

179, “Resained Refinery Assers” means the Option Relinery Property, 1o the exient
such Option Relinery Property has not been conveyed pursuant to the Option Agreement (and
excluding, for the avoidance of doubt, the Above-Grade Relinery Assets),

L8O, “Retirce Benefit Plan™ means the HOVENSA Health and Wellare Plan [or Non-
Itourly Bmployees, which is the Debtor’s seli-insured health and wellare benelis for 196 retirees
and their respective dependents,

FRL. “Sede Order”™ means the Order (AXD Approving the Sale of the Debtor's Asseis,
Free and Clear of All Liens, Claims, Encumbrances, and Interests; and (1) Authorizing the
Assumption and Assignment of Certain Ixecutory Confracts and Unexpired Leases, wnd
(R) Crranting Related Relief, entered on December 1, 2015 [Docket No. 394

E82. “Sale Transaction” means that certain sale transaction between the Debtor and the
Purchaser as set forth in the Purchase Agreement and the Sale Order,

V83 “Sale Transaction Proceeds”™ means  (a) $90,000,000,00 1 Cash, plus (b) the
rights of the Debtor ot the Environmental Response Trustee with respect to the payment or
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reimbursement of “Wing-Up Costs™ (as defined in the Purchase Agreement), plus (¢) the right of
the Debtor or the Environmental Response Trustee to require the Purchaser to supply, or cause
one of its affiliates to supply, power alter the closing of the Sale Transaction to the Deblor or the
Environmental Response Trust, as applicable, as set forth in Section 7.24 of the Purchase
Agreement; in each case in accordance with the terms of the Purchase Agreement, the Shared
Services Agreement, and any other Transaction Document, as applicable.

184, “Schedules” means, colleclively, the schedules of assets and liabilities, schedules
ol Execulory Contracts and Unexpired Leases, and statements of financial affairs Filed by the
Deblor pursuant to section 521 of the Bankrupley Code, as the same may have been or may be
amended, modified, or supplemented rom tme o Lime.

V85, “Secured Claim” means a Claim: (a) secured by a Lien on property in which the
Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law
or by reason of a Bankruptey Court order, or that is subject to sctolf pursuant to secltion 553 of
the Bankruptey Code, to the extent of the vatue of the creditor’s interest mn the Estale’s interest in
such propertly or 1o the extent of the amount subject 1o setofl, as applicable, as determined
pursuant 1o section 506(a) of the Bankruptey Code; or (b) otherwise Allowed pursuant to the
Plan or a Final Order as a Secured Claim.

186, “Secured Tox Cloint™ means any Sccured Clamm thal, absent s secured status,
woutkd be entitled to priority in right of payment under section 507(a)(8) of the Bankruptey Code
(cetermined irrespective of time limitations), including any refated Secured Claim lor penalties.

V87 “Selecred Comracts” means the Execulory Contracts and Unexpired [eascs
assumed and assighed (o the Purchaser.

188, “Shared Services Agreement™ means a shared services agreement enlered info by
and among Purchaser and the Debtor in connection with the Sale Transaction, in form and
substance reasonably satisfactory to the Purchaser and Debtor in thetr sole discretion,

189 “Solicitation Date” means the date wpon which the Debtor commenced the
solicitation process in accordance with the Solicitation Procedures Order,

190, “Selicitation Procedures” means the form ol soheitation procedures approved by,
and attached as an exhibit Lo, the Solicitation Procedures Order.

191, “Solicitation Procedures Order” means the OQrder () Conditionally Approviag the
Disclosure Statement, (11 Scheduling Combined Hearing on Approval of Iisclosure Statement
and Confirmation of Plan, (1) Establishing Procedures for Solicitation and Tabulation of Fotes
on Plan and (TV) Approving Related Manters, entered on December 17, 2015 [Dockel No, 4621,

192, “Steclworkers (A" means that certain labor agreement entered into on or aboul
February 28, 2014 between the Debtor and the United Steetworkers AFL/CIO-CLC, ellective lor
the period [rom March |, 2014 to February 29, 2016, as amended by (the Memorandun of
Understanding Between Flovensa L L.C. and United Steelworkers, AFL/CIO-CLC on behall of
Local Union 8526 executed on February 16, 2015.
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193, “Submerged Land Lease” means that certain Lease, dated as of Oclober 16, 1976
(as amended, supplemented, or modified from tme to iime), by and between the GVI and the
Debtor (as an assignee of HOVIC pursuant to the 1998 Letter Agreecment),

194, “Subsequent Distribution Date” means any date following the Initial Distribution
Date on which the Liguidating Trusiee or the Reorganized Deblor, as applicable, each in its
reasonable discretion, elecls o make a distribulion to Holders of Allowed Claims pursuant to the
Plan,

195, “Supplemental Administrative Claims Bar Date” means the date to be established
pursuant o Article ILA hereol.

196, “Supplemental Administrative Claims Objection Bar Date” means the dale 10 be
eslablished pursuant to Article ILA hereol

Y07, “Termination and Release Agreement” means that certin Termination and
Release Agreement by and among the Debtor, the GV, and the Virgin Islands Bureau of Internal
Revenue, dated as of January 4, 2016.

198, “Territorial Supplemental Fnvironmental Projects” means, collectively, any
territorial supplemental environmental projects as described in Section [X ol the Consent Decree,

199, “Trade Claims” means any Genetal Unsecured Claim for amounts owed to
customers or supplicrs on account of goods or services provided to the Deblor,

200, “TSEP Account” means {hat cerlain escrow account in which the Debtor deposited
$4.875 million in Cash 1o be used for funding Territorial Supplemental Environmental Projects,
in accordance with the Consent Decree.

200 CTSEP Escrow Agreement” means that certain TSEP Account Escrow Agreement,
dated October 13, 201t, by and among lhe Debtor, the GVI, and JPMorgan Chase Bank,
Nalional Aszsociation,

202, “Transaction Docwments” shall have the meaning aseribed to such term in the
Purchase Agreement.

203, “Tort Claims” means any claim for elvil liability that does nol arise from a
contractual dispute and is not held or asserted by any Governmentat Unit,

204, “Trustee” means the Environmental Response Trustee or the Ligutdating Trustee,
ag applicable.

205, “Unexpired Lease” means a lease of nonresidential real property to which the
Debtor is a party thal is subject to assumption ot rejection under seclions 365 or 1123 ol the
Bankruptey Code.

206, “Unimpaired” means, with respect lo a Claim or an Interest, or a Class of Claims
or Interests, “unittpaired” within the meaning of section 1124 of the Bankruptey Code.
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207, “United States” means the United Swates of Ameriea and its departments and
agencies,

208, LS Trustee” means the Office of the United States Trustee, Region 21, serving
Lhe federal yudicial district established lor the USVL

200, "ULS, Trustee Fees™ means fees arising under 28 U.S.C. § 1930(a)(6) and, (0 the
extent applicable, accrued interest thereon arising under 31 US.C, § 3717,

210, “USFF means the U8, Virgin [slands,

211, “USVI Concession Fee” means $100,000,000.00.

212, “USW” means the United Steelworkers AFL/CIO-CLC.

213, “VIWAPA™ means the U8, Virgin Islands Waler and Power Authority.
214, BVWNAT means VWNA Caribbean LLC.

215, “Hind Dows™ means the wind down and dissolution of the Debtor following the
Effective Date as set forth in Article [V.M.

B. Rules of Interpretation

For purposes herein: (1) in the appropriale context, each term, whether staled in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the
masculing, feminine, or neuler gender shall include the masculing, femining, and the neuter
gender; (b) unless otherwise specified, any reference in the Plan to a contract, lease, instrument,
refease, indenture, or other agreement or document being in a particular form or on particular
tetms and conditions means that the relerenced document shall be substantially in that form or
substantially on those terms and conditions; (¢) unless otherwisce specified, any relerence in the
Plan 1o an existing docwment or exhibit having been Filed or to be Filed shall mean that
document or exhibit, as it may thereafier be amended, modificd, or supplemented from time to
time; {d) unless otherwise specilied, all references in the Plan 1o “Articles™ are references to
Articles hereol or hereto; (@) unless otherwise stated, the words “herein,” “hereof)”” and “hereto”
refer to the Plan in its entirety rather than to a particular portion of the Plan; (f) captions and
headings Lo Artcles are inserted for convenience ol reference only and are not intended o be a
part of or 1o alfect the inferpretation hercof, (g) unless otherwise specified, the rules of
construction st lorth in seetion 102 of the Bankrupley Code shall apply; (h) any term used in
capilalized [orm in the Plan that is notl otherwise defined but that is used in the Bankrupley Code
or the Bankruptey Rules shall have the meaning assigned to that term in the Bankruptey Code or
the Bankruptey Rules, as applicable: (i) relerences 10 docket numbers ol dociments Filed in the
Chapter |1 Caze are references 1o the docket numbers under the Bankruptey Court’s CM/ECT
system; (j) references to “Proofls of Claim,” “[olders of Claims,” “Disputed Claims,” and the
tike shall include “Prools of Interest,” “Holders of Interests,” “Disputed Interests,” and the like,
as applicable; (k) references 1o “sharcholders,” “directors,” and/or “officers™ shall also include
“members” and/or “managers™: as applicable, and vice versa, as such terms are defined under the

2

applicable state limited liability company laws and vice versa; and () any immaterial
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effecluating provisions may be interpreted by the Debtor, the Reorganized BDebtor, the
Liquidating Trustee, or the Environmental Response Trustee in such a manner that is consistent
with the overall purpose and intent of the Plan all without further notice to or action, order, or
approval of the Bankrupley Coutt or any other Entity.

(., Compuration of Time

The provisions of Bankruplcy Rule 9006{a) shall apply in computing any period of time
prescribed or allowed in the Plan.

. Creverning Law

Excepl 1o the extent the Bankruptey Code or Bankruptey Rules apply, and subject Lo the
provisions of any contract, lease, instrument, release, indenture, or other agreement or document
entered into expressly in connection herewith, the rights and obligations ansing hereunder shall
be governed by, and construed and enforced in accordance with, the laws of Delaware, without
aiving eflect to conflict of laws principles,

. Reference o Monetary figures

All references in the Plan Lo monetary {igures shall refer o currency of the United States,
unless otherwise expressly provided in the Plan.

I Controlling Document

In the evenl ol an inconsistency between the Plan and the Disclosure Statement, the lerms
of the Plan shall control in all respects. 1o the event of an inconsistency between the Plan and the
Plan Supplement, the Plan shall control. In the event of any inconsisiency between the Plan and
the Confirmation Order, the Confirmation Order shall control.

ARTICLE 11,

ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, PROFESSIONAL FEE
CLAIMS, DIP FACILITY CLAIMS, AND U.S, TRUSTEE STATUTOQRY FELS

A. Administrative Claims

Subject to the provisions of sections 327, 330(a), and 331 ol the Bankruptey Code, except
10 the extent that a Holder of an Allowed Administrative Claim and, as applicable, the Debtor,
the Reorganized Debtor, or the Environmental Response Trustee agree o less favorable
treatment, or such Holder has been paid by the Deblor prior o the Effective Date, the Debtor or
the Reorganized Deblor, as applicable, shall pay each Holder of an Allowed Administrative
Claim the full unpaid amount of such Allowed Administrative Claim in Cash from the Deblor’s
Estale or the Reorganized Deblor Assets, as applicable, in full and [inal satisfaction, settlement,
discharge, and release of and in exchange for such Holder’s Allowed Administrative Claim:
(a) il an Administrative Claim is Allowed on or prior o (the Effective Date, on the Effeclive Dale
or as soon as reasonably practicable thereafler (or, if not then due, when such Allowed
Adminmistrative Claim 1s due or as soon as reasonably praclicable thereafter), (B) 0 an
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Administrative Claim is Altowed aller the Eifective Date, on the date such Administrative Claim
is Allowed or as soon as rcasonably practicable thercalter (or, if not then due, when such
Allowed Adminisirative Claim is due or as soon as reasonably practicable thereafier); (¢} at such
lime and upon such terms as may be agreed upon by such Holder and the Debtor or the
Reorganized Debtor, as applicable; or (d) at such time and upon such terms as set forth in an
Order of the Bankrupicy Court; provided, however, that any Administrative Claim that has been
assutmed by the Purchaser pursuant (0 the Purchase Agreement shall not be an obligation of the
Debtor, the Reorganived Debtor, the Liquidating Trust, or the Environmental Response Trust,
Any Allowed Administrative Claims that are Environmental Claims shall be addressed through
the Environmental Response Trust in [ull and final salisfaction, seitlement, discharge, and
release thereof, and in exchange for such Holder’s Allowed Administrative Claim.

ADMINISTRATIVE CLAIMS ARE NOT CLASSIFIED AND AR TREATED AS
REQUIRED BY THE BANKRUPTCY CODE, THE HOLDERS OF SUCH CLAIMS ARE
NOT ENTITLED TO VOTE ON THE PLAN,

[ Administrative Claums Bar Date

Holders of Administrative Claims incarred prior (o the Administeative Claims Bar Date
that were required o File and scrve a request for payment of such Administrative Claims and
that do not File and serve such a request by the Administrative Claims Bar Date are [orever
barred, estopped, and enjoined from asserting such Administrative Claims against the Debtor or
its Bstate, and such Admintstrative Claims shall be deemed discharged as of (the Elfective Dale,
excepl as provided in the Plan,

2 Supplemental Administtative Clanms Bar Date

Holders of Administrative Claims based upon Habilities incurred by the Debtor in the
ordinary course of s busingss on or after January 1, 2016 but prior to the Effective Dale must
Filg and serve such Claims on the Reorganized Deblor within thirty (30) days alter the Effective
Date or such claims shall be forever barred against the Debtor or its Estate.  Objections Lo the
requests for payment of such Administrative Claims must be Filed and served on the
Reorpanized Debtor and the requesting party within twenty (20) days after the Filing of the
applicable request for payment of such Administrative Claims.

3 Administralive and Prionty Claims Reserve

On the Effective Date or as soon as practicable therealler, the Debior or the Reorgantzed
Debtor, as applicable, shal! fund the Administrative and Priority Claims Reserve in Cash as
described in Article IV.L1 hereof, Any amounts remaining in the Administrative and Priority
Claims Reserve afler payment of all Alowed Administrative, Priority, and Professional Fee
Claims and the U5, Trustee Fees shall be translerred by the Reorganized Debtor (o the
Invironmental Response Trust.

I3 Priovity Tax Claims

Excepl to the extent that a Holder of an Allowed Priority Tax Claim and, as applicable,
the Debtor or the Reorganized Debtor apgrec to a less [avorable treatment, or such Holder has
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been paid by the Debior prior Lo the Effective Date, in [ull and final satisfaction, settlement,
discharge, and refease of and in exchange for such Holder’s Alowed Priority Tax Claim, cach
Holder of an Allowed Priority Tax Claim shall be treated in accordance with seclion
11290} 9K C) of the Bankruptey Code and satisfied with a Cash distribution from the
Reorganized Deblor Assels on the Effective Date or as soon as reasonably practicable thereafler;
provided, however, thal any Priority Tax Claim that has been assumed by the Purchaser pursuant
10 the Purchase Agreement shail not be an obligation ol the Debtor, the Reorganized Deblor, the
Liqutdating Trust, or the Envirpnmental Response Trust. Alt Allowed Priority Tax Claims that
are not duc and payable on or before the Effective Date shall be paid in the ordinary course of
busincss ag such obligations become due, Any Claims asserted by a Governmental Unit on
account of any penalties and assessments shall not be Priority Tax Claims. On the Effective
Date, any Liens securing any Allowed Priority Tax Clatms shall be deemed released, terminated,
and extinguished, in each case without {urther notice to or Order of the Bankrupicy Court, act, or
action under apphicable law, regulation, order or rule, or the vote, consent, authorization, or
approval of any Person or Governmental Unit.

PRIORITY TAX CLAIMS ARE NOT CLASSIFIED AND ARE TREATED AS
REQUIRED BY THE BANKRUPTCY CODIE. THE HOLDUERS OF SUCH CLAIMS ARE
NOT ENTITLED TO VOTE ON THE PLAN.

. Professional Fee Claims

1, Final Fee Applications

All final requests [or payment of Professional Fee Claims shall be Filed and served on the
Reorpanized Debtor no later than the first Business Day that 15 forty-five (45) days afler the
Effective Date.  Aller notice provided in accordance with the procedures established by the
Bankruptey Code and prior Bankrupley Court Orders, the Allowed amounts of such Professtonal
Fee Claims shall be determined by the Bankrupicy Court,

2, Professional Fee Claims

The amount of Allowed Prolessional Fee Claims owing to the Prolessionals shall be paid
in Cash by the Reorganized Deblor from the Reorpanived Deblor Assets, as applicable, to such
Professionals, without interest or other earnings (herefrom, as soon as reasonably practicable
afler such Claims are Allowed by an Order of the Bankruptey Court, which Order 13 not subject
Lo a stay.

3, Posl-Effecuve Date Fees and Expenses

Except as otherwise specifically provided i the Plan, from and aller the Effective Date,
(a) the Reorganized Debtor shall, in the ordinary course of business and without any further
notice or application o or action, order, or approval of the Bankruptcy Court, pay in Cash the
reasonable legal, professional, or other fees and expenses related to implementation of the Plan
and Consummaltion incurred on or alter the Effective Date by the Reorganived Debior, (b) the
Liguidating Trust shall, in the ordinary course of business and withoul any further notice or
application 1o or action, order, or approval ol the Bankruptey Court, pay in Cash the reasonable
tepal, professional, or other lees and expenses related o implementation of the Plan and
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Consummaltion tncurred on or afier the Effective Date by the Liquidating Trust, and (¢) the
Environmental Response Trust shall, in the ordinary course ol business and without any further
notice or application (o or action, order, or approval of the Bankruptcy Court, pay in Cash the
reasonable legal, professional, or other fees and expenses refated to implementation of the Plan
and Consummation incurred on or afler the Environmental Response Trust Effective Date by the
Environmental Response Trust; provided, however, thal any amounts to be used for (x) the
paymen! of fees of the Committee, its members and Commitlee professionals incurred in excess
ol the aggregate amount budgeted therefor in the Final DIP Order, and (y) any post-Conlirmation
cosls and fees incurred by the Commitlee or Liquidating Trust, as applicable, in connection with
(1) determining the extent and validity of Claims in Classes 4, 5, and 6, (i) making distributions
Lo Holders of Allowed Claims in Classes 4, 5, and 6, and (iii) the operations ol the Liquidaling
Frust, inclucding but not limited to the costs associated with preparing and filing quarterly reports
required under (he LS, Trustee guidelines (on and after the date of dissolution of the
Reorganized Debtor) and preparing tax returns for the Liquidating Trust, shall be paid in Cash
from the GUC Benelciary Reserve,

Upon the Effective Dale, any requirement that Professionals comply with sections 327
through 331, 363, andd 1103 of the Bankruptcy Code and Local Bankruptcy Rules, or the
Prolessional Fee Order in seeking retention or compensation for services rendered alter such date
shall termuinate, and each of the Reorganized Debtlor, the Liquidating ‘Trust, and the
Environmental Response ‘Frust may employ and pay any Professional in the ordinary course of
bustness without any further nolice to or action, order, or approval of the Bankruptey Court.

PROFESSIONAL IFEE CLAIMS ARE NOT CLASSIFIED AND ARE TREATED AS
REQUIRED BY THI BANKRUPTCY CODE. THE HOLDERS OF SUCH CLAIMS ARE
NOT ENTITLED TO VOTE ON THE PLAN.

1. DIP Facility Claims

The DIP Facility Claims tnclude all Claims of the DIP Lenders arising under or relating,
to the DIP Agreement or the Final DIP Order. On the Eflective Dale, or as soon as praciicable
thereadter, each holder ol an Allowed DIP Facitity Claim, in [ull, final, and complete seltlement,
release, and discharge of such Claim, will be paid in [ull in Cash all owstanding principal and
accrued but unpaid interest, costs, fecs, and expenses owing as of the Effective Date, and any
other amounts due and owing under the DIP Documents [rom the Reorganized Debtor Asscts,
solely to the extent such amounts were not already paid in full in Cash to the DIP Lenders by the
Purchaser or the Deblor prior to the Bffective Date.

DIP FACILITY CLAIMS ARE NOT CLASSIFIED AND ARI TREATED AS
REQUIRED BY THE BANKRUPTCY CODE. THE HOLDERS OF SUCH CLAIMS ARIL
NOT ENTITLED TO VOTE ON THE PLAN.
£, LLS. Trustee Statutory Fees

Al UGS, Trustee Fees that are due prior o the Effective Date shatl be paid in full by the

Debtor ot the Reorganized Debtor, as applicable, on the Effective Date or as soon as rcasonably
practicable thereafter. In accordance with Article IV R of the Plan, [rom and alter the Ffective
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Date, the Reorganized Deblor or the Liquidating Trust, respectively and as applicable, shall pay
all S, Trustee Fees in Cash for cach quarter (including any fraction thercofl) lrom the
Administrative and Priority Claims Rescrve and the Liguidating Trust Assets, respectively and as
applicable to the cxtent such fees are based on the disbursements made by cach of the
Reorganized Debtor or the Liguiclating Trust, until the Chapter [t Case is converted, dismissed,
or closed, whichever ocours first,

ARTICLE III,
CLASSIFICATION, TREATMENT, AND VOTING OF CLAIMS AND INTERESYTS

In accordance with section 123X 1) of (he Bankruptcy Code, Administrative Claims,
Priprity Tax Claims, Professional Fee Clauns, and DIP Factlity Claims have not been classified
and thus are excluded from the Classes of Claims and Interesis sel forth in this Article HI

A Swmmetry of Classifications

Al Claims and  Interests, other than Administrative Claims, Priority Tax Claims,
Professional Fee Claims, and DIP Facility Claims are classified in the Classes set forth in this
Article 11 for all purposes, including voting, Confirmation, and distributions under the Plan and
pursuant Lo sections 1122 and 1123{a)(1) of the Bankruptey Code. A Claim or Inferest is
classified in a partcular Class only to the extent that the Clanm or Interest qualifies within the
description of that Class and 15 classified in other Classes to the extent that any portion of the
Claim or Interest gualilies within the description of such other Classes. A Claum or Interest ig
also classifled in a particular Class for the purpose of receiving disttibutions under the Plan only
lo the extent that such Claim or Interest is an Allowed Claim or Allowed Interest in that Class
and hag not been paid, released, or otherwise satisfied prior to the Lfective Date,

[ Class Identification

The ¢lassification of Claims against and Interests in the Deblor pursuant 1o the Plan is ag
set [orth below. To the extent there are no Holders of Claims or Interests in a particular Class or
Classes, such Claims or Interests shall be treated as set forth i Article HLD hereof.
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Not Entitled 1o Vole

a1 [Pel o aime H arre
l Other Priovity Claims Unimpaired (Conclusively Presumed (o Accept)
. o . . Not Enlitled to Vole
2 Other Sccured Claims Unimpaired (Conclusively Presumed to Accepl)
3 GVI Claims Empaired Entitled 1o Vole
4 Tort Claitns Impaired Entitled Lo Vole

Other Non-Governmental and

5 Non-Torl CGeneral Ungecured [mpaired Entilled to Vote
Claims
. ther Governmental General . I ‘
g Other Giove (’_,ld.(";' ol Impaired Entitled 10 Vote
Unsecured Claims

; Hi{erests Impaired Not Entitled o Vole

. {Deemed to Reject)
. Treatment of Classes of Claims and Interests

Except 1o the extent that the Debtor, the Reorganived Debtor, or the Liguidating Trustee,
as applicable, and a Holder of an AHowed Claim or Interest, as applicable, agree 0 a less
favorable treatment, such Flolder shall receive under the Plan the treatment described below in
{ull and [inal satisfaction, settlement, discharge, and release of and in exchange lor such Holder™s
Allowed Clalm or Inlerest,

I, Clasy 1-—Other Priovity Clanms

(a) Classification: Class | consists of any Other Priority Claims against the
Debtor,

(h) Treatmeni:  Fxcepl lo the extent thal a Holder of an Allowed Claim in
Class 1 agrees Lo a less favorable trealment ol its Allowed Claim, in full
and final satisfaction, settlement, rclease, and discharge of and in
exchange for each Allowed Claim in Class 1, each such Holder shall
receive on the Effective Date or as soon as reasonably practicable
therealler, to the extent not already paid by the Debtor prior to the
Eflective Date, Cash in an amount equal to such Allowed Class 1 Claim.

