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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) Chapter 11
)
SGK VENTURES, LLC ) Case No. 13-37603
(f/k/a Keywell L.L.C.), )
) Honorable Eugene R. Wedoff
Debtor. )
) Hearing Date: October 29, 2014 at 9:30
) a.m. (Prevailing Central Time)
)
)
)

NOTICE OF SGK VENTURES, LLC LIQUIDATING TRUST’S
MOTION TO AMEND LIQUIDATING TRUST AGREEMENT

PLEASE TAKE NOTICE that on October 29, 2014 at 9:30 a.m. (Central Time) or as
soon thereafter as counsel may be heard, the SGK Ventures, LLC Liquidating Trust shall appear
before the Honorable Eugene R. Wedoff, Everett McKinley Dirksen United States Courthouse,
219 South Dearborn Street, Courtroom 744, Chicago, Illinois 60604, or any other Judge sitting in
his place or stead, and then and there present the SGK Ventures, LLC Liquidating Trust’s
Motion to Amend Liquidating Trust Agreement, a copy of which is herewith served upon
you.

PLEASE TAKE FURTHER NOTICE that you may obtain copies of any pleadings in
this case for free by visiting the above-captioned debtor’s claims and noticing agents’ website at
www.omnimgt.com/sgkventures or, for a fee, by visiting the Court’s website at
www.ilnb.uscourts.gov and following the procedures set forth therein.

Dated: October 23, 2014 /s/ David A. Agay
David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
McDONALD HOPKINS LLC
300 North LaSalle Street, Suite 2100
Chicago, Illinois 60654
Telephone: (312) 280-0111
Facsimile: (312) 280-8232
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@mcdonaldhopkins.com

Counsel to the SGK Ventures, LLC Liquidating Trust
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CERTIFICATE OF SERVICE

The undersigned, an attorney, hereby certifies that true and correct copies of this notice
and motion were served upon the parties listed on the service list set forth below via ECF and/or
U.S. mail as indicated below, on October 23, 2014.

Dated: October 23, 2014 /s/ David A. Agay

SERVICE LIST

Via ECF

Howard L. Adelman

Erich S. Buck

Alexander F. Brougham

Steven G. Chaiken

Adelman & Gettleman LTD

53 West Jackson Blvd., Ste. 1050
Chicago, IL 60604

Counsel to the Debtor

Patrick S. Layng

Office of the U.S. Trustee, Region 11
219 S. Dearborn St., Room 873
Chicago, IL 60604

Gordon E. Gouveia

Steven B. Towbin

Terence G. Banich

Peter J. Roberts

Marc S. Reiser

Mark L Radtke

Shaw Fishman Glantz & Towbin LLC

321 N. Clark Street, Suite 800

Chicago, IL 60654

Counsel to NewKey Group, LLC, NewKey
Group 11, LLC, J. Mark Lozier, Ansam
Metals, Pollock- Reading, Inc., S.D.
Richman Sons, Inc., Staiman Recycling
Corp., Anne Rizzo, Bernard E. Platt Trust
UAD 12/20/95, David Horing, Dennis C.
Trostle, Jill L. Hillas, Joel D. Tauber, Joel
D. Tauber Trust, John A. Toth Trust, KCL
Management Corp., Karen A. Beninato,
Ken Kluska, Kluska Family Limited
Partnership, Laura Tauber, Lawrence
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Plant, Linda A. Trostle, Loganberry,
L.L.C., Louis E. Wagner, Jr., Michael C.
Sheffieck, Mark C. Sheffieck Trust,
Michael J. Pugliese, Michael Rosenberg,
Nicholas F. Cerminaro, Jr., Philip
Rosenberg, Platt Family Limited
Partnership, Rosenberg Family, L.L.C.,
Tamarack, L.P., Tauber Enterprises, LLC,
Tauber- Keywell Family L.L.C., Tauber-
Keywell II, LLC, and Thomas P. Bertrand

Mark W. Page

Kelley Drye & Warren LLP

333 W. Wacker Drive, Suite 2600

Chicago, IL 60606

Counsel to Alpert & Alpert Iron Metal, Inc.

Matthew T. Gensburg

Nancy A. Peterman

Greenberg Traurig, LLP

77 W. Wacker Drive, Suite 3100
Chicago, IL 60601

Counsel to Cronimet Holdings, Inc.

Thomas V. Askounis

Alex Darcy

Amrit S. Kapai

Akounis & Darcy, PC

444 N. Michigan Avenue, Suite 3270
Chicago, IL 60611

Counsel to Wells Fargo Equipment
Finance, Inc.
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Jacquelyn T. Vengal

Chuhak & Tecson, P.C.

30 South Wacker Drive, Ste 2600
Chicago, IL 60606-7413

Counsel to TCF Equipment Finance, Inc.

Eric R. von Helms

Kohner, Mann & Kailas, S.C.

4650 North Port Washington Road

2nd Floor

Milwaukee, WI 53212

Counsel to Banc of America Leasing &
Capital, LLC

Monette W. Cope

Weltman, Weinberg & Reis Co. LPA

965 Keynote Circle

Brooklyn Hts., OH 44131

Counsel to Toyota Motor Credit
Corporation and Gibson Machinery, LLC

Andrew J. Abrams

Boodell & Domanskis, LLC

353 North Clark Street, Ste 1800
Chicago, IL 60654

Counsel to Loni-Jo Metal Corporation

Stephen A. Yokich

Cornfield and Feldman LLC

25 East Washington Street, Ste. 1400
Chicago, IL 60602-1803

Counsel to United Steel, Paper and
Forestry, Rubber, Manufacturing, Energy,
Allied Industrial and Service Workers
International Union

Steven M. Wolock

Maddin, Hauser, Wartell, Roth &

Heller, P.C.

28400 Northwestern Highway, Third Floor
Southfield, MI 48034

Counsel to Marwol Metals, Ltd.
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Wendy Kaleta Skrobin

McFadden & Dillon PC

120 South LaSalle St. Suite 1530
Chicago, 11 60603

Counsel to PNC Bank, NA and PNC
Equipment Finance, LLC

Miriam R. Stein

Chuhak & Tecson, P.C.

30 South Wacker Drive

Suite 2600

Chicago, IL 60606

Counsel to TCF Equipment Finance, Inc.

Joel A. Stein

Deutsch Levy & Engel, Chtd

225 W. Washington St., #1700

Chicago, IL 60606

Counsel to 758 Corp. d/b/a FMC Metals

Curtis E. Kimball

Rudman Winchell

84 Harlow St. — P.O. Box 1401

Bangor, Me 04402-1401

Counsel to Helm Financial Corporation
and Helm-Pacific Leasing

Debra J Vorhies Levine

DVL Law Offices, LLC

53 W. Jackson, Suite 1001
Chicago, IL 60604

Counsel to Brami Superalliages

Roger J. Higgins

The Law Offices of Roger J. Higgins, LLC

1 North Bishop Street, Suite 14

Chicago, IL 60601

Counsel to Deborah S. Newman, Edward J.
Newman, John D. Joyce, and Cronimet
Holdings, Inc..
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Lawrence D. Mishkin

Silver & Mishkin, LLC

400 Skokie Boulevard, Suite 850
Northbrook, IL 60062

Counsel to Lawrence D. Plant and Philip
Rosenberg

Brandy A. Sargent

Stoel Rives LLP

900 SW Fifth Avenue, Suite 2600
Portland, OR 97204

Counsel to Caledonian Alloys

Loren S. Cohen

Wilson, Elser, Moskowitz, Edelman &
Dicker

55 W. Monroe Street, Suite 3800

Chicago, Illinois 60603

Counsel to Michael and Philip Rosenberg

John Eggum

Foran, Glennon, Palandech, Ponzi &
Rudloff 222 North LaSalle Street, Suite
1400

Chicago, IL 60601

Counsel to Commerce & Industry
Insurance Company

Yeny C. Estrada

Edwards Wildman Palmer LLP

225 West Wacker Drive, Suite 3000
Chicago, IL 60606

Counsel to Child’s Trust Created Under
the Will of Janet Nadel for the Benefit of
Glen L. Nadel and Child’s Trust Created
Under the Will of Janet Nadel for the
Benefit of Tina Nadel Gravley

William J. Barrett

Barack Ferrazzano Kirschbaum &
Nagelberg LLP

200 West Madison Street, Suite 3900
Chicago, IL 60606-3465

Counsel to Keywell Metals, LLC
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Timothy D. Elliott

Rathje & Woodward, LLC

300 E. Roosevelt Road, Suite 300
Wheaton, IL 60187

Counsel to Cronimet Holdings, Inc.,
Edward J. Newman, and John D. Joyce

Via U.S. Mail

Marc E. Shach

Weinstock, Friedman & Friedman, P.A.
4 Reservoir Circle

Baltimore, MD 21208

Counsel to PNC Bank, NA and PNC
Equipment Finance, LLC

Craig A. Wolfe

Benjamin D. Feder

Kelley Drye & Warren LLP

101 Park Avenue

New York, NY 10178

Counsel to Alpert & Alpert Iron & Metal,
Inc.

Jay L. Welford

Jeffe Raitt Heuer & Weiss, P.C.
Suite 2500

27777 Franklin Road
Southfield, MI 48034

Counsel to FPT Cleveland

Kaye E. Tucker

Tucker Law Firm

9440 Santa Monica Blvd., Suite 504
Beverly Hills, CA 90210

Counsel to Alpert & Alpert Iron & Metal,
Inc.

Thomas P. Yoder

Barrett & McNagny LLP

215 East Berry Street

P.O. Box 2263

Fort Wayne, IN 46801-2263
Counsel to OmniSource Corporation
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Christopher M. Candon

Sheehan Phinney Bass + Green PA

1000 Elm Street

Manchester, NH 03101

Counsel to wTe Recycling, Inc. and wTe
Corporation

Timothy P. Palmer

Buchanan Ingersoll & Rooney PC
One Oxford Centre, 20th Floor
301 Grant Street

Pittsburgh, PA 15219-1410
Counsel to ATI Allvac and ATI
Wah Chang, each a division of
TDY Industries, LLC

Kathleen H. Klaus

Maddin,Hauser,Wartell,Roth & Heller,P.C.

28400 Northwestern Highway
Third Floor

Southfield, MI 48034-1839
Counsel to Marwol Metals, Ltd.

ACI Industries Ltd.
Attn: Jeffrey W. Lewis
970 Pittsburgh Drive
Delaware, OH 43015

Richard C. Josephson

Schnitzer Steel Industries, Inc.

299 SW Clay Street, Suite 350

Portland, OR 97201

Counsel to Schnitzer Steel Industries, Inc.

James Devine

Schnitzer Steel Industries, Inc.
12 E. 49th Street, 24th Floor
New York, NY 10014

American Transport Group
c/o Tom Soehike

1900 West Kinzie
Chicago, IL 60622
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Millis Industries Inc.
Attn: Robert Valchuis
13 72 Main Street
Millis, MA 02054

Robert A. Soriano, Esq.
Greenberg Traurig, P.A.

625 East Twiggs Street, Suite 100
Tampa, FL 33602

Ted W. Hight III, Esq.

Thompson, O'brien, Kemp & Nasuti, P.C.
40 Technology Parkway South, Suite 300
Norcross, Georgia 30092

Counsel to Mansfield Oil Company of
Gainesville, Inc.

Linda G. Anderson

13407 Farmington Rd., Ste. 102 Livonia,
Michigan 48150 (734) 425-0379
Counsel to Marker Metal I1I, LLC

and Three Putt Properties, LLC

Elizabeth L Slaby

Clark Hill Thorp Reed

One Oxford Centre

301 Grant Street, 14th Floor
Pittsburgh, PA 15219

Counsel to Franklin Iron & Metal
Corporation & Recycling Center, Inc.

Mark X. Mullin

Haynes and Boone,LLP

2323 Victory Avenue

Suite 700

Dallas, TX 7521

Counsel to KW Metals Acquisition LLC

Cory J. Kerger

Wilson, Elser, Moskowitz, Edelman &
Dicker

55 W. Monroe Street, Suite 3800

Chicago, IL 60603

Counsel to Michael Rosenberg and Philip
Rosenberg
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James F. Mangan

Koff, Mangan, Vullo & Gartley, PC
179 S. Wyoming Ave.

Kingston, PA 18704

Counsel to Louis Cohen & Son, Inc.

Alan B. Patzik

Patzik, Frank & Samotny Ltd

150 South Wacker Drive

Suite 1500

Chicago, IL 60606

Counsel for Debtor SGK Ventures, LLC

Steven M. Prebish

Patzik, Frank & Samotny Ltd

150 South Wacker Drive

Suite 1500

Chicago, IL 60606

Counsel for Debtor SGK Ventures, LLC

Charles Kelly

Saul Ewing LLP

One PPG Place

Suite 3010

Pittsburgh, PA 15222

Counsel for Debtor SGK Ventures, LLC

Bruce White

Barnes & Thornburg LLP

One North Wacker Drive

Suite 4400

Chicago, IL 60606

Counsel for Debtor SGK Ventures, LLC

ASM Capital, L.P.
7600 Jericho Turnpike, Suite 302
Woodbury, NY 11797

Claims Recovery Group LLC
92 Union Avenue
Cresskill, NJ 07626

Contrarian Funds, LLC

411 West Putnam Ave., Ste. 425
Greenwich, CT 06830
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DACA VILLC
1565 Hotel Circle S, #310
San Diego, CA 92108

Fair Harbor Capital LLC
PO Box 237037
New York, NY 10023

Hain Capital Group, LLC
301 Route 17

7th Floor

Rutherford, NJ 07070

Liquidity Solutions, Inc.
One University Plaza
Suite 312

Hackensack, NJ 07601

Rust Omni

5955 DeSoto Ave

Suite 100

Woodland Hills, CA 91367

Sonar Credit Partners 111, LLC
200 Business Park Drive

Suite 201

Armonk, NY 10504

TR Capital Management, LLC
PO BOX 633
Woodmere, NY 11598

Tannor Partners Credit Fund, LP
150 Grand Street, Suite 401
White Plains, NY 10601

Emily A. Shupe

Rathje & Woodward, LLC

300 East Roosevelt Road, Suite 300
Wheaton, IL 60187

Counsel for Cronimet Holdings, Inc., John
D. Joyce and Edward J. Newman
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CRT Special Investments LLC
262 Harbor Drive
Stamford, CT 06902
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) Chapter 11
)
SGK VENTURES, LLC ) Case No. 13-37603
(f/k/a Keywell L.L.C.), )
) Honorable Eugene R. Wedoff
Debtor. )
) Hearing Date: October 29, 2014 at 9:30
) a.m. (Prevailing Central Time)
)
)
)

SGK VENTURES, LLC LIQUIDATING TRUST’S MOTION TO
AMEND LIQUIDATING TRUST AGREEMENT

SGK Ventures, LLC Liquidating Trust (the “Trust”) hereby moves this Court (this
“Motion”) for entry of an order permitting the Trust to enter into the Amended and Restated

SGK Ventures, LLC Liquidating Trust Agreement (the “Amended Trust Agreement”), a copy of

which is attached hereto as Exhibit A. A redline reflecting the proposed changes made in the
Amended Trust Agreement is attached hereto as Exhibit B. In support of this Motion, the Trust
respectfully states as follows:
I. Background

1. On September 24, 2013, the above-captioned debtor (the “Debtor”) filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code.'

2. There has not been a trustee appointed in this Chapter 11 Case. On October 3,

2013, the Office of the United States Trustee appointed an official committee of unsecured

: Capitalized but undefined terms shall have the meanings ascribed to them in Second Amended Plan of Liquidation
of the Official Committee of Unsecured Creditors of SGK Ventures, LLC (as amended, supplemented, and/or
modified, the “Plan”).

{5178919:3}
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creditors (the “Committee”) [Docket No. 52; as amended by Docket Nos. 128 and 632]. On
November 5, 2013, the Court authorized the Committee’s retention of Alvarez & Marsal North
America, LLC (“A&M?”) as financial advisor [Docket No. 184].

3. On September 3, 2013, the Court entered that certain Order Confirming

Committee’s Plan of Liquidation [Docket No. 853] (the “Confirmation Order”). The Plan went

effective on October 21, 2014 (the “Effective Date”) upon the execution of the Trust Agreement
(as defined below).

4. Prior to the Effective Date, the Debtor operated its business as a debtor in
possession in accordance with 11 U.S.C. §§ 1107 and 1108. On the Effective Date, all of the
Debtor’s assets other than the Frewsburg Assets were transferred to the Trust pursuant to the
Plan.

5. A copy of the Plan, including the Plan Supplement, was attached to the
Confirmation Order as Exhibit A. The SGK Ventures, LLC Liquidating Trust Agreement (the

“Trust Agreement”) was included as Exhibit 1 to the Plan Supplement, which contemplates

Kelly Beaudin Stapleton (the “Trustee” or “Ms. Stapleton”) acting as the initial liquidating
trustee. Ms. Stapleton is employed by A&M.