(c) Voting: Class | is Unimpaired. Holders ol Allowed Class 1 Claims are
conclusively presumed to have accepted the Plan under section H26(f) of
the Bankruptcy Code, Holders of Allowed Class 1 Claims are not entitled
10 vote to accepl or reject the Plan with respect to Class 1 Claims,
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Class 2---Other Sceured Claimsg

(a)

(b)

(c)

Class 3

Classification: Class 2 consists of all Other Secured Claims, including all
Secured Tax Claims, against the Deblor,

Trearment: Except to the extent that a Holder of an Allowed Claim in
Class 2 agrees 1o a less favorable lreatment of its Allowed Claim, in full
and final sausfaction, seltlement, release, and discharge of and in
exchange for each Alowed Claim in Class 2, each such Holder shall
receive, on the Effective Date or as soon as reasonably practicable
thereafler, as the Debtor or the Reorpanirzed Deblor, as applicable,
delernmines:

(i) payment in full in Cash of such Holder’s Allowed Class 2 Claim;
(i1)  the Collateral securing such Holder's Allowed Class 2 Claim,; or

(i) such other treatment rendering such Holder’s Allowed Class 2
Claim Unimpaired in accordance with scction 2401 or (2) of the
Banktuptey Code.

Voting: Class 2 is Unimpaired. Holders of Allowed Class 2 Claims ave
conclusively presumed to have accepled the Plan under sectton L126(0) of
the Bankruptey Code, Holders of Alowed Class 2 Claims ave not entitled
10 vole Lo accept or reject the Plan with respect to Class 2 Claims,

-------- GV Claims

iy
(b)

Classificarion; Clazs 3 consists of the GVI Claims against the Debtor.

Treatmens. Except to the extent that the GVI and, as apphicable, the
Debtor or the Reorganized Deblor agree to less favorable treatment, or the
(iV1 has been paid by the Parchaser prior to the Lffective Dale, the GV
shall receive, in [ull and final satisfaction, scitfement, discharge, and
release ol and in exchange for the Allowed Clags 3 Claims;

(1 the Mt unpaid amount, iC any, of the USVI Concession Fee in
Cash in accordance with the Purchase Agreement on the Closing
Date of the Sale Transaction or as soon as reasonably practicable
thereafter;

(i) trans{er of the Governmeni Parcels to the GVI at the closing of the
Sale Transaction in gecordance with Section 7.32 ol the Purchase
Apreement and the Sale Order, free and clear of all Liens, Claims,
encumbrances, charpes, and other interests in such property;

(i) performance of the Deblor’s obligations relating Lo or arising under
RCRA or other Environmental Law giving rise to c¢laims that are
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not discharpeable under curtent bankruptey law, including the
Environmental  Response  Trust’s  compliance  with  the
Environmental Remediation Program, or such other trealment as
agreed by the Debtor or the Reorganized Debtor, as applicable, and
the GVI; and

(Iv)  performance ol the obligations set forth in Article V1 of the Plan.

Voting: Class 3 18 Impaired. Therefore, Holders of Class 3 Claims are
entitled to vole 10 accepl or reject the Plan with respect to Class 3 Claims,

......... Tort Claims

(@)
(b)

()

Class 5

Classification: Class 4 consists of all Torl Claims against the Deblor.

Trectment: In full and final satisfaction, settlemend, release, and discharge
of and in exchange for each Allowed Claim in Class 4, on the Effective
Late or as soon as reasonably practicable thereafler, each Holder ol an
Allowed Claim in Class 4 shall receive a beneficial interest in its Pro Rata
share of the GUC Beneficiary Reserve or the Class 4 Claims Reserve, as
determined by the Liquidaling Trustee, based on the iotal apgregate
amount of Allowed Claims in Classes 4 and 5 on or aller the Effcctive
Date, or such other treatment as agreed by the Holder and the Liquidating
Truslee,

Foting: Class 4 1s Impaired, Therefore, Holders of Class 4 Claims are
entitled 1o vole Lo accepl or reject the Plan with respect (o Class 4 Claims.

------- Othor Non-Governmentil and Non-Tort General Unsecured Claims

(a)

(b}

()

Classification; Class 5 consists of all Other Non-Governmental and Non-
Tort General Unsceeured Claims against the Debtor.

Treatment; In full and final satisfaction, settlement, relcase, and discharge
of and in exchange for each Allowed Claim in Class 5, on the Effective
Date or as soon as reasonably practicable thereafler, each Molder of an
Allowed Claim in Class 5 shall recetve a benef{icial interest in its Pro Rata
share ot the GUC Beneficiary Reserve or the Class 5 Claims Reserve, as
determined by the Liguidating Trustee, based on the 1ol aggregate
amount of Allowed Claims in Classes 4 and 5 on or aller the Effective
Date, or such other treatment as agreed by the Holder and the Liquidating
Truslee.

Foting: Class 5 15 lmpaired. Therelore, Holders of Class 5 Claims are
entitled 1o vote Lo accept or reject the Plan with respect to Class 5 Claims,

Clags 6-—0ther Governmental General Unsecured Claims
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(a) Clessiflcation:  Class 6 consists of all Other Governmental General
Unsecured Claims against the Debtor,

(b) Treatment: Tn full and Linal satisfaction, settlement, release, and discharge
of and in exchange for each Alowed Claim in Class 6, on the Elfective
Date or as soon as reasonably practicable thereafter, each Holder of an
Allowed Class 6 Claim shall receive a beneficial interest in its Pro Rata
share of the Governmental GUC Reserve based on the tolal apgregale
amount of AHowed Claims in Class 6 on or alter the Ellective Date, or
such other treatment as agreed by the Holder and the Liquidating Trustee,

(©) Voting: Class 6 is Impaired. Therelore, Holders of Class 6 Claims arc
entitled to vote {0 accept or reject the Plan with respect to Class 6 Claims,

7. Class 7--Interests

(a) Classification: Class 7 consists ol all Interesis,

(b) Treatment: Class 7 Inlerests shall be canceled, released, discharged, and
extinguished as of the Effcctive Date, and shall be of no further force or
effeet, and Holders of Class 7 Interests shall not receive any distribution
on account of such Clags 7 Inlerests,

() Fotnge: Class 7 is Impaired. Holdets of {nterests in Class 7 are deemed o
have rejected the Plan with respect 1o Class 7 [nterests pursuant 1o seclion
[126() of the Bankruptcy Code and, therefore, are not entitled to vote 10
acceptl or reject the Plan with respect to Class 7 Interests.

. Special Provision CGoverning Unimpaired Claims

Exceptl as otherwise provided in the Plan, nothing under the Plan shall affect (he rights of
the Liguidating Trustee, the Deblor, the Reorpanized Debtor, or the Deblor’s Estate with respect
to any Unimpaired Clatms, including al rights with respect to legal and cquitable defenses to or
setofls or recoupments apainst any such Unimpaired Claims.

1. Llimination of Vacant Classes

Any Class of Claims or Interests that does not have a Holder ol an Allowed Claim or
AHowed Interest or a Claim or [nterest temporarily Allowed by the Bankruptey Court as of the
date of the Combincd Hearing shall be deemed eliminated from the Plan [or purposes of voling
to accept or reject the Plan and for purposes of determining acceptance or rejection of the Plan
by such Class pursuant (o scction 1129a)(8) of the Bankruptcy Code.

I Foting Classes, Presumed Acceptance by Nan-Volting Clusses

If 3 Class containg Claims or [nterests cligible 1o vole and no Holders of Claims ot
Interests eligible to vote in such Class vote to accept or rgject the Plan, the Debtor shall vequest
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that the Bankruptey Court deem the Plan accepled by the Holders of such Claims or Interesis in
such Clags.

I Confirmation Pursuant to Section 1129(0) of the Bankruptcy Code

The Debtor shall scek Confirmation of the Plan pursuant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Class of Claims or Interests. The Debtor reserves
ihe right (o modify the Plan in accordance with Article XI1 hereof to the extent that Conficmation
pursuant o section 1129(b) of the Bankruptcy Code requires modification, mcluding by
modifying the treatment applicable to a Class of Claims or Interests Lo render such Class of
Claims or Interests Unimpaired to the extent permitted by the Bankruptey Code and ihe
Bankruptey Rules.

ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN
A Distributions on Aceount of Allowed Cladims and Interests

Except as otherwise provided in the Plan, on the Effective Dale or as soon as practicable
therealter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such
Claim becomes an Allowed Claim, or as soon as reasonably praclicable therealter), each holder
of an Allowed Administrative Claim, Allowed Priority Tax Claim, Allowed Professional Fee
Claim, Allowed DIP Facility Claim, Allowed GVI Claim, Allowed Other Secured Claim, and
Altowed Other Priority Claim shall veccive distributions under the Plan in full in Cash {rom the
Reorganized Debtor Assets 1o the extent not already paid prior o the Elfective Date.

Holders of Allowed General Unsecured Claims shall receive distributions under the Plan
from the Liquidating Trust Assels in accordance with Article VLA

Except as otherwise provided hercin, Holders of Allowed Claims shall not be entitled to
interest, dividends, or accruals on the distributions repardless of whether such distributions are
delivered on or at any time after the Effective Date,

B. Sources of Consideration for Plan Distributions

The Plan provides [or the distribution of all Cash held by or [or the benelit of the Debtor
on the Effective Mate, Tn addition to Cash on hand, the Deblor’s property of the Estale conststs
primarily of (a) the Debior’s rights under the Purchase Agreement, the Shared Services
Agrcement, and any other Transaction Document, in each case in accordance with the terms of
the Purchase Agreement, the Shared Services Agreement, and any other Transactton Document,
as applicable, (b) the Debtor’s righls with respect Lo any Exccutory Contracts or Unexpired
Leases identified on the Contract Assumplion Schedule, (¢) the Debtor’s rights with respect to
the Liquidating Trust Insurance Policies, (he Eavironmental Response Trust Insurance Policies,
andt the Reorganized Deblor surance Policies, inchudiog the D&O Policies, () the Reorganized
Debtor Books and Records, the Ligquidating Trust Books and Records, and the Tnvironmental
Response Trust Books and Records, (e} the Remaining Assets, () the Debtor’s righls with

Tty 1200160



Case 1:15-bk-10003-MFW Doc 572-1 Filed 01/20/16 Entered 01/20/16 11:45:34
Desc Exhibit Page 38 of 89

respect Lo the RCRA Trusts and the TSEP Account, and (g) the Debtor’s rights with respect o
the Aceident Tryst,

. Creneral Settlement of Claims

Pursuant to scction 1123 of the Bankruptey Code and Bankruptey Rule 9019, and in
congideration for the classification, distributions, releases, and other benelils provided under the
Plan, on the Effective Date, the provisions of the Plan shall constitule a good-faith compromise
and settfement of all Claims, Interests, and controversies resolved pursuant to the Plan,

D, Reorganized Debtor

From and after the Effective Date, the Reorganized Debtlor shall continue in existence [or
putposes of (a) winding down the Debtor’s businesses and affairs as expeditiously and
efficaciously as reasonably possible, (b) resolving Administrative, Priority Tax, Professional Fee,
Class |, and Class 2 Claims, (¢) making distributions on Allowed Administrative, Priovity Tax,
DIP Tacility, Prolessional Fee, Class [, and Class 2 Claims in accordance with the Plan,
(d}y admunistering the Reorganized Deblor Assels, (e) [ling appropriate 1ax returns (or the Debtor
and the Reorgatived Deblor, as necessary, (D wansferring any Government Parcels 1o the GVI o
the extent not already translerred in accordance with Article LB.3 hereol (g) transferring the
Environmental Response ‘Trust  Assets, mcluding the ERT Cash  Distribations, o he
Environmental Response Trust, (h) succeeding o the Debtor’s rights, responsibilities, and
obligations with respect o 404(k) plans, retiree benelit plans, collective bargaining aprecments,
ar other employee-related plans of the Debtor, to the extent not terminated by the Debtor or
assumed by Tless prior to the Effective Date, Inchuding the Deblor’s and the Reorpganized
Debtor’s rights to amend, modily or terminate such benelits at any Lime under the terms of such
apreements or applicable non-bankruptley law, (1) coordinating with the Liquidating Trustee and
the Environmental Response Trustee to develop a document sharing, retention, and maintenance
policy with respect to the Reorganived Debtor Books and Records, the Liquidating Trust Books
and Records, and the Environmental Response Trust Books and Records, (1) to the extent not
already completed by the Debior, taking all actions required by the Debtor with respect to the
Consent Decree in Scetion 7.4(¢) of the Purchase Agreement, (k) dissolving the Debtor and the
Reorganized Deblor in accordance with the Plan, and (1) administering the Plan in an ¢flicacious
manner, with no objective to continue or engage in the conduct of a trade or business,

In addition, from and aller the Ellective Dale through and mmcluding the date of Filing of
the Final Certilication, the Reorganized Deblor shall continue in existence lor purposes ol
(a) lling the {inal monthly report (Tor the month in which the Effecltive Dale oceurs) and any
subsequent quarterly reports required under the U.S. Trustee guidelines, and paying all U.S.
Trustee Fees rom the FEllective Date through the date of Filing of the Final Certitication,
(b} maintatning the D&O Policies, (¢) maintaining, transferring, or terminating any other
insurance policies, as deemed necessary by the Reorganized Deblor in accordance with the terms
of the Plan, and (d) maintaining the Reorganized Debtor Books and Records. Upon the date of
Filing of the Final Certification, the Reorganized Debtor shall transfer these responsibilitics to
the Liguidating Trustee and the Environmental Response Trustee, as applicable, in accordance
with the lerms of the Plan and the Confirmation Order,
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On (he Effective Date, and in accordance with and pursuant o the terms of the Plan, the
Debtor will irrevocably trans{er, assign, and deliver to the Reorganized Debtor all ol its rights,
title, and interests in the Reorpanived Deblor Assets notwithslanding any prohibilion on
assignment under nonbankruptey law.  The Reorganized Debtor will accept and hold the
Reorpanized Debtor Assets for the benelit of the Holders of Allowed Admimstrative, Priority
Tax, DIP Facility, Prolessional Fee, Class |, and Class 2 Claims, The Debtor also shall transfer
and the Reorganized Deblor shall accept any of the Debior’s mights, responsibilities, and
obligations with respect o 401(k) plans, retiree benelit plans, collective bargaining agreements,
ot other employee-related plans of the Deblor to the extent not terminaled by the Debtor or
assumed by Hess prior to the Effective Dale; provided, however, that any Claims arising from
plan lerminations shall be subject to resolution and distribution (a} by (1) the Reorpanized
Deblor, solely to the extent such Claims are Administrative Claims, Priority Claims, or Secured
Claims, or (i) the Liquidating Trust, solely to the extent such Claims are General Unsecured
Claims, and (b} solely to (he extent that any beneltciary with respect to the foregoing plans and
apreements has timely filed a Proof of Claim or request for payment of an Administrative Claim
in agcordance with the Plan and prior Qeders ol the Court.

On the Elfective Date, all Reorganized Deblor Assets shall vest and be deemed to vest in
the Reorganized Debtor in accordance with section 1141 ol the Bankruptey Code. As of the
Effective Date, alt Reorganized Debtor Assets vested in the Reorpanized Debtor shall be [ree and
clear of all Lieng, Claims, and Interests, except as otherwise speci{ically provided in the Plan or
in the Confirmation Order, Upon the transler by the Debtor of the Reorganized Debtor Assets o
the Reorganized Deblor, the Debtor will have no reversionary or further interest in or with
respect o any Reorpanized Debtor Assets or the Reorganized Deblor.  Any distributions 10 be
made under the Plan from the Reorpanized Debtor Assets shall be made by the Reorpanized
Debtor,

The Debtor, the Reorganized Debior, and the JV Parlies shall have no tax obligations to
the USVI arsing {tom of relating Lo the Reorpanized Debtor, including any obligation o pay any
laxes or [ife any tax returns, at any time and relating (o any tax year or period up to and including
the <date of the Reorganized Debtor’s Filing of the Final Certification. The Reorganized Debtlor
shall be responsible for filing all non-USVTax retums andd paying all non-USVI taxes (including
any withholding taxes) that it may be required to file and/or pay, ansing [rom or relating to the
Reorganized Debtor from the Reorganized Deblor Assets.

In connection with the Reorganized Debtor Assets, any attorney-client privilege, work-
product privilege, joint interest privilege or other privilege or immunily attaching to any
documents or communications (in any {orm, including, without Himitation, written, ¢lectronic or
oral) shall be anslerred and shall vesl in the Reorganized Debtlor and its representatives, The
Reovganized Deblor’s receipt of such privileges associated with the Reorganized Debtor Assels
shall not operate as a waiver of other privileges possessed or retained by the Debtor.

I Muanagement of the Reorganized Debtor

From and aller the Effective Date, the Manager shall have the Nduciary duties imposed
utder apphcable law, subject to the provisions of the Plan (and all certificates of formation,
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membership agreements, and related documents are deemed amended by the Plan to permit and
authorize the same).

The powers of the Manager shall include any and all powers and authority to implement
the Plan and to administer and distribute the Reorganized Debtor Assets and wind down the
business and affairs ol the Debtor and the Reorganized Debtor, including (a) liquidating,
receiving, holding, and investing, supervising, and prolecting the Reorganized Debtor Assets, (b)
taking all steps to execute all instriuments and documents necessary to effectuate the distributions
to be made under the Plan [rom the Reorganized Debtor Assets, (¢) resolving Administrative,
Priority Tax, Professional Fee, Class 1, and Class 2 Claims, (d) making distributions from the
Reorganized Deblor Assels as contemplated under the Plan, (¢) establishing and mainlaining
bank accounts in the name of the Reorganized Debtor, including the Administrative and Priority
Claims Reserve, () translerring any Government Parcels to the GVI to the extent not already
tranaferred in accordance with Article 1TLEB.3 hereof, (g) transferring the ERT Cash Distributions
to the Environmental Response Trust, in such amounts as delermined by the Reorganized
Debtor, (h) employing, retaining, terminating, or replacing professionals o represent it with
respect [0 15 responsibilities or otherwise elfectuating the Plan (o the exient necessary, (i) paying
all reasonable [ees, expenses, debts, charges, and labilitics of the Reorganived Debtor,
(j)y maitaining, transferring, or terminating the Reorganized Debtor Insurance Policies, as
deemed necessary by the Reorganized Dobtor, in accordance with the terms of the Plan,
(k) adntinistering and paying laxes of the Reorpanized Debtor, including filing tax returns,
(1) representing the interests of the Reorganized Debtor or the Estate before any taxing authorily
in all matters, including any action, suil, proceeding or audit, and (m) exercising such other
powers as may be vested in it pursuant to Order of the Bankruptey Court or pursuant 1o the Plan,
or as it reasonably deems to be necessary and proper (o carry out the provisions of the Plan, The
powers, authority, responsibilities, and duties of the Reorganized Debtor will be governed by the
Plan and the Conlirmation Qrder.

The Manager may resign al any time upon thirly (30) days’ written notice delivered to the
effective upon the Manager's appointment ol a permanent of nlerim successor Manager, Upon
its appointment, the successor Manager, without any further act, shall become [ully vested with
all of the rights, powers, dulies, and obligations ol its predecessar, and all responsibilities of the
predecessor Manager refating to the Reorganized Debtor shall be terminated,

Except as otherwise ordered by the Bankruptey Court, the fees and expenses incurred by
the Manager on or afier the Bilective Date (including taxes) and any reasonable compensation
and expense reimbursement Claims (including atlorneys’ and advisors’ fees and expenses) made
by the Manager shall be paid in Cash from the Reorganized Deblor Assets without any lurther
notice to or action, order, or approval of the Baskruptey Court.

The Manager shall not be required to give any bond or surely or other security lor the
performance ol its duties unless otherwise ordered by the Bankruptey Court. Additionally, in the
event that the Manager 15 so otherwise ordered, all costs and expenses of the Manager in
procuring any such bond or surety shall be patd for with Cash derived from the Reorganized
Deblor Assets.
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1 Formation of the Liquidating Trust

On or prior o the Elfective Date, the Debtor will execute the Liquidating Trust
Agreement and will 1ake all other steps necessary to establish the Liguidating "I'rust pursuant to
ithe Liquidating Trust Agreement as further described in Atticle VI hereof,

Before the Combined Hearing, the Debtor, in consultation with the Commitlee, will
select the Ligquidaling Trustee, whose appomiment shall be confirmed by the Cowrt in the
Conlfirmation Order, and who shall act in accordance with the Ligquidating Trust Apreement.

Before the Elfective Date, the Commitiee shall select the members of the Oversight
Commitlee, The powers, authority, responsibilities and duties of the Oversight Committee are
sel forth in, and will be governed by, the Liquidating Trust Agreement, the Plan, and the
Conflirmation QOrder.

On the Elfective Date, and in accordance with and pursuant to the terms of the Plan, the
Debtor will transfer to the Liquidating Trust all of its rights, title, and interests in all of the
Licuidating Trust Assets. The powers, authorily, responsibilitics, and duties of the Liquidatling
Trust and the Liquidating Trustee are set [orth in and will be governed by the Ligquidating Trust
Agreement, the Plan, and the Conlinmation Qrder.

(. Formation of the Environmental Response Trust

On or prior to the Environmental Response Trust Pfiective Date, the Deblor or the
Reorganized Debtor, as applicable, will execute the Eavironmental Response 'Frust Agreement
and will take all other steps necessary to establish the Environmental Response "Trust pursuant (o
the Environmental Response Trust Agreement as further described in Article VIIE hereol.

Before the Combined Hearing, the Debtor, together with the EPA and the DPNRE, will
select the Brvironmentat Response Trusice, whose appointment shall be confirmed by the Court
in the Confirmation Qrder, and who shall act in accordance with the Environmental Response
Trust Agreement,

On the Environmental Response Trost Dffective Date, and in accordance with and
pursuant (o the terms of the Plan, the Debtor or the Reorganized Debtor, as applicable, will
transfer to the Environmental Response Trust all of its vights, litle, and interests in all of the
Environmental Response Trust Assets; provided, that the ERT Cash Distributions shall be
transferred in accordance with Article VITI hereof, The powers, authority, responsibilities, and
duties ol the Environmental Response Trust and the Environmental Response Trustee are set
forth in and will be governed by the Environmental Response Trust Agreement, the Plan, and the
Confirmation Order,

H. Cooperation

Fach of the Reorganized Debtor, the Licquudating Trust, and the Environmental Response
Trust shall reasonably cooperate with one another and with the JV Parties, their Alliliates, and
their respective representatives, and shall provide or grant aceess to (a) readily available
documents and information, including privileged documents and mlormation, and (b) such
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personnel having knowledge of the location or contents ol such documents, relating to or
concerning, (1) with rcspect o (he Reorganized Deblor, the Administralive, Priorily Tax,
Prolessional Fee, Class 1, and Class 2 Claims, (1)) with respect o the Liquidating Trust, the
Claims in Classes 4, 5, and 6, (i) with respect 10 the Environmental Response Trust, the
Environmental Remediation Program and the nondischargeable Environmental Claims, and (iv)
wilh respect to the JV Patties, for lepitimate business reasons. Each of the Reorganized Debtor,
the Liquidating Trust, and the Environmental Response Trust shall, as applicable, gencrally
assist (a) the Reorganized Deblor in the adjustment and allowance of Adminisirative, Priority
Tax, Professional Fee, Class 1, and Class 2 Claims, as may be reasonably requested by the
Reorganized Debtor, (b) the Liquidating Trust in the adjustment and sllowance of Claims in
Classes 4, §, and 6, as may be reasonably requested by the Liguidating Trust, and (¢) the
Environmental Response Trust in connection with the exercise of its duties under the Plan, as
may be reasonably requested by the Environmental Response Trust.

I Books and Records

‘The Reorgamzed Debtor, the Liquidating Trustee, and the Environmental Response
Trustee shall coordinate to develop a document sharing, retention, and mainienance policy with
respect to the Reorgamized Debtor Books and Records, the Liquidating Trust Books and Records,
and the Environmental Response Trust Books and Records, the terms of which shall be agreed
upon among the Reorganized Debtor, the Liguidating Trustee, and the Environmental Response
Trusiee.

J. Creation of Reserves

1. Administrative and Priprity Claimg Reserve

On the Lfective Date or as soon as reasonably practicable thereafler, the Deblor shalt
{und, and the Reorganized Debtor shall establish and therealter maintain, the Adminisirative and
Priority Claims Reserve with the Administrative and Priority Claims Reserve Amount in an
anthorized depository in the state of New York, which lunds shall vesl in the Reorganized
Debtor free and clear of all Liens, Claims, encumbrances, charges, and other interests, except as
otherwise specilically provided in the Plan ot in the Conlirmation Order. The Reorganized
Debtor shall notify the Liquidating Trust of the amount of the Administrative and Priority Claims
Reserve as soon as reasonably practicable after the cstablishment thereol.  Funds in the
Administrative and Priority Claims Reserve shall be uged by the Reorpanized Debtor only lor the
payment of U5, Trostee Fees and Administrative, Priority, and Professional Fee Claims Allowed
alter the Effective Date to the extent that such Allowed Claims have not been paid in full on or
prior to the Effective Dale. To the extent not otherwise provided hercin or ordered by the
Banktupley Courl, the Reorgantzed Deblor shall estimate appropriate reserves of Cash 1o be set
aside in order to pay or reserve [or Disputed Administrative, Priority, and Professional Fee
Claims.  Any amounts set aside to pay or reserve for Disputed Administralive, Priorily, and
Prolessional Fee Claims shall include the amounts needed to {fund the ongomg costs and
expenses of such reserve, including, without lmmitation, taxes in respect of Disputed
Administrative, Priority, and Professional Fee Claims, if any.  Any amounts remaining in the
Administrative and Priority Claims Reserve aller payment of all Allowed Administrattve,
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Priority, and Professional Fee Claims and the U.S. Trustee Fees shall be transferred by the
Reorganized Deblor to the Environmental Response Trust.

2. GUC Beneficiary Reserve

To the extent not already established prior to the Effective Date, on the Effective Date ot
as soon as reasonably practicable thereafier, the Debtlor shall fund, and the Liquidating Trustee
shall establish and thereafter maintain, the GUC Beneliciary Reserve with the principal amount
of $29,500,000 in Cash in an authorized depository in the state of New York, which [unds shall
vest in the Liquidating Trust free and clear of all Liens, Claims, encumbrances, charges, and
other interests, cxcept as otherwise specifically provided in the Plan or in the Conlirmation
Order. Funds in the GUC Beneficiary Reserve shall be used by the Liguidating Trustee solely
for the payment of Allowed Claims in Classes 4 and 5, subject only to the GUC Beneficiary
Reserve Carve Out. The GUC Beneficiary Reserve shall not be used for the payment of Allowed
Class 6 Claims or for any {ces, expenses, or costs associaled with the administiration, adjustment,
dispute, or allowance of Class 6 Claims, which amounts shall be paid solely from the
Governmental GUC Reserve. To the extent not otherwise provided herein or ordered by Lhe
Bankruptey Court, the Liquidating Trustee shall estimate appropriate reserves of Cash to be set
aside in order to pay or reserve for Disputed Claims in Classes 4 and 5. Any amounts set aside
to pay or reserve for Disputed Claims in Classes 4 and 5 shall inelude the amounts needed Lo
fund the ongoing costs and expenses of such reserve, including, without limitation, laxes in
respect of Disputed Claims in Classes 4 and 5, if any. To the extent any [unds remain in the
GUC Benchiciary Reserve after all Allowed Claims in Classes 4 and 5 have been paid or
otherwise satisfied in full, such remaining funds shall be wanslerred as determined by the
Liquidating Trusice in its reasonable discretion, including for use in satislying Allowed Claims
in Class 6.

The Liquidating Trustee may [ile the Reserve Motion to establish {a) the Class 4 Claims
Reserve Tor the benelit of Holders of Allowed Claime in Clags 4, and (b) the Class 5 Claims
Reserve [or the benelit of Holders of Allowed Claims in Class 5; provided that the Liguidaling
Trust shall notify the Reorganized Debtor ol the propased amounts of each such Reserve prior Lo
filing the Reserve Motion. Bach of the Class 4 Claims Reserve and the Class 5 Claims Reserve,
if established, shall be funded with Cash from the GUC Beneficiary Reserve i amounts o be
determined by the Liquidating Trustee, which amounts shall be subject only to the GUC
Beneliciary Reserve Carve Out as described in the Plan, To the extent nol otherwise provided
hercin or ordered by the Bankruptey Court, the Liguidaling Trustee shall estimate appropriate
reserves of Cash (o be set aside in each of the Class 4 Claims Reserve and the Class 5 Claims
Reserve in order 1o pay or reserve for Disputed Class 4 Claims and Disputed Class 5 Claims,
respectively.  Any amounts set aside to pay or reserve for Disputed Claims in Classes 4 and §
shall include the amounts needed to {und the ongoing costs and expenses ol such reserve,
including, without limitation, taxes in respect of Disputed Claims in Classes 4 and 5, if any, To
the extent any [unds remain in the Class 4 Claims Reserve and the Class 5 Claims Rescrve after
all of the AHowed Claims in Classes 4 and 5 have been paid or otherwise satisfied in full, such
remaining {unds shall be transferred Lo the GUC Beneliciary Reserve or the Governmental GUC
Reserve, as determined by the Liguidating Trustee in its reasonable discretion, and, fo the extent
such Reserves have been terminaled, as determined by the Liquidating Trustee in its reasonable
discretion, including for use in satislying Allowed Claims in Class 6.
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3. Governmenial GUC Rescrve

To the extent not already established prior to the Effective Date, on the Flfective Date or
as soon as reasonably practicable therealter, the Debtor or the Reorganized Debtor, as applicable,
shall fund, and the Liquidating Trustee shall establish and thereafler maintain, the Governmental
GUC Reserve with the principal amount of $500,000 m Cash in an authorized depository in the
state of New York, which funds shall vest in the Liquidating Trust [ree and clear of all Liens,
Claims, encumbrances, charges, and other inferests, excepl as otherwise specifically provided in
the Plan or in the Confirmation Order. Funds in the Governmental GUC Reserve shall be used
by the Liguidating Trustee for the administration, adjustment, dispute, or allowance of Claims in
Class 6, and including for the payment of Allowed Claims in Class 6. The Liguidating Trustee
shall not have any duty or obligation to use any (unds from the GUC Beneliciary Rescrve lor the
administration, adjustment, dispute, or allowance of Claims in Class 6 and shall separately
administer the Governmental GUC Reserve [or the benefit of the Holders of Allowed Claims in
Class 6. Notwithstanding anything herein (o the contrary, the Liquidating Trustee may apportion
expenses of the Liquidating Trust between the GUC Beneficiary Reserve and the Government
GUC Reserve to the extent required (o ensure that each of the GUC Beneliciary Reserve and the
Government GUC Reserve bears its respective shares of Liguidating Trust expenses. To the
extont not otherwise provided hercin or ordered by the Bankruptey Court, the Liquidating
Trusice shall estimate appropriate reserves of Cash to be set aside in order to pay or reserve for
Disputed Claims in Class 6. Any amounts sel aside Lo pay or reserve for Disputed Claims in
Class 6 shall include the amounts needed to fund the ongoing costs and expenses of such reserve,
including, without limitation, taxes in respect of Disputed Claims in Class 6, il any, To the
extent any funds remain in the Governmental GUC Reserve aller all Allowed Claims in Class 6
have been paid or otherwise satistied in {ull, such remaining funds shall be wanslerred as
determined by the Liquidating Trustee in its reasonable discretion, includiog lor use in satisfying
Allowed Claims in Classes 4 and 5,

4. Environmental Response Trust Accouni(s)

On the Environmenlal Response Trust Dlfective Dale, the Debtor shall transler the LRT
Cash Payment o the Environmental Response Trust Account(s), which funds shall vest in the
Environmental Response Trust [ree and clear of all Liens, Claims, encumbrances, charges, and
other Inlerests, other than any liability (o the Environmental Response ‘Prust Beneliciaries
cxpressly provided for in the Environmental Response Trust Agreement,

On each Environmental Response Trust Transfer Date, and in accordance with and
pursuant o the terms of the Plan, the Reorganized Deblor shall transfer an ERT Cash
Distribution o the Environmental Response Trust Account(s), in each case, in such amount as
determined by the Reorganized Deblor afler taking into account the costs associated with the
operations of the Reorganized Debtor and the estimated amount of Allowed Claims to be paid by
the Reorganized Debtor after resolution ol any Disputed Claims. Each FR'T Cash Distribution
shall vest in the Environmental Response Trust [ree and clear of all Liens, Claims,
encumbrances, charges, and other Inlerests, other than any Hability to the Environmental
Response Trust Beneficiaries expressly provided {or in the Environmental Response Trust
Agreement,
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The Invironmental Response ‘T'rustee shall use the funds in the Environmental Response
Trust Account(s) to pay for any post-Environmental Response Trust Effective Date Remedialion
Costs and associated costs and fees incurred by the Environmental Response Trusl in accordance
with the Plan, the Confirmation Order, and the Environmental Response Trust Agreement.

The Environmental Response Trustee shall (i) seek reimbursement from Purchaser for
(or request thal the Purchaser pay on the Environmental Response Trust’s behal{) reasonable and
documented out-of-pocket costs and expenses incurred in connection with the winding up of the
Debior's affairs and the performance of its oblipations under the Transaction Documents, il any,
and (11) make any required payments 10 the Purchaser from reimbursements from the RCRA
Trusts, in each case subject to the termas and conditions set forth in Section 7.33 of the Purchase
Agreement and section 2.1.6 of the Environmental Response Trust Agreement.

To the extent any {unds remain in the Environmental Response Trust Account(s) alter all
Remediation Costs have been paid or otherwise satisfied in [ull, and any habilities have been
resolved and sctiled, as determined by the Environmental Response Trustee in consullation with
the Environmental Response Trust Beneliciarics, such remaining funds shall be vanslerted {a)
{irst, to the Purchaser, solely 1o the extent the Purchaser previously provided such funds to the
Environmental Response Trust; and (b) then, to the DPNR for the purpose of implementing
Remedial Actions or environmental projecls at other sites; provided, however, that any funds
remaining in the TSEP Account shall be released to the Environmental Response Trust if so
required by the terms of the Consenl Decree,

K. Settlement of Promissory Note Claims

fi contiection with the Plan, the JV Parties, in their capacily as lenders under the
Promissory Notes, have agreed (o waive and releasc their respective Promissory Note Claims and
have further agreed that they arc not entitled 1o any distributions or payments from the
Liquidating Trust {or or on account of any Claim they may have against the Deblor whether
expressly waived heretn or nol.

The JV Parties shall not receive any distribution on account ol their Promissory Nole
Claims, and the JV Parties have agreed o and shall not take any action to interfere or that is
inconsistent with the watver of, any recovery or distribution on account of such Promissory Note
Claims; provided, that notwithstanding anything contained herein, such waiver and release shall
not bar PRDV-VE, HOVIC, and/or their Affiliates (rom asserting their respective Promissory Note
Claims for purposes of setoll, oflsel, recoupment or other defensive purposes (which Promissory
Note Claims, {or the avoidance of doubt, shall not be entitled 1o any allirmative recovery [rom
the Debtor).

I. D& Policies

Notwithstanding anything to the contrary contained herein ov in the Conlirmation Order,
Conlirmation of the Plan and the transler of the D&O Policies to the Reorganized Debtor and/or
the Liguidating 'I'rust in connection with the Plan shall nol impair or otherwise modify (a) any
obligations arising under the D&O Policies, or {b) any Executive Commiltee Member's rights to
receive any benelits under such D&O Policies, In addition, alter the Effective Date, the
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Reorganized Debtor shall not terminate or otherwise reduce coverzge under any D&O Policy,
including, without limilation, any “tail policy,” in elfect as of the Effective Date, and all
Executive Commitiee Members and officers of the Debtor who served in such capacity as of the
Petition Date or at any time prior to the Effective Date shall be entitled to the [ull benelits ol any
such policy for the fufl term of such policy regardless of whether such Executive Commitiee
Members and/or officers remain in such positions after the Effective Date.

M. Retivee Benefits

The Deblor or the Reorganized Debtor, as applicable, may continue to honor the Debtor’s
retirce benefits (as delined in section [114¢a) of (the Bankruptey Code) and any similar health,
disabilily or death benelits in accordance with the terms of the Retiree Benefit Plan or other
agreements governing the payment ol such benefits, subject to the Debtor’s and the Reorganized
Debtor’s rights Lo amend, modily or lerminate such beneflits at any time under the terms of the
Retiree Beneflit Plan, other apteements or applicable non-bankruptey law (lo the extent not
otherwise assumed by Hess). The Debtor believes that any such amendment, modification, or
termination will not result in any damage claims for rejection of the Retiree Benelit Plan because
such plan, by ils terms, may be lerminated in the Debtor’s sole discretion,

N, Steelworkers (CRA

The Steelworkers CBA shall terminate upon the Effective Date.  In ful)l and final
satisfaction of all Claims of the USW and any member of the USW against the Debtor, inctuding
without limitation all Claims identified in Proof of Claim number 1132 and/or all Claims retated
to gricvances, the Liguidating Trust shall pay, on the Effective Date or as soon as practicable
thereafler, the aggregate amount ol $ 100,000 to such individuals as designated by the USW from
the GUC Beneficiary Reserve or the Class 5 Claims Reserve, as applicable. Upon the Effective
Date, any Claims of the USW and any member of the USW against the Debtor shall be deemed
salislicd and/or withdrawn with prejudice.  For the avoidance of doubt, the termimation of the
Steelworkers CBA on the Effective Dale shall not result in any Claims against the Debtor,

(), Poension Plan

Nothing in the Chapter 11 Case, the Confliemation Order, the Plan, the Bankruptey Code
(and section 1141 thereal), or any other document (iled in the Chapter 11 Case shall in any way
be construed to discharge, release, limit, or relieve the Debtor or any other party, in any capacity,
from any lability or responsibility o the Pension Plan or the PRGC with respect to the Pension
Plan or any other defined benefit pension plan under any law, governmental policy, or regulatory
provision. ‘The PBGC aud the Pension Plan shall nol be enjoincd or precluded [rom enforcing
such liability or responsibility by any of the provisions of the Plan, the Conflirmation Order, the
Bankruptey Code, or any other document filed in the Chapter 11 Case. Notwithstanding the
foregoing, vpon Hess’s assumption of the Pension Plan, any and all Claims of the Pension Plan
and the PBGC against the Debtor will be deemed resolved and/or withdrawn with prejudice.

P KP4 Seftlement

In connection with the Plan, the Debtor has agreed to allow in full the HPA’s Claim in the
amount of $115.000 arizsing under Section F12(r) of the Clean Air Act i full and [final
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satisfaction of the EPA’s Claim for penalties in the case titled In the Matter of HOVENSA
L.L.C., One Estate Hope, Christiansied, 5t Croix, US. V.1, Respondent, Docket No. CAA-02-
2015-12006.

. FWNA Settlement

In consicleration for the exiension of the Prepetition VWNA Agreement, the Debtor
agreed to accept and assume the Prepetition VWNA Agreement and pay lo VWNA $438,944 57
for services rendered by VWNA to the Debtor under the Prepetition VWNA Agreement prior 1o
the Petition Date in [ull and [inal satisfaction of all of VWNA’s prepelition Claims, VWNA has
agreed 1o waive, release, and discharge the Debtor from any and all prepetition Claims under the
Prepetition VWNA Apreement.

R Sule Order, Purchase Agreement

Notwithstandmg anything in the Plan or the Conflirmation Order to the contrary, nothing
in the Plan or the Conlirmation Order shall, or shall be deemed to, amend, modify, or waive any
term or condition of the Sale Order, the Purchase Agreement, or any other Transaclion
Daocument or lomit, alter, or impair any ol the rights or remedies of the Purchaser under any of
the foregoing.

Y Feincd Down

On the Effective Date, the persons acting as Bxccutive Committee Members, managers,
and officers of the Debtor shall be deemed to have resigned. Trom and alter the Effective Dale,
the Manager, the Liquidating ‘Trustee, and the Environmental Response Trustee shall have the
fiduciary duties imposed under applicable law, in cach case, solely with respect 10 the matters
described in, and pursuant to the terms of, the Plan, (he Liguidating Trust Agreement, and Lhe
Environmental Response Trust Agreement,

On and afler the Effective Date, the Reorganized Deblor, the Ligeidating Trustee, and the
Environmental Response Trustee shall be authorized o implement the Plan and any applicable
Orders of the Bankrupiey Courl. As soon as reasonably practicable after the Elfective Date, the
Reorganized Debtor, the Liquidating Trustee, and the Environmental Response Trustee, as
applicable, shall; (a) cause the Debtor to comply with, and abide by, the terms of the Sale Order
and Purchase Agreement; (b) take such othor actions as the Reorganized Debtor, the Liquidating
Trustee, and the Environmental Response T'ruslee, as applicable, may determine to be necessary
or desirable Lo carry out the purposes of the Plan.

From the Elfective Date through the dale of the Filing of the Final Certilication, the filing
of the final monthly report (for the month in which the Ellective Date occurs) and any
subsequent quarterly reports required under the U.S. Trustee guidelines shall be the
responsibility of the Reorganized Debtor. Upon the Reorganized Deblor's Filing of the Final
Certilication, the [iling of any quarterly reports tequired under the U.S. Trustee guidelines shall
be the responsibility of the Liquidating Trustee, as described in the Ligquidating Trust Agreement,

On and after the Reorganized Debtor Completion Date, the Reorganized Debtor ghall
have the power and authority to take any action neeessary to wind down and dissolve the Debtor,
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other than with respect to the matters 1o be addressed by the Liquidating Trust and the
Bovironmental Response Trust. Any expenses and costs incurred by the Reorganized Debtor in
connection with the wind down and dissolution activities described in the preceding sentence
shall be paid solely from the Reorpanized Debtor Assets, and the Ligudating Trust shall have no
obligation to fund such expenses. On and afler the Reorganized Debtor Completion Date, the
Reorganized Debtor shall transfer (a) the D&O Policies to the Liquidating ‘Trust, and (b) any
remaining Reorpanized Debtor Assets (o the Environmental Response Trust.

In addition, as soon as reasonably practicable alter the Reorganized Debtor Completion
Date, the Reorganized Debtor shall exccute and file lor the Debtor a certificate of dissolution or
cauivalent document, together with all other necessary corporate and company documents, to
elfect the dissolution of the Debior under the applicable faws of the USVL From and aller the
Reorganized Debfor Completion Dale, the Debtor (a) for all purposes shall be deemed 1o have
withdrawn its business operations from a2ny state or territory in which the Deblor was previously
conducting, or is registered or licensed o conduet, 18 business operations, and shall nol be
required to file any document, pay any sum, or take any other action in order to effectuate such
withdrawal, (b) shall be deemed to have cancelled pursuant to the Plan all Interests, (¢) shall be
deemed to have terminated the LLC Agreement, and (d) shall not be hable in any mannet to any
taxing authority for franchise, busingss, license, or stmiular taxes acerumng on or aller the
Eflective Date,

The Reorganized Debtor shall file the Final Certification by December 31, 2016, and
shall provide notice to the Liguidating Trustee and the Environmental Response Trustee prior to
such Fihng,  Upon the Reorpanized Debtor’s Filing of the Final Certification, (a) the
Reorganized Debtor shall be deemed (o be dissolved without any further action by the
Reorganized Debtor, and (b the remaining Reorganized Deblor Assets, as identified in the Final
Certilication, shall vest and be deemed 1o vest in the Liguidating Trust and the Environmenial
Response Trust, as applicable, in aceordance with section | 141 of the Bankruptey Code, free and
clear of all Liens, Claims, and Interests, exceptl as otherwise specifically provided in the Plan or
in the Confirmation Order. Upon the ransfer by the Reorganized Debtor ol the Reorganized
Debtor Assets to the Liquidating Trust and the Environmental Response ‘Frust, as applicable, the
Reorganized Deblor shall have no reversionary or further interest in or with respect o any
Reorganized Deblor Assets,

7 Concellation of Securities and Agreements

On the Elfective Dale, except as otherwise specificatly provided lor in the Plan: (a) the
obligations of the Debtor under any certificate, share, nole, bond, indenture, purchase right, or
other instrument or document, including, without Hmitation, the DIP Agreement, the Promissory
Notes, and the LLC Agreement, dircetly or indirectly evidencing or creating any indebtedness or
obligation of or ownership inferest, equity, or portfolio interest in the Debtor or any warrants,
oplions, or other securities exercisable or exchangeable [or, or convertible into, debt, equity,
ownership, or profits inlerests in the Deblor giving rise to any Claim or Intercst shall be
cancelled as to the Debtor; and (b) the obligations of the Debtor pursuant, relaling, or pertaining
to any agreements, indentures, cerlificates of destgnation, bylaws, or certilicates or articles of
incorporation or similar documents governing the shares, certlicates, notes, bonds, indenture,
purchase rights, options, warrants, or other instrunients or documents evidencing or creating any
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indebtedness or obligation of the Debtor shall be fully released, setlled, and compromised;
provided, that, notwithstanding Confinmation or the occurrence of the Effective Date, any such
agreement that governs the rights of the Holder of a Claim shall continue 1n elfect solely [or
purposes ol allowing such Holders 1o receive distributions under the Plan as provided herein;
provided further, that notwithstanding anything to the contrary herein, any right of the Debtor to,
or any benefit to the Debtor with respect to, any cscrowed funds, letters ol credit, [inancial
assurances, trust accounls, or other accounts, shall not be cancelled, released, settled, or
compromised.