6. The Plan Supplement was incorporated into and made a part of the Plan as if set
forth therein. (Plan at §§ 1.2.3, 4.1, 10.11.) Pursuant to Section 10.1 of the Plan, subject to the
restrictions set forth in 11 U.S.C. § 1127, the Committee reserved the right to alter, amend, or
modify the Plan before the Effective Date. (/d. at § 10.1.) Holders of impaired Claims who were
entitled to vote on the Plan are “deemed to have accepted the Plan, as altered, amended, or
modified, if the proposed alteration, amendment, or modification does not materially and

adversely change the treatment of the Claim or such Holder.” (/d.)

{5178919:3} 2
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7. Due to an administrative oversight, A&M’s general counsel did not review the
Trust Agreement and provide comments to the Committee prior to entry of the Confirmation
Order. A&M subsequently requested that several changes reflected in the redline attached hereto
as Exhibit B be made to the Trust Agreement. While not objecting to the changes in the
Amended Trust Agreement, the Committee and the Debtor advised A&M that Court approval
should be sought. At the same time, none of the parties wanted to further delay the Effective
Date.

8. So as to cause the Plan to go effective without further delay, the Committee, the
Debtor, and the Trustee agreed that they would execute the Trust Agreement, with the following
procedural modification:

11.1 Initial Amendment. Within seven (7) days following the Effective Date,

the Liquidating Trust’s counsel shall file a motion with the Bankruptcy Court

seeking approval for the amendments to this Liquidating Trust Agreement set

forth on Annex A hereto (the “Proposed Amendments™). Should the Bankruptcy

Court fail to issue an order approving the Proposed Amendments within twenty-

one (21) days following the filing of the related motion, for any reason, the

Liquidating Trustee may resign upon thirty (30) days written notice to the

Advisory Committee and the Advisory Committee shall immediately petition the
Bankruptcy Court with a proposed replacement.

9. On the Effective Date, the Committee, the Debtor, and the Trustee, executed this
modified version of the Trust Agreement, which included the aforementioned Section 11.1 and
which had attached the proposed Amended Trust Agreement. A copy of the fully-executed Trust
Agreement is attached hereto as Exhibit C.

10. Thus, the Trust now moves this Court for entry of an order permitting the Trust to
enter into the Amended Trust Agreement.

11. This Court has retained jurisdiction over certain issues relating to the Chapter 11
Case and the implementation of the Plan, including issues relating to the Trust Agreement,

pursuant to Article IX of the Plan and Paragraph 14 of the Confirmation Order.

{5178919:3} 3
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I1. Argument

12. A&M has made clear that the proposed changes set forth in the Amended Trust
Agreement are important to A&M, which has indicated that it may consider instructing Ms.
Stapleton to resign as the Trustee if the terms of the Amended Trust Agreement are not adopted.

13. While certain of the proposed terms are substantive, the Trust does not believe
such changes have a meaningful economic impact on the Trust’s beneficiaries. Moreover, the
Trust believes that it is exceedingly important to retain Ms. Stapleton as the liquidating trustee,
which will benefit all Trust beneficiaries as it will allow the Trust to preserve Ms. Stapleton’s
and A&M’s knowledge of the Chapter 11 Case, including their significant involvement in the
NewKey Action. Further, retaining Ms. Stapleton will enable the Trust to preserve the valuable
expertise and experience of A&M and Ms. Stapleton, a former United States Trustee. Balancing
all of these factors, the Trust decided that it would be in its best interest to seek Court approval of
the Amended Trust Agreement.

14. In summary, the proposed substantive changes reflected in the Amended Trust
Agreement are as follows:

a. Section 2.4: Revised to elaborate on the Trustee’s powers to retain and
rely upon professionals, including expressly (i) authorizing the Trustee to
indemnify its agents, professionals, and employees, (ii) limiting the
Trustee’s responsibility for the misconduct of its agents, professionals, and
employees, (iii) stating that the Trustee’s professionals need not be
“disinterested” as that term is defined in the Bankruptcy Code, which
professionals may include A&M as well as counsel, interim management,
and financial advisors of the Debtor or the Committee and their
employees, independent contractors, and agents, (iv) directing the Trustee
to utilize A&M and its affiliates and personnel as professionals
notwithstanding that the Trustee may benefit (directly or indirectly) from
the compensation paid to related parties or that other persons or entities
may be available to provide the same or similar work at similar or more

competitive prices, (v) and releasing the Trustee, A&M, and A&M’s
affiliates from any claims of conflict of interest or breach of fiduciary duty

{5178919:3} 4
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or any other claims arising out of the appointment of any person in
accordance with this provision.

b. Section 4.2(b): Revised to state that the Trustee and the Advisory
Committee may consult with their legal counsel, and any advice or
opinion of such counsel, accountants, or other professional advisors shall
constitute full and complete authorization and protection in respect of any
action taken or not taken by them in good faith and in accordance with
such advice. Notwithstanding such authority, the Trustee and the
Advisory Committee shall not be under any obligation to consult with
their attorneys, accountants, financial advisors, and agents, and their
determination not to do so shall not result in the imposition of liability on
the Trustee or the Advisory Committee, except to the extent such
determination is based on willful misconduct, gross negligence, or fraud.

c. Section 4.4(e): Added to confirm that the Trustee shall have no liability
for any act or omission taken which has been approved or directed by the
Advisory Committee.

d. Section 4.3: Revised to expand the definition of “Indemnified Parties™ to

include A&M and its affiliates and the officers, employees, and agents of
A&M and its affiliates. The Indemnified Parties shall not be liable to the
Trust except for liability arising primarily and directly from their own acts
as shall constitute such Indemnified Party’s own willful misconduct,
fraud, or gross negligence. This section is also revised to expand the
scope of the indemnification and to further exculpate the Indemnified
Parties and limit their liabilities. More specifically, the Indemnified
Parties shall be defended, held harmless, and indemnified against any and
all losses arising out of acts or omissions with respect to the
implementation or administration of the Trust or the Plan or the discharge
of their duties thereunder or any agreement between such Indemnified
Parties and the Trust or the Trustee.

e. Section 9.1: Revised to allow the Trustee to resign without the need for a
Bankruptcy Court order, so long as the Trustee provides not less than
thirty days’ prior written notice to the Bankruptcy Court and the Advisory
Committee.

15.  Despite the scope and purpose of the proposed changes to the Trust Agreement, it
is not believed that the Trust is required to obtain this Court’s permission before entering into the
Amended Trust Agreement because none of the proposed changes constitute alterations,
amendments, or modifications that would materially and adversely change the treatment of any

Claims or any Holders of such Claims. (See Plan at § 10.1.) More specifically, none of the

{5178919:3} 5
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proposed changes will have any substantive impact on the overall economics of the Trust and are
better classified as changes that are conditions under which A&M will allow the Ms. Stapleton to
serve as the Trustee.

16. Nevertheless, out of an abundance of caution, because A&M’s proposed changes
are substantive to an extent, the Trust requests an order from this Court expressly allowing the
Trust to enter into the Amended Trust Agreement. Furthermore, the Trust’s filing of this Motion
provides notice of the proposed changes to all interested parties, including this Court and the
United States Trustee, who the Trust understands are particularly sensitive to issues relating to
terms of employment and indemnification.

17. Given Ms. Stapleton’s qualifications and her familiarly with this Chapter 11 Case,
as well as A&M’s qualifications and expertise, the Trust believes that the proposed changes in
the Amended Trust Agreement do not warrant taking the risk that Ms. Stapleton would resign as
the Trustee. Moreover, any additional costs that arguably might be imposed by the proposed
changes are significantly less than the costs to the Trust of not retaining Ms. Stapleton as a result
of the replacement liquidating trustee’s “getting up to speed” costs. Additionally, there is no
guaranty that any proposed successor liquidating trustee would not condition his or her retention
on the Trust agreeing to make similar modifications to the Trust Agreement as those requested
by A&M.

18. Consequently, on balance, in light of the importance of retaining Ms. Stapleton
and utilizing Ms. Stapleton’s and A&M’s vast resources and experience, the Trust believes that
agreeing to make A&M’s proposed changes in the Amended Trust Agreement are necessary to

successfully administer the Trust.

{5178919:3} 6
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19. Therefore, the Trust respectfully requests that this Court enter an order
authorizing the Trust to enter into the Amended Trust Agreement.

No Prior Request

20. No prior motion for the relief requested herein has been made to this or any other
court.
Notice
21. Notice of this Motion has been served as set forth in the foregoing Certificate of
Service attached to the Notice of Motion. In light of the nature of the relief requested herein, the
Trust submits that no other or further notice need be provided.

[Remainder of page intentionally left blank]

{5178919:3} 7
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WHEREFORE, the Trust respectfully requests that this Court: (i) grant the Motion and

enter an order substantially similar to the proposed order submitted with this Motion; and

(i1) grant such other and further relief as this Court deems appropriate.

Dated: October 23, 2014

{5178919:3}

/s/ David A. Agay

David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
McDONALD HOPKINS LLC

300 North LaSalle Street, Suite 2100
Chicago, Illinois 60654

Telephone: (312) 280-0111

Facsimile: (312) 280-8232
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharfl@mcdonaldhopkins.com

Counsel to the SGK Ventures,
LLC Liquidating Trust


mailto:dagay@mcdonaldhopkins.com
mailto:smalloy@mcdonaldhopkins.com
mailto:jgadharf@mcdonaldhopkins.com

Case 13-37603 Doc 877-1 Filed 10/23/14 Entered 10/23/14 15:58:23 Desc Exhibit
A Pagelof 25

EXHIBIT A




Case 13-37603 Doc 877-1 Filed 10/23/14 Entered 10/23/14 15:58:23 Desc Exhibit
A Page 2 of 25

AMENDED AND RESTATED SGK VENTURES, LLC LIQUIDATING TRUST
AGREEMENT

Dated as of ,2014

{5178442:2}
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SGK VENTURES, LLC LIQUIDATING TRUST AGREEMENT

This Amended and Restated Liquidating Trust Agreement (this “Agreement”) amends
and restates that certain Liquidating Trust Agreement is executed as of , 2014, by
and among Kelly Stapleton (a Managing Director with Alvarez & Marsal North America, LLC,
as initial liquidating trustee under this Agreement (the initial liquidating trustee or any successor,
the “Liquidating Trustee); the Official Committee of Unsecured Creditors duly appointed for
the Chapter 11 Case (as defined below) (the “Committee”); and SGK Ventures, LLC (f/k/a
Keywell L.L.C.) (the “Debtor”). Except as otherwise defined in this Agreement, and except as
the context requires otherwise, the capitalized terms in this Agreement shall have the meaning
ascribed to them in the Second Amended Plan of Liquidation of the Official Committee of
Unsecured Creditors of SGK Ventures, LLC, dated as of August 27, 2014 (as amended, modified
or supplemented, the “Plan”). This trust may also be referred to as the “SGK Ventures
Liquidating Trust” or by employing words of similar meaning.

RECITALS

WHEREAS, on September 24, 2013 (the “Petition Date”), the Debtor filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”)
in United States Bankruptcy Court for the Northern District of Illinois (the “Bankruptcy Court”),
thereby commencing Case No. 13-37603 (the “Chapter 11 Case”);

WHEREAS, on October 3, 2013, the Committee was appointed and authorized to act as
a representative of the unsecured creditors. The Committee is the proponent of the Plan;

WHEREAS, this Agreement is entered into in accordance with, and to facilitate the
implementation and execution of, the Plan;

WHEREAS, on September 3, 2014, the Bankruptcy Court entered an order confirming
the Plan (the “Confirmation Order”). A copy of the Plan and the Confirmation Order are
attached hereto as Exhibits A and B, respectively;

WHEREAS, on the Effective Date, the Plan provides that all rights, title, and interests of
the Debtor and the Debtor’s Estate in and to the Liquidating Trust Assets shall become and
comprise the liquidating estate of the Debtor subject to a liquidating trust. The Plan further
provides that the Liquidating Trust Assets shall be administered through a liquidating trust
established pursuant to the Plan. The Plan authorizes and appoints the Liquidating Trustee to
receive, hold, administer, and distribute the Liquidating Trust Assets for the benefit of the
Beneficiaries (as defined below) and their successors and assigns as permitted for under the Plan
and this Agreement;

WHEREAS, the Liquidating Trust Assets include all of the Debtor’s Assets as of the
Effective Date of the Plan other than the Frewsburg Assets. The Plan provides that the
Frewsburg Assets shall be liquated by the Frewsburg Administrator and the proceeds of such
liquidation, if any, shall be transferred to the Liquidating Trust and thereafter become
Liquidating Trust Assets; and
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Debtor, the Committee and the Liquidating Trustee agree
as follows:

ARTICLE I:
CREATION AND PURPOSE

1.1 Creation. The Debtor and the Committee, pursuant to the terms of the Plan,
hereby establish a liquidating trust (the “Liquidating Trust”) to hold, administer, liquidate, and
distribute Liquidating Trust Assets and all proceeds and profits therefrom, which are hereby
granted to and deposited with the Liquidating Trustee. The Liquidating Trustee accepts the
Liquidating Trust Assets and shall hold the same in trust and shall administer such assets as
provided under the Plan and this Agreement.

1.2 Purpose. The Liquidating Trust shall be established solely for the purpose of
holding, administering, and liquidating the Liquidating Trust Assets in accordance with Treasury
Regulation Section 301.7701-4(d), all pursuant to the provisions of the Plan, with no objective to
continue to or engage in the conduct of a trade or business. The purpose of this Agreement is to
set forth the rights, powers, and duties of the Liquidating Trustee in receiving, holding,
liquidating, and administering the Liquidating Trust Assets as provided in this Agreement and in
the Plan. This Agreement also will set forth the rights, powers, and duties of the Advisory
Committee, as defined below, in providing guidance to the Liquidating Trustee with respect to
certain aspects of the Liquidating Trust.

1.3 Beneficiaries. All holders of Allowed General Unsecured Claims and, until such
Claims are satisfied, the holders of other Allowed Claims to be paid by the Liquidating Trust
under the Plan, are the beneficiaries of the Liquidating Trust (each is referred to as a
“Beneficiary” and together the “Beneficiaries™). The interest and priority of each Beneficiary
shall be as provided in the Plan.

ARTICLE II:
LIQUIDATING TRUSTEE

2.1 Appointment. On the Effective Date of the Plan, pursuant to the Confirmation
Order, the Liquidating Trustee shall be appointed and authorized to act as the Liquidating
Trustee under this Agreement, and by signing this Agreement, the Liquidating Trustee accepts
such appointment all in accordance with the terms of this Agreement and the Plan.

2.2 Duties and Powers of the Liquidating Trustee. The Liquidating Trustee shall
have the following duties and powers with respect to the Liquidating Trust:

(a) employ and pay professionals to assist in administration of the Liquidating

Trust;

(b) receive, hold, deposit, and invest funds of the Liquidating Trust;

(c) open any accounts necessary to maintain and distribute funds in the
Liquidating Trust;
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(d)  pay any fees, costs, and expenses of administering the Liquidating Trust;
(e) establish and maintain the Disputed Claims Reserve and the Cash Reserve;

® liquidate and administer assets of the Liquidating Trust, including, but not
limited to, enforcing Causes of Action of the Liquidating Trust and collecting amounts
due with respect to such Causes of Action;

(2) compromise, settle or abandon any Causes of Action of the Liquidating
Trust as authorized under the Plan and this Agreement;

(h) liquidate and administer claims against the Liquidating Trust;

(1) calculate and implement distributions from the Liquidating Trust in
accordance with the Plan and this Agreement;

) maintain a list of holders of Allowed General Unsecured Claims;

(k) report to the Beneficiaries of the Liquidating Trust by filing the reports
required in Section 4.3.5 of the Plan;

Q) utilize Liquidating Trust Assets to pay premiums for any insurance
policies that the Liquidating Trustee deems necessary, in his/her sole discretion, to insure
the assets of the Liquidating Trust against loss and/or to insure the Liquidating Trustee
and Advisory Committee against liability with respect to third persons;

(m) file any necessary tax returns and utilize Liquidating Trust Assets to pay
any necessary taxes;

(n) take such actions that are necessary to dissolve the Liquidating Trust in
accordance with Article X of this Agreement; and

(o) such other powers that are necessary and appropriate to administer the
Liquidating Trust as contemplated under the Plan and this Agreement.

2.3 Consent of Advisory Committee. The Liquidating Trustee shall obtain the
approval of the Advisory Committee before doing any of the following:

(a) selling or liquidating non-Cash Liquidating Trust Assets for greater than
$250,000;

(b) settling, compromising, abandoning, or withdrawing any Cause of Action
with face value greater than $100,000; and

(©) settling or compromising any Disputed Claims with face value greater
than $50,000 for an Administrative Claim, Priority Tax Claim or Other Priority Claim, or
greater than $100,000 for a General Unsecured Claim.

24  Compensation; Retention of Trustee Professionals. The Liquidating Trustee
shall be compensated at a rate of $725 per hour, without further order of the Bankruptcy Court,
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for services rendered to or on behalf of the Liquidating Trust. The Liquidating Trustee also shall
be reimbursed, without further order of the Bankruptcy Court, for all reasonable out-of-pocket
fees, costs, and expenses in acting under the Plan and this Agreement, including, but not limited
to, reimbursement of its reasonable attorneys’ and other professionals’ fees subject to the
provisions below.

The Liquidating Trustee is empowered_from available funds (as set forth in Article VIII
hereof): (a)to elect, appoint, engage, retain and employ any persons as professionals and
advisors (“Trustee Professionals™) in one or more capacities as is reasonably necessary to enable
the Liquidating Trustee to implement this Agreement and the Plan or to assist the Liquidating
Trustee in performing its duties hereunder; (b) to pay fees to and to reimburse the expenses of
those employees, agents or independent contractors elected, appointed, engaged, retained or
employed by the Liquidating Trustee; (c)to indemnify the Liquidating Trustee’s agents,
professionals and employees from any loss (including reasonable attorneys’ fees) incurred in
connection with the execution and implementation of the Plan or their duties to the Liquidating
Trust and/or the Liquidating Trustee other than a loss due to the indemnified party’s willful
misconduct, gross negligence, or fraud; and (d) to prescribe the titles, powers and duties, terms
of service and other terms and conditions of the election, appointment, engagement, retention, or
employment of such persons as are reasonable and appropriate. The Liquidating Trustee shall
not be responsible for the misconduct of those appointed, engaged, retained, or employed by the
Liquidating Trustee with due care.

Such persons so retained need not be “disinterested” as that term is defined in the
Bankruptcy Code and may include, without limitation, A&M, counsel, interim management and
financial advisors of the Debtors and of the Committee as well as employees, independent
contractors or agents of the Debtors, the Committee or A&M.

The Liquidating Trustee is hereby expressly directed to utilize A&M, its affiliates and
personnel as Trustee Professionals (rather than utilizing other similarly situated or available
personnel or professional services firms) notwithstanding that (a) the Liquidating Trustee may
benefit (directly or indirectly) from the compensation paid to such A&M related parties and
(b) other persons or entities may be available to provide the same or similar work at similar or
more competitive prices. The terms of A&M’s engagement by the Liquidating Trustee, on
behalf of the Trust, shall be subject to approval by the Advisory Committee. In no event shall the
Liquidating Trustee, A&M or its Affiliates be subject to a claim of a conflict of interest or breach
of fiduciary duty or any other claim arising as a result of the appointment of any such person in
accordance with this provision.

The Liquidating Trustee shall file quarterly reports with the Bankruptcy Court identifying
payments made by the Liquidating Trust to the Trustee Professionals. Any Beneficiary of the
Liquidating Trust may, in its capacity as unsecured creditor under applicable law, request from
the Liquidating Trustee copies of any non-privileged legal bills of the Trustee Professionals and
may file a motion with the Bankruptcy Court seeking review of the Trustee Professionals’ fees to
the extent the Beneficiary believes an abuse is occurring.

2.5  Liquidating Trustee’s Lien. The Liquidating Trustee shall have a first priority
lien on all assets of the Liquidating Trust to secure payment of his/her compensation and
reimbursement of his/her fees, costs, and expenses. The lien also shall secure the
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indemnification obligation of the Liquidating Trust to the Liquidating Trustee as set forth in
Section 4.3 of this Agreement. The Liquidating Trustee’s lien shall be parri passu with the first
priority lien of the Advisory Committee granted under Section 3.5 of this Agreement.

2.6 Co-Liquidating Trustees or Separate Liquidating Trustees. To meet any legal
requirements of any jurisdiction in which any of the Liquidating Trust Assets may from time to
time be located, the Liquidating Trustee shall have the power to appoint and remove, subject to
the approval of the Advisory Committee, one or more Persons either to act as co-trustee(s)
jointly with the Liquidating Trustee of all or any part of the Liquidating Trust Assets or to act as
separate trustee(s) of all or any part of the Liquidating Trust Assets and to vest in such Person or
Persons, in such capacity, such title to the Liquidating Trust Assets or any part thereof, and such
rights, powers, duties, trusts or obligations as the Liquidating Trustee determines may be
necessary for the Liquidating Trustee to perform his/her duties under this Agreement.

ARTICLE III:
ADVISORY COMMITTEE

3.1 Appointment; Composition. As of the Effective Date, pursuant to the
Confirmation Order, the following are appointed and authorized under Section 4.3.3 of the Plan
to act as the advisory committee for the Liquidating Trust (the “Advisory Committee”™):

e Omnisource Corporation, Attn: Marlene Sloat

e Schupan & Sons, Inc., Attn: Andrew Knowlton

e Ferrous Processing & Trading Co., Attn: Howard Sherman

e Schnitzer Steel Industries, Inc., Attn: Richard Josephson and Debora Diamond-Burt
e SA Recycling LLC, Attn: Dan Navabpour

The Advisory Committee shall have no more than five (5) and no less than three (3)
members. If any member resigns, a replacement shall be appointed pursuant to the procedures
set forth in this Agreement.

3.2 Duties and Powers of the Advisory Committee. The Advisory Committee
shall have the following duties and powers with respect to the Liquidating Trust:

(a) approve certain actions of the Liquidating Trustee as set forth in Section
2.3 of this Agreement;

(b) in the Liquidating Trustee’s discretion, consult with and advise the
Liquidating Trustee on the administration of the Liquidating Trust;

() authorize the appointment of successor Liquidating Trustees and members
of the Advisory Committee as provided in the Plan and this Agreement; and

(d) such other powers as are necessary to fulfill its duties as set forth in this
Agreement.

Except as otherwise authorized under this Agreement, an affirmative vote (which may be
by written consent on notice to all members) from a majority of total Advisory Committee
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members present is necessary for the Advisory Committee to take any action authorized under
the Plan and this Agreement.

3.3 Resignation and Successors. The members of the Advisory Committee may
resign at any time by giving thirty (30) days’ written notice to the Liquidating Trustee and other
members of the Advisory Committee. In the event of a resignation, the remaining members of
the Advisory Committee shall appoint a successor member. To qualify for appointment on the
Advisory Committee, a successor must hold an Allowed General Unsecured Claim and must not
have voted to reject the Plan. A successor member shall be appointed and authorized to act on
the Advisory Committee upon accepting such appointment.

34 Compensation and Expenses. The members of the Advisory Committee shall
be reimbursed, without further order of the Bankruptcy Court, for all actual and necessary
reasonable expenses in acting as a member of the Advisory Committee.

3.5 Lien. The members of the Advisory Committee shall have a first priority lien on
all assets of the Liquidating Trust to secure reimbursement of their expenses. The lien also shall
secure the indemnification obligation of the Liquidating Trust to the members of the Advisory
Committee as set forth in Section 4.3 of this Agreement. The lien shall be pari passu with the
first priority lien of the Liquidating Trustee granted under Section 2.5 of this Agreement.

ARTICLE IV:
CONDUCT OF THE LIQUIDATING TRUSTEE AND ADVISORY COMMITTEE

4.1 Exercise of Duties and Responsibilities. The Liquidating Trustee and the
Advisory Committee shall exercise the rights and powers vested in them under the Plan and this
Agreement, and use the same degree of care and skill in their exercise of such rights and powers
as a prudent person would exercise or use under such circumstances in the administration of such
person’s own affairs, provided, however, that

(a) the duties and obligations of the Liquidating Trustee and the Advisory Committee
shall be determined solely by the express provisions of the Plan and this
Agreement, and they shall not be liable except for the performance of such duties
and obligations as are specifically set forth in the Plan and this Agreement, and no
implied covenants or obligations shall be read into the Plan or this Agreement
against the Liquidating Trustee or the Advisory Committee;

(b) the Liquidating Trustee shall not be liable for any right, duty, or conduct of the
Advisory Committee; and

(©) the Advisory Committee shall not be liable for any right, duty, or conduct of the
Liquidating Trustee.

The provisions of this Section shall apply to any right, conduct, power, duty, or
responsibility of the Liquidating Trustee or the Advisory Committee, as the case may be, under
the Plan or this Agreement. None of the provisions in the Plan or this Agreement shall be
construed to require the Liquidating Trustee or any member of the Advisory Committee to
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expend or risk their own funds or otherwise incur personal financial liability in the performance
of their duties or in the exercise of their rights and powers.

4.2 Reliance on Documents, Statements, etc. The Liquidating Trustee and the
Advisory Committee:

(a) may rely upon, and shall be protected in acting upon, any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent, order, or other
document believed by them to be genuine and to have been signed or presented by
the proper party or parties;

(b) may consult with their legal counsel, and any advice or opinion of their or the
Liquidating Trust’s legal counsel, accountants or other professional advisors shall
be full and complete authorization and protection in respect of any action taken or
not taken by them in good faith and in accordance with such advice or opinion of
counsel. Notwithstanding such authority, the Liquidating Trustee and the
Advisory Committee shall not be under any obligation to consult with their
attorneys, accountants, financial advisors, and agents, and their determination not
to do so shall not result in the imposition of liability on the Liquidating Trustee or
the Advisory Committee, except to the extent such determination is based on
willful misconduct, gross negligence, or fraud;

(c) shall not be liable for any action taken or not taken if in good faith and believed
by them to be authorized or within their discretion or rights or powers under the
Plan and this Agreement;

(d) may exercise any of the rights and powers, or perform any of the duties under the
Plan and this Agreement either directly or through agents or attorneys, and they
shall not be responsible for any misconduct or negligence on the part of any agent
or attorney appointed with due care; and

(e) the Liquidating Trustee shall have no liability for any act or omission taken which
has been approved or directed by the Advisory Committee.

43 Indemnification of the Liquidating Trustee and the Advisory Committee
Exculpation; Limitations on Liability. The Liquidating Trustee and the Advisory Committee
and A&M and their respective affiliates and their and their affiliates respective officers,
employees and agents (the “Indemnified Parties”) shall not be personally liable to the
Liquidating Trust, to any Beneficiary or any other Person (or any predecessor or successor
thereto) for any reason whatsoever, except for such liability arising primarily and directly from
their own acts as shall constitute such Indemnified Party’s own willful misconduct, fraud or
gross negligence. Except as aforesaid, the Indemnified Parties shall be defended, held harmless,
and indemnified from time to time, but solely from the Liquidating Trust Assets, against any and
all losses, claims, costs, expenses, and liabilities to which the Indemnified Parties may be subject
by reason of or arising out of the Indemnified Parties’ acts or omissions or consequences of such
acts or omissions, with respect to the implementation or administration of the Liquidating Trust
or the Plan or the discharge of the duties hereunder or under any agreement between such
Indemnified Parties and the Liquidating Trust and/or Liquidating Trustee. Without limiting the
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generality of the foregoing, the Liquidating Trustee shall have no liability to any Beneficiary on
account of the Liquidating Trustee’s investment or non-investment of any Liquidating Trust
Assets or any losses with respect to any such investments of Liquidating Trust Assets, provided
that such investments are made, or the Liquidating Trustee’s decision not to invest any
Liquidating Trust Assets in any case is made, in accordance with Section 6.4 or otherwise in
accordance with the terms of this Agreement. The Indemnified Parties shall not be obligated to
give any bond or surety or other security for the performance of any of their duties, unless
otherwise ordered by the Bankruptcy Court and, if so ordered, all costs and expenses of
procuring any such bond shall be deemed Liquidating Trust Expenses.

ARTICLE V:
NON-TRANSFERABILITY OF BENEFICIAL INTERESTS; INTERESTS BENEFICIAL
ONLY; NO VOTING RIGHTS; SUCCESSORS

All interests of the Beneficiaries of this Liquidating Trust shall be uncertificated and
non-transferable, except by will, intestate succession, or operation of law. The rights to a
beneficial interest hereunder shall not entitle any Beneficiary to (a)any title in or to the
Liquidating Trust Assets as such (which title is vested in the Liquidating Trustee) or to any right
to call for a partition or division of Liquidating Trust Assets or to require an accounting, other
than as set forth in Section 6.7 of this Agreement, or (b) any voting rights with respect to the
administration of the Liquidating Trust and the actions of the Liquidating Trustee in connection
therewith. This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and permitted assigns hereunder.

ARTICLE VI:
ADMINISTRATION OF THE LIQUIDATING TRUST

6.1 Right to Bring Causes of Action. The Liquidating Trustee shall be deemed a
party in interest for all purposes under the Plan and Bankruptcy Code, including, but not limited
to, filing objections to Claims. The Liquidating Trustee shall have the right to bring or assert any
Cause of Action of the Liquidating Trust. The Liquidating Trustee also shall have the right to
continue to defend or prosecute or commence any case commenced or that could have been
commenced prior to the Effective Date. In any Cause of Action brought by the Liquidating
Trustee, the Liquidating Trustee shall be deemed to represent all of the Beneficiaries of the
Liquidating Trust, and it shall not be necessary to make any Beneficiary a party to such action.

Except as expressly provided in the Plan, no Beneficiary shall have any right to take any
action, in law or equity, on account of the property of the Liquidating Trust.

6.2 Settlement of Causes of Action and Disputed Claims. Confirmation of the
Plan shall constitute authority for the Liquidating Trustee, without further action or order of the
Bankruptcy Court, to settle, compromise, abandon, or dismiss any Cause of Action or Disputed
Claim; provided, however, that the Liquidating Trustee shall first obtain approval of the
Advisory Committee if such approval is required under Section 2.3 of this Agreement. Nothing
in the Plan or this Agreement shall prohibit the Liquidating Trustee from: (a) seeking an order of
the Bankruptcy Court regarding the compromise, settlement, abandonment, or dismissal of any
Cause of Action or Disputed Claim, or (b) dismissing or abandoning any Cause of Action that
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the Liquidating Trustee, in his/her sole and absolute discretion, determines may result in personal
liability for the Liquidating Trustee.

In considering whether to compromise, dismiss, abandon, or settle a Cause of Action or
Disputed Claim (or give approval with respect to such action), the Liquidating Trustee or the
Advisory Committee, as the case may be, shall consider the following factors:

(a) the probability of success in the litigation;

(b) the complexity of litigation;

(©) the expense, inconvenience, and delay necessarily attending the litigation;
(d) the time value of money; and

(e) the difficulties, if any, to be encountered in collecting any judgment.

6.3 Right to File Claims. The Liquidating Trustee may file such proofs of claim
and other papers or take such other actions as may be necessary or appropriate to have the
Causes of Action or other rights of the Liquidating Trust allowed in any judicial proceeding.

6.4  Investment of Moneys. Except as otherwise provided in this Agreement, the
Liquidating Trustee shall hold all moneys of the Liquidating Trust in segregated accounts
established on the books of the Liquidating Trustee (the “Trust Accounts”), and shall invest
moneys in the Trust Accounts in: (a) demand and time deposits (such as certificates of deposit),
(b) other temporary liquid investments (such as U.S. treasury bills), and (c) shares of any
investment company registered under the Federal Investment Company Act of 1940 whose
shares are registered under the Securities Act of 1933 and whose only investments comprise:
(1) obligations issued or guaranteed as to principal and interest by the U.S. government, and thus
constitute direct obligations of the U.S. government, or (ii) obligations issued by state or
municipal governmental bodies, the interest of which is exempt from federal income taxation and
which are rated in the two highest rating categories published by Standard & Poor’s Corporation.

6.5 Fees and Expenses. Subject to the priority of payment established under
Section 8.3 of this Agreement and Article II of the Plan, the Liquidating Trustee shall pay all
fees, costs, and expenses of administering the Liquidating Trust (including, without limitation,
fees and expenses reimbursed to members of the Advisory Committee and any statutory fees)
from the Cash Reserve or other available moneys of the Liquidating Trust, as and when such
fees, costs, and expenses become due and owing.

6.6  Reports to Beneficiaries. As soon as practicable after June 30 and December
31 of each calendar year, the Liquidating Trustee, on behalf of the Liquidating Trust, shall File
with the Bankruptcy Court (and provide to any other party entitled to receive any such report
pursuant to this Agreement) a semi-annual report regarding the administration of property
subject to its ownership and control pursuant to the Plan and this Agreement, distributions made
by it, and other matters relating to the implementation of the Plan; provided, however, that the
filing of any such report is solely to provide centralized access to information and there is no
implication or suggestion that the Bankruptcy Court is supervising the Liquidating Trustee.
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6.7  Books and Records. The Liquidating Trustee shall maintain complete and
accurate records concerning all receipts and distributions to and from the Liquidating Trust,
including, but not limited to, the date and amount of each distribution to the Beneficiaries. The
Beneficiaries shall, upon reasonable notice to the Liquidating Trustee and only during reasonable
business hours, have the right to audit the books, records and accounts relating to the Liquidating
Trust within one (1) year following the end of each calendar year. Any such audit will be
completed within twelve (12) months after its commencement. The auditing Beneficiary shall be
responsible for reimbursing the Liquidating Trustee for any of the Liquidating Trustee’s out-of-
pocket expenses incurred during such audit.