[ Corporate Action

Upon the Effeciive Date, by virlue of the solicitation of votes in favor of the Plan and
entry of the Confirmation Order, all actions contemplated by the Plan (including any action to be
underlaken by the Reorganized Deblor, the Liquidating Trustee, and the Environmental
Response Trustee) shall be deemed authorized, approved, and, to the extent taken prior to the
Effective Date, ratified without any requirement for further action by Holders of Clauns or
Interests, the Debtor, or any other Enlity or Person.  All matters provided for in the Plan
involving the corporate structure of the Deblor, and any corporale action required by the Deblor
in conneetion therewith, shall be deemed to have oceurred and shall be in effcct, without any
requirement of further action by the Debtor or the Debtor’s Estate.

The Manager, the Liguidating Trustee, and the Dnvironmental Response Trustee, as
applicable, shall be authorized 10 execule, deliver, File, or record such contracts, instruments,
and other agreements or documents and take such other actions as they may deemn necessary or
appropriale in their reasonable digcretion 1o implement the provistons ol this Article IV.AL

The authorizations and approvals contemplated by this Article TV.U shall be ellective
notwithstanding any requirements under applicable nonbankruptey law.

K. Iiffectuating Documents, Further Transactions

Prior to the Effective Date, the Deblor 15, and on and afler the Effective Date, the
Reorsanized Debtor, the Liguidating Trustee, and the BEnvironmental Response Truslee are,
atuthorized to and may issue, exceule, deliver, file, or record such contracts, sccurities,
instruments, releases, and oiher agreements or documents and take such actions as may be
tecessary or appropriate to effectuate, implement, and further evidence the terms and conditions
ol the Plan, without the necd for any approvals, authorization, or consents except lor those
oxpressly required pursuant io the Plan,

W, Lixemption fiom Certain Taxes and Fees

To the maximum extent provided by section ) 146(a) of the Bankrupley Code, any post-
Confirmation transfer [rom any Entity pursuant to, in contemplation of) or in connection with the
Plan or pursuant Llo: (a) the issuance, distribulion, transler, or exchange ol any debl, equity
security, or other interest in the Debtor; or (b) the making, delivery, or recording of any deed or
other instrument of transfer under, in {urtherance of, or in conncetion with, the Plan, including
any deeds, bills of sale, assignments, or other instruments of transler executed in connection with
any transaction arising out of, contemplated by, or in any way related to the Plan, shall not be
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subject to any document recording tax, stamp lax, conveyance fee, itangibles or similar tax,
mottgage tax, real estate ransler tax, mortpage recording tax, Uniform Commercial Code [iling
or recording (ee, or other similar tax or povernmental assessment, in cach case to the extent
permitted by applicable bankruptey law, and the appropriate state or local government oflicials
or agents shall forego collection of any such ax or governmental assessment and accept for
(iting and recordation aty of (he foregoing instruments or other documents without the payment
ol any such tax or governmental assessment.

X Causes of Action

The Debtor watves and releases all Causes of Action under the Plan, other than (he
Causes ol Action that are expressly transferred to the Purchaser in connection with the Sale
the Reorgamzed Debtor, the Liquidating ‘lTtust, or the Environmental Response Trust, as
applicable, [rom asserling claims for purposes of setoll, offsel, recoupment or other deflensive
purposes consistent with the terms of the apphicable trust agreements.

Y. Closing the Chapter 11 Cuase

When all Disputed Claims have become Allowed or disallowed, the Reorganized Debtor
has terminated in accordance with Article 1V hereof, the Liguidating Trust has terminated in
accordance with Article VII hereol, all remaining Reorganized Debtor Assels and Liguidating
Trust Assels have been distribuled in accordance with the Plan, and the business and afTairs of
the Deblor have been otherwise wound down, the Liquidating Truslee shall seek authority [rom
the Bankruptey Court to close the Chapter Bl Case in accordance with the Bankruptey Code and
the Bankruptey Rutes, For the aveidance of doubt, the Chapter 11 Case may be closed prior o
termination of the Environmental Response Trust, of, upon further Order of the Courl, prior o
termination of the Liquidating Trust,

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A Assumption, Assumption and Assignment, and Rejection of Lxecutory Contracts and
Unexpired Leases

On the Elfective Dale, excepl as otherwise provided herein, each Executory Coniract and
Unexpired Lease not previously rejected, assumed, or assumed and assigned shall be deeme
automatically rejected pursuant w sections 365 and 1123 of the Bankruptcy Code, unless such
Fxecutory Contract or Unexpired [Lease: (a) is specifically described in the Plan as (o be assumed
in connection with Confirmation of the Plan, or is specilically scheduled to be assumed or
assumed and assipned pursuant o the Plan and the Contract Assumption Schedule; (b) 15 subject
to a pending motion to assume or assume and assign such Unexpired Lease or Execulory
Clontract as of the Effeclive Date; (¢) 15 Lo be, or hag been, assumad or assumed and assigned (0
the Purchascr or another third party, as applicable, in connection with the Sale Transaction, (d) is
a contract, instrument, release, indenture, or other agreement or documentl entered into in
connection with the Plan or with the Purchaser; (¢) is a D&O Policy or an insurance policy 1o be
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translerred to the Reorganized Debtor, the Liquidating Trust, or the Environmental Response
Trust: or (I} is a Retivee Benelit Plan, which such plan may be dealt with in accordance with
Article TV.L hereof. Entry of the Confirmation Order by the Bankruptey Court shall constitute
approval of such assumptions, assignments, and rejeclions, including the assumption of the
Executory Contracts or Unexpired Leascs as provided in the Contract Assumption Schedule,
pursuant to sections 365(a) and 1123 of the Bankruptcy Code.

B Cure of Defaults for dssumed Fxecutory Contracts and Unexpired Leases

Any Cure Obligations under each Executory Contract and Unexpired Lease to be
assumed pursuant Lo the Plan shall be satis(ied, pursuant to scction 365(b)(1) of the Bankruptey
Code, by payment of the Cure Obligation in Cash on the Effective Date or a5 soon as reasonably
praclicable thereafter, subject o the limitations deseribed below, by the Deblor or the
Reorpanized Deblor, as applicable, as an Allowed Administrative Claim or by the Purchaser in
accordance with the Purchase Apreement, as applicable, or on such other terms as the parties to
such Executory Contracts ov Unexpired Leases may otherwise agree. In the evenl of a dispule
regarding (a) the amount of the Cure Obligation, (b) the ability of the Deblor™s Bstale or any
assignee Lo provide “adequate assurance of [uture petformance” (within the meaning of section
365 ol the Bankruptey Code) under the Execulory Contract or Unexpired Lease to be assumed,
or (¢) any other malter perlaining o assumplion, the Cure Obligations shall be satished
following the later W occur of the Bifective Date or entry ol a Final Order or Orders resolving
the dispute and approving the assumption: provided, that prior (o the Elfective Date, the Debtor,
and on and aflter the BElfeclive Date, the Reorganized Debtor, may settle any dispute regarding
the amount of any Cure Obligation without any further notice to any parly or any action, order,
oc approval of the Bankrupilcy Courl.

The Debtor caused notice of the proposed assumption and proposed Cure Obligations
(solely to the extent such Cure Obligations were not already established in connection with the
Sale Transaction and Sale Order) to be sent lo applicable counterpatties. Any objection by such
counterparty had 1o be Filed and served by January 8, 2016 at 4:00 p.m. (Eastern).  Any
counterparly to an Executory Contract or Unexpired Lease that failed to object timely to the
proposed assumption or Cure Obligation will be deemed to have assented to such assumption or
Cure Obligation, For the avoidance of doubl, in accordance with the Bid Procedures Order and
the Sale Order, the Cure Obligations relaling to the Selected Contracts shall be binding on the
partics thercto for all purposes in the Chapler 11 Case and otherwise, and will constitute a final
determination of the total Cure Obligations required 1o be paid in connection with the assumplion
and assignment of such Executory Contracts and Unexpired Leasecs,

Assumption of any Executory Conlract or Unexpired lease pursuant to the Plan, or
otherwise, shall result in the full release and satisfaction of any Claims or delaulls, subject to
satisfaction of the Cure Obligations, whelher monetary or nonmonetary, including defaults of
provisions resiricting the change in control or ownership interest composition or other
bankruptey-related defaults, arising under any assumed Exccutory Contract or Unexpired Lease
al any time before the effective date of assumption and/or assignment.  Anything in the
Schedules and any Proofs of Claim Filed with respect to an Exccutory Contreactl or
Unexpired Lease that has been assumed or assumed and assigned shall be deemed
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disallowed and expunged, without further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity,

. Claims Based on Rejection of Executory Coniracts and Unexpired Leases

Unless otherwise provided by an Order of the Bankruptcy Court, any Prools of Claim
based on the rejection of the Debtor's Executory Contracts or Unexpired Leases pursuant to the
Plan or otherwise, must be Filed with the Claims and Noticing Agent and served on the Debtor
or, aller the Effective Date, the Reorganized Debtor, (the Liquidating Trust, or the Environmental
Response Trust, as apphcable, no later than thirty (30) days alter the earlier of the Effective Date
or the eflective date of the rejection of the applicable Executory Contract or Unexpired Lease. In
addition, any objection to the tejection ol an Exccutory Contract or tUnexpired Lease must be
Filed with the Bankruptey Court and served on the Debtor or, after the Effective Date, the
Reorpanized Debtor, the Liquidating Trust, or the Environmental Response Trust, as applicable,
no later than fourteen (14) days after service of the Debtor’s proposed rejection of such
Executory Contract or Unexpired Leasc or the Confirmation Order i deented rejected under the
Man.

Any Holders of Claims avising from the rejection of an Executory Contract or
Unexpired Lease for which Proofs of Claims were not timely Filed as set forth in the
paragraph above shall not (1) be treated as a creditor with respect to such Claim, (2) be
permitted (o vote 1o accept or reject the Plan on account of any Claim arising from such
rejection, or (3) parcticipate in any disteibution in the Chapter 11 Case on account of such
Claim, and any Claims arising from the rejection of an Executory Contract or Unexpired
Lease not Filed with the Bankruptey Court within such time will be automatically
disallowed, forever barred from assertion, and shall not be enforceable against the Debtor,
the Reorganized Debtor, the Liguidating Trast, the Environmental Response Trust, the
Deblor’s Estate, or the property of any of the foregoing without the need for any objection
by the Debtlor, the Reorganized Debtor, the Liguidating Trustee, or the Environmental
Response T'rustee, as applicable, or further notice to, or action, order, or approval of the
Bankroptey Court or any other Entity, and any Claim arising out of the rejection of the
Executory Contract or Unexpired Lease shall be deemed Fully compromised, settled, and
released, notwithstanding anything in the Schedukes or a Proof of Claim to the contrary,
Al Allowed Claims arising {rony the rejection of the Debtor’s prepetition Executory Contracts or
prepetition Unexpired Leases shall be clagsified as General Unsecured Claims in Class 5 or 6, as
applicable, against the Deblor, except as otherwise provided by Order of the Bankruptey Court,

1. Purchase Agreement; Assumed Contracts

The Debltor’s assumption or rejection of any Exccutory Contract or Unexpired Leasce
pursuant to the Plan shall be subject in all vespects to the Purchaser’s rights and obligations,
including any Cure Obligations assumed by the Purchaser in accordance with the Purchase
Agreemcent, with respect to any such Exccutory Contracts or Unexpired Leases that constitule
Assumed Contracts (as delined in the Purchase Agreement) as set forth m the Purchase

'

Agreement, including Article I thereol
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k. Modifications, Amendmentys, Supplements, Rextatements, or Other Agreements

Unless otherwise provided in the Plan, each assumed Executory Contract or Unexpived
Lease shall include all modilications, amendments, supplements, restatements, or other
agrecments that in any manner alfect such Executory Contract or Unexpired Tease, and al
Bxecutory Contracts and Unexpired Leases related thereto, il any, mcluding all casements,
licenscs, permits, rights, privileges, immunities, options, rights of first refusal, and any other
interests, unless any ol the foregoing agreements hag been previously rejocted or repudiated or is
rejected or repudiated under the Plan.

Modifications, amendments, supplements, and restatements to prepetition Executory
Contracts and Unexpired Leases that have been exceuted by the Debtor or on behalf of the
Deblor’s Estale during the Chapter 11 Case shall not be deemed 1o alter the prepetition nature of
the Executory Contract or Unexpired Lease, or the validity, priority, or amount of any Claims
that may arise in conneclion therewith,

F, surance Policies

Pursuant to sections 365 and 1123 of the Bankruptey Code and in accordatee with the
terms of the Plan, () the Reorpanized Debtor Tnsurance Policies shall be assumed by the Deblor
and assigned 10 the Reorpanized Debtor on the Effective Date, (b) the Liguidating Trust
Insurance Policies shall be assumed by the Deblor and assigned 1o the Liquidating Trust on the
Effective Date, and (¢) the Environmental Response Trust Insurance Policies shall be assumed
by the Debtor on the Effective Date and assigned to the Bnvironmental Response Trust on the
Environmental Response Trust Effective Date, in cach case, unless any such insurance policy
previously was rejected by the Debtor or the Deblor’s Estate pursuant to a Bankrupley Court
order or 5 the subject of 2 motion to reject pending on the Eflective Date, and coverage lor
defense and indemnity under any such insurance policy, including the D&O Policies, shall
remain available to all individuals within the delinition of “Insured™ in any such insurance
policy, including the D&O Policies.

Notwithstanding anything o the contrary herein, nothing in the Plan, the Liguidating
Trusl Agreement, or the Bnvironmental Response Trust Apreetmnent shall afTect any party’s rights
ander any ol (he Reorganized Deblor [nsurance Polictes, the Liguidating Trust Insurance
Policies, or the Environmental Response Trust Insurance Policies.

(r. Indemnification Obligations

Subject o the oceurrence of the Blfective Dale, the obligations of the Debtor as of the
Effective Date 10 indemnily, defend, reimburse, or limit the liability of the carrent and lormer
Executive Committee Members, oflicers, employees, allorneys, other prolessionals and agents of
the Debtor, and such current and former Executive Committee Members®, officers’, employees’,
attorncys’, other prolessionals” and agents’ of the Debtor, and such current respective AfTiliates,
respectively, against any Claims or Causcs of Action under the Indemniiication Provisions or
applicable law, shall survive Confirmation, shall be assumed by the Debtor and assigned (o the
Reorganized Debtor or the Liguidating Trust, as applicable, and will remain in effect afler the
Effective Date if such indemnilication, defense, reimbursement, or limitalion is owad in
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gomnection with an event occurring before the Elfective Date; provided, however, that,
notwithstanding anything herein to the contrary, the obligation of the Reorganized Deblor or the
Liguidating Trust, as applicable, o fund such Indemnilication Provisions shall be limited to the
exlent of coverage available under any Reorganized Debtor Insurance Policies or Liquidating
Trust Insurance Policies, as applicable, including the D&O Policies.

H, Reservation of Righis

Neither the exclusion nor inclusion of any contract or lease mn the Plan Supplement, nor
anything contained in the Plan, shall constitute an admission by the Debtor that any such contract
or lease is in fact an Executory Coniract or Unexpired Lease or Lhat the Deblor’s Estate has any
labifity thercunder, In the cvent of a dispute regarding whether a conlract or lease is or was
excculory or uncxpired atl the time of assumption or rejection, lhe Deblor, the Reorganized
Debtor, the Liquidating Trustee, or the Environmenlal Response Trusiee, as applicable, shall
have ninety (90) days following entry of a Final Order resolving such dispute to alter the
treatment of such contract or lease as otherwise provided m the Plan.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS
A. Caleulation of Amounts (o Be [istributed

Fach Holder of an Allowed Claim against the Deblor shall receive the full amount of the
distributions that the Plan provides for AHowed Claims in the applicable Class from the Debtor,
the Reorganized Debtor, or the Liguidating Trust, as applicable. In the cvent thal any payment
or acl 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, in which case such payment shall be deemed to bave occurred when
due. H and to the extent that there are Disputed Claims, distributions on account of any such
Disputed Claims shall be made pursuant to the provisions set forth in Article X hereol,
Nolwithstanding anything (o the contrary in the Plan, no Holder of an Allowed Claim shall, on
account of such Allowed Claim, receive a distribution in excess of the Allowed amount ol such
Claim plug any interest accruing on such Claim that is actually payable in accordance with the
Man.

R. Dishursing Agenis

Under the Plan, the Disbursing Agents shall be (a) the Liguidating ‘T'rustee, with respect
to Allowed Clatms in Classes 4, 5, and 6, and (b) the Reorganized Debtlor, with respect to
Allowed Administrative, Priority Tax, DIP Facility, and Professional Fee Clams, and Allowed
Claims in Clagses | and 2. The Disbursing Agents shall make all distributions under the Plan.
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. Delivery of Distributions and Undeliverable or Unclaimed Dixtributions

l. Record Date for Distribulion

On the Distribution Record Date, the Clatms Register shall be closed and the Disbursing
Agents shatl be authorized and entitled to recognize only those record Holders listed on the
Claims Register as of the close of business on the Distribution Record Date,

2. Dehivery of Distributions in General

{a) Payments and Distributions on Disputed Claims

Distributions made afier the Effective Date o Holders of Disputed Claims that are not
Allowed Claims as of the Effective Dale but which later become Allowed Claims shall, in the
reasonable discretion ol the applicable Disbursing Agent, be deemed to have been made by the
applicable Disbursing Agent on the Effective Dale, unless the applicable Disbursing Agent and
the Holder of such Claim agree otherwise.

(b) Special Rules for Distributions 1o Holders of Disputed Claims

Notwithstanding any provision otherwise in the Plan and except as may be agreed (o by
the applicable Disbursing Agent, on the onc hand, and the Holder of a Disputed Claim, on the
other hand, no partial payments and no partial distributions shall be made with respect o any
Disputed Claim, other than with respect to Professional Fee Claims, until ail Disputed Clatms
held by the Holder of such Disputed Claim have become Allowed Clauns ot have otherwise been
resolved by settlement or Final Order,

{c) Distribulions

On and alter the Effective Date, (he Disbursing Agents shall make the distributions
required 1o be made on account of Allowed Claims under the Plan,

Prior to making any distributions on Allowed Claims, the Disbursing Agents shall
estimate appropriate reserves of Cash to be set aside in order o pay or reserve for Disputed
Claims. Any amounts sel aside to pay or reserve for Disputed Claims shall include the amounts
needed o fund the ongoing costs and expenses ol such reserve, including, without hmitation,
Laxes in respect of Disputed Claims, il any,

Any distribution that is not made on the Initial Dislribution Date or on any other dale
specilied in the Plan because the Claim that would have been entitled 1o recetve that distribution
is not an Allowed Claim on such date, shall be held by the applicable Disbursing Agent and
distributed on Lhe next Subsequent Distribution Date that oceurs alter such Claim is Allowed, In
accordance with Article 1X 1D hereof, no interest shall accrue or be paid on the unpaid amouni of
any distribution pad pursuant W the Plan.
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3, Minimum: De Minimis Disiributions

No Cash payment of less than $50.00, in the reasonable discretion of the applicable
Disbursing Agent, shall be made (0 a Holder ol an Allowed Claim on account of such Allowed
Claim, Il a Holder of an Allowed Claim would be entitled to receive less than $50.00 as of the
time ol a particular distribution, bul would be entitled to receive more than $50.00 in
combination with laler distributions, the applicable Disbursing Agent shall comline such
distributions with later distributions to such holder ol an Allowed Claim so that such holder may
eventually be entitled 1o a distribution of at least $50.00 in value. To the extent that the aggregate
of such distributions never exceeds $50.00. such funds shall remain with and vest in the
Reorganized Deblor or the Liquidating Trust, as applicable, for distribution (o other Holders of
Allowed Claims,

4. Undeliverable Distributions and Unclaimed Properly

In the eveni that any distribution to any Holder is returned as wndeliverable, no
distribution to such Holder shall be made unless and until the applicable Disbursing Agent has
determined the then current address of such Holder, al which lime such distribution shall be
made to such Halder without inlerest; provided, however, that such distributions shall be deemed
unclaimed property under section 347(h) of the Bankruptey Code at the expiration of six months
from the date the initial distribution is made. Afler such date, all unclaimed property or inferests
in property shall reverl (notwithstanding any applicable federal or state escheat, abandoned, or
unclaimed properly laws to the contrary) to the Reorganized Debtor or the Liquidating Trust, as
applicable, awtomatically and withoul need {or a further order by the Bankvuptey Court for
distribution in accordance with the Plan and the Claim of any Holder to such property or interest
in property shall be released, settled, compromised, and [orever barred.

5 Manner of Payment Pursuant to the Plan

Any payment in Cash to be made pursuant to the Plan shatl be made at the election of the
Debtor, the Reorganized Debtor, the Liquidating Trustee and Lhe Environmental Response
‘Trustce, as applicable, by check or by wire transfer.

1, Compliance with Tax Requirements/Allocations

In connection with the Plan, o the extent applicable, the Debtor, the Reorganized Debtor,
the Liguidating Trustee, and the Environmental Response Trustee shall comply with all tax
withholdimg and reporling requirements imposed on them by any Governmental Unit, and all
distributions (including distributions made [rom any reserve for Disputed Claims) pursnant
hereto shall be subject to such withholding and reporting requirements,  Notwithstanding any
provision in Lhe Plan to the contrary, the Debtor, the Reorganized Debtor, the Liguidating
Trustee, and the Environmental Response Trustee shall be auwthorized 1o take all actions
necessary or appropriate 0 comply with such withholding and reporting requirements, meluding
liquidating a pottion of the distribution to be made wnder the Plan (o generate sufliclent funds (o
pay applicable withholding taxes, withholding distributions pending receipt of information
necessary to [acilitate such distibutions, or establishing any other mechanisms they behieve are
reasonable and appropriate. Amounts property withheld from distributions to a Holder and paid
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over 1o any Governmental Unit will be treated as amounts distributed to the Holder. The Debtor,
the Reorganized Deblor, the Liquidating Trustee or the Environmental Response Trustee, as
applicable, may request that any Holder of an Allowed Claim provide il with all [orms and
information required to comply with all tax withholding and reporting requirements imposed on
it by any Governmental Unit {the “Required Tax Documents™). Notwithstanding any other
provision of the Plan, Holders that receive a distribution pursuant to the Plan are responsible lor
the payment and satisfaction ol all tax obligations, including income, withholding, and other tax
obligations imposed with respect to the distribution. In the event that a Holder fails 1o return
Required Tax Documents within six (6) months after a wrilten request by the Reorganized
Deblor, the Liquidating Trustee, or the Environmental Response Trustee, such Holder, its
Altlowed Claim, and all distributions on account of such Holder’s Allowed Claim shall be treated
as undeliverable distributions and unclaimed properly in accordance with Article VLEC .4 hereol
The Reorganized Debtor, the Liquidating Trust, and the Environmental Response Trust shall be
responsible for paying only taxes chargeable to their respective estates and shall not be
responsible Tor paying the tax obligations ol each other.

Distributions in respect of Allowed Claims shall be allocated fivst to the principal amount
of such Claims (a3 determined lor federal income tax purposes) and then, to the extent the
constderation cxceeds the principal amount of the Claims, to any portion of such Claims for
accruex] but unpaid interest. It ts uncertain whether this allocation will be respected by the tax
artthorilies of a Governmental Unit, which may instead take the position that payments should be
allocated first to interest or should be pro-rated between principal and interest. If the tax
authorities prevail in this asserlion, Holders may be required to recognize ordinary interest
income even though they have an overall loss (and possibly a capital loss, the deductibility of
which may be limited) with respecet o their Claims. Each Holder s urged to consult its own tax
advisor regarding the amount of s Claim allocable to accrued but unpaid interest and the
charucter of any loss with respect to accrued but unpaid interest that the Holder previously
included in income,

. Claims Paid or Pavable by Third Parties

l. Claims Paid by Third Parties: Recourse to Collateral

The Debior, the Reorpanivzed Debtor, or the Liquidating Trustee, as applicable, shalt be
authortzed o reduce in full a Claim, and such Claim shall be disallowed without a Claims
objection having to be Filed and without any further notice 1o or action, order, or approval of the
Bankruptey Court, 1o the exlent that the Holder of such Claim receives payment in full on
account of such Claim from a party thal is not the Deblor, the Reorpanized Deblor, or the
Liquiclating Trust, as applicable, including on account of recourse 1o collateral held by third
parties that secure such Claim,  Unless otherwise provided in any Order granting a Claims
Procedures Motion, to the extent a Holder of a Claim reccives a distribution on account of such
Claim and receives payment from a party that is not the Debtor, the Reorganized Debtor, or the
Liquidating Trustee, on account of such Claim, such Holder shall, within 14 days of receipt
thereol, repay or return the distribution to the Debtor, the Reorganized Debtor, or the Liguidating
Trustee, as applicable, (o the extent the Tolder's total recovery on account of such Claim from
the third party and under the Plan exceeds the amount of such Claim as of the date of any such
distribution urider the Plan, The failure of such Holder to timely repay or return such distribution
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shall result in the Holder owing the Debtor, the Reorganized Debtor, or the Liguidating Trusiee,
as applicable, annualized interest at the Federal Judpment Rate on such amount owed for cach
Business Day aller the 14-day grace period specilied above until the amount is repaid.

2, Claims Pavable by Insurance, Third Parlies; Recourse lo Collaleral

No distributions under Lthe Plan shall be made on account of an Allowed Claim that is
payable pursuant o the Deblor’s insurance policies, surely agreements, other non-Debtor
payment agreements, or collateral held by a third party, until the Holder of such Allowed Claim
has exhausted all remedies with respect to such insurance policy, surely agreement, othet non-
Deblor payment agreement, or collateral, as applicable. "To the exlent thal one or mote of the
Deblor’s insurers, swreties, or non-Debtor payors pays or satisfies in {ull or in part a Claim (il
and Lo the extent adjudicated by a court of competent jurisdiction), or such collateral or proceeds
from such collateral is used o satisfy such Claim, then immediately upon such payment, the
applicable portion ol such Claim shall be expunged without a Claim objection having to be Filed
and without any [urther notice to or action, order, or approval ol the Bankruptey Court.

3 Applicabiily of [Insurance Policies

Notwithsianding  anything to the contrary in the Plan or Confirmation Order,
Confirmation and Consummation of the Plan shall not limit or alfect the rights ol any third-partly
beneliciary or other covered party of any of the Debtor’s ingurance policies with respect 1o such
policies, including, without limitation, the D&O Policies,

ARTICLE VIL
THE LIQUIDATING TRUS'Y
A Liguicleting Trust Creation

On the Effcctive Date, the Liguidating Trust will be established as a Delaware statutory
trust and become effective for the benefit of the Liquidating Trust Beneliciaries.  The
Liguidating Trust Agreement shall (a) be in [orm and substance consistent in all respects with the
Plan and acceptable to the Deblor and the Commitee, and (b) contain cusiomary provisions lor
trust agreements ulilized in comparable circumstances, including any and all provisions
necessary 1o ensare continued treatment of the Liquidating Trust as a grantor trust and the
Liguidating Trusl Beneficiaries as the grantors and owners thereol for federal income tax
purposes.  All relevant parties (including the Deblor, the Liquidating Trustee, and the
Liguidating Trust Benefliciaries) will take all actions necessary to cause the Liguidating Trust
Assets to be transferred to the Liquidating Trust,  The powers, authority, responsibililics, and
dulics of the Liguidating Frust and the Liguidating Trustee are set forth in and will be governed
by the Liquidaling Trust Agreement, the Plan, and the Confirmation Order,

B Purpose of the Liguidating Trust
The Liquidating Trust will be established for the primary purpose ol acministering the
Liguidating Trust Assets, resolving Disputed Class 4, 5, and 6 Claims and making distribution

to Holders of Allowed Class 4, 5, and ¢ Claims in accordance with the Plan, the Confirmation
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Order, and the Liquidating Trust Agreement, with no objective 1o continue or engage in the
conduct of a trade or business, except (o the extent reasonably necessary (o, and consistent with,
the liquidating purpose of the Liguidating Trust,

C. Transfer of Assets to the Liquidating Trust

The Deblor and the Liquidating Trustee will establish the Liquidating Frust on behalf of
the Liquidaling Trust Beneliciaries pursuant to the Liquidating Trust Agreement, with the
Liquidating Trust Beneliciaries to be treated as the grantors and deemed owners of the
Liquidating Trust Assets. On the Effective Date, and in accordance with and pursuant to the
terms of the Plan, the Debtor will irrevocably wansfor, assign, and deliver 1o the Liquidating
Trust, on behall of the Liguidating Trust Beneficiaries, all of its rights, title, and interests in the
Liquidating Trust Assets notwithstanding any prohibition on assignment under nonbankruplcy
law. The Liguidating Trust will accept and hold the Liquidating Frust Assets in the Liquidating
Trust for the benelit ol the Liquidating 'Trust Beneficiaries (and with respect (o the Liquidating
Trust Insurance Policies, subject to the rights of the third party benefliciaries thereol), subject (0
the Plan and the Liqudating Trust Agreement.

On the Effective Date, all Liquidating Trust Assets shall vest and be deemed o vest in
the Liquidating Trust in accordance with scction 1141 of the Bankruptey Code; provided,
however, that the Liguidating Trustee may abandon or otherwise not accept any Liguidating
Trust Assels that the Liquidating Trustee believes, in good faith, have no value to the Liquidating
Trust. Any assets the Liguidating Trustee so abandons or otherwise does not accept shall not
vest in the Liguidating Trust, As of the Effective Date, all Liquidating Trust Asgsets vested in the
Ligquidating T'rust shall be {ree and clear ol all Liens, Claims, and Interests, except [or such
Claims and Interests specilically provided in the Plan or in the Confirmation Order, Upon the
transfer by the Debtor of the Bigquidating Trust Assels to the Liquidating Trust or abandonment
of Liquidating Trust Asscts by the Liquidating Trustee, the Debtor will have no reverstonary or
further intercst in or with respect to any Liguidating Trust Assets or the Liquidating Trust.
Notwithstanding anything herein o the conirary, the Liquidating Trust and the Liguidating
Trustee shall be deemed to be [ully bound by the terms ol the Plan and the Confirmation Order,

In connection with the Liguidating Trust Assets, any attomey-client privilege, work-
product privilege, joint interest privilege or other privilege or mmunity attaching to any
documents or communications {in any form, including, without limitation, written, electronic or
oral) shall be translerred and shall vest in the Liquidating Trust and its representatives (including
the Liguidatling Trustee). The Liquidating Trust’s receipt of such privileges associaled with the
Liguidating Trust Asscts shall not operate as a waiver of other privileges possessed or retained
by the Deblor, nor shall it operate to eliminate the rights of any co-delendant to any applicable
Joint privilege.

For the aveidance of doubt, and notwithstanding anything herein Lo the contrary, the
Debtor shall not transfer or be deemed to have translerved to the Liguidating Trust any claims or
Causes of Action (1) released pursuant o Article X.D hergof, or (2) exculpated pursuant to
Article X.F hereol.
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‘The Liquidating Trustee shall have the discretion (o ¢ease distributions when the corpus
of the Liguidating Trust is reduced to $10,000 or less and w transfer any remaining funds to a
charitable organization bencfitting the USVD as determined in the Liquidaling Trustee’s
reasonable discretion,

1), Powers and Duties of the Liquidating Trust and Ligddating Trustee

From and alier the Effective Date, the Liquidating Trustee shall have the fiduciary duties
imposed under applicable law, solely with respect to the maitters described in the Liquidating
Trust Apteemnent and subject 1o the provisions of the Plan (and all certificates of formation,
membership agreements, and related documents are deemed amended by the Plan to permit and
authorize the same). Any distributions to be made under the Plan from the Liguidating Trust
Assets shall be made by the Liguidating Trust,

The Liquidating Trustee shall not have any duty or obligation to use any [unds contained
it the GUC Beneliciary Reserve for the admmistration, adjustment, dispute or allowance of
Claims i Class 6 or for the payment of Allowed Claims in Class 6, unless atl Allowed Clahms in
Classes 4 and 5 have been paid in full, The Liguidating Trustee shall separately administer
Governmental GUC Reserve for the benelit of Holders of Claims m Class 6. Further, the
Liquidating Trustee shall not have any duty or obligation to use any funds from the
Governmental GUC Reserve for the administration, adjustment, dispute or allowance ol Claims
in Classes 4 and 5 or for the payment of Allowed Claims in Classes 4 and 5, unless all Allowed
Claims in Class 6 are patd in full, The Liquidating Trustee shall separately administer the GUC
Beneficiary Reserve [or the benelit of Holders of Claims in Classes 4 and 3.

The powers and duties of the Liguidating Trustee shall be set forth in the Liquidating
Trust Agreement and shall include the authority 1o hire employees and retain professionals,

r. Formation of the Oversight Commitiee

On or prior to the Bllective Date, the Commilles shall select three (3) persons 1o serve on
the Oversight Committee. The Oversight Commillee Members shall include at feast one member
holding or representing a Trade Claim, one member holding or representing a Tort Claim, and
one independent member who may be an existing Commitice professional,

On the Elffective Date, the Oversight Commuliee shall be formed to oversee the
implementation and administration of the Liquidation Trust and shall operate i accordance with
the lerms set {orth in the Liquicdating Trust Agreement.

The duties and powers of the Oversight Commitice shall terminate upen the later to occur
of (a) entry of the (inal decree in the Chapter 11 Case, or (b) dissolution of the Liquidating Trust,

I Costs and Fxpenses Incurved by Liguidating Trustee and Qversight Commiltee

lixcept as otherwise ordered by the Bankruptey Cowt, (a) the fees and expenses incurred
by the Liquidating Trustee on or after the Effective Date (including taxes), (b) any reasonable
compensation and expense reimbursement Claims (inchuding attorneys” and advisors™ fees and
expenses) made by the Liquidating Trustee (subjeet to review and approval by the Oversight
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Committee), and (¢) any reasonable ¢xpense reimbursement Claims made by the Oversight
Commitiec Members (subject to review and approval by the Liquidating Trustee), shall be paid
in Cash from the GUC Beneficiary Reserve without any further notice lo or action, order, or
approval of ihe Bankruptey Court,

The Liguidating Trustee shall not be required to give any bond or surety or other security
for the performance of its duties unless otherwise ordered by the Bankruptey Court,
Additionally, in the event that the Liquidating Trustee is so otherwise ordered, all costs and
expenses of the Liquidating Trustee in procuring any such bond or surety shall be paid for with
Cash derived from the GUC Beneficiary Reserve.

. Tax Treatment of the Liguidating Trust

The Liquidating Trust is intended (o qualidy as a “grantor trust™ for federal income tax
purposes with the Liquidating ‘Trust Beneficiaries tealed as granlors and owners of the trust.
The Liguidaling Trust is trealed as a “foreign trust” for federal income tax purposes. For all
federal income lax purposes, it is inlended that the Liquidating Trust Beneficiaries of the
Liguidating Trust be treated as grantors and owners thereol, that the Liquidating Trust be
classified as a Liguidating Trust under 26 C.F.R, § 301.7701-4, and that the Liquidating Trusl is
owned by the Liquidating Trust Bencficianes, Accordingly, for federal income lax purposes, it
is intended that the Liquidating Trust Beneficiaries be treated as if they had received a
distribution of undivided interests in the Liguidating Trust Assets and then contribuled such
interests to the Ligquidating Trust, Accordingly, the Liguidating Trust will, in an expeditious but
orderly manner, liquidate and convert to Cash the Liquidating Trust Asscts, make timely
distributions Lo the Liquidating Trust Beneficiaries pursuant o the Plan, and not unduly prolong
ihe Liquidating Trost’s duration,  The Liguidating Trust will not be deemed a successor in
intercst of the Deblor for any purpose other than as specifically set [orth herein or tn the
Liquidating Trust Agreement,

A Liquidating Trust Beneficiary that is a “United States person™ as delined in the Internal
Revenue Code should (e Form 3520 with the Internal Revenue Service within 90 days of such
United States person’s deemed contribution 1o the Liquidating Trust. Additionally, the
Liquidating Trustee shall annually file Form 3520-A in a utmely manner with the [nternal
Revenmue Service in accordance with this section of the Plan and [urnish the information provided
on Form 3520-A 1o Ligquidating Trust Beneficiaries that are United States persons and shall file
any other tax retums, including any federal, state, local or non-U.S. (including the U.S. Virgin
Islands) tax returns, as are required by applicable law (including for the avoidance of doubt 26
C.ER §1.671-4(a)). A Liquidating Trust Beneliciary that (ails to timely file Form 3520 may be
subject {o penalties, [n addition, a Liquidating 1'rust Beoeliciary that is a United States person
may be subject to an individual penalty i the Liquidating Trust Fails to timely file Form 3520-A,

The Liquidating Trust’s taxable income, gain, toss, deduction or credil will be allocated
to cach Holder in accordance with their relative beneficial interests in the Ligquidating Trust.

The above described lax treatment of the Liquidating Trust and the Liguidating Trust
Beneliciaries as well as the [iling requirements may simitarly apply for U.S. Virgin Island tax
purposes,
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As soon as possible after the Effective Date, the Liquidating Trust shall make a good
(aith valuation of the Liquidating Trust Assets, and such valuation shall be used consistently by
all parties for all tax purposes. The Liquidating Trust also shall [ile (or cause to be filed) any
other statements, returns, or disclosures relating Lo the Liguidating Trust that are required by any
CGovernmental Unit for taxing purposcs,

The Liquidating Trust may request an expedited determination of taxes of the Liquidating
Trust under scction 505(b) of the Bankruptcy Code for all returns (Hled for, or on behalf of, the
Liquidating Trust for all taxable periods through the dissolution of the Liquidating Trust.

The Liguidating Trustee shall be responsible for filing all lederal, state, local and non-
LS. tax returns for the Liquidating Trust.  The Liquidating Trust shall comply with all
withholding and reporting requirements imposed by any federal, state, local, or non-U.S. taxing
authority, and all distributions (including distributions made [fom any reserve for Dispuled
(laims) made by the Liquidating Trust shall be subject to any such withholding and reporting
requirements.

H. Distribution; Withholding

The Liguidating Trustee shall make, or cause to be made, all distributions under the Plan
and the Liquidating Trust Agreement o Holders of Allowed Claims in Classes 4, 5, and 6 not
paid prior to the Effective Dale,

The Ligquidating Trustee, in its reasonable discretion, may withhold from amounts
distributable (o any Entity any and all amounts as required by the Plan, or applicable law,
regulation, rule, ruling, divective, or other governmental requirement.

f Insurance

The Liguidating Trust may maintain customary insurance coverage lor the protection of
Entities serving as administrators and overseers of the Liquidating ‘Trust (including but not
limited to Oversight Commitlee Members) on and afler the Effective Date.

A, foxemprion

The issuance of beneficial interests in the Liquidating Trust under the Plan ate exempt
[rom registration pursuant 1o section 1145 ol the Bankruptey Code, as amended, and by other
applicable state and local laws requiring registration of secorilies,

K. Termination of the Liguidating Trust

The Liquidating Trustee shall be discharged and the Liquidating Trust shall be
terminated, at such time as (1) all Disputed Claims in Classes 4, 5, and 6 have been resolved,
(b all of the Liquidating Trust Assets have been liguidated, () all duties and obligations of the
Liguidating Trustee hercunder have been fulfifled, and (d) all distributions required to be made
by the Liquidating Trost under the Plan and the Liquidating Trust Agreement have been made,
but in no event shall the Liquidating Trust be dissolved later than five (5) years [rom the
Effective Dale unless the Bankruptey Court, upon motion by the Liquidating Trustee within the
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six-month period prior (o the third anniversary {or the end of any extension period approved by
the Bankruptey Court), determines that a fixed period extension (not to exceed five (5) years,
together with any prior extensions, without a favorable letler ruling (rom the Internal Revenue
Service that any (urther extension would not adversely aflect the status of the Liquidating Trust
as a liquidating trust for federal income tax purposes) is necessary o facilitate or complete the
liquidation, tecovery and distribuiion of the Liquidating Trust Asscts.  The duties,
responsibilities, and powers of the Liguidating Trustee will terminale in accordance with the
terms of the Liguidating Trust Agreement.

L. Transfer of Beneficial Inferests

Notwithstanding anything to the contrary in the Plan, beneflicial interests in the
Liquidating Trust shall not be transferrable except in accordance with the terms of the
Liguidating Trust Agreemenl.

ARTICLE VIIL.
THE ENVIRONMENTAL RESPONSE TRUST
A. bmvironmental Response Trust Creation

On the Environmental Response Trust Blfective Date, the Environmental Response Trust
will be established and become eflective lor the benelit of the Environmental Response Trust
Benelficiaries, The Environmental Response Trust Agreement shall (a) be in form and substance
consistent in all respects with the Plan, acceptable to the Debtor, and reasonably acceplable to
the Environmenltal Response Trust Bencficiarics, and (b) conlain customary provisions [or trust
agreements wilized in comparable circumstances, including any and all provisions necessary to
ensure continued treatment of the Enviconmental Response Trust as a non-grantor trust and the
Environmental Response Trust Beneliciaries as the beneliciaries thereof [or Jederal income tax
purposes. All relevant parties (including the Debtor, the Reorgantzed Debtor, the Environmental
Response Trustee, and the Environmental Response ‘Trust Beneliciaries) will take all aclions
necessaty to cause the Environmental Response Trust Assels to be wvansferred o the
Envitonmental Response Trust,  The powers, authority, responsibititics, and dutics ol the
Environmental Response Trust and the Environmental Response Trustee are set [orth in and will
be governed by the Environmental Response Trust Agreement, the Plan, and the Confirmation
Order.

K. Purpose of the Environmental Response Trust

The exclusive purpose and [unction of the Environmental Response Trust is to assume
responsibility for and ¢arry out the Environmental Remediation Program and, thereby, to ensure
appropriate ¢lean-up of the Facility, as required by the RCRA Permit, RCRA Post-Closure
Permit and Environmental Law. In carrying out this purpose and function, the Environmental
Response Trust shall: (a) act as successor 1o the Diebtor solely for the purpose of paying [or any
posi-Environmential Response Trust Effective Date costs and expenses associated with the
Fnvironmentat Remediaton Program or the Environmental Response ‘Trust Agsets, and
associated costs and fees incurred by the Environmentat Response Trust in accordance with this
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Article VI, the Conlirmation Order, the Termipation and Release Agreement, and the
Environmental Response Trust Apgreement; (b) own the Remaining Assets; (¢) implement the
Environmental Remediation Program; (d} pay cettain regulatory fees related to compliance with
the Environmental Remedialion Program or the Environmental Response Agreement; and
(&) sell, ransfer or otherwise dispose or facilitate the reuse of all or part of the Environmenlal
Response Trust Assels, if possible, all as provided in the Environmental Response Trust
Agreement, with no objective or authority 10 engage in any trade or business unless such trade or
business is approved by the Environmentlal Response Trust Beneficiaries.

The Environmental Response Trustee shall (i) scek reimbursement from Purchaser for (or
request that (he Purchaser pay on the Environmental Response Trust’s behall) reasonable and
documented out-of-pocket costs and expenses incurred in connection with the winding up of the
Debtor’s alfairs and the performance of its obligations under the Transaction Documents, if any,
and (1) make any required paymeats to the Purchaser from reimbursements {rom the RCRA
Trusts, in each casc subject to the terms and conditions set forth m Section 7.33 of the Purchase
Agreement and section 2.1.6 of the Environmental Response Trust Apreement.

(. Transfer of Assels to the Environmental Response Trust

The Debtor and the Environmental Response Trustee will establish the Environmental
Response Trust on behalf of the Environmental Response Trust Beneficiarics pursuant to the
Environmental Response Trust Agreement.  The Deblor and the Reorganized Debtor will
irrevocably transler, assign, and deliver 1o the Environmental Response Trust, on behall of the
Environmental Response Trust Beneficiarics, all of their rights, title, and intergsts in the
Environmental Response Truslt Assels notwithstanding any prohibition on assignment under
nonbankruptey law. The Envirommental Response Trust will accept and hold the Environmental
Response Trust Assets in the Enviconmental Response Trust (or the benefit ol the Environmental
Response Trust Beneliciaries, subject to the Plan and the Environmental Response Trust
Agteement.