6.8 Compliance with Securities Laws. Under Bankruptcy Code section 1145, the
issuance of interests in a liquidating trust pursuant to a chapter 11 plan is exempt from
registration under the Securities Act of 1933, as amended, and applicable state and local laws
requiring registration or qualification of securities. If the Liquidating Trustee determines, with
the advice of counsel, that the Liquidating Trust is required to comply with the reporting
requirements of the Securities Exchange Act of 1934, as amended, or the Investment Company
Act of 1940, as amended, then the Liquidating Trustee shall take any and all actions to comply
with such reporting requirements and file periodic, current, and other reports in compliance
therewith with the Securities and Exchange Commission.

ARTICLE VII:
TAX MATTERS

7.1 Purpose and Intent of Liquidating Trust. The primary purpose of the
Liquidating Trust is to liquidate the Liquidating Trust Assets in an expeditious and commercially
prudent manner, and all activities of the Liquidating Trustee will be limited to those activities
reasonably necessary to, and consistent with, the accomplishment of that purpose. The
Liquidating Trustee shall make continuing efforts to dispose of the Liquidating Trust Assets and
shall value the Liquidating Trust Assets using consistent standards. There is no intention on the
part of any party in interest to carry on a profit-making business or to unreasonably prolong the
liquidation process.

7.2 Tax Characterization. The Liquidating Trustee shall take or cause to be taken
all reasonable and necessary actions, including without limitation, timely preparation and filing
of required Tax Returns for the Liquidating Trust as a grantor trust pursuant to Treasury
Regulation Section 1.671-4(a), to carry into effect the intent that the Liquidating Trust created by
the Plan and this Agreement qualify as a liquidating trust within the meaning of section
301.7701-4(d) of the Treasury Regulations, and to treat the Beneficiaries of the Liquidating Trust
as the grantor-owners of the Liquidating Trust within the meaning of sections 671 through 678 of
the Internal Revenue Code. In the event the Liquidating Trust shall fail or cease to qualify as a
liquidating trust in accordance with Treasury Regulations Section 301.7701-4(d), the parties to
this Agreement intend that the Liquidating Trustee take such action as he/she shall deem
appropriate to have the Liquidating Trust classified as a partnership for federal tax purposes
under Treasury Regulations Section 301.7701-3 (but not a publicly traded partnership under
Internal Revenue Code Section 7704), including, if necessary, creating or converting it into an
Illinois limited liability partnership or limited liability company. All of the Liquidating Trust’s
income shall be subject to tax on a current basis.
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For all U.S. federal income tax purposes, all parties (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Liquidating
Trust Assets to the Liquidating Trust as (a) a deemed transfer by the Debtor of the Liquidating
Trust Assets directly to the Beneficiaries in full satisfaction of the Beneficiaries’ claims against
and interests in the Debtor and, to the extent Liquidating Trust Assets are allocable to Disputed
Claims, to the Disputed Claims Reserve, followed by (b)the deemed transfer by such
Beneficiaries to the Liquidating Trust of the Liquidating Trust Assets (other than the Liquidating
Trust Assets allocable to the Disputed Claims Reserve) in exchange for interests in the
Liquidating Trust. Accordingly, the Beneficiaries shall be treated for United States federal
income tax purposes as the grantors and owners of their respective share of the Liquidating Trust
Assets (other than Liquidating Trust Assets allocable to the Disputed Claims Reserve). The
foregoing treatment shall also apply, to the extent permitted by applicable law, for all state,
provincial, territorial, and local income tax purposes.

7.3 Tax Reporting. The Liquidating Trustee shall prepare and provide to, or file
with, the appropriate taxing authorities and other parties such notices, tax returns, and other
filings, including all federal, state, and local tax returns for the Liquidating Trust, as may be
required under the Internal Revenue Code, the Plan, or as may be required by applicable law of
other jurisdictions including, if required under applicable law, notices required to report interest
or dividend income (“Tax Reports™). The Liquidating Trustee shall treat the Liquidating Trust as
a grantor trust for U.S. federal income tax purposes pursuant to Treasury Regulation section
1.671-4(a) and in accordance with the Plan. The Liquidating Trustee also will annually send to
each Beneficiary a separate statement regarding the receipts and expenditures of the Liquidating
Trust as relevant for all U.S. federal income tax purposes and will instruct all such Beneficiaries
to use such information in preparing their U.S. federal income tax returns or to forward the
appropriate information to such Beneficiary’s underlying beneficial holders with instructions to
utilize such information in preparing their U.S. federal income tax returns. If additional tax
information is provided at the specific request of a Beneficiary (and not as required by applicable
law), then such Beneficiary shall pay a reasonable fee to the Liquidating Trustee, in an amount to
be then determined by the Liquidating Trustee, together with all costs and expenses incurred by
the Liquidating Trustee in providing such tax information to such Beneficiary. The Liquidating
Trustee shall also file (or cause to be filed) any other statement, return, or disclosure relating to
the Liquidating Trust that is required by any governmental units in the U.S. and elsewhere.

In connection with the Liquidating Trustee’s performance of his/her duties pursuant to
this Section, the Liquidating Trustee may require any Beneficiary to furnish to the Liquidating
Trustee its employer or taxpayer identification number as assigned by the Internal Revenue
Service, together with such other information, returns, or forms as the Liquidating Trustee may
determine are required, and the Liquidating Trustee may condition any distribution of
Liquidating Trust Assets to any Beneficiary upon such receipt of such identification number, any
other information and returns and forms as are required for the Liquidating Trustee to comply
with Internal Revenue Service requirements.

The Liquidating Trustee will, in good faith, value all Liquidating Trust Assets, and shall
make all such values available from time to time, to the extent relevant, and such values shall be
used consistently by all parties to the Liquidating Trust (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) for all U.S. federal income tax purposes.
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Allocations of Liquidating Trust taxable income among the Beneficiaries (other than
taxable income allocable to the Disputed Claims Reserve) shall be determined by reference to the
manner in which an amount of cash representing such taxable income would be distributed (were
such cash permitted to be distributed at such time) if, immediately prior to such deemed
distribution, the Liquidating Trust had distributed all of the Liquidating Trust Assets (valued at
their tax book value, and other than assets allocable to the Disputed Claims Reserve) to the
holders of the interests in the Liquidating Trust, adjusted for prior taxable income and loss and
taking into account all prior and concurrent distributions from the Liquidating Trust. Similarly,
taxable loss of the Liquidating Trust shall be allocated by reference to the manner in which an
economic loss would be borne immediately after a hypothetical liquidating distribution of the
remaining Liquidating Trust Assets. The tax book value of the Liquidating Trust Assets for
purpose of this paragraph shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounting principles prescribed by the Internal Revenue Code, the
applicable Treasury Regulations, and other applicable administrative and judicial authorities and
pronouncements.

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the
contrary (including the receipt by the Liquidating Trustee of a private letter ruling if the
Liquidating Trustee so requests one, or the receipt of an adverse determination by the IRS upon
audit if not contested by the Liquidating Trustee), the Liquidating Trustee shall (a) timely elect to
treat any Disputed Claims Reserve as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9, and (b)to the extent permitted by applicable law, report
consistently with the foregoing for state and local income tax purposes. All parties (including
the Liquidating Trustee, the Debtor, and the Beneficiaries) shall report for U.S. federal, state, and
local income tax purposes consistently with the foregoing.

The Liquidating Trustee shall be responsible for payment, out of the Liquidating Trust
Assets, of any U.S., local, or foreign taxes imposed on the Liquidating Trust or the Liquidating
Trust Assets, including the Disputed Claims Reserve. In the event, and to the extent, any Cash
retained on account of Disputed Claims in the Disputed Claims Reserve is insufficient to pay the
portion of any such U.S., local, or foreign taxes attributable to the taxable income arising from
the assets allocable to, or retained on account of, Disputed Claims, such U.S., local, or foreign
taxes shall be (a) reimbursed from any subsequent Cash amounts retained on account of Disputed
Claims, or (b) to the extent such Disputed Claims have subsequently been resolved, deducted
from any amounts otherwise distributable by the Liquidating Trustee as a result of the resolution
of such Disputed Claims.

The Liquidating Trustee may request an expedited determination of taxes of the
Liquidating Trust, including the Disputed Claims Reserve, or the Debtor under Bankruptcy Code
section 505(b) for all tax returns filed for, or on behalf of, the Liquidating Trust or the Debtor for
all taxable periods through the dissolution of the Liquidating Trust.

7.4  Compliance with Tax Withholding Requirements. In connection with making
distributions under the Plan and this Agreement, the Liquidating Trustee shall comply with all
tax withholding and reporting requirements imposed on him/her by any governmental unit, and
all distributions pursuant to the Plan and this Agreement shall be subject to such withholding and
reporting requirements. Any property so withheld will then be paid by the Liquidating Trust to
the appropriate authority. The Liquidating Trustee may withhold the entire distribution due any
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Beneficiary until such time as such Beneficiary provides the necessary information to comply
with any withholding requirements of any governmental unit, including an IRS Form W-9
containing its, his, or her employer or taxpayer identification number as assigned by the Internal
Revenue Service, or, in the case of Beneficiaries that are not U.S. persons for federal income tax
purposes, certification of foreign status on IRS Form W-8BEN, W-81MY or W-8ECI. If the
Liquidating Trustee requests information necessary to comply with any tax withholding or
reporting requirements of any governmental unit of any Beneficiary by certified mail and (i) does
not receive a response to such request within sixty (60) days, sends a second request by certified
mail and again receives no response within sixty (60) days or (ii) the request is returned to the
Liquidating Trustee as undeliverable and the Liquidating Trustee is unable to determine a correct
address after reasonable efforts, then no further distributions shall be made to such Beneficiary
unless the Liquidating Trustee is notified in writing within six (6) months after the date that the
initial request was sent of such Beneficiary’s necessary information (subject to the Liquidating
Trustee’s right to require supporting documents evidencing that the necessary information is that
of the rightful Beneficiary), in which case all currently due missed distributions shall be made to
such Beneficiary on the next Periodic Distribution Date (as defined below) subject to such
withholding and reporting requirements, and shall not be supplemented with any interest,
dividends or other accruals of any kind. If the Liquidating Trustee does not receive notice of a
Beneficiary’s necessary information within six (6) months after the date of the initial request,
then all distributions to the Beneficiary that has not provided the information necessary to
comply with any tax withholding and reporting requirements of any governmental unit may be
treated as an unclaimed distribution in accordance with Section 8.8 below or the amount required
to be withheld may be so withheld and turned over to the applicable authority.

ARTICLE VIII:
APPLICATION AND PRIORITY OF DISTRIBUTION OF LIQUIDATING TRUST
FUNDS

8.1 Money Held in Trust. All moneys and other assets that the Liquidating Trustee
receives under this Agreement, until used or applied as provided in this Agreement, shall be held
in trust for the purposes for which they were received. The Liquidating Trustee shall not be
obligated to pay interest on any moneys that it receives under this Agreement. However, except
as otherwise provided in this Agreement, the Liquidating Trustee shall promptly invest moneys
of the Liquidating Trust as provided in Section 6.4 of this Agreement.

8.2  Right to Receive Distributions from the Liquidating Trust. The amount of
each Beneficiary’s Allowed Claim shall represent such person’s right to receive distributions
from the Liquidating Trust in accordance with the priorities set forth in the Plan and this
Agreement.

Prior to distribution of any portion of the Liquidating Trust Assets to any Beneficiary, the
Liquidating Trustee shall first

(a) reserve for or pay to any taxing authorities, as necessary, any taxes of the
Liquidating Trust;

(b) reserve for or pay to the Office of the U.S. Trustee any statutory fees incurred for
the Debtor’s Estate after the Effective Date, as may be required;
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(c) reserve for or pay to the Liquidating Trustee’s professionals for services rendered
and expenses incurred,

(d) reserve for or pay to the Liquidating Trustee’s compensation and reasonable and
necessary expenses incurred in fulfilling the Liquidating Trustee’s obligations set
forth in the Plan and in this Agreement;

(e) reserve for or pay any additional expenses incurred in fulfilling the obligations of
the Liquidating Trustee set forth in the Plan and in this Agreement and not
specifically identified in this Section 8.2; and

® establish a Disputed Claims Reserve and a sufficient Cash Reserve.

8.3 Priority of Payment from the Liquidating Trust. After providing for the
reserves set forth in Section 8.2 hereof, all proceeds from assets of the Liquidating Trust shall be
distributed according to the priorities set forth in the Plan. Generally, Allowed priority and
administrative claims will be paid in full, Convenience Class Claims will be paid 62 cents on the
dollar, and Allowed General Unsecured Claims will receive a Pro Rata share of remaining funds.
Disputed NewKey Claims will be reserved for with a separate Cash reserve and treated pursuant
to the Plan and under the terms of the escrow agreement filed with the Plan Supplement.

8.4  Distribution Dates. Distributions will be made by the Liquidating Trustee or a
Third Party Disbursing Agent pursuant to the terms of the Plan.

8.5  Interim Distributions. On each applicable Distribution Date, the Liquidating
Trustee will distribute the Net Available Cash in accordance with the Plan and this Agreement.
A Distribution Date must occur at least once every six (6) months after the Initial Distribution
Date, if any amounts are available for distribution on such date.

8.6  Final Distribution. Upon liquidating the Liquidating Trust, and after payment
of all fees, costs, and expenses of administration of the Liquidating Trust, the Liquidating
Trustee shall make a final distribution of funds to the Beneficiaries (the “Final Distribution™) in
accordance with the Plan and this Agreement. The Liquidating Trustee shall have no obligation
to invest funds of the Liquidating Trust from and after the date of Final Distribution.

8.7  Disputed Claims. Prior to making any distributions under the Plan, the
Liquidating Trustee shall establish a reserve for the benefit of holders of Disputed Claims (the
“Disputed Claims Reserve”). The Liquidating Trustee shall distribute to and maintain in the
Disputed Claims Reserve cash that would otherwise be distributable to holders of Disputed
Claims, assuming such Disputed Claims would be allowed in the Face Amount of such Claims.
In determining the Face Amount of Disputed Claims in accordance with the Plan, the
Liquidating Trustee may rely on the Debtor’s estimates as to Disputed Claims and will have no
liability therefore in the absence of bad faith or gross negligence. As Disputed Claims are
resolved, the Liquidating Trustee shall make adjustments to the Disputed Claims Reserve.
Except as otherwise agreed by the relevant parties, the Liquidating Trustee shall not be required
to (a) make any partial payments or partial distributions on account of a Disputed Claim until all
such disputes in connection with such Disputed Claim have been resolved by settlement or Final
Order or (b) make any distributions on account of an Allowed Claim of any Beneficiary that
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holds both an Allowed Claim and a Disputed Claim, unless and until all objections to the
Disputed Claim have been resolved by settlement or Final Order.

The distributions held or received by the Liquidating Trustee on account of the Disputed
Claims Reserve, along with any Cash Investment Yield held in the Disputed Claims Reserve,
shall (a) be deposited in a segregated bank account in the name of the Liquidating Trustee for the
benefit of holders of Allowed Claims and Disputed Claims that become Allowed Claims, (b) be
accounted for separately, and (c) not constitute property of the Debtor. The Liquidating Trustee
shall invest Cash held in the Disputed Claims Reserve in a manner consistent with this
Agreement.

On the first Distribution Date that is at least thirty (30) days after a Disputed Claim
becomes an Allowed Claim, the Liquidating Trustee shall (a) distribute to the holder of such
Allowed Claim any property in the Disputed Claims Reserve that would have been distributed to
such holder on the Distribution Dates on which distributions previously were made to holders if
the Allowed Claim in issue had been an Allowed Claim on such earlier Distribution Dates; and
(b) distribute any remaining property held in the Disputed Claim Reserve on account of any
resolved Disputed Claim in accordance with the Plan and this Agreement.

After Final Orders have been entered as to all Disputed Claims, or other final resolution
has been reached with respect to all Disputed Claims, any remaining property held in the
Disputed Claims Reserve will return to the Liquidating Trust and be distributed in accordance
with the Plan and this Agreement.

8.8  Unclaimed and Undeliverable Distributions. Subject to Article V hereof, the
Liquidating Trustee shall treat unclaimed and undeliverable distributions in accordance with
Article VI of the Plan.

8.9 Delivery of Distributions.

(a) Distribution Record Date. The Liquidating Trustee shall not have any
obligation to recognize any transfer of any Claim until the record holder of such claim has
provided notice to the Liquidating Trustee of such transfer.

(b) De Minimis Distributions. The Liquidating Trustee shall not be required to
make any interim distributions in an amount less than $100 provided that any such payments
shall be withheld until the Final Distribution. Notwithstanding anything herein to the contrary,
the Liquidating Trustee shall not be required to make any final distributions in an amount less
than $25.

(c) Provision of Tax Identification Number. If the Liquidating Trustee requests a
tax identification number or other necessary tax information from any Beneficiary and does not
receive such information, then the Liquidating Trustee may withhold payment of distributions to
such Beneficiary unless and until the Liquidating Trustee is provided such information in
writing, in which case all currently due missed distributions shall be made to such Beneficiary on
the next Distribution Date (but shall not be supplemented with any interest, dividends or other
accruals of any kind). If the Liquidating Trustee does not receive notice of a Beneficiary’s tax
identification number prior to the Final Distribution Date, then all distributions that would have
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been made to the Beneficiary shall be treated as undeliverable or unclaimed property in
accordance with Section 8.8.

8.10 Third Party Disbursing Agent. The Liquidating Trustee may employ, in
his/her sole discretion, a Third Party Disbursing Agent to make all distributions, and to otherwise
perform all necessary action related to such distributions, required under the Plan and this
Agreement.

ARTICLE IX:
RESIGNATION AND REMOVAL OF THE LIQUIDATING TRUSTEE

9.1 Resignation. The Liquidating Trustee may resign by giving not less than thirty
(30) days’ prior written notice thereof to the Bankruptcy Court and the Advisory Committee.
The Advisory Committee through counsel for the Liquidating Trustee may petition the
Bankruptcy Court for the appointment of a successor Liquidating Trustee. In either case, the
resignation shall be effective upon the earlier of (a) the successor Liquidating Trustee accepting
his/her appointment as Liquidating Trustee under this Agreement or (b) thirty (30) days from the
date of the noticed of described above.

9.2 Successor Liquidating Trustee. Any successor Liquidating Trustee, however
appointed, shall execute and deliver to the resigning Liquidating Trustee a written instrument
accepting such appointment, and thereafter, such successor Liquidating Trustee, without further
act, shall become vested with all the estates, properties, rights, powers, and duties of the
resigning or removed Liquidating Trustee.

ARTICLE X:
TERMINATION AND DISCHARGE

10.1 Termination. The Liquidating Trust shall terminate on the earliest of the
following dates:

(a) the date that the Liquidating Trust Assets have been liquidated and the proceeds
distributed to the Beneficiaries as provided in the Plan and this Agreement;

(b) the date that the Bankruptcy Court or another court of competent jurisdiction
enters a Final Order authorizing the termination of such Liquidating Trust; and

(©) five (5) years after the Effective Date.

Notwithstanding the foregoing, in the event the Liquidating Trustee shall have been unable, after
reasonable efforts, to liquidate or otherwise dispose of the assets of the Liquidating Trust within
the initial five (5) year term of this Agreement, then the Liquidating Trustee shall have the right
to extend the term of such Liquidating Trust, subject to the Bankruptcy Court entering an order
approving such extension within six (6) months from the beginning of such extended term, until
the assets of such Liquidating Trust have been sold or otherwise disposed of in fulfillment of the
purpose of such Liquidating Trust. The term of the Liquidating Trust shall in no event exceed
fifteen (15) years after the Effective Date.
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10.2  Discharge. The Liquidating Trustee shall be discharged of his/her duties under
this Agreement on the earlier of: (a)the date of termination as provided in Section 10.1, or
(b) the date that a successor Liquidating Trustee accepts his/her appointment.

ARTICLE XI:
MISCELLANEOUS

11.1 No Third-Party Beneficiaries. Notwithstanding anything to the contrary in the
Plan or this Agreement, neither the Liquidating Trustee nor any member of the Advisory
Committee, nor any of their officers, directors, employees, members, agents, counsel, or
affiliates shall have any duties or responsibilities to, or fiduciary or third-party relationships with,
any other person or entity, except as expressly provided in this Agreement or the Plan. Without
limiting the generality of the foregoing, the Liquidating Trustee and the Advisory Committee
shall have no obligation to:

(a) provide information to any person, except as provided in this Agreement or the
Plan;

(b) preserve any right or interest of any other person; or

(©) collect or realize upon any asset or property distributed under the Plan on account
of any claim. The Liquidating Trustee shall attempt to collect or realize upon
such assets in any manner that the Liquidating Trustee and the Advisory
Committee, in their sole and absolute discretion, shall deem appropriate, and shall
not incur any liability to the Debtor or any claimant of the Debtor in so doing.

11.2  Notices. All communications and notices provided to the Trustee under this
Agreement shall be in writing and addressed to counsel for the Liquidating Trustee or, if no such
counsel is then retained, the Liquidating Trustee. Any notice, if properly addressed, shall be
deemed given upon the first business day after placement in the U.S. mail, first class postage
prepaid.

11.3 Execution of Documents. The Liquidating Trustee may execute any and all
documents necessary and appropriate to effectuate the purpose of this Agreement.

11.4 Modification. This Agreement shall not be modified without further order of
the Bankruptcy Court after notice to the Beneficiaries and a hearing. Upon a motion of the
Liquidating Trustee, the Bankruptcy Court or other court of competent jurisdiction may approve,
without notice to the Beneficiaries, technical modifications to this Agreement which do not
adversely affect the rights or interests of the Beneficiaries or which conform the terms of this
Agreement to the terms of the Plan.

11.5 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent
such provision is unenforceable without invalidating the remaining provisions of this Agreement
or affecting the validity or enforceability of such provision in any other jurisdiction.

11.6 Headings. The various headings of this Agreement are inserted for convenience
only and shall not affect the meaning or interpretation of this Agreement.
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11.7 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois.

11.8  Conflict with the Plan. In the event that there is any conflict between the terms
of this Agreement and the Plan, the terms of the Plan shall govern.

11.9 Counterparts. This Agreement may be executed in any number of counterparts.
Each counterpart of this Agreement shall, for all purposes, constitute an original, and all of such
counterparts, taken together, shall constitute one and the same agreement.

11.10 Enforcement and Administration. The Bankruptcy Court shall retain
jurisdiction to enforce and administer the provisions of this Agreement, as set forth in the Plan
and herein.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREQOF, the parties have executed this Agreement as of the date first

written above.

By:
David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
MCDONALD HOPKINS LLC

300 North LaSalle Street, Suite 2100
Chicago, Illinois 60654

Telephone: (312) 280-0111

Facsimile: (312) 280-8232
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@mcdonaldhopkins.com

Counsel to the Official Committee
of Unsecured Creditors of SGK Ventures,
LLC (f/k/a Keywell L.L.C.)

By:

Kelly Beaudin Stapleton

LIQUIDATING TRUSTEE
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By:
Howard L. Adelman (ARDC No. 0015458)
Erich S. Buck (ARDC No. 6274635)

Steven B. Chaiken (ARDC No. 6272045)
Alexander F. Brougham (ARDC No. 6301515)
ADELMAN & GETTLEMAN, LTD.

53 West Jackson Boulevard, Suite 1050
Chicago, Illinois 60604

Telephone: (312) 435-1050

Facsimile: (312) 435-1059
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@mcdonaldhopkins.com

Counsel to SGK Ventures, LLC (f/k/a
Keywell L.L.C.)
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EXHIBIT A

[PLAN OF LIQUIDATION]
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EXHIBIT B
[CONFIRMATION ORDER]
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AMENDED AND RESTATED SGK VENTURES, LLC LIQUIDATING TRUST
AGREEMENT

Dated as of ,2014
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SGK VENTURES, LLC LIQUIDATING TRUST AGREEMENT

This Amended and Restated Liquidating Trust Agreement (this “Agreement”) amends
and restates that certain  [Liquidating Trust Agreement is executed as of
2014, by and among Kelly Stapleton (a Managing Director with
Alvarez & Marsal North America, LLC, as initial liquidating trustee under this Agreement (the
initial liquidating trustee or any successor, the “Liquidating Trustee”); the Official Committee of
Unsecured Creditors duly appointed for the Chapter 11 Case (as defined below) (the
“Committee”); and SGK Ventures, LLC (f/k/a Keywell L.L.C.) (the “Debtor”). Except as
otherwise defined in this Agreement, and except as the context requires otherwise, the
capitalized terms in this Agreement shall have the meaning ascribed to them in the Second
Amended Plan of Liquidation of the Official Committee of Unsecured Creditors of SGK
Ventures, LLC, dated as of August 27, 2014 (as amended, modified or supplemented, the
“Plan”). This trust may also be referred to as the “SGK Ventures Liquidating Trust” or by
employing words of similar meaning.

RECITALS

WHEREAS, on September 24, 2013 (the “Petition Date”), the Debtor filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”)
in United States Bankruptcy Court for the Northern District of Illinois (the “Bankruptcy Court”),
thereby commencing Case No. 13-37603 (the “Chapter 11 Case”);

WHEREAS, on October 3, 2013, the Committee was appointed and authorized to act as
a representative of the unsecured creditors. The Committee is the proponent of the Plan;

WHEREAS, this Agreement is entered into in accordance with, and to facilitate the
implementation and execution of, the Plan;

WHEREAS, on September 3, 2014, the Bankruptcy Court entered an order confirming
the Plan (the “Confirmation Order”). A copy of the Plan and the Confirmation Order are
attached hereto as Exhibits A and B, respectively;

WHEREAS, on the Effective Date, the Plan provides that all rights, title, and interests of
the Debtor and the Debtor’s Estate in and to the Liquidating Trust Assets shall become and
comprise the liquidating estate of the Debtor subject to a liquidating trust. The Plan further
provides that the Liquidating Trust Assets shall be administered through a liquidating trust
established pursuant to the Plan. The Plan authorizes and appoints the Liquidating Trustee to
receive, hold, administer, and distribute the Liquidating Trust Assets for the benefit of the
Beneficiaries (as defined below) and their successors and assigns as permitted for under the Plan
and this Agreement;

WHEREAS, the Liquidating Trust Assets include all of the Debtor’s Assets as of the
Effective Date of the Plan other than the Frewsburg Assets. The Plan provides that the
Frewsburg Assets shall be liquated by the Frewsburg Administrator and the proceeds of such
liquidation, if any, shall be transferred to the Liquidating Trust and thereafter become
Liquidating Trust Assets; and

{ 5178442:2}



™

Case 13-37603 Doc 877-2 Filed 10/23/14 Entered 10/23/14 15:58:23 Desc Exhibit
B Page 6 of 23

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Debtor, the Committee and the Liquidating Trustee agree
as follows:

ARTICLE I:
CREATION AND PURPOSE

1.1 Creation. The Debtor and the Committee, pursuant to the terms of the Plan,
hereby establish a liquidating trust (the “Liquidating Trust”) to hold, administer, liquidate, and
distribute Liquidating Trust Assets and all proceeds and profits therefrom, which are hereby
granted to and deposited with the Liquidating Trustee. The Liquidating Trustee accepts the
Liquidating Trust Assets and shall hold the same in trust and shall administer such assets as
provided under the Plan and this Agreement.

1.2 Purpose. The Liquidating Trust shall be established solely for the purpose of
holding, administering, and liquidating the Liquidating Trust Assets in accordance with Treasury
Regulation Section 301.7701-4(d), all pursuant to the provisions of the Plan, with no objective to
continue to or engage in the conduct of a trade or business. The purpose of this Agreement is to
set forth the rights, powers, and duties of the Liquidating Trustee in receiving, holding,
liquidating, and administering the Liquidating Trust Assets as provided in this Agreement and in
the Plan. This Agreement also will set forth the rights, powers, and duties of the Advisory
Committee, as defined below, in providing guidance to the Liquidating Trustee with respect to
certain aspects of the Liquidating Trust.

1.3 Beneficiaries. All holders of Allowed General Unsecured Claims and, until such
Claims are satisfied, the holders of other Allowed Claims to be paid by the Liquidating Trust
under the Plan, are the beneficiaries of the Liquidating Trust (each is referred to as a
“Beneficiary” and together the “Beneficiaries”). The interest and priority of each Beneficiary
shall be as provided in the Plan.

ARTICLE II:
LIQUIDATING TRUSTEE

2.1 Appointment. On the Effective Date of the Plan, pursuant to the Confirmation
Order, the Liquidating Trustee shall be appointed and authorized to act as the Liquidating
Trustee under this Agreement, and by signing this Agreement, the Liquidating Trustee accepts
such appointment all in accordance with the terms of this Agreement and the Plan.

Duties and Powers of the Liquidating Trustee. The Liquidating Trustee shall
have the following duties and powers with respect to the Liquidating Trust:

(a) employ and pay professionals to assist in administration of the Liquidating

Trust;
(b) receive, hold, deposit, and invest funds of the Liquidating Trust;
(c) open any accounts necessary to maintain and distribute funds in the
Liquidating Trust;
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(d) pay any fees, costs, and expenses of administering the Liquidating Trust;

(e) establish and maintain the Disputed Claims Reserve and the Cash
Reserve;

§)) liquidate and administer assets of the Liquidating Trust, including, but not
limited to, enforcing Causes of Action of the Liquidating Trust and collecting amounts
due with respect to such Causes of Action;

(2) compromise, settle or abandon any Causes of Action of the Liquidating
Trust as authorized under the Plan and this Agreement;

(h) liquidate and administer claims against the Liquidating Trust;

(1) calculate and implement distributions from the Liquidating Trust in
accordance with the Plan and this Agreement;

() maintain a list of holders of Allowed General Unsecured Claims;

(k) report to the Beneficiaries of the Liquidating Trust by filing the reports
required in Section 4.3.5 of the Plan;

D utilize Liquidating Trust Assets to pay premiums for any insurance
policies that the Liquidating Trustee deems necessary, in his/her sole discretion, to insure
the assets of the Liquidating Trust against loss and/or to insure the Liquidating Trustee
and Advisory Committee against liability with respect to third persons;

(m) file any necessary tax returns and utilize Liquidating Trust Assets to pay
any necessary taxes;

(n) take such actions that are necessary to dissolve the Liquidating Trust in
accordance with Article X of this Agreement; and

(0) such other powers that are necessary and appropriate to administer the
Liquidating Trust as contemplated under the Plan and this Agreement.

23 Consent of Advisory Committee. The Liquidating Trustee shall obtain the
approval of the Advisory Committee before doing any of the following:

(a) selling or liquidating non-Cash Liquidating Trust Assets for greater than
$250,000;

(b) settling, compromising, abandoning, or withdrawing any Cause of Action
with face value greater than $100,000; and

(c) settling or compromising any Disputed Claims with face value greater

than $50,000 for an Administrative Claim, Priority Tax Claim or Other Priority Claim, or
greater than $100,000 for a General Unsecured Claim.
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24 Compensation: Retention of Trustee Professionals. The Liquidating Trustee
shall be compensated at a rate of $725 per hour, without further order of the Bankruptcy Court,
for services rendered to or on behalf of the Liquidating Trust. The Liquidating Trustee also shall
be reimbursed, without further order of the Bankruptcy Court, for all reasonable out-of-pocket
fees, costs, and expenses in acting under the Plan and this Agreement, including, but not limited
to, reimbursement of its reasonable attorneys’ and other professionals’ fees—MNotwithstanding the

foregoing,-the_subject to the provisions below.

The Li u1dat1n Trustee 1S em owered from available funds as set forth in Artrcle VIII

dV1s0rs (“Trustee Profess10nals ) in One or more canacmes as is reasonablx necessarx to enable
the Liquidating Trustee to implement this Agreement and the Plan or to assist the Liquidatin

Trustee in performing its dutles hereunder: (b) to pay fees to and to reimburse the ex enses of

employed by the L1 uidatin Trustee to_indemnif the L1 u1dat1n Trustee S a ents
rofessionals and empl fr anl including reasonable attorneys’ fi incurred i
connection with the execution and ilnplementation of the Plan or their duties to the [iquidating
Trust and/or the Liguidating T ther than a | to the indemnifi arty’s willf
nnsconduct ross negligence, or fraud and (d) to rescrlbe the titles, powers and duties terms

L1gu1dat1ng Trustee with due care.

rson retained n not “disinterested” as that term i fined in th

Bankruptcy Code and may include, without limitation, A&M, counsel, interim management and
financial advisors of the Debtors an th mmittee a 11 _as empl n ndent

contractors or agents of the Debtors, the Committee or A&M.

The Liguidating Trustee is her xpressly directed to utilize A&M, its affiliat
personnel as Trustee Professionals (rather than utilizing other similarly situated or available
rsonnel or professional servi firms) notwithstanding that (a) the Liguidating Trustee ma
benefit (directly or indirectly) from the compensation paid to such A&M related parties and (b
ther persons or entities ma available to provide the same or similar work at similar or mor

competitive prices. The terms of A&M’s engagement by the Liquidating Trustee, on behalf of
the Trust, shall ject t al the Advi mimitt In n nt shall th

L1gu1dat1ng Trustee, A&M or its Afﬁhates be subject to a claim of a conflict of interest or breach
ffi ty_or anv other claim arising as a result of the appointment of an I 1

ccordance with this provision.

The Liquidating Trustee shall file quarterly reports with the Bankruptcy Court identifying
payments made by the Liquidating Trust to isthe Trustee Professionals. Any Beneficiary of the
Liquidating Trust may, in its capacity as unsecured creditor under applicable law, request from
the Liquidating Trustee copies of any non-privileged legal bills of the Liguidatine Trust’sTrustee
Professionals and may file a motion with the Bankruptcy Court seeking review of the
Liguidatine Trust’sTrustee Professionals’ fees to the extent the Beneficiary believes an abuse is
occurring.
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Liquidating Trustee’s Lien. The Liquidating Trustee shall have a first priority lien on all
assets of the Liquidating Trust to secure payment of his/her compensation and reimbursement of
his/her fees, costs, and expenses. The lien also shall secure the indemnification obligation of the
Liquidating Trust to the Liquidating Trustee as set forth in Section 4.3 of this Agreement. The
Liquidating Trustee’s lien shall be parri passu with the first priority lien of the Advisory
Committee granted under Section 3.5 of this Agreement.