On the Environmental Response Trust Effective Date, in accordance with and pursvant to
the terms of the Plan, the Debtor and the Reorgantzed Deblor, as applicable, will transfer to the
Environmental Response Trust all of therr nghts, title, and interests in all Environmental
Response Trust Assels (including the ERT Cash Payment), other than the ERT Cash
Distributions, and such assels shall vest and be deemed o vest in the Environmental Response
Trust in accordance with section 1141 of the Bankruptey Code, frec and clear of all Licns,
Claims, and Inlerests, other than any lability to (the Environmental Response ‘Trust Benceficiaries
as expressly provided {or tn the Environmental Response Truslt Agrecment,

On cach Environmental Response Trust ‘Transfer Date, o accordance with and putsuant
to the lerms of the Plan, the Reorganized Deblor will transfer each ERT Cash Distribution to the
Environmental Response ‘Ttust, and each such ERT Cash Disteibution shalt vest and be deemed
Lo vest in the Environmental Response Trust in accordance with section 1141 of the Bankrupicy
Code, free and clear of all Licns, Claims, and Interests, other than any liability to the
Environmental Response Trust Beneficlaries as expressly provided for in the Environmentat
Response Trust Agreement. ‘The Final Environmental Response Trust Transfer Date shalt occur
prior to the Reorganized Debtor Completion Date.
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The Debtor and he Reorganized Debtor shall have no reversionary or [urther interest in
or with respect to any Environmental Responsce Trust Assets and any ER'T Cash Distributions, in
each case, effective upon the transter thercof (o the Environmental Response 'Trust,
Notwithstancling anything herein 1o the contrary, the Invironmental Response Trust and the
Environmental Response Trustee shall be deemed to be fully bound by the terms of the Plan and
the Conltrmation Order.

In conncction with the Environmental Response Trust Assets, any altomey-clienl
privilege, work-product privilege, joint interest privilege or other privilege or immunily attaching
o any documenis or communications (in any form, includimg, without limitation, written,
glecwronic or oral) shall be translerregd and shall vest in the Environmental Response Trust and ity
representatives. The Environmental Response Trust’s receipt of such privileges associated with
the Environmental Response Trust Assets shall nol operate as a waiver ol other privileges
possessed or retained by the Debtor,

For the avoidance ol doubt, and notwithstanding anything herein to the contrary, the
Debtor and the Reorganized Debtor shall not transfer or be deemed to have transferred 1o the
Environmental Response ‘Trust any claims or Causes of Action (a) released pursuant o Article
X.I hereof, or (b) exculpated pursuant to Article X.F hereof.

1. Powers and Duties of the Envirommental Response Trust and Environmental Response
Trustee

The Environmental Response Trust will be administered by the Environmental Response
Trusteg, The powers and duties of the Environmental Regsponge Trustee shall be set (orth in the
Environmental Response Trust Agreement, and shall include, among other things, (he duty o
conduct the Environmental Remediation Program, including any Remedial Actions. As set forth
in the Environmental Response Trust Agreement, any property placed into the Environmental
Response Trust may be sold or transferred with the approval ol the EPA and the DPNR, and the
proceeds of any such sale or trangler shall be retained by the Eavironmental Response Trust 1o be
used as provided in the Environmental Response Trust Agreement.

From and after the Fnvironmental Response Trust Effective Date, the Environmental
Response Trustee shall have the fiductary duties imposed under applicable law, solely with
respect to the matters described in the Environmental Response Trust Agreement and subject to
the pravisions of the Plan (and all certificales of formation, membership agreements, and related
documents are deemed amended by the Plan (o permit and authorize the same).

The Envirommental Response Trust Agreement shall provide that, upon the written
request of the GV or the EPA, the Environmental Response Trustee shall reasonably cooperate
with the Environmental Response Trust Beneficiaries to (a) facilitate the re-use of any portions
of the Remaining Assets 10 the extent permitted by Law, and (b) provide all documents or
information thal are rcasonably requested by the GVI or the BEPA (excepl for documents and
information that are subject o a lepal privilege),

The Environmentlal Response 'Trust will obtain and maintain io full force and effect the

ERT Agreed Insurance Policies under commercially reasonable erms with insurance carriers
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with AM Best Ralings of A- or greater and Financial Size Category XV or greater providing
coverage, al a minimum, for ¢cleanup and remediation of, and bodily injury or property damage
atising from, presently unknown conditions at or emanaling or migrating from the Facitity, with
coverage of no less than $50,000,000 per occurrence and in the aggregate {to be raised to
$75,000,000 if such limits arc reasonably commercially available), and all on such other terms as
laid out in Fxhibit 1 or Exhibit 1-A (as amended) 1o the Termination and Release Agreement,
The Environmental Response Trust will take commercially reasonable cfforts to obtain such
policies by January 29, 2016,

The Environmental Response Trustee shall retain Industrial Economics Consultants in
Cambridge, Massachusetts Lo study the Facility’s impacts on the Facility’s marine environment
at a cost nol to exceed $320,000. This study will be carried out in accordance with the
Environmental Response ‘Trust Agreement and after consultation with the Environmental
Response Trust to satisfy any ol the Environmental Response Trustec’s liduciary responsibilities,
in accordance with this Article VII1 and the Environmental Response Trust Agreement.

The Environmental Response Trust Agreement will provide thal the Environmental
Response Trustee will (a) assume Lthe Debtor’s obligations to disburse funds o the GVI for
approved supplemental environmental projects pursuant lo the Consent Decree, and (b) amend
the TSEP Escrow Agreement to have a [ive~year term, such ferm to be antomatically renewed so
long as money remaing in the account.

I Costs and Fxpenses Incurred by Environmental Response Trusiee

Except as otherwise ordered by the Bankruptey Court, the fees and expenses meurred by
the Environmental Response Trustee on or afler the Effective Date (including taxes) and any
repsonable compensation and expense reimbursement Claims (including attomeys’ and advisors’
fees and expenses) made by the Environmental Response Trusiee shall be paid in Cash [rom the
Environmental Response 'ITust Assets, without any (urther notice o or action, order, or approval
of the Bankruptey Court.

The Environmental Response Truslee shall not be required Lo give any bond or surcty or
other security for Lhe performance of its dulies unless otherwise ordered by the Bankrupicy
Courl.  Additionally, in the event that the Environmental Response Trusiee is so otherwise
ordered, all costs and expenses of procuring any such bond or surely shall be paid lfor with Cash
derived from the Environmental Response Trust Assets.

I Tax Treatment of the Environmental Response Trust

The Environmental Response Trust is mtended o qualify as a non-grantor trust for
lederal income lax purposes with the Environmental Response Trust Beneficiaries treated as
beneficiaries of the trust. Accordingly, (or (ederal income tax purposes, it is intended that the
Environmental Response Trust be treated as a taxable entity, on whose behalf the Environmental
Response Trustee will file tax returns and pay taxes, The taxable income of a trust 1s generally
compuied in the same manner ag (or an individual with cerlain exceptions and special rules.
However, a trust 1s allowed certain deductions not available to individuals, including a deduction
for its distributions for any year, bul not in excess of the (rust’s “distributable net income™
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(“DNT"Y and subject (o various limitations. In general, a trust’s DNI is equal o 1ts taxable income
computed with cettain modifications.  Distributions are generally taxed to the recipient
beneliciaries o the extent such distributions are treated as carrying oul taxable ems of DNL
Distributions in excess of DNI are usually not taxed.

The Environmental Response Trust may request an expedited determination of taxes of
ihe Environmental Response Trust under section 505(b) of the Bankruptey Code for all returns
filecl for, or on behall of, the Environmental Response Trust for all taxable periods through the
dissolution of the Environmental Response Trust.

The Environmental Response Truslee shall be responsible lor (iling all federal, state,
local and non-U.S. tax returns and paying laxes for the Environmental Response Trust. The
Environmenlal Response Trust shall comply with all withholding and reporting requirements
imposed by any [ederal, state, local, or non-U.S. taxing authority, and all distributions made by
the Environmental Response Trust shall be subject to any such withholding and reporting
requirements. Amounts properly withheld [rom distributions to recipient beneficiaries and paid
over 1o any Governmental Unit will be treated as amounts distributed Lo the recipient beneficiary.

. Insurance

The Bnvironmental Response Trust may maintain customary insurance coverage [or the
protection of Intitics serving as administrators and overseers of the Environmental Response
Trust on and after the Environmental Response Trust Elfective Date.

H. Termination of the finvironmenial Response Trust

Consistent with the ferms of this Article VI and subject o the [ullillment of all of its
legal responsibilities, the Eaovironmental Response Trustee (a) shall not unduly prolong the
duration of the Environmental Response Trust past the time reasonably necessary 1o [ulfifl the
purposes of the Environmental Response Trust, and (b) shall at all tmes endeavor Lo resolve,
settle, or otherwise sausty all claims of the Environmental Response ‘Trust Benelleiaries, and 1o
effect the distribution of Environmental Response ‘Trust Assets and Environmental Response
Trust Proceeds and other receipts relating thereto 1o the Environmental Response Trust
Beneliciarics and creditors of the Environmental Response Trust in accordance with the terms of
the Plan and the Environmental Response ‘Frust Agreement, and 1o terminate the Environmental
Response Trust as soon as practicable consistent with the Environmental Response Trust
Agreement and this Article VIIE bul in no event prior to the completion of corrective action or
other work required under the RCRA Perniit and RCRA Post-Closure Permit,

I Transfer of Beneficial Interests

Notwithstanding  anything to the contrary in the Plan, benelicial interests in the
Environmental Response Trust shall not be transforrable,
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ARTICLE IX.

PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS AND INTERESTS

A Resolution of Disputed Claims

[ Allowance of Claims and Inlerests

Prior to the Effective Dale, the Debtor, and on and afler the Effective Date, the
Reorganized Debtor and the Liguidating ‘I'rustee, as applicable, shall have and shall retain any
angl all rights and delenses thal the Debtor had with respect to any Claim or Interest, except with
respect to any Claim or {nterest deemed Allowed as of (he Bifective Date. Excepl as expressly
provided in the Plan or in any order entered in the Chapter 11 Case prior to the Elfective Date
(including the Confirmation Ouder), no Claim or Interest shall become an Allowed Claim or
Interest unless and until such Claim or Interest is deemed AHowed under the Plan or the
Bankrupley Code or the Bankruptey Court has entered a Final Orvder, meluding the Conftrmatton
Order, in the Chapter 11 Case allowing such Claim.

2. Prosecution of Objections to Claims

Prioy (o the Effective Dale, the Debtor, and on or after the Elfective Date, the
Reorganized Debior shall have the authority o File objections to Administrative, Priority Tax,
Professional Fee, Class | and Class 2 Clnims, and the exclusive authority to seitle, compromise,
withdraw, or litigate to judgment objections on behat( of the Debtor’s Estate to any and all such
Claims, regardless of whether such Claims are in a Class or otherwise, From and alter the
Elfective Date, the Reorganized Debtor shall have the sole avthority to adminisler and adjust the
Claims Register with respeel to Administrative, Priority Tax, Professional Pee, Class | and Class
2 Claims to reflect any such settlements or compromises and no further notice to or action, order,
or approval of the Bankrupley Courl with respect to such settlements or compromises shall be
require,

Prior to the Gilective Date, the Debtor, and on or alter the Elfective Date, the Liquidating
Trustee shall have the authority to File objections o Claims in Classes 4, 5, and 6, and the
exclusive authority to settle, compromise, withdraw, or Hiigate o judgment objections on behall
of the Debtor’s Estate 1o any and all such Claims,  From and alter the Effective Date, the
Liguidating ‘Trustee shall have the sole authority o administer and adjust the Claims Register
with respect lo Claims in Classes 4, 5, and 6 o reflect any such settlements or compromises and
no lurther notice o or action, order, or approval of the Bankruptey Court with respect to such
scttlements or compromises shall be required.

3. Claims BEatimalion

On and afler the Elfective Date, the Reorganized Debtor or the Liquidating Trustee, as
applicable, may, at any time, request that the Bankruptey Court estimale {a) any Dispuled Clain
pursuant (o applicable law and (b} any contingent or unliquidated Claim pursuant to applicable
law, in gach case regardless of whether the Debtor, the Reorganived Deblor, or the Liquidating
Trustee has previously objected to such Claim or whether the Bankruptey Court has ruled on any
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such objection, and the Bankruptecy Court shall retain jurisdiction under 28 1,5.C. §§ 157 and
1334 to the maximum extent permitled by law as determined by the Bankruptcy Court to
estimate any such Disputed Claim, contingent Claim, or unliquidated Claim, including during the
Litigation concerning any objection Lo any Claim or during the pendency of any appeal relating (o
any such objection; provided, however, that (&) only the Liguidating Trustec may seek
estimalions of Claims in Classes 4, 5, and 6, and (b) only the Reorganized Deblor may seek
estimations of Administrative, Priority Tax, Professional Fee, Class 1, and Clasgs 2 Claims.

Nolwithstanding any provision otherwise in the Plan to the contrary, a Ckim that has
been expunged from the Claims Register but that is subject to appeal or has not been the subject
ofa Final Order, shall be deemed (o be estimated at zero dollars, unless otherwise ordered by the
Bankruptey Courl,  In the event that the Bankruptey Court estimates any Disputed Claim,
contingent Claim, or unliquidated Claim, that estimated amount shall constitule either the
Allowed amount of such Claim or a4 maximum limitation on such Claim for all purposes under
the Plan, meluding for purposes of distributions, and the Reorganized Debtor or the Ligquidating
Trustee, as applicable, may clect to pursue additional objections to the ultimate distriibution on
such Claim, If the estimated amount constitules a maximum limilation on such Claim, the
Reorganized Debtor or the Liquidating Trustee, as apphicable, may elect to pursue any
supplemental proceedings to object o any ullimale distribution on account of such Claim,
Notwithslanding seetion 502(j) of the Bankruptey Code, i no event shall any Holder of a Claim
that has been estimated pursnant o section 502(¢) ol the Bankruptey Code or otherwise be
entitled o0 seek reconsideration of such estimation unless such Holder has Filed a motion
requesting the right to scek such reconsideration on or before 21 days afler the date on which
such Claim is estimated,  All of the aforementioned Claims and objection, estimation, and
resolution procedures are cumulative and not exclusive of one another. Claims may be cstimated
and subsequently compromised, settled, withdrawn, or resolved by any mechanism approved by
the Bankruptcy Court,

L or Adjustment o Claims Without Objection

Any Claim that has been paid, satisfied, or superseded may be expunged on the Claims
Repister by, as applicable, the Reorganized Debtor or the Liquidating Trustee (or the Claims and
Noticing Agent at, as applicable, the Reorpanived Debtor’s or the Liquidating Trustee's
direction), and any Claim that has been amended may be adjusted thereon by, as applicable, the
Reorpanized Debtor or the Ligquidating Trustee without a Claims objection having to be Filed
and withoul any {urther notice to or action, order, or approval of the Bankruptey Coutl.

5. Claimsg Procedure Motion

‘The procedures for the determination and allowance of Claims in Classes 4, 5 and 6 may
be established pursuant to a Claims Procedures Molion, which shall be filed by the Liquidating
Trustee subject 1o approval from the Oversight Committee, Upon approval by the Bankruptey
Court, alter notice to Holders of Claims in Classes 4, 5 and 6, the procedures set forth in any
(laims Procedures Motion shall be binding upon the Holders of Claims in Classes 4, 53 and 6, as
applicable.
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0. Deadline 1o File Objections to Claims or Interesly

Any objections to Claims or Inferests shall be Filed no later than the Claims Objection
Bar Date.

n Disallowance of Claims

To the maximum extent provided by section 502(d) of the Bankruptey Code, all Claims
ol any Entily from which propertly is recoverable by the Reorganized Debtor or the Liquidating
Trustee, as applicable, under section 542, 343, 550, or 553 of the Bankruptcy Code or that the
Reorganized Deblor or the Liquidating Trustee, as applicable, alleges is a transferee ol a transfer
that is avoidable under sections 522(0), 322(h), 544, 545, 547, 54%, 549, or 7T24(a) ol the
Bankruptey Code shall be disallowec il (a) the Tintity, on the one hand, and the Reorganized
Debtor or the Liquidating Trustee, as applicable, on the other hand, agree or it has been
determined by Final Order that such Entity or transleree is liable o turnover any propetty ot
monies under any of the alorementioned sections of the Bankruptey Code, and (b) such Entity or
teansferee has fatled 1o turnover such property by the date set forth in such agresment ot Final
Order.

‘. Amendments to Claims

Alter the Conlirmation Date, a Claim or Interest may not be liled or amended without the
authorization of the Bankrupley Coutt and any such new or amended Claim or Interest Filed
shall be deemed disallowed and expunged without any further notice to or action, order, or
approval of the Bankruptey Courl; provided, that such Holder may amend (he Claim or Interest
Filed solely 10 decrease, bul not 10 increase, the amount, number, or priority of such Claim or
Interest, unless otherwise provided by the Bankruptey Courd,

2l Nov Interest

Unless otherwise specifically provided for in the Plan (including Article [ hercof), by
applicable taw (including, without hmitation, section 306(b) of the Bankruptcy Code), or agreed-
(o by, as applicable, the Debtor, the Reorganized Deblor, or the Liquidating Truslee, inferest
shall nol accrue or be paid on any Claim, and no Holder of any Claim shall be entitled (o interest
aceruing on and after the Petition Date on account ol any Claim. Withoul himiting the {oregoing,
interest shall not accrue or be paid on any Claim after the Effective Date to the extent the final
distribution paid on account of such Claim occurs after the Elfeciive Dale,

r. Tax Treatment of Reserves for Disputed General Unsecured Claims

Any reserve for Disputed General Unsccured Claims is intended to be treated, for federal
income tax purposes, as a disputed ownership fund within the meaning of Treasury Regulation
Section 1 468B-XDY(1). I s0 treated, any payment of Cash or distribution ol a beneficial interest
in the Liguidating Trust made ont of the reserve should not be deemed o have been made to any
recipient until, and to (he extent that, the amount Lo which the recipient is cntitled has been
determined and distributed. At such time, it is intended that the recipient (including the holders
ol any beneficial interests in the Liquidating Trust upon the disallowance of a Disputed Claim)
take such amount into account for federal income tax purposes ag an amount received In respect
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ol its Claim. Upon the disallowance of & Disputed Claim, it is intended that the reserve for
Disputed General Unsecured Claims be (reated as having distributed to holders of any benelicial
interests in the Liquidating Trust the portion of the Liguidaling Trust Assets allocable to such
Disputed Claim.

Upon the allowance or disallowance of a Dispuled Claim, it is intended that the reserve
for Disputed General Unseeured Claims be treated as having sold or exchanged the portion of (he
Liquidating Trust Assels allocable to such Claim for purposes of Internal Revenue Code scction
100 1(a). Accordingly, il is intended that amounts earned by the reserve lor Disputed General
Unsecured Claims be subject to an entity tevel tax on amounts earncd on a current basis, I so
wreated, the reserve for Disputed General tnsecured Claims should be taxed in a manner similar
to either a corporation or a qualified seltlement fund, depending on the type of assets transferred
loit.

The above described tax treatment ol any reserve for Disputed General Unsecured Clatms
may similarly apply for U.S. Virgin Islands tax purposcs.

‘The Liguidating Trustee shall be responsible lor filing all federal, state, local and non-
U.S. tax returns for the reserve for Disputed General Unsecured Claims.  The reserve lor
Disputed Ceneral Unsecured Claims shall comply with all withholding and reporting
requirements imposed by any lederal, slate, local, or non-U.8. taxing authority, and all
distributions made from the reserve for Dispuled General Unsecured Claims shall be subject to
any such withholding and reporting requirements, Amounts properly withheld from distributions
to recipient beneficiarics and paid over (o any Governmental Unit will be treated as amounts
cistributed to the recipient beneficiary,

ARTICLE X,
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS
A Compromiye and Settlement of Claims, Interests, and Controversies

Pursuant o Bankruptey Rule 9019 and in consideration for the distributions and other
benefits provided pursuant to the Plan, and except as otherwise specilically provided in the Plan
or in any conlract, instrument, or other agreement or document created pursuant to the Plan, the
distribuiions, rights, and treatment Lhat are provided in the Plan shall be in complele settfement,
compromise, and release, ellective as ol the Eflective Date, of Claims, Interests, and Causes of
Action of any nature whalsoever, including any interest accrued on Claims or Interests [rom and
alter the Pelition Date, including, but not limited to, all known or unknown liabilities of, Liens
on, obligations of, rights against, and Intercsts in, the Deblor or any of ils assels or properties,
regardless of whether any property shall have been distributed or retained pursuant to the Plan on
account of such Claims and Interesls, including demands, liabilities, and Cavuses of Action that
arose belore the Elfective Date, any liability to the extenl such Claims or Interests relate 1o
services performed by employees of the Deblor before the Effective Date and that arise from a
termination of employment, any coniingent or non-contingent liability on account of
representations or warranties issucd on or before the Elffective Date, and all debts of the kind
specified in sections 502(p), 502(h), or 502(f) of the Bankrupley Code, in cach case whether or
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not: (a) a Proof of Claim or proof of Interest based upon such debt, right, or Interest is Filed or
deemed Fited pursuant to section 501 of the Bankruptey Code; (b) a Claim or Interest based upon
such debl, right, or Interest is Allowed pursuant Lo section 502 of the Bankruptey Code: or (c) the
Holder of such a Claim or Interest has accepled the Plan.  Any default by the Debtor or its
Affiliatcs with respect to any Claim or Interest Lhat existed immediately before or on account of
the filing of the Chapter 11 Case shall be deemed cured on the Elfective Date. The Conlirmation
Order shall be a judicial determination of the settlement, compromise, and release of all Claims
and Tnterests, subject to the Effective Date occurring,

. Release of Liens

Except as otherwise provided in the Plan or in any coniract, instrument, release, or other
agreement or document created pursuant to the Plan, on the Effective Date and concurrently with
the applicable distributions made pursuant (o the Plan and, in the case of a Secured Claim,
satisfaction in full of the portion ol the Sccured Claim that is Allowed as of the Effective Date,
all morigages, deeds of trust, Ficns, pledges, or other security interests againsl any property of
the Estate shall be [ully released, sewled, and compromised and all rights, titles, and interests of
any Holder of such morlgages, deeds of trust, Liens, pledges, or other securily interests againgt
any propetly of the Estate shall revert or otherwise transfer (o the Debtor, the Reorganized
Debtor, the Liquidating Trust, or the Environmental Response Trust, as applicable, and their
successors and assigns.

(. Subordinated Clainms

‘The allowance, classificaton, and treatnent of all Allowed Claims and Intercsts and the
respectlive distributions and treatments under the Plan take into account and conform to the
relative priority and rights of the Claims and [nterests in each Class in connection with any
contractual, legal, and equitable subordination rights relating thereto, whether arising under
general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or
otherwise. Pursuant 1o section $H0 of the Bankrupicy Code, the Debtor reserves the right lor the
Deblor, the Reorganized Debtor, ot the Liquidating Trustee, as applicable, to re-classify, upon
approval by the Bankruptey Court, any Claim or Interest in accordance with any contractual,
fegal, or equitable suberdination relating thereto.

1. Debior Release

ON THE EFFECTIVE DATE OF THE PLAN AND TO THE FULLEST EXTENT
AUTHORIZED BY APPLICABLL LAW, THE RELEASED PARTIES AND THEIR
RESPECTIVE PROPERTY WILIL BE EXPRESSLY, UNCONDITIONALLY, GENERALLY
AND  INDIVIDUALLY  AND  COLLECTIVELY RELEASED, ACQUITTED AND
DISCHARGED BY THE DEBTOR ON BEHALF OF ITSELF, I'TS ESTATE, THE
REORGANIZED DEBTOR, THE LIQUIDATING TRUST, ANIY THIE ENVIRONMENTAL
RESPONSE TRUST (SUCH THAT THE REORGANIZED DEBTOR, THE LIQUIDATING
TRUST, AND THE ENVIRONMENTAL RESPONSE TRUST WILL NOT HOLD ANY
CLAIMS OR CAUSES OF ACTION RELEASED PURSUANT 1O THIS ARTICLE X.D),
FOR THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY LEACH OF THL
RELEASED PARTIES, FROM ANY AND ALL ACTIONS, CLAIMS, DEBTS,
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OBLIGATIONS, RIGHTS, SUITS, DAMAGLES, CAUSES OF ACTION, REMEDIES AND
LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS ASSERTED ON
BEHALF OF THIE DEBTOR, WHETHER KNOWN (R UNKNOWN, FORESEEN OR
UNFORESEEN, MATURED OR UNMATURED, EXISTING OR HEREINAFTER ARISING,
IN LAW, EQUITY, CONTRACT, TORT OR OTHERWISE, BY STATUTE, VIOLATIONS
OF FEDERAL OR STATE SECURITIES LAWS OR OTHERWISE, BASED IN WHOLE OR
IN PART UPON ANY ACT OR OMISSION, TRANSACTION, OR OTHER OCCURRENCE
OR CIRCUMSTANCES EXISTING OR TAKING PLACE PRIOR TO OR ON THE
EFFECTIVE DATE ARISING FROM OR RELATED IN ANY WAY TO THE DEBTOR,
ANY OF THE DEBTOR’S PRESENT OR FORMER ASSETS, THE RELEASED PARTIES
INTERESTS IN OR MANAGIEMENT OF THE DEBTOR, THE PLAN, THE DISCLOSURE
STATEMENT, THIL SALE TRANSACTION, THE BIDDING AND SALE PROCESS FOR
ANY ASSETS OF THE DEBTOR, THIS CHAPTER 11 CASE, OR ANY RESTRUCTURING
OF CLAIMS OR INTERESTS UNDERTAKEN PRIOQOR TCQ THE EFFECTIVE DATE,
INCLUDING THOSE THAT THE DEBTOR, THE REORGANIZED DEBTOR, THE
LIQUIDATING TRUST, OR THE ENVIRONMENTAL RESPONSE TRUST WOULD HAVE
BEEN LEGALLY ENTITLED TO ASSERT OR THAT ANY HOLDER OF A CLAIM
AGAINST OR INTEREST IN THE DEBTOR OR ANY OTHER ENTITY COULD HAVE
BEEN LEGALLY ENTITLED TO ASSERT DERIVATIVELY OR ON BEHALEF OF THE
DERTOR OR ITS ESTATE; PROVIDED, HOWEVER, THA'T THE FOREGOING “DEBTOR
RELEASE” SHALL NOT OPERATE TO WAIVE OR RELEASE ANY CLAIMS OR CAUSES
OF ACTION OF THE DEBTOR OR ITS CHAPTER 11 ESTATE AGAINST A RELEASED
PARTY ARISING UNDER (1) ANY CONTRACTUAL OBLIGATION OWELD TO THE
DEBTOR THAT IS ENTERED INTO OR ASSUMED PURSUANT TO THE PLAN, OR (2)
THE PURCHASE AGREEMENT,

ENTRY OF THE CONFIRMATION ORDER SHALL  CONSTITUTE THE
BANKRUPTCY COURT'S APPROVAL, PURSUANT TO BANKRUPTCY RULL 2019, OF
THE DEBTOR RELEASE, WHICH INCLUDES BY REFIRENCE EACH OF THE
RELATED PROVISIONS AND DEFINITIONS CONTAINED IN THE PLAN, AND,
FPURTHIER, SHALL CONSTITUTE THE BANKRUPTCY COURT'S FINDING THAT THE
DEBTOR RELEASE 15 (1) IN EXCHANGE FOR THE GOOD AND VALUABLE
CONSIDERATION PROVIDED BY THE RELEASED PARTIES; (2) A GOOD-FAITH
SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY THLE DEBTOR
RELEASE: (3) (N THE BEST INTERESTS OF TIHE DEBTOR'S ESTATE AND ALL
HOLDERS OF CLAIMS AND INTERESTS, (4) FAIR, EQUITABLE, AND REASONABLE;
(5) GIVEN AND MADT AFTER DUE NOTICE AND QPPORTUNITY FOR HEARING;
AND {6) A BAR AGAINST ANY OF THE DEBTOR’S ESTATE, THE REORGANIZED
DEBTOR, THE LIQUIDATING TRUST, OR THE ENVIRONMENTAL RESPONSE TRUST,
ASSERTING ANY CLAIM OR CAUSE OF ACTION RELEASED PURSUANT TO TIIE
DEBTOR RELEASE.

I, Third Party Release

ON THE EFFECTIVE DATE OF THE PLAN AND TO THE FULLEST BEXTENT
AUTHORIZED BY APPLICABLE LAW, THE RELEASING PARTIES SHALL BE DEEMED
T HAVE EXPRESSLY, UNCONDITIONALLY, GENERALLY AND INDIVIDUALLY
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AND COLLECTIVELY, RELEASED AND ACQUITTED THE RELEASED PARTIES AND

THEIR - RESPECTIVE  PROPERTY (INCLUDING THE RELEASED  PARTIES
PREDECESSORS, SUCCESSORS AN ASSIGNS, SUBSIDIARIES,  AFFILIATES,

MANAGED  ACCOUNTS OR  FUNDS, CURRENT AND FORMER OFFICERS,
DIRECTORS, PRINCIPALS, SHAREDHOLDERS, DIRECT AND INDIRECT EQUITY
HOLDERS, MEMBERS, PARTNERS (GENERAL  AND LIMITED), EMPLOYEES,
AGENTS, ADVISORY BOARD MEMBERS, FINANCIAL ADVISORS, ATTORNEYS,
ACCOUNTANTS, INVESTMENT BANKERS, CONSULTANTS, REPRESENTATIVES,
MANAGEMENT COMPANIES, FUND ADVISORS AND OTHER PROFESSIONALS) AND
THE RELEASED PARTIES FROM ANY AND ALL ACTIONS, CLAIMS, INTERESTS,
OBLIGATIONS, RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION, REMEDIES AND
LIABILITIES WHATSOEVER, INCLUDING ANY DERIVATIVE CLAIMS ASSERTED ON
BEHALF OF THE DERTOR, WHETHER KNOWN QR UNKNOWN, FORESEEN OR
UNFORESEEN, MATURED OR UNMATURED, EXISTING OR HEREAFTER ARISING, IN
LAW, EQUITY, CONTRACT, TORT OR OTHERWISE, THAT 5UCH HOLDER
(WHETHER INDIVIDUALLY OR COLLECTIVELY) EVER HAD, NOW HAS OR
HEREAFTER CAN, SHALL OR MAY HAVE, BASED ON OR RELATING TO, OR IN ANY
MANNER ARISING FROM OR RELATED IN ANY WAY TQ) THE DEBTOR, ANY OF THE
DEBTORS PRESENT OR FORMER ASSETS, THE RELEASED PARTIES” INTERESTS IN
OR MANAGEMENT OF THE DEBRTOR, THE BUSINESS OR CONTRACTUAL
ARRANGEMENTS BETWEEN THE DEBTOR ANIY ANY RELEASED PARTY, THE PLAN,
THE DISCLOSURE STATEMENT, THE SALE TRANSACTION, THE BIDDING AND
SALE PROCESS FOR ANY ASSETS OF THE DEBTOR, THIS CHAPTER 11 CASE, OR
ANY RESTRUCTURING OF CLAIMS OR INTERESTS UNDERTAKEN PRIOR TO THE
EFFECTIVE DATE, INCLUDING THOSE THAT THE DEBTOR, THE REQRGANIZED
DEBTOR, THE LIQUIDATING TRUST, OR THE ENVIRONMENTAL RESPONSE TRUST
WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT OR THAT ANY HOLDER OF A
CLAIM AGAINST OR INTEREST IN THE DEBTOR OR ANY OTHER ENTITY COULD
HAVE BEEN LEGALLY BENTITLED TO ASSERT DERIVATIVELY OR ON BEHALF OF
THE DERTOR OR ITS BESTATE, EXCEPT FOR (1) ANY CLAIMS AND CAUSES OF
ACTION FOR ACTUAL FRAUD, GROSS NEGLIGENCE OR WILLEFUL MISCONDUCT
AND (11} THIE RIGHT 1O RECEIVE DISTRIBUTIONS FROM THE DEBTOR, THE
REORGANIZED DEBTOR, THE LIQUIDATING TRUST, OR THE ENVIRONMENTAL
RISPONSE TRUST ON ACCOUNT OF AN ALLOWED CLAIM AGAINST TIIE DEBTOR,
PURSUANT TO THE PLAN. FOR THE AVOIDANCE OF DOUBT, THE RELEASING

PARTIES SHALL INCLUDLE (A) THE RELEASED PARTIES, AND (13) ALL HOLDLERS OF
CLAIMS THAT (1) VOTE TO ACCEPT THE PLAN, AND (1T} DO NOT AFFIRMATIVELY

OPT QUT OF THE THIRD PARTY RELEASE PROVIDED BY THIS ARTICLE XE
PURSUANT TO A DULY EXECUTED BALLOT. NOTWITHSTANDING ANYTHING TO
THE CONTRARY HEREIN, IN NO EVENT SHALL AN ENTTEY THAT (X) DOES NOT
VOTE TO ACCEPT OR REIECT THE PLAN, (Y) VOTES TO REJECT THE PLAN, OR ()
APPROPRIATELY MARKS THE BALLOT TO OPT OUT OF THE THIRD PARTY
RELEASE PROVIDED IN THIS ARTICLE X.E AND RETURNS SUCH BALLOT IN
ACCORDANCE WITH THE SOUICITATION PROCEDURES ORDER, BIE A RELEASING
PARTY.
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ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE
BANKRUPTCY COURT'S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF
THE THIRD PARTY RELEASE, WHICH INCLUDES BY REFERENCE EACH OF THE
RELATED PROVISIONS AND DEFINITIONS CONTAINED IN THE PLAN, AND,
FURTHIER, STIALL CONSTITUTE THE BANKRUPTCY COURT'S FINDING THAT THE
THIRD PARTY RELEASE 1S: (1) IN EXCHANGE FOR THE GOOD AND VALUABLE
CONSIDERATION PROVIDED BY THE RELEASED PARTIES; (2) A GOOD-FAITH
SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY THE THIRD
PARTY RELEASIEL (3) IN THE BEST INTERLESTS OF THE DEBTOR AND ALL HOLDERS
OF CLAIMS AND INTERESTS; (4) FAIR, EQUITABLE, AND REASONABLE, (5) GIVEN
AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (6) A BAR
TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM RELEASED
PURSUANT TO THE THIRD PARTY RELEASE.

NOTWITHSTANDING ANY PROVISION HEREIN, THERE SHALL BE NO
RELEASE OR EXCULPATION BY OR INJUNCTION AGAINST ANY COMMITTEL
MEMBER HOLDING A CLAIM OR REPRESENTING A CLAIMANT THAT HAS OPTED
QUT OF THE THIRD PARTY RELEASE OR HAS NOT VOTED ON THE PLAN, EXCEPT
SOLELY IN SUCH COMMITTEE MEMBER™S CAPACITY AS SUCH.

r Iixculpation

The Exculpaled Partics shall neither have, nor incur any liability to any Enlity for any
prepetition or postpetition act taken or omitted 1o be taken in connection with the Chapter ]
Case, or relaled w© formulating, negotiating, soliciting, preparing, disseminating, conlirming, or
implementing the Plan or consummating the Plan, the Disclosure Stalement, or any conlracl,
instrument, release, or other agrecment or document created or entered into in conneclion with
the Plan or any other prepetition or postpetition act taken or omitted to be taken in connection
wilth of in contemplation of the restructuring or liquidation of the Debtor, including the bidding
and sale process for any assets of the Deblor, Without limiiting the forepoing “Lxculpation”
provided under this Article X.F, the rights of any Holder of a Claim or Interest to enforce rights
arising under the Plan shall be preserved, including the right to compel payment of distributions
in accordance with the Plan; provided, that the oregoing “Exculpation™ shall have no effect on
the liability of any Entity solely to the extent fesulting from any such act or-omission that is
determined in a final order to have constituted gross neghigence or willlul misconduct; provided,
further, that cach Exculpated Party shall be entitled to rely upon the advice of counsel concerning
his, her, or its duties pursuant Lo, or in connection with, the Plan or any other related document,
instrument, or agreement

(. Injunction

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR THE CONFIRMATION
ORDER, ALL ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS,
INTERESTS, CAUSES OF ACTION, OR LIABILITIES THAT: (1) ARE SUBJECT TO
COMPROMISE AND SETTLEMENT PURSUANT TO THE TERMS OF THE PLAN; (2)
HAVE BEEN RELEASED PURSUANT TO ARTICLE X.ID HEREOF; (3) HAVE BEEN
RELEASED  PURSUANT TO ARTICLE X.E HEREOYF; (4) ARE SUBIECT TO
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EXCULPATION PURSUANT TO ARTICLE X.F HEREOF, OR (5) ARE OTHERWISE
STAYED OR TERMINATED PURSUANT T0O THE TERMS OF THE PLAN, ARE
PERMANENTLY ENJOINED AND PRECLUDED, FROM AND AFTER THE EFFECTIVE
DATE, FROM: (A) COMMENCING QR CONTINUING IN ANY MANNER ANY ACTION
OR OQTHER PROCEEDING OF ANY KIND, INCLUDING ON ACCOUNT OF ANY
CLAIMS, INTERESTS, CAUSES OF ACTIONS, OR LIABILITIES THAT HAVE BEEN
COMPROMISED OR SETTLED AGAINST THE DEBTOR, THE REQRGANIZED DEBTOR,
THE LIQUIDATING TRUST, THI ENVIRONMENTAL RESPONSE TRUST, OR ANY
ENTITY SO RELEASED OR EXCULPATED (OR THE PROPERTY OR ESTATE QF ANY
ENTITY, DIRECTLY OR INDIRECTLY, S0 RELEASED OR EXCULPATED) ON
ACCOUNT OF QR TN CONNECTION WITH QR WITH RESPECT TO ANY RELEASED,
SETTLED, COMPROMISED, OR EXCULPATED CLAIMS, EQUITY INTERESTS, CAUSES
OF ACTION, OR LIABILITIES; (B)ENFORCING, ATTACHING, COLLECTING, OR
RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE,
OR  ORDER  AGAINST THE DEBTOR, THE REORGANIZED DEBTOR, ‘THE
LIQUIDATING TRUST, THE BENVIRONMENTAL RESPONSE TRUST, OR ANY ENTITY
SO RELBASED OR EXCULPATED (OR THE PROPERTY OR ESTATE OF THE DEBTOR
OR ANY ENTITY SO RELEASED OR EXCULPATED) ON ACCOUNT QF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH RELEASED, SETTLED,
COMPROMISED, OR EXCULPATED CLAIMS, EQUITY INTERESTS, CAUSES OF
ACTION, OR LIABILITIES; (C) CREATING, PERFECTING, OR ENFORCING ANY LIEN,
CLAIM, OR ENCUMBRANCE OF ANY KIND AGAINST THE DEBTOR, THE
REORGANIZED DEBTOR, THE LIQUIDATING TRUST, THIE ENVIRONMENTAL
RESPONSE TRUST, OR ANY ENTITY SO RELEASED OR EXCULPATED (OR THE
PROPERTY OR ESTATE OF THE DEBTOR OR ANY ENTITY SO RELEASED OR
EXCULPATED) ON ACCOUNT OF QR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH RELEFASED, SETTLED, COMPROMISED, OR EXCULPATED CLAIMS,
EQUITY INTERESTS, CAUSES OF ACTION, OR LIABILITIES; (D) ASSERTING ANY
RIGHT OF SETOFF OR SUBROGATION OF ANY KIND AGAINST ANY OBLIGATION
DUE FROM THE DEBTOR OR ANY ENTUY SO RELEASED OR EXCULPATED (ORTHLE
PROPERTY OR ESTATE OF THE DEBTOR OR ANY ENTITY 50 RELEASED OR
EXCULPATED) ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH RELEASED, SETTLED, COMPROMISED, OR EXCULPATED CLAIMS,
FQUITY INTERESTS, CAUSES OF ACTION, OR LIABILITIES UNLESS SUCH ENTITY
HAS TIMELY ASSERTED SUCH SETOFF OR SUBROGATION RIGHT PRIOR TO
CONFIRMATION IN A DOCUMENT FILED WITH THE BANKRUPTCY COURT
EXPLICTILY PRESERVING SUCH SETOFF  OR  SUBROGATION;  AND  (E)
COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER
PROCEEDING OF ANY KIND AGAINST THE DEBTOR, THE REORGANIZED DEBTOR,
THE LIQUIDATING TRUST, THE ENVIRONMENTAL RESPONSE TRUST, OR ANY
ENTITY SO RELFEASED OR EXCULPATED (OR THE PROPERTY OR ESTATE OF THE
DEBTOR OR ANY ENTITY SO RELEASED OR EXCULPATED) ON ACCOUNT OF QR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH RELEASED, SETILED,
COMPROMISED, OR EXCULPATED CLAIMS, EQUITY INTERESTS, CAUSES OF
ACTION, OR LIABILITIES RELEASED, SETTLED, OR COMPROMISED PURSUANT TO
THE PLAN; PROVIDED THAT NOTHING CONTAINED IN THE PLAN SHALL
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PRECLUDE AN ENTITY FROM OB TAINING BENEFITS DIRECTLY AND EXPRESSLY
PROVIDED TO SUCH ENTITY PURSUANT TOQ THE TERMS OF THE PLAN OR THE
SALE QRDER, PROVFIDED, FURTHER, THAT NOTHING CONTAINED IN THE PLAN
SHALL BE CONSTRUED TO PREVENT ANY ENTITY FROM DEFENDING AGAINST
CLAIMS OBJECTIONS OR COLLECTION ACTIONS WHETHER BY ASSERTING A
RIGHT QOF SETOFF QR QTHERWISE TO THE EXTENT PERMITTELD BY LAW.

H. Waiver of Statutory Limitations on Releases

EACH RELEASING PARTY IN BACH OF THE RELEASES CONTAINED IN THE
PLAN (INCLUDING UNDER THIS ARTICLE X) BXPRESSLY ACKNOWLEDGES THAT
ALTHOUGH ORDINARILY A GENERAL RELEASE MAY NOT EXTEND TO CLAIMS
WHICH THE RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
FAVOR, WHICH IF KNOWN BY IT MAY HAVIE MATERIALLY AFFECTED ITS
SETTLEMENT  WITH  THE  PARTY RELEASED, THEY HAVE CAREFULLY
CONSIDERED AND TAKEN INTCO ACCOUNT IN DETERMINING TO ENTER INTO THYE
ABOVE RELEASES THE POSSIBLE EXISTENCE OF SUCH UNKNOWN LOSSES OR
CLAIMS.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EACH
RELEASING PARTY EXPRESSLY WAIVES ANY AND ALL RIGHTS CONFERRED
UPON IT BY ANY STATUTE OR RULE OF LAW WHICH PROVIDES THAT A RELEASE
DOES NOT EXTEND TO CLAIMS WHICH THE CLAIMANT DOES NOT KNOW OR
SUSPECT TO EXIST IN ITS FAVOR AT THIE TIMID OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY IT MAY HAVE MATERIALLY AFFECTED ITS SETTLEMENT
WITH THIE RELEASED PARTY. THE RELEASES CONTAINED IN THIS ARTICLE X
ARE EFFECTIVE REGARDLESS OF WHETHER THOSE RELEASED MATTERS ARE
PRESENTLY KNOWN, UNKNOWN, SUSPECTED OR UNSUSPECTED, FORESEEN OR
UNFORESEEN.

I Setoffs

Except as otherwise provided in the Plan, prior 1o the Elfective Date, the Deblor, and on
and afler the Effective Date, the Reorganized Debtor or the Liquidating Trustee, as applicable,
pursuant 1o the Bankruptey Code (including sections 553 and 558 of the Bankruptey Code),
applicable nonbankruplcy law, or as may be agreed to by the Holder of a Claim or Inferest, may
set ofl againgt any Allowed Claim or Interest on account of any Proof of Claim or proof of
[nterest or other pleading Filed with respect thereto prior to the Combingd FHearing and the
distributions 10 be made pursuant to the Plan on account of such AHowed Claim or Interest
(belore any distribution is made on account of such Allowed Claim or Interest), any claims,
rights, and Causes ol Action of any nature that the Debtor’s Estate may hold against the Holder
of such Allowed Claim or Interest, to the extent such claims, rights, or Causes of Action against
such Holder have not been otherwise compromised or seutled on or prior to the Elfective Date
(whether pursuant o the Plan or otherwise); provided that netther the fatlure to ellect such a
sctoff nor the allowance of any Claim or Interest pursuant (o the Plan shall constitute a waiver or
release by the Debtor, the Reorganized Debtor, or the Liquidating Trustee, as appheable, of any
such claims, rights, and Causes of Action that the Deblor’s Estate may possess against such
Holder, In no event shall any Holder ol Claims or Interests be entitled Lo sel olT any Claim or
Intervest against any claim, right, or Cause of Aclion of the Deblor’s Estate unless such Holder
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has tmely Filed a Proof of Claim (including any Prool of Claim timely Filed by the
Governmental Bar Date) with the Bankruptley Courl expressly preserving such sctoff; provided
that nothing in the Plan shall prejudice or be deemed lo have prejudiced the Debtor’s, the
Reorganized Debtor’s, or the Liquidating ‘Trustee’s right to assert that any Holder’s selofT rights
were requited to have been asserted by motion or pleading [iled with the Bankruptey Court prior
to the Effective Date, or any such Holder’s right to assert that there was no such requirement.