Co-Liquidating Trustees or Separate Liquidating Trustees. To meet any legal requirements
of any jurisdiction in which any of the Liquidating Trust Assets may from time to time be
located, the Liquidating Trustee shall have the power to appoint and remove, subject to the
approval of the Advisory Committee, one or more Persons either to act as co-trustee(s) jointly
with the Liquidating Trustee of all or any part of the Liquidating Trust Assets or to act as
separate trustee(s) of all or any part of the Liquidating Trust Assets and to vest in such Person or
Persons, in such capacity, such title to the Liquidating Trust Assets or any part thereof, and such
rights, powers, duties, trusts or obligations as the Liquidating Trustee determines may be
necessary for the Liquidating Trustee to perform his/her duties under this Agreement.

ARTICLE III:
ADVISORY COMMITTEE

3.1 Appointment; Composition. As of the Effective Date, pursuant to the
Confirmation Order, the following are appointed and authorized under Section 4.3.3 of the Plan
to act as the advisory committee for the Liquidating Trust (the “Advisory Committee”):

e Omnisource Corporation, Attn: Marlene Sloat

e Schupan & Sons, Inc., Attn: Andrew Knowlton

e Ferrous Processing & Trading Co., Attn: Howard Sherman

e Schnitzer Steel Industries, Inc., Attn: Richard Josephson and Debora Diamond-Burt
e SA Recycling LLC, Attn: Dan Navabpour

The Advisory Committee shall have no more than five (5) and no less than three (3)
members. If any member resigns, a replacement shall be appointed pursuant to the procedures
set forth in this Agreement.

3.2 Duties and Powers of the Advisory Committee. The Advisory Committee
shall have the following duties and powers with respect to the Liquidating Trust:

(a) approve certain actions of the Liquidating Trustee as set forth in Section
2.3 of this Agreement;

(b) in the Liquidating Trustee’s discretion, consult with and advise the
Liquidating Trustee on the administration of the Liquidating Trust;

(c) authorize the appointment of successor Liquidating Trustees and members
of the Advisory Committee as provided in the Plan and this Agreement; and

(d) such other powers as are necessary to fulfill its duties as set forth in this
Agreement.
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Except as otherwise authorized under this Agreement, an affirmative vote (which may be
by written consent on notice to all members) from a majority of total Advisory Committee
members present is necessary for the Advisory Committee to take any action authorized under
the Plan and this Agreement.

33 Resignation and Successors. The members of the Advisory Committee
may resign at any time by giving thirty (30) days’ written notice to the Liquidating Trustee and
other members of the Advisory Committee. In the event of a resignation, the remaining
members of the Advisory Committee shall appoint a successor member. To qualify for
appointment on the Advisory Committee, a successor must hold an Allowed General Unsecured
Claim and must not have voted to reject the Plan. A successor member shall be appointed and
authorized to act on the Advisory Committee upon accepting such appointment.

34 Compensation and Expenses. The members of the Advisory Committee
shall be reimbursed, without further order of the Bankruptcy Court, for all actual and necessary
reasonable expenses in acting as a member of the Advisory Committee.

3.5 Lien. The members of the Advisory Committee shall have a first priority lien on
all assets of the Liquidating Trust to secure reimbursement of their expenses. The lien also shall
secure the indemnification obligation of the Liquidating Trust to the members of the Advisory
Committee as set forth in Section 4.3 of this Agreement. The lien shall be pari passu with the
first priority lien of the Liquidating Trustee granted under Section 2.5 of this Agreement.

ARTICLE IV:
CONDUCT OF THE LIQUIDATING TRUSTEE AND ADVISORY COMMITTEE

4.1 Exercise of Duties and Responsibilities. The Liquidating Trustee and the
Advisory Committee shall exercise the rights and powers vested in them under the Plan and this
Agreement, and use the same degree of care and skill in their exercise of such rights and powers
as a prudent person would exercise or use under such circumstances in the administration of such
person’s own affairs, provided, however, that

(a) the duties and obligations of the Liquidating Trustee and the Advisory Committee
shall be determined solely by the express provisions of the Plan and this
Agreement, and they shall not be liable except for the performance of such duties
and obligations as are specifically set forth in the Plan and this Agreement, and no
implied covenants or obligations shall be read into the Plan or this Agreement
against the Liquidating Trustee or the Advisory Committee;

(b) the Liquidating Trustee shall not be liable for any right, duty, or conduct of the
Advisory Committee; and
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(c) the Advisory Committee shall not be liable for any right, duty, or conduct of the
Liquidating Trustee.

The provisions of this Section shall apply to any right, conduct, power, duty, or
responsibility of the Liquidating Trustee or the Advisory Committee, as the case may be, under
the Plan or this Agreement. None of the provisions in the Plan or this Agreement shall be
construed to require the Liquidating Trustee or any member of the Advisory Committee to
expend or risk their own funds or otherwise incur personal financial liability in the performance
of their duties or in the exercise of their rights and powers.

4.2 Reliance on Documents, Statements, etc. The Liquidating Trustee and
the Advisory Committee:
(a) may rely upon, and shall be protected in acting upon, any resolution, certificate,

statement, instrument, opinion, report, notice, request, consent, order, or other
document believed by them to be genuine and to have been signed or presented
by the proper party or parties;

(b) may consult with their legal counsel, and any advice or opinion of their or
the Liquidating Trust’s legal counsel, accountants or other professional advisors
shall be full and complete authorization and protection in respect of any action
taken or not taken by them in good faith and in accordance with such advice or
opinion of counsel. Notwithstanding such authority, the Liquidating Trustee and
the Advisory Committee shall not be under any obligation to consult with their
attorneys, accountants, financial advisors, and agents, and their determination not
to do so shall not result in the imposition of liability on the Liquidating Trustee or
the Advisory Committee, except to the extent such determination is based on
willful misconduct, gross negligence, or fraud;

(©) shall not be liable for any action taken or not taken if in good faith and believed
by them to be authorized or within their discretion or rights or powers under the
Plan and this Agreement;

(d) may exercise any of the rights and powers, or perform any of the duties under the
Plan and this Agreement either directly or through agents or attorneys, and they
shall not be responsible for any misconduct or negligence on the part of any agent
or attorney appointed with due care; and

(e) the Liquidating Trustee shall have no liability for any act or omission taken which

has been approved or directed by the Advisory Committee.

4.3 Indemnification of the Liquidating Trustee and the Advisory Committee_
Exculpation; Limitations on Liability. The Liquidating Trustee and

the Advisory Committee_and A&M and their respective affiliates and their and their affiliates
respective officers, emplovees and agents (the “Indemnified Parties”) shall not be personally
liable to the Liquidating Trust, to any Beneficiary or any other Person (or any predecessor or
successor thereto) for any reason whatsoever, except for such ofliability arising primarily and
directly from their own acts as shall constitute such Indemnified Partv’s own willful misconduct,
fraud or gross negligence

{ 5178442:2 7




Case 13-37603 Doc 877-2 Filed 10/23/14 Entered 10/23/14 15:58:23 Desc Exhibit
B Page 12 of 23

Except as aforesaid, the Indemnified Parties shall be defended, held
harmless, and indemnified from time to time, but solely from the Liquidating Trust Assets,
against any and all losses, claims, costs, expenses, and liabilities to which the Indemnified
Parties may be subject by reason of or arising out
of the Indemnified Parties’

acls or OlTllSSlOl’lS or LOI’IQCOULI’]CCS O[ such acts or

S ‘ustee. Without limiting the generality of
the foregomg, the Liquidating Trustee shall have no liability to any Beneficiary on account of the
Liquidating Trustee’s investment or non-investment of any Liquidating Trust Assets or any
losses with respect to any such investments of Liquidating Trust Assets, provided that such
investments are made, or the Liquidating Trustee’s decision not to invest any Liquidating Trust
Assets in any case is made, in accordance with Section 6.4 or otherwise in accordance with the
terms of this Agreement. The Indemnified Parties shall not be obligated to give any bond or
surety or other security for the performance of any of their duties, unless otherwise ordered by
the Bankruptcy Court and, if so ordered, all costs and expenses of procuring any such bond shall
be deemed Liquidating Trust Expenses.

ARTICLE V:
NON-TRANSFERABILITY OF BENEFICIAL INTERESTS; INTERESTS BENEFICIAL
ONLY; NO VOTING RIGHTS; SUCCESSORS

All interests of the Beneficiaries of this Liquidating Trust shall be uncertificated and
non-transferable, except by will, intestate succession, or operation of law. The rights to a
beneficial interest hereunder shall not entitle any Beneficiary to (a) any title in or to the
Liquidating Trust Assets as such (which title is vested in the Liquidating Trustee) or to any right
to call for a partition or division of Liquidating Trust Assets or to require an accounting, other
than as set forth in Section 6.7 of this Agreement, or (b) any voting rights with respect to the
administration of the Liquidating Trust and the actions of the Liquidating Trustee in connection
therewith. This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and permitted assigns hereunder.

ARTICLE VI:
ADMINISTRATION OF THE LIQUIDATING TRUST

6.1 Right to Bring Causes of Action. The Liquidating Trustee shall be deemed a
party in interest for all purposes under the Plan and Bankruptcy Code, including, but not limited
to, filing objections to Claims. The Liquidating Trustee shall have the right to bring or assert
any Cause of Action of the Liquidating Trust. The Liquidating Trustee also shall have the right
to continue to defend or prosecute or commence any case commenced or that could have been
commenced prior to the Effective Date. In any Cause of Action brought by the Liquidating
Trustee, the Liquidating Trustee shall be deemed to represent all of the Beneficiaries of the
Liquidating Trust, and it shall not be necessary to make any Beneficiary a party to such action.
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Except as expressly provided in the Plan, no Beneficiary shall have any right to take any
action, in law or equity, on account of the property of the Liquidating Trust.

6.2 Settlement of Causes of Action and Disputed Claims. Confirmation of the

Plan shall constitute authority for the Liquidating Trustee, without further action or order of the
Bankruptcy Court, to settle, compromise, abandon, or dismiss any Cause of Action or Disputed
Claim; provided, however, that the Liquidating Trustee shall first obtain approval of the
Advisory Committee if such approval is required under Section 2.3 of this Agreement. Nothing
in the Plan or this Agreement shall prohibit the Liquidating Trustee from: (a) seeking an order of
the Bankruptcy Court regarding the compromise, settlement, abandonment, or dismissal of any
Cause of Action or Disputed Claim, or (b) dismissing or abandoning any Cause of Action that
the Liquidating Trustee, in his/her sole and absolute discretion, determines may result in
personal liability for the Liquidating Trustee.

In considering whether to compromise, dismiss, abandon, or settle a Cause of Action or
Disputed Claim (or give approval with respect to such action), the Liquidating Trustee or the
Advisory Committee, as the case may be, shall consider the following factors:

(a) the probability of success in the litigation;

(b) the complexity of litigation;

(c) the expense, inconvenience, and delay necessarily attending the litigation;
(d) the time value of money; and

(e) the difficulties, if any, to be encountered in collecting any judgment.

6.3 Right to File Claims. The Liquidating Trustee may file such proofs of claim
and other papers or take such other actions as may be necessary or appropriate to have the
Causes of Action or other rights of the Liquidating Trust allowed in any judicial proceeding.

6.4 Investment of Moneys. Except as otherwise provided in this Agreement, the
Liquidating Trustee shall hold all moneys of the Liquidating Trust in segregated accounts
established on the books of the Liquidating Trustee (the “Trust Accounts™), and shall invest
moneys in the Trust Accounts in: (a) demand and time deposits (such as certificates of deposit),
(b) other temporary liquid investments (such as U.S. treasury bills), and (c) shares of any
investment company registered under the Federal Investment Company Act of 1940 whose
shares are registered under the Securities Act of 1933 and whose only investments comprise: (i)
obligations issued or guaranteed as to principal and interest by the U.S. government, and thus
constitute direct obligations of the U.S. government, or (ii) obligations issued by state or
municipal governmental bodies, the interest of which is exempt from federal income taxation
and which are rated in the two highest rating categories published by Standard & Poor’s
Corporation.

6.5 Fees and Expenses. Subject to the priority of payment established under
Section 8.3 of this Agreement and Article II of the Plan, the Liquidating Trustee shall pay all
fees, costs, and expenses of administering the Liquidating Trust (including, without limitation,
fees and expenses reimbursed to members of the Advisory Committee and any statutory fees)
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from the Cash Reserve or other available moneys of the Liquidating Trust, as and when such
fees, costs, and expenses become due and owing.

6.6 Reports to Beneficiaries. As soon as practicable after June 30 and December

31 of each calendar year, the Liquidating Trustee, on behalf of the Liquidating Trust, shall File
with the Bankruptcy Court (and provide to any other party entitled to receive any such report
pursuant to this Agreement) a semi-annual report regarding the administration of property
subject to its ownership and control pursuant to the Plan and this Agreement, distributions made
by it, and other matters relating to the implementation of the Plan; provided, however, that the
filing of any such report is solely to provide centralized access to information and there is no
implication or suggestion that the Bankruptcy Court is supervising the Liquidating Trustee.

6.7 Books and Records. The Liquidating Trustee shall maintain complete and
accurate records concerning all receipts and distributions to and from the Liquidating Trust,
including, but not limited to, the date and amount of each distribution to the Beneficiaries. The
Beneficiaries shall, upon reasonable notice to the Liquidating Trustee and only during reasonable
business hours, have the right to audit the books, records and accounts relating to the Liquidating
Trust within one (1) year following the end of each calendar year. Any such audit will be
completed within twelve (12) months after its commencement. The auditing Beneficiary shall be
responsible for reimbursing the Liquidating Trustee for any of the Liquidating Trustee’s
out-of-pocket expenses incurred during such audit.

6.8 Compliance with Securities Laws. Under Bankruptcy Code section 1145, the
issuance of interests in a liquidating trust pursuant to a chapter 11 plan is exempt from
registration under the Securities Act of 1933, as amended, and applicable state and local laws
requiring registration or qualification of securities. If the Liquidating Trustee determines, with
the advice of counsel, that the Liquidating Trust is required to comply with the reporting
requirements of the Securities Exchange Act of 1934, as amended, or the Investment Company
Act of 1940, as amended, then the Liquidating Trustee shall take any and all actions to comply
with such reporting requirements and file periodic, current, and other reports in compliance
therewith with the Securities and Exchange Commission.

ARTICLE VII:
TAX MATTERS

7.1 Purpose and Intent of Liquidating Trust. The primary purpose of the
Liquidating Trust is to liquidate the Liquidating Trust Assets in an expeditious and commercially
prudent manner, and all activities of the Liquidating Trustee will be limited to those activities
reasonably necessary to, and consistent with, the accomplishment of that purpose. The
Liquidating Trustee shall make continuing efforts to dispose of the Liquidating Trust Assets and
shall value the Liquidating Trust Assets using consistent standards. There is no intention on the
part of any party in interest to carry on a profit-making business or to unreasonably prolong the
liquidation process.

7.2 Tax Characterization. The Liquidating Trustee shall take or cause to be taken
all reasonable and necessary actions, including without limitation, timely preparation and filing
of required Tax Returns for the Liquidating Trust as a grantor trust pursuant to Treasury
Regulation Section 1.671-4(a), to carry into effect the intent that the Liquidating Trust created by
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the Plan and this Agreement qualify as a liquidating trust within the meaning of section
301.7701-4(d) of the Treasury Regulations, and to treat the Beneficiaries of the Liquidating
Trust as the grantor-owners of the Liquidating Trust within the meaning of sections 671 through
678 of the Internal Revenue Code. In the event the Liquidating Trust shall fail or cease to
qualify as a liquidating trust in accordance with Treasury Regulations Section 301.7701-4(d), the
parties to this Agreement intend that the Liquidating Trustee take such action as he/she shall
deem appropriate to have the Liquidating Trust classified as a partnership for federal tax
purposes under Treasury Regulations Section 301.7701-3 (but not a publicly traded partnership
under Internal Revenue Code Section 7704), including, if necessary, creating or converting it
into an Illinois limited liability partnership or limited liability company. All of the Liquidating
Trust’s income shall be subject to tax on a current basis.

For all U.S. federal income tax purposes, all parties (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Liquidating
Trust Assets to the Liquidating Trust as (a) a deemed transfer by the Debtor of the Liquidating
Trust Assets directly to the Beneficiaries in full satisfaction of the Beneficiaries’ claims against
and interests in the Debtor and, to the extent Liquidating Trust Assets are allocable to Disputed
Claims, to the Disputed Claims Reserve, followed by (b) the deemed transfer by such
Beneficiaries to the Liquidating Trust of the Liquidating Trust Assets (other than the Liquidating
Trust Assets allocable to the Disputed Claims Reserve) in exchange for interests in the
Liquidating Trust. Accordingly, the Beneficiaries shall be treated for United States federal
income tax purposes as the grantors and owners of their respective share of the Liquidating Trust
Assets (other than Liquidating Trust Assets allocable to the Disputed Claims Reserve). The
foregoing treatment shall also apply, to the extent permitted by applicable law, for all state,
provincial, territorial, and local income tax purposes.

7.3 Tax Reporting. The Liquidating Trustee shall prepare and provide to, or file
with, the appropriate taxing authorities and other parties such notices, tax returns, and other
filings, including all federal, state, and local tax returns for the Liquidating Trust, as may be
required under the Internal Revenue Code, the Plan, or as may be required by applicable law of
other jurisdictions including, if required under applicable law, notices required to report interest
or dividend income (“Tax Reports”). The Liquidating Trustee shall treat the Liquidating Trust
as a grantor trust for U.S. federal income tax purposes pursuant to Treasury Regulation section
1.671-4(a) and in accordance with the Plan. The Liquidating Trustee also will annually send to
each Beneficiary a separate statement regarding the receipts and expenditures of the Liquidating
Trust as relevant for all U.S. federal income tax purposes and will instruct all such Beneficiaries
to use such information in preparing their U.S. federal income tax returns or to forward the
appropriate information to such Beneficiary’s underlying beneficial holders with instructions to
utilize such information in preparing their U.S. federal income tax returns. If additional tax
information is provided at the specific request of a Beneficiary (and not as required by applicable
law), then such Beneficiary shall pay a reasonable fee to the Liquidating Trustee, in an amount to
be then determined by the Liquidating Trustee, together with all costs and expenses incurred by
the Liquidating Trustee in providing such tax information to such Beneficiary. The Liquidating
Trustee shall also file (or cause to be filed) any other statement, return, or disclosure relating to
the Liquidating Trust that is required by any governmental units in the U.S. and elsewhere.

In connection with the Liquidating Trustee’s performance of his/her duties pursuant to
this Section, the Liquidating Trustee may require any Beneficiary to furnish to the Liquidating
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Trustee its employer or taxpayer identification number as assigned by the Internal Revenue
Service, together with such other information, returns, or forms as the Liquidating Trustee may
determine are required, and the Liquidating Trustee may condition any distribution of
Liquidating Trust Assets to any Beneficiary upon such receipt of such identification number, any
other information and returns and forms as are required for the Liquidating Trustee to comply
with Internal Revenue Service requirements.

The Liquidating Trustee will, in good faith, value all Liquidating Trust Assets, and shall
make all such values available from time to time, to the extent relevant, and such values shall be
used consistently by all parties to the Liquidating Trust (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) for all U.S. federal income tax purposes.

Allocations of Liquidating Trust taxable income among the Beneficiaries (other than
taxable income allocable to the Disputed Claims Reserve) shall be determined by reference to
the manner in which an amount of cash representing such taxable income would be distributed
(were such cash permitted to be distributed at such time) if, immediately prior to such deemed
distribution, the Liquidating Trust had distributed all of the Liquidating Trust Assets (valued at
their tax book value, and other than assets allocable to the Disputed Claims Reserve) to the
holders of the interests in the Liquidating Trust, adjusted for prior taxable income and loss and
taking into account all prior and concurrent distributions from the Liquidating Trust. Similarly,
taxable loss of the Liquidating Trust shall be allocated by reference to the manner in which an
economic loss would be borne immediately after a hypothetical liquidating distribution of the
remaining Liquidating Trust Assets. The tax book value of the Liquidating Trust Assets for
purpose of this paragraph shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounting principles prescribed by the Internal Revenue Code, the
applicable Treasury Regulations, and other applicable administrative and judicial authorities and
pronouncements.

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the
contrary (including the receipt by the Liquidating Trustee of a private letter ruling if the
Liquidating Trustee so requests one, or the receipt of an adverse determination by the IRS upon
audit if not contested by the Liquidating Trustee), the Liquidating Trustee shall (a) timely elect
to treat any Disputed Claims Reserve as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9, and (b) to the extent permitted by applicable law, report
consistently with the foregoing for state and local income tax purposes. All parties (including
the Liquidating Trustee, the Debtor, and the Beneficiaries) shall report for U.S. federal, state, and
local income tax purposes consistently with the foregoing.

The Liquidating Trustee shall be responsible for payment, out of the Liquidating Trust
Assets, of any U.S., local, or foreign taxes imposed on the Liquidating Trust or the Liquidating
Trust Assets, including the Disputed Claims Reserve. In the event, and to the extent, any Cash
retained on account of Disputed Claims in the Disputed Claims Reserve is insufficient to pay the
portion of any such U.S., local, or foreign taxes attributable to the taxable income arising from
the assets allocable to, or retained on account of, Disputed Claims, such U.S., local, or foreign
taxes shall be (a) reimbursed from any subsequent Cash amounts retained on account of
Disputed Claims, or (b) to the extent such Disputed Claims have subsequently been resolved,
deducted from any amounts otherwise distributable by the Liquidating Trustee as a result of the
resolution of such Disputed Claims.
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The Liquidating Trustee may request an expedited determination of taxes of the
Liquidating Trust, including the Disputed Claims Reserve, or the Debtor under Bankruptcy Code
section 505(b) for all tax returns filed for, or on behalf of, the Liquidating Trust or the Debtor for
all taxable periods through the dissolution of the Liquidating Trust.

7.4 Compliance with Tax Withholding Requirements. In connection with making
distributions under the Plan and this Agreement, the Liquidating Trustee shall comply with all
tax withholding and reporting requirements imposed on him/her by any governmental unit, and
all distributions pursuant to the Plan and this Agreement shall be subject to such withholding and
reporting requirements. Any property so withheld will then be paid by the Liquidating Trust to
the appropriate authority. The Liquidating Trustee may withhold the entire distribution due any
Beneficiary until such time as such Beneficiary provides the necessary information to comply
with any withholding requirements of any governmental unit, including an IRS Form W-9
containing its, his, or her employer or taxpayer identification number as assigned by the Internal
Revenue Service, or, in the case of Beneficiaries that are not U.S. persons for federal income tax
purposes, certification of foreign status on IRS Form W-8BEN, W-81MY or W-8ECI. If the
Liquidating Trustee requests information necessary to comply with any tax withholding or
reporting requirements of any governmental unit of any Beneficiary by certified mail and (i)
does not receive a response to such request within sixty (60) days, sends a second request by
certified mail and again receives no response within sixty (60) days or (ii) the request is returned
to the Liquidating Trustee as undeliverable and the Liquidating Trustee is unable to determine a
correct address after reasonable efforts, then no further distributions shall be made to such
Beneficiary unless the Liquidating Trustee is notified in writing within six (6) months after the
date that the initial request was sent of such Beneficiary’s necessary information (subject to the
Liquidating Trustee’s right to require supporting documents evidencing that the necessary
information is that of the rightful Beneficiary), in which case all currently due missed
distributions shall be made to such Beneficiary on the next Periodic Distribution Date (as defined
below) subject to such withholding and reporting requirements, and shall not be supplemented
with any interest, dividends or other accruals of any kind. If the Liquidating Trustee does not
receive notice of a Beneficiary’s necessary information within six (6) months after the date of
the initial request, then all distributions to the Beneficiary that has not provided the information
necessary to comply with any tax withholding and reporting requirements of any governmental
unit may be treated as an unclaimed distribution in accordance with Section 8.8 below or the
amount required to be withheld may be so withheld and turned over to the applicable authority.

ARTICLE VIII:
APPLICATION AND PRIORITY OF DISTRIBUTION OF LIQUIDATING TRUST
FUNDS

8.1 Money Held in Trust. All moneys and other assets that the Liquidating Trustee
receives under this Agreement, until used or applied as provided in this Agreement, shall be held
in trust for the purposes for which they were received. The Liquidating Trustee shall not be
obligated to pay interest on any moneys that it receives under this Agreement. However, except
as otherwise provided in this Agreement, the Liquidating Trustee shall promptly invest moneys
of the Liquidating Trust as provided in Section 6.4 of this Agreement.

8.2 Right to Receive Distributions from the Liquidating Trust. The amount of
each Beneficiary’s Allowed Claim shall represent such person’s right to receive distributions
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from the Liquidating Trust in accordance with the priorities set forth in the Plan and this
Agreement.

Prior to distribution of any portion of the Liquidating Trust Assets to any Beneficiary, the
Liquidating Trustee shall first

(a) reserve for or pay to any taxing authorities, as necessary, any taxes of the
Liquidating Trust;

(b) reserve for or pay to the Office of the U.S. Trustee any statutory fees incurred for
the Debtor’s Estate after the Effective Date, as may be required;

(c) reserve for or pay to the Liquidating Trustee’s professionals for services rendered
and expenses incurred;

(d) reserve for or pay to the Liquidating Trustee’s compensation and reasonable and
necessary expenses incurred in fulfilling the Liquidating Trustee’s obligations set
forth in the Plan and in this Agreement;

(e) reserve for or pay any additional expenses incurred in fulfilling the obligations of
the Liquidating Trustee set forth in the Plan and in this Agreement and not
specifically identified in this Section 8.2; and

® establish a Disputed Claims Reserve and a sufficient Cash Reserve.

8.3 Priority of Payment from the Liquidating Trust. After providing for the
reserves set forth in Section 8.2 hereof, all proceeds from assets of the Liquidating Trust shall be
distributed according to the priorities set forth in the Plan. Generally, Allowed priority and
administrative claims will be paid in full, Convenience Class Claims will be paid 62 cents on the
dollar, and Allowed General Unsecured Claims will receive a Pro Rata share of remaining funds.
Disputed NewKey Claims will be reserved for with a separate Cash reserve and treated pursuant
to the Plan and under the terms of the escrow agreement filed with the Plan Supplement.

8.4 Distribution Dates. Distributions will be made by the Liquidating Trustee or a
Third Party Disbursing Agent pursuant to the terms of the Plan.

8.5 Interim Distributions. On each applicable Distribution Date, the Liquidating
Trustee will distribute the Net Available Cash in accordance with the Plan and this Agreement.
A Distribution Date must occur at least once every six (6) months after the Initial Distribution
Date, if any amounts are available for distribution on such date.

8.6 Final Distribution. Upon liquidating the Liquidating Trust, and after payment
of all fees, costs, and expenses of administration of the Liquidating Trust, the Liquidating
Trustee shall make a final distribution of funds to the Beneficiaries (the “Final Distribution™) in
accordance with the Plan and this Agreement. The Liquidating Trustee shall have no obligation
to invest funds of the Liquidating Trust from and after the date of Final Distribution.

8.7 Disputed Claims. Prior to making any distributions under the Plan, the
Liquidating Trustee shall establish a reserve for the benefit of holders of Disputed Claims (the
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“Disputed Claims Reserve”). The Liquidating Trustee shall distribute to and maintain in the
Disputed Claims Reserve cash that would otherwise be distributable to holders of Disputed
Claims, assuming such Disputed Claims would be allowed in the Face Amount of such Claims.
In determining the Face Amount of Disputed Claims in accordance with the Plan, the
Liquidating Trustee may rely on the Debtor’s estimates as to Disputed Claims and will have no
liability therefore in the absence of bad faith or gross negligence. As Disputed Claims are
resolved, the Liquidating Trustee shall make adjustments to the Disputed Claims Reserve.
Except as otherwise agreed by the relevant parties, the Liquidating Trustee shall not be required
to (a) make any partial payments or partial distributions on account of a Disputed Claim until all
such disputes in connection with such Disputed Claim have been resolved by settlement or Final
Order or (b) make any distributions on account of an Allowed Claim of any Beneficiary that
holds both an Allowed Claim and a Disputed Claim, unless and until all objections to the
Disputed Claim have been resolved by settlement or Final Order.

The distributions held or received by the Liquidating Trustee on account of the Disputed
Claims Reserve, along with any Cash Investment Yield held in the Disputed Claims Reserve,
shall (a) be deposited in a segregated bank account in the name of the Liquidating Trustee for the
benefit of holders of Allowed Claims and Disputed Claims that become Allowed Claims, (b) be
accounted for separately, and (c) not constitute property of the Debtor. The Liquidating Trustee
shall invest Cash held in the Disputed Claims Reserve in a manner consistent with this
Agreement.

On the first Distribution Date that is at least thirty (30) days after a Disputed Claim
becomes an Allowed Claim, the Liquidating Trustee shall (a) distribute to the holder of such
Allowed Claim any property in the Disputed Claims Reserve that would have been distributed to
such holder on the Distribution Dates on which distributions previously were made to holders if
the Allowed Claim in issue had been an Allowed Claim on such earlier Distribution Dates; and
(b) distribute any remaining property held in the Disputed Claim Reserve on account of any
resolved Disputed Claim in accordance with the Plan and this Agreement.

After Final Orders have been entered as to all Disputed Claims, or other final resolution
has been reached with respect to all Disputed Claims, any remaining property held in the
Disputed Claims Reserve will return to the Liquidating Trust and be distributed in accordance
with the Plan and this Agreement.

8.8 Unclaimed and Undeliverable Distributions. Subject to Article V hereof, the
Liquidating Trustee shall treat unclaimed and undeliverable distributions in accordance with
Article VI of the Plan.

8.9 Delivery of Distributions.

(a) Distribution Record Date. The Liquidating Trustee shall not have any
obligation to recognize any transfer of any Claim until the record holder of such claim has
provided notice to the Liquidating Trustee of such transfer.

(b)  De Minimis Distributions. The Liquidating Trustee shall not be required to
make any interim distributions in an amount less than $100 provided that any such payments
shall be withheld until the Final Distribution. Notwithstanding anything herein to the contrary,
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the Liquidating Trustee shall not be required to make any final distributions in an amount less
than $25.

(c) Provision of Tax Identification Number. If the Liquidating Trustee requests a
tax identification number or other necessary tax information from any Beneficiary and does not
receive such information, then the Liquidating Trustee may withhold payment of distributions to
such Beneficiary unless and until the Liquidating Trustee is provided such information in
writing, in which case all currently due missed distributions shall be made to such Beneficiary on
the next Distribution Date (but shall not be supplemented with any interest, dividends or other
accruals of any kind). If the Liquidating Trustee does not receive notice of a Beneficiary’s tax
identification number prior to the Final Distribution Date, then all distributions that would have
been made to the Beneficiary shall be treated as undeliverable or unclaimed property in
accordance with Section 8.8.

8.10  Third Party Disbursing Agent. The Liquidating Trustee may employ, in
his/her sole discretion, a Third Party Disbursing Agent to make all distributions, and to
otherwise perform all necessary action related to such distributions, required under the Plan and
this Agreement.

ARTICLE IX:
RESIGNATION AND REMOVAL OF THE LIQUIDATING TRUSTEE

9.1 Resignation.

The Liquidating Trustee may resign by giving not less than thirty (30) days’ prior written
notice thereof to the Bankruptcy Court and the Advisory Committee. The Advisory Committee
through counsel for the Liquidating Trustee may petition the Bankruptcy Court for the
appointment of a successor Liquidating Trustee. In either case, the resignation shall be effective
upon the earlier of (a) the successor Liquidating Trustee accepting his/her appointment as
Liquidating Trustee under this Agreement or (b) thirty (30) days from the date of the noticed of
described above.

9.2 Successor Liquidating Trustee. Any successor Liquidating Trustee, however
appointed, shall execute and deliver to the resigning Liquidating Trustee a written instrument
accepting such appointment, and thereafter, such successor Liquidating Trustee, without further
act, shall become vested with all the estates, properties, rights, powers, and duties of the
resigning or removed Liquidating Trustee.

ARTICLE X:
TERMINATION AND DISCHARGE

10.1  Termination. The Liquidating Trust shall terminate on the earliest of the
following dates:
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(a) the date that the Liquidating Trust Assets have been liquidated and the proceeds
distributed to the Beneficiaries as provided in the Plan and this Agreement;

(b) the date that the Bankruptcy Court or another court of competent jurisdiction
enters a Final Order authorizing the termination of such Liquidating Trust; and

() five (5) years after the Effective Date.

Notwithstanding the foregoing, in the event the Liquidating Trustee shall have been unable, after
reasonable efforts, to liquidate or otherwise dispose of the assets of the Liquidating Trust within
the initial five (5) year term of this Agreement, then the Liquidating Trustee shall have the right
to extend the term of such Liquidating Trust, subject to the Bankruptcy Court entering an order
approving such extension within six (6) months from the beginning of such extended term, until
the assets of such Liquidating Trust have been sold or otherwise disposed of in fulfillment of the
purpose of such Liquidating Trust. The term of the Liquidating Trust shall in no event exceed
fifteen (15) years after the Effective Date.

10.2  Discharge. The Liquidating Trustee shall be discharged of his/her duties under
this Agreement on the earlier of: (a) the date of termination as provided in Section 10.1, or (b)
the date that a successor Liquidating Trustee accepts his/her appointment.