ARTICLE XI.
CONDITIONS PRECEDENT TQ THE EFFECTIVE DATE OF THE PLAN
A Conditions Precedent to the Effective Date of the Plun

The Plan shall not become effective unless and until each of the lollowing conditions
shall have been satisfied or waived pursuant to the provisions of Article XILB hereol:

L the Bankruptey Court shall have entered the Confirmation Order in form and
substance miecially consistent with the Plan in all respects;

2, the Liguidating Trustee and the Invironmental Response Trustee shall have been
appointed;

3 the Liquidating Trust Agreement shall have been executed and become effective;

4, the Linvironmental Response Trust Agreement shall have been executed and

become elfective;

5. the Sale Transaction shall have closed:

0. the Admimsteative and Priocity Claims Reserve shall have been established;
7. the GUC Beneliciary Reserve shall have been established and funded;

8. the Governmental GUC Reserve shall have been established;

9, the Environmental Response Trust Account(s) shall have been established;

10, HOVIC (or an affifiale thereol) shall have assumed the Debtor’s pension
obligations ariging ftom the Pension Plan, in a form and manner acceptable to HOVIC, the
Commiltee, the Pension Benelit Guaranty Corporation, and the Deblor and in accordance with
the requirements of the Internal Revenue Code, ERISA and applicable law;

11. all documents and agreements necessary to implement the Plan and the
consummation of the Sale Transaction shall have (a) been tenderad lor delivery and (b) been
elfected or executed by all Entities party thereto, and all conditions precedent (o the effectivensss
of such documents and agreements shall have been satislied or waived pursuant to the terms of
such documents or agreements: and
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12, the Debtor shall have patd $5,000,000 to Puetto Rico on account of all Claims
asserted by Puerto Rico, including, without limitation, all Claims asserted in Proof of Claim No.
1058,

B Waiver of Conditions

The conditions precedent to the Effective Date of the Plan sel forth in this Article XI
other than the closing of the Sale Transaction may be waived by the Debtor in ils reasonable
discretion withoul notice, leave or Order of the Bankruptey Court or any {ormal action other than
proceeding to conlinm or consummate the Plan; provided, however, that the Debtor shall
{ayconsult with the EPA and the DPNR prior to waiving any conditions relating 1o the
Environmental Response Trust, (b) consult with the Commillee prior to walving any of
conditions set forth in Article XLA.(2), (3), (7, (8), (1), and (11), provided however, that with
respect 10 Article XLAL(2), solely as it relates to the Liquidating Trustee; and (¢) consult with the
PBGC and the Commiitee prior to waiving the condition in Article X1LA{10). The [ailure of the
Debtor, the Reorganized Debtor, the Liguidaling Trustee or the Environmental Response
Trustee, as applicable, o exercise any of the loregoing rights shall not be deemed a waiver of
any other rights, and each right shall be deemed an ongoing right that may be asserted at any
lime.

(. Effect of Non-Cccurrence of Conditions 1o the Liffective Date

[{ the Effective Date does nol oceur, the Plan shall be null and void in all respects and
nothing contained in the Plan or the Disclosure Statement shall; (o) constitule a watver or release
of any claims by or Claims against or Interests in the Debtor; (b) prejudice in any manner the
rights of the Deblor, the Debilor's Estate, any Holders, or any other Entity; or {¢) constitule an
admission, acknowledgment, offer, or undertaking by the Debtor, the Debtor’s Estate, any
Holders, or any other Entity in any respoct.

ARTHCLE XII,
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN
A. Modification and Amendments

Subject to the hmitations contained in the Plan, the Debtor reserves the right 1o modify
the Plan as to material terms and seek Conlirmation conststent with the Bankrupley Code and, as
appropriate, not resolicit voles on such maodified Plan.  Subject to certain restrictions and
requirements set {orth in section 1127 of the Bankruptey Code and Bankruptey Rule 3019 and
those restrictions on modifications sel forth in the Plan, the Deblor expressly rescrves its rights 1o
alter, amend, or modify materially the Plan with respect to the Debtor, one or more times, after
Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptey Court (o
so alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any
inconsistoncies in the Plan, the Disclosure Statement, or the Confirmation Order, in such matiers
as may be necessary (o carry out the purposes and intent of the Plan, Any such modilication or
supplement shall be considered a modification of the Plan and shall be made in accordance with
Article X1 hereof.
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A, Liffect of Confirmation on Modifications

Entry ol a Conlirmation Order shall mean that all modifications or amendments to the
Plan occwrring afier the solicitation thereof are approved pursuant to scction 1127(a) of the
Bankruptey Code and do not require additional disclosure or resolicitation under Bankruptcy
Rule 3019,

C. Revocation or Withdrawal of the Plan

The Debtor reserves the right 1o revoke or withdraw the Plan prior to the Effective Date.
If the Debtor revokes or withdraws the Plan, or if Conflirmation or Consummation does not
oceur, then: (a) the Plan shall be null and void in all respects; (b) any seltlement or compromise
embodied in the Plan {(inchiding the fixing or limiting to an amount certain of any Claim ot
Interest or Class of Claims or Interests), asswnplion or rejection of Executory Contracts or
Unexpired Leases elfected by the Plan, and any document or agreement executed pursuant to the
Plan, shall be deemed null and void; and (¢) nothing conlained in the Plan shall: (i) constitute a
waiver or release of any Claims or [nlerests, including, without limitation, the Promissory Note
Claims and other Claims of the JV Parties in the event the Sale Transaclion is not consurmmaled;
(11) prejudice in any manner the rights of the Debtor, the Debtor’s Estate, or any other Entity; or
(1ii) constitule an admission, acknowledgement, offer, or undertaking of any sorl by the Debtor,
the Debtor’s state, or any other Entity.

ARTICLE XIIL,
RETENTION OF JURISDICTION

Notwithstanding (he entry ol the Confirmation Order and the oceurrence ol the Effective
Date, on and alter the Effective Date, the Bankruptey Court shall retain junsdiclion over the
Chapter 11 Case and all matiers, arising out of, or related to, the Chapter 11 Case and the Plan,
including jurisdiction to;

| allow, disallow, determine, lauidate, classily, estimate, or establish the priority,
Secured or unsecured status, or amount of any Claim or Interest, including the resolution of any
request for payment of any Administrative Claim and the resolution of any and al! objections 1o
the Sccured or unsecured status, priorily, amount, or allowance of Claims or Interests;

2, decide and resolve all matlers related to the granting and denying, in whole or in
parl, any applications for allowance of compensation or reimbursement of expenses Lo
Professionals authorized pursnant (o the Bankruptey Code or the Plan;

3. resolve any matters refated to: (a) the assumption and assignment or rejeclion of
any Exceutory Contract or Unexpired Lease to which the Debtor is party or with respect o which
the Debtor may be liable in any manner and to hear, determine, and, if necessary, liquidate, any
Claims arising therefrom, including Claims related (o the rejection ol an Executlory Contract or
Unexpired Lease, Cure Obligations pursuant to section 365 of the Bankruptley Code, or any other
matter refated to such Bxccutory Contract or Unexpired Lease; (b) any potential contraclual
obligation under any Executory Contract or Unexpired Lease that s assumed; (c) the Debtor, the
Reorganized Debtor, the Liquidating Trustee, or the Environmental Response Trustee amendmg,
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modifying, or supplementing, afler the Effective Date, pursuant to Article V hercof, any
Executory Contracts or Unexpired Feases sct forth on the list of Exccutory Contracts and
Unexpired Leases to be assumed and assigned or rejected or otherwise; and (d) any dispute
regarding whether a contract or lease 15 or was executory or expired;

4. adminisiration and governance ol the Liquidating Trust;

2 ensure that distributions o Holders of Allowed Clanns are accomplished pursuant
1o (he provisions of the Plan;

6, adjudicate, decide, or resolve any motions, adversary proceedings, contesled or
litigated matters, and any other matters, and grant or deny any applications involving the Debior
that may be pending on the Effeclive Date;

7. cnter and implement such orders as may be necessary or appropriate to execute,
implement, or consummale the provisions ol the Plan and all contracls, instruments, releases,
indentures, and other agreements or documents created in connection with the Plan or the
Dhsclosure Statement:

8. cnier and enflorce any order for the sale of properly pursuant lo seclions 363,
1123, or H146(a) of the Bankruptey Code:

9. resolve any cases, controversies, suits, dispules, or Causes of Action that may
arise in connection with the Consummation, interpretation, or enlorcement of the Plan or any
Entity's obligations incurred in connection with the Plan;

10, issuc injunctions, enter and implement other orders, or take such olher aclions as
may be necessary or appropriate to resirain interference by any Linlity with Consummation or
enforcement of the Plan;

I, resolve any cases, controversics, suits, disputes, or Causes of Action with respect
to the settlements, compromises, releases, imjunctions, exculpations, and other provisions
conlained in Article X hercel and enter such orders as may be necessary or appropriale 1o
implement such releases, injunctions, and other provisions;

12, resolve any cases, controversies, suils, disputes, or Causes ol Action with respect
10 the repayment or return of disttibulions and the recovery ol additional amounts owed by the
Holder of a Claim or Interest for amounts not timely repaid pursvant to Article VLE.] hereol;

13, enter and implement such orders as are necessary or appropriate if the
Confirmation Order is lor any reason modilied, stayed, reversed, revoked, or vacated;

14, determine any olher mauers thal may arise in connection with or relate to the
Plan, the Disclosure Statement, the Confirmation Order, or any contract, instrument, release,
indenture, or other agreement or document ereated in connection with the Plan or the Disclosure
Stafement;
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15, adjudicate any and all disputes arising [rom or relating to distributions under the
Plan or any transactions conlemplaled therein;

16.  consider any modilications of the Plan, to cure any defect or omission, ot to
reconcile any inconsistency in any Bankruptey Court order, imcluding the Confirmation Order;

17. determing requests for the payment of Claims and Interests entitled to priovity
pursuant o section 507 of the Bankruptey Code;

18, hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan, or the Confirmation Order, including disputes
arising under agreements, documents, or instruments executed in connection with the Plan;

19, hear and delermine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptey Code;

20, hear and determine all disputes involving the existence, nature, or scope ol the
Deblor’s release, including any dispute relating Lo any liability arising out of the termination of
employment or the termination of any employee or relirge benelit propram, regardless of whether
such tetmination occurred prior to or after the Hiffeclive Date;

21, enforce all orders previously entered by the Bankrupicy Court;

22. hear any other matter not inconsistent with the Bankruptey Code;

23, enfer an order concluding or closing the Chapter {1 Case; and
24 enforce the injunction, refease, and cxculpation provisions sel forth in Article X
hereof,
ARTICLE X1V,

MISCELLANEOUS PROVISIONS
A. Immediate Binding Lffect

Subject to the (erms hereol and nolwithstanding Bankeuptey Rules 3020(¢), 6004(h), or
7062 or otherwise, upon the oceurrence of the Effective Date, the terms of the Plan, the Plan
Supplement, and the Confirmation Order shall be immediately effective and enforceable and
deemed binding upon the Debtor, the Debtor’s Estate, the Reorganized Debtor, the Liguidating
Trustee, the Environmental Response ‘Irustee, and any and afl Holders of Claims or Interests
(regardiess of whether such Claims or Inlerests are deemed to have accepted or rejecled the
Plan), all Entities that are parties 1o or are subject 10 the settlements, compromises, releases, and
injunctions described in the Plan, each Entity acquiring property under the Plan or the
Conflirmation Order, and any and all non-Debtor parties to Executory Contracts and Unexpired
Leases with the Deblor. Al Claims and debts shall be as Nxed, adjusted, or compromised, as
applicable, pursuant to the Plan regardless of whether any Holder of a Claim or debt has voted on
the Plan,
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B Addeditional Documents

On or before the Effective Date, the Deblor may File with the Bankruptcy Court such
agresments and other documents as may be necessury ot appropriate to effectuate and further
avidence the terms and conditions of the Plan. The Debtor and all Holders of Claims or Interests
receiving distributions pursuant o the Plan and all other parties in inlerest shall, prepare,
execute, and deliver any agrecmenis or documents and take any other actions as may be
necessary or advisable 1o effectuate the provisions and intent ol the Plan.

o Dissolution of Commiftee

On the Effective Date, the Committee shall dissolve and members thereol shall be
compromised, settled, and released {rom all rights and duties from or related o the Chapter 11
Case, except the Commilttes will remain intact solely with respect to the preparation, filing,
review, and resolution of applications [or Professional Fee Claims or Commitlee Member
expense claims.  The Deblor, the Reorpanized Deblor, the Liquidaling Trustee, and the
Environmental Response Trustee shall have no obligation to pay any [ees or expenses incurred
afler the Effective Date by the Commillee Members, other than as provided by the GUC
Beneficiary Reserve Carve Out,

. Reservation of Rights

Lixcepl as expressly set [orth in the Plan, the Plan shall have no force or effect unless the
Bankruptey Court shall enler the Confirmation Order.  Neither the Plan, any stalement or
provigion contained in the Plan, nor any action taken or not taken by the Deblor with respect to
the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement shall be or
shall be decmed o be an admission or waiver of any rights of the Debtor with respect to the
Holders of Claims or Interests prior lo the Elfective Date, including, without limitation, the
Promigsory Note Claims and other Claims of the JV Partics in the event the Sale Transaction is
not consummated.

f. SUHCCESSOrs and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the
Conlirmation Order shall be binding on, and shalt inure to the benelit of any heir, executor,
administrator, successor or assipn, Alfiliate, officer, dircctor, agent, representative, atlorney,
beneficiarics, or guardian, 1f any, of each Entity.
I Service of Documents

Any pleading, notice, or other document required by the Plan to be served on or delivered
to the following entities and shall be served via first class mail, overmight delivery, or messenger
011

If 1o the Debtor, 1o

HOVENSA LLC.

E Estate Hope
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Christiansted, St. Croix, U.5. V.1 00820
Atin; Thomas E, HFill, Chief Restructuring Officer

with copies to:
Morrison & Foersier ILP
250 West 55th Street

New York, New York (0019
Aln: Lotenzo Marinuexi, Bsq. and Jennifer L. Marines, Fsq.

Il 1o the Reorpanized Deblor, to:
HOVENSA L.1.C.
b Estate Hope
Christiansted, 5t. Croix, 1.8 V.1 00820
Adtn: Thomas E. Hill, Chief Restructuring Qfficer
with copies Lo
Morrtson & Foerster LLP
250 West 55th Street

New York, New York 10019
Al Lorenzo Marinuzei, Esg. and Jenniler 1., Marines, Esq.

If 1o the Liquidating Truslee, to:

wilh copies to:

II'to the Environmental Regponse Trustee, w:
with copies Lo:

Term of Infunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunclions or

stays in effect in the Chapler 11 Casc pursuant to sections 105 or 362 of the Bankrupley Code or
any Order of the Bankruptey Court, and extant on the Confirmation Date (excluding any
injuncions or stays containgd in the Plan or the Confirmation Order) shall remain in full foree
and cffect to the maximum extent permitted by law.  All injunctions or stays contained mn the

IAY
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Plan or the Conlirmation Order shall romain in full force and elfect in accordance with their
Lerms.

H. Intire Agreemen!

Except as olherwise indicated, the Plan, the Confirmation Order, and the Plan
Supplement supersede all previous and contemporaneous negotiations, promises, covenants,
agreements, understandings, and representations on such subjects, all of which have become
merged and integraled into the Plan,

L Nonseverabifity of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy
Court 1o be invalid, void, or unenforceable, the Bankruptey Court shall have the power to alter
and inferpret such term or provision 1o make 1t valid or enlorceable to the maximum extent
practicable, consistent with the original purpose of the lerm or provision held to be invalid, void,
or unenforceable, and such 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 ol the Plan will remain in full force and efiect and will in no way be affected,
impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation Order
shall constitule a judicial determination and shall provide that each term and provision of the
Plan, as it may have been aliered or interpreted in accordance with the [oregoing, is: (a) valid
and enforceable pursuant to its terms; (b} integral to the Plan and may not be deleted or modified
without the consent of the Debtor; and (¢) nonseverable and mutually dependont.

J. Waiver or Iistoppel

Each Holder of a Claim or an Interest shall be deemed to have waived any right to assert
any argument, including the right to argue that its Claim or Interest should be Allowed in a
cettain amount, in a certain priority, Sccured or not subordinated by virlue of an agreement made
with the Deblor or its counsel, or any other Entity, if such agreement was nol disclosed in the
Plan, the Disclosure Statemenl, or papers Filed with the Bankruptey Court belore Lhe
Confirmation Date,

K. Conflicts

Fxcept as set forth in the Plan or unless otherwise ordered by the Bankruptey Court, 1o
the extent that the Disclosure Statement, any Order of the Bankrupley Court (other than the
Confirmation Order), or any exhibit (o the Plan or document executed or delivered in connection
with the Plan is inconsistent with the terms of the Plan, the terms of the Plan shall conirol,
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Dated: January 19, 2016 Respectfully submitted, as of the date first sel forth
above,

HOVENSA L.L.C.

By: s/ Thomas L FHill
Name: Thomas F. Hill
Title;  Chiel Restructuring Officer
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INTHE ISTRICT COURT OF THE VIRGEN ISLANDS
BANKRUPTCY DIVISION
8T, CROIX, VIRGIN ISLANDS

Inre;
Chapter 1t
HOVENSA LL.C.,
Case No. 11 5-bk-10003-MEFW
Bebtor,

R N e

NOTICE OF (I) ENTRY OF CONFIRMATION ORDBER CONFIRMING
THE DEBTOR’S SECOND AMENDED PLAN OF LIQUIDATION
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE,

(1) OCCURRENCE OF EFFECTIVE DATE, ANB (I11) RELATED BAR DATES

L. Conflirmation of the Plan. On January | |, 2016, the Uniled States District Court ol
the Virgin islands, Bankrupley Division, St Croix, Virgin Islands (ihe “Bankraptey Court™)
entered the Order Confirming the Debtor's Second Amended Plan of Liguidation Purswant to
Chapter 11 of the Bankruptey Code | Docket No. | (the *Confirmation Order”™) confirming the
Debtor's Second Amended Plan of Liquidation Pursuant 10 Chapter 11 of the Bankrupicy Code
[Docket No. ] (together with afl modifications, amendments, and supplements, the “Plan™).*

2. Lflective Date. On January ||, 2016, pursuant to the salisfaction of the conditions set
forth in Article XI of the Plan, the Effective Date of the Plan ocewrred, and the Plan was
substantially consummaled.

3. Release, Exculpation, and Injunction. Pursuant to the Conlirmation Qrder, the release,
mjunction, and exculpation provisions in Article X of (he Plan are now in [ull force and effect.

4, Supplemental Bar Date for Administrative Claims. In accordance with Article [LA2
ol the Plan, all Holders ol Administrative Claims based upon liabitities incurred by the Debtor in
the ordinary course of ils business on or alter January 1, 2016 but prior o the Effective Date
must File guch Claim with the Bankruptcy Court and serve such Claun on the Reorpanized
Debtor within thirty (30) days afler the Effeclive Dale or such claims shall be forever barred
against (he Debtor or its Estale, Objections to the requests for payment of such Administralive
Claims must be Filed and served on the Reorganized Debtor and the requesting party within
iwenty (20) days after the Filing of the applicable request for payment of such Administrative
Claims.

5, Bar Date for Professional Fee Claims.  In accordance with the Article I1.C of the Plan,
all final requests [or payment of Professional Fee Claims shall be Filed and served on the
Reorganized Deblor no later than the (irst Business Day that is forty-five (45) days after the

Capilalized lerms used but not otherwise delined herein shall have the meanings set forth in the Plan,
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Effective Date. Afler notice provided in accordance with the procedures established by the
Bankruptcy Code and prior Bankruptey Court Orders, the Allowed amounts of such Prolessional
Fee Claims shall be determioed by the Bankruptey Court,

6. Bar Daie for Rejection Damages Claims. In accordance with Arnticle V.C.1 of the Plan,
any Prools of Claim based on (he rejection of the Debtor’s Excentory Contracts or Unexpired
Leases pursuant to the Plan or otherwise, must be Tliled with the Claims and Noticing Agent and
served on the Deblor or, after the Effective Date, the Reorpanized Debtor, the Liquidating Trust,
or the Environmenltal Response Trust, as applicable, no tater than thirty (30) days afier the earlier
of the Elfective Date or the elfective date of the rejection of the applicable Executory Contract or
Unexpired Lease. [n addition, any objection to the rgjection of an Executory Contract or
Unexpired Lease must be Filed with the Bankruptey Court and scrved on the Debtor or, afier the
Effective Date, the Reorganized Deblor, the Liquidating Trust, or the Environmental Response
Trust, as applicable, no later than fourteen (14) days aller service of the Debtor's proposed
rejection of such Executory Contract or Unexpired Lease or the Confirmation Order if deemed
rejected under the Plan,  Any Claims anising [rom the rejection of an Iixecutory Conlract or
{Unexpired Lease nol Filed with the Bankruptey Court within such time will be automatically
disallowed, forever barred from assertion, and shall not be enforceable against the Debtor, the
Reorganized Deblor, the Liguidating Trust, the Eavironmental Response Trust, the Debilor’s
Estate, or the property of any of the foregoing without the necd for any objection by the Debtor,
the Reorganized Debtor, the Liguidating Trustee, or (he Environmental Response Trustee, as
applicable, or further notice 1o, or action, order, or approval of the Bankruptey Courl or any other
Entity, and any Claim arising outl of the rejection of the Executory Conlract or Unexpired Lease
shall be deemed [ully compromised, settled, and released, notwithstanding anything in the
Schedules or 4 Prool ol Claim to the contrary.

7. Access to Court Documents.  Copies of the Confirmation Order, the Plan, the
documents included in the Plan, and any other document filed in the Chapter 11 Case are
available on the Bankruptcy Court’s website at hitps:/eclvib.uscourts. gov in accordance with
the procedures and fees set forth thercin, as well as [ree of charpe on the website established by
the Debtor’s clatms and noticing agent al hitps://cases. primeclerk com/hovensa.

Richard . Dollison (V1 Bar No. 502) Lorenzo Marinuvzi

LAW OFFICES QF RICHARD 1L, DOLLISON, P.C,  Jennifler L. Marines

48 Dronningens Gade, Suile 2C Samantha Martin

at Thomas, LS. Viegin Tslands 00802 Dyaniet J. Harris

Telephone: (340) 774.7044 MORRISON & FOERSTER LLP
Facsimile: (340) 774-7045 250 Wesl 55th Street

New York, New York 10019
Telephone; (212) 468-8000
Facsimile: (212) 468-7HK)

Counsel for Debtor and Debtor-in-fPossession
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