ARTICLE XI:
MISCELLANEOUS

11.1  No Third-Party Beneficiaries. Notwithstanding anything to the contrary in the
Plan or this Agreement, neither the Liquidating Trustee nor any member of the Advisory
Committee, nor any of their officers, directors, employees, members, agents, counsel, or
affiliates shall have any duties or responsibilities to, or fiduciary or third-party relationships
with, any other person or entity, except as expressly provided in this Agreement or the Plan.
Without limiting the generality of the foregoing, the Liquidating Trustee and the Advisory
Committee shall have no obligation to:

(a) provide information to any person, except as provided in this Agreement or the
Plan;

(b) preserve any right or interest of any other person; or

(c) collect or realize upon any asset or property distributed under the Plan on account
of any claim. The Liquidating Trustee shall attempt to collect or realize upon
such assets in any manner that the Liquidating Trustee and the Advisory
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Committee, in their sole and absolute discretion, shall deem appropriate, and shall
not incur any liability to the Debtor or any claimant of the Debtor in so doing.

11.2  Notices. All communications and notices provided to the Trustee under this
Agreement shall be in writing and addressed to counsel for the Liquidating Trustee or, if no such
counsel is then retained, the Liquidating Trustee. Any notice, if properly addressed, shall be
deemed given upon the first business day after placement in the U.S. mail, first class postage
prepaid.

11.3  Execution of Documents. The Liquidating Trustee may execute any and all
documents necessary and appropriate to effectuate the purpose of this Agreement.

11.4  Modification. This Agreement shall not be modified without further order of
the Bankruptcy Court after notice to the Beneficiaries and a hearing. Upon a motion of the
Liquidating Trustee, the Bankruptcy Court or other court of competent jurisdiction may approve,
without notice to the Beneficiaries, technical modifications to this Agreement which do not
adversely affect the rights or interests of the Beneficiaries or which conform the terms of this
Agreement to the terms of the Plan.

11.5  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent
such provision is unenforceable without invalidating the remaining provisions of this Agreement
or affecting the validity or enforceability of such provision in any other jurisdiction.

11.6  Headings. The various headings of this Agreement are inserted for convenience
only and shall not affect the meaning or interpretation of this Agreement.

11.7  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois.

11.8  Conflict with the Plan. In the event that there is any conflict between the terms
of this Agreement and the Plan, the terms of the Plan shall govern.

11.9  Counterparts. This Agreement may be executed in any number of counterparts.
Each counterpart of this Agreement shall, for all purposes, constitute an original, and all of such
counterparts, taken together, shall constitute one and the same agreement.

11.10 Enforcement and Administration. The Bankruptcy Court shall retain
jurisdiction to enforce and administer the provisions of this Agreement, as set forth in the Plan

and herein.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above.

By:
David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
MCDONALD HOPKINS LLC

300 North LaSalle Street, Suite 2100
Chicago, Illinois 60654

Telephone: (312)280-0111

Facsimile: (312) 280-8232
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@mcdonaldhopkins.com

Counsel to the Official Committee
of Unsecured Creditors of SGK Ventures,
LLC (f/k/a Keywell L.L.C.)

By:

Kelly Beaudin Stapleton

LIQUIDATING TRUSTEE
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By:
Howard L. Adelman (ARDC No. 0015458)
Erich S. Buck (ARDC No. 6274635)

Steven B. Chaiken (ARDC No. 6272045)
Alexander F. Brougham (ARDC No. 6301515)
ADELMAN & GETTLEMAN, LTD.

53 West Jackson Boulevard, Suite 1050
Chicago, Illinois 60604

Telephone: (312) 435-1050

Facsimile: (312) 435-1059
dagay@mcdonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jegadharf@mcdonaldhopkins.com

Counsel to SGK Ventures, LLC (f/k/a
Keywell L.L.C.)
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SGK VENTURES, LLC LIQUIDATING TRUST AGREEMENT

Pated as of October 21, 2014
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SGK VENTURES, LLC LIQUIDATING TRUST AGREEMENT

This Liguidating Trust Agreement (this “Agreement”) is executed as of October 21, 2014,
by and among Kelly Beaudin Stapleton , as initial liquidating trustee under this Agreement (the
initial liquidating trustee or any successor, the “Liquidating Trustee”); the Official Committee of
Unsecured Creditors duly appointed for the Chapter 11 Case (as defined below) (the
“Committee™); and SGK Ventures, LLC (fk/a Keywell L.L.C.) (the “Debtor™). Except as
otherwise defined in this Agreement, and except as the context requires otherwise, the capitalized
terms in this Agreement shall have the meaning ascribed to them in the Second Amended Plan of
Liquidation of the Official Committee of Unsecured Creditors of SGK Ventures, LLC, dated as
of August 27, 2014 (as amended, modified or supplemented, the “Plan™). This trust may also be
referred to as the “SGK Ventures Liquidating Trust” or by employing words of similar meaning.

RECITALS

WHEREAS, on September 24, 2013 (the “Petition Date™), the Debtor filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptey Code™)
in United States Bankruptcy Court for the Northern District of Hiinois (the “Bankruptcy Cowt™),
thereby commencing Case No. 13-37603 (the “Chapter 11 Case™);

WHEREAS, on October 3, 2013, the Committee was appointed and authorized to act as
a representative of the unsecured creditors. The Committee is the proponent of the Plan;

WHEREAS, this Agreement is entered into in accordance with, and to facilitate the
implementation and execution of, the Plan;

WHEREAS, on September 3, 2014, the Bankruptcy Court entered an order conﬁrming'
the Plan (the “Confirmation Order™).; A copy of the Plan and the Confirmation Order are
attached hereto as Exhibits A and B, respectively;

WHEREAS, on the Effective Date, the Plan provides that all rights, title, and interests of
the Debtor and the Debtor’s Estate in and to the Liquidating Trust Assets shall become and
comprise the liquidating estate of the Debtor subject to a liquidating trust. The Plan further
provides that the Liquidating Trust Assets shall be administered through a liquidating trust
established pursvant to the Plan, The Plan authorizes and appoints the Liquidating Trustee to
receive, hold, administer, and distribute the Liquidating Trust Assets for the benefit of the
Beneficiaries {as defined below) and their successors and assigns as permitted for under the Plan
and this Agreement, -

WHEREAS, the Liquidating Trust Assets include all of the Debtor’s Assets as of the
Effective Date of the Plan other than the Frewsburg Assets. The Plan provides that the
Frewsburg Assets shall be liquated by the Frewsburg Administrator and the proceeds of such
liquidation, if any, shall be transferred to the Liquidating Trust and thereafter become
Liquidating Trust Assets; and

NOW, THEREFORE, for good and valuable consideration, the receipt and suﬂiciendy
of which are hereby acknowledged, the Debtor, the Committee and the Liquidating Trustee agree
as follows: .
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ARTICLEI:
CREATION AND PURPOSE

1.1 Creation, The Debtor and the Committee, pursnant to the terms of the Plan,
hereby establish a liquidating trust (the “Liquidating Trust”) to hold, administer, liquidate, and
distribute Liquidating Trust Assets and all proceeds and profits therefrom, which are hereby
granted to and deposited with the Liquidating Trustee. The Liquidating Trustee accepts the
Liquidating Trust Assets and shall hold the same in trust and shall administer such assets as
provided under the Plan and this Agreement.

1.2 Purpose. The Liquidating Trust shall be established solely for the purpose of
holding, administering, and liquidating the Liquidating Trust Assets in accordance with Treasury
Regulation Section 301.7701-4(d), all pursuant to the provisions of the Plan, with no objective to
continue to or engage in the conduct of a trade or business. The purpose of this Agreement is to
set forth the rights, powers, and duties of the Liquidating Trustee in receiving, holding,
liquidating, and administering the Liquidating Trust Asséts as provided in this Agreement and in
the Plan. This Agreement also will set forth the rights, powers, and duties of the Advisory
Committee, as defined below, in providing guidance to the Liquidating Trustee with respect to
certain aspects of the Liquidating Trust.

1.3 Beneficiaries. All holders of Allowed General Unsecured Claims and, until such
Claims are satisfied, the holders of other Allowed Claims to be paid by the Liquidating Trust
under the Plan, are the beneficiaries of the Liquidating Trust (each is referred fo as a
“Beneficiary” and together the “Beneficiaries™). The interest and priority of each Beneficiary
shall be as provided in the Plan.

ARTICLE II:
LIQUIDATING TRUSTEE

2,1  Appointment. On the Effective Date of the Plan, pursuant to the Confirmation
Order, the Liquidating Trustee shall be appointed and authorized to act as the Liquidating
‘Trustee under this Agreement, and by signing this Agreement, the Liquidating Trustee accepts
such appointment all in accordance with the terms of this Agreement and the Plan.

2.2 buﬁes and Powers of the Liquidating Trustee. The Liquidating Trustee shall
have the following duties and powers with respect to the Liquidating Trust:

(a) employ and pay professionals to assist in administration of the Liquidating
Trust;

(b)  receive, hold, deposit, and invest funds of the Liquidating Trust;

() open any accounts necessary to maintain and distribute funds in the
Liquidating Trust;

(d)  pay any fees, costs, and expenses of administering the Liquidating Trust;

(e) establish and maintain the Disputed Claims Reserve and the Cash Reserve;
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(H liquidate and administer assets of the Liquidating Trust, including, but not
limited to, enforcing Causes of Action of the Liquidating Trust and collecting amounts
due with respect to such Causes of Action;

(g}  compromise, settle or abandon any Causes of Action of the Liquidating
Trust as authorized under the Plan and this Agreement;

(h)  liquidate and administer claims against the Liquidating Trust;

(i) calculate and implement distributions from the Liquidating Trust in
accordance with the Plan and this Agreement;

M maintain a list of holders of Allowed General Unsecured Claims;

(k)  report to the Beneficiaries of the Liquidating Trust by filing the reports
required in Section 4.3.5 of the Plan;

() utilize Liquidating Trust Assets to pay premiums for any insurance
policies that the Liquidating Trustee deems necessary, in his‘her sole discretion, to insure
the assets of the Liquidating Trust against loss and/or to insure the Liquidating Trustee
and Advisory Committee against liability with respect to third persons;

(m) file any necessary tax returns and utilize Liquidating Trust Assets to pay
any necessary taxes;

(n)  take such actions that are necessary to dissolve the Liquidating Trust in
accordance with Article X of this Agreement; and

(0)  such other powers that are necessary and appropriate to administer the
Liquidating Trust as contemplated under the Plan and this Agreement.

2.3 Consent of Advisory Committee. The Liquidating Trustee shall obtain the
approval of the Advisory Committee before doing any of the following:

(a) selling or liquidating non-Cash Liquidating Trust Assets for greater than
$250,000; -

(b)  settling, compromising, abandoning, or withdrawing any Cause of Action
with face value greater than $100,000; and

(¢)  scttling or compromising any Disputed Claims with face value greater
than $50,000 for an Administrative Claim, Priority Tax Claim or Other Priority Claim, or
greater than $100,000 for a General Unsecured Claim.

24  Compensation. The Liquidating Trustee shall be compensated at a rate of $725
per hour, without further order of the Bankruptcy Court, for services rendered to or on behalf of
the Liquidating Trust. The Liquidating Trustee also shall be reimbursed, without further order of
the Bankruptcy Court, for all reasonable out-of-pocket fees, costs, and expenses in acting under
the Plan and this Agreement, including, but not limited to, reimbursement of its reasonable
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attorneys’ and other professionals® fees, Notwithstanding the foregoing, the Liquidating Trustee
shall file quarterly reports with the Bankruptcy Court identifying payments made by the
Liquidating Trust to its Professionals. Any Beneficiary of the Liquidating Trust may, in its
capacity as unsecured creditor under applicable law, request from the Liquidating Trustee copies
of any non-privileged legal bills of the Liquidating Trust’s Professionals and may file a motion
with the Bankruptcy Court seeking review of the Liquidating Trust’s Professionals’ fees to the
extent the Beneficiary believes an abuse is occurring.

2.5  Liquidating Trustee’s Lien. The Liquidating Trustee shall have a first priority
lien on all assets of the Liquidating Trust to secure payment of histher compensation and
reimbursement of his/her fees, costs, and expenses. - The lien also shall secure the
indemnification obligation of the Liquidating Trust to the Liquidating Trustee as set forth in
Section 4.3 of this Agreement. The Liquidating Trustee’s lien shall be parri passu with the first
priority lien of the Advisory Committee granted undér Section 3.5 of this Agreement.

2.6  Co-Liquidating Trustees or Separate Liquidating Trustees. To meet any legal
requirements of any jurisdiction in which any of the Liquidating Trust Assets may from time fo
time be located, the Liguidating Trustee shall have the power to appoint and remove, subject to
the approval of the Advisory Committee, one or more Persons either to act as co-trustee(s)
jointly with the Liquidating Trustee of all or any part of the Liquidating Trust Assets or to act as
separate trustee(s) of all or any part of the Liquidating Trust Assets and to vest in such Person or
Persons, in such capacity, such title to the Liquidating Trust Assets or any part thereof, and such
rights, powers, duties, trusts or obligations as the Liquidating Trustee. determines may be
necessaty for the Liquidating Trustee to perform his/her duties under this Agreement.

ARTICLE III:
ADVISORY COMMITTEE

3.1  Appointment; Composition. As of the Effective Date, pursuant to the
Confirmation Order, the following are appointed and authorized under Section 4.3.3 of the Plan
to act as the advisory committee for the Liquidating Trust (the “Advisory Committee™):

Omnisource Corporation, Attn: Marlene Sloat

Schupan & Sons, Inc., Attn: Andrew Knowiton

Ferrous Processing & Trading Co., Attn: Howard Sherman

Schnitzer Steel Industries, Inc., Attn: Richard Josephson and Debora Diamond-Burt
SA Recycling LLC, Attn: Dan Navabpour

The Advisory Commiittee shall have no more than five (5) and no less than three (3)
members, If any member resigns, a replacement shall be appointed pursuant to the procedures
set forth in this Agreement,

3.2  Duties and Powers of the Advisory Committee. The Advisory Committee
shall have the following duties and powers with respect to the Liquidating Trust:

() approve certain actions of the Liquidating Trustee as set forth in Section
2.3 of this Agreement;
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(b) in the Liquidating Trustee’s discretion, consulti with and advise the
Liquidating Trustee on the administration of the Liquidating Trust;

(©) authorize the appointment of successor Liquidating Trustees and members
of the Advisory Committee as provided in the Plan and this Agreement; and

(d)  such other powers as are necessary to fulfill its duties as set forth in this
Agreement.

Except as otherwise authorized under this Agreement, an affirmative vote (which may be
by written consent on notice to all members) from a majority of total Advisory Committee
members present is necessary for the Advisory Commitiee to take any action authorized under
the Plan and this Agreement.

3.3  Resignation and Successors. The members of the Advisory Committee may
resign at any time by giving thirty (30) days’ written notice to the Liguidating Trustee and other
members of the Advisory Committee. In the event of a resignation, the remaining members of
the Advisory Committee shall appoint a successor member. To qualify for appointment on the
Advisory Committee, a successor must hold an Allowed General Unsecured Claim and must not
have voted to reject the Plan. A successor member shall be appointed and authorized to act on
the Advisory Committee upon accepting such appointment.

3.4  Compensation and Expenses. - The members of the Advisory Committee shall
be reimbursed, without further order of the Bankruptcy Court, for all actual and necessary
reasonable expenses in acting as a member of the Advisory Committee.

3.5  Lien. The members of the Advisory Committee shall have a first priority lien on
all assets of the Liquidating Trust to secure reimbursement of their expenses. The lien also shall
secute the indemnification obligation of the Liquidating Trust to the members of the. Advisory
Committee as set forth in Section 4.3 of this Agreement. The lien shall be pari passu with the
first priority lien of the Liquidating Trustee granted under Section 2.5 of this Agreement.

ARTICLE1V:
CONDUCT OF THE LIQUIDATING TRUSTEE AND ADVISORY COMMITTEE

4.1  Exercise of Duties and Responsibilities. The Liquidating Trustee and the
Advisory Committee shall exercise the rights and powers vested in them under the Plan and this
Agreement, and use the same degree of care and skill in their exercise of such rights and powers
as a prudent person would exercise or use under such circumstances in the administration of such
person’s own affairs, provided, however, that

‘ (a) the duties and obligations of the Liquidating Trustee and the Advisory Committee
shall be determined solely by the express provisions of the Plan and this
Agreement, and they shall not be liable except for the performance of such duties
and obligations as are specifically set forth in the Plan and this Agreement, and no
implied covenants or obligations shall be read into the Plan or this Agreement
against the Liquidating Trustee or the Advisory Committee;
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(b)  the Liquidating Trustee and the Advisory Committee shall not be liable for any
negligence or error of judgment made in good faith by them or any of their
officers or employees, unless the Liquidating Trustee or the Advisory Committee
is grossly negligent or engages in willful misconduct;

(c) the Liquidating Trustee shall not be liable for any right, duty, or conduct of the
Advisory Committee; and

(d) the Advisory Committee shall not be liable for any right, duty, or conduct of the
Liquidating Trustee.

The provisions of this Section shall apply to any right, conduct, power, duty, or
responsibility of the Liquidating Trustee or the Advisory Committee, as the case may be, under
the Plan or this Agreement. None of the provisions in the Plan or this Agreement shall be
construed to require the lLiquidating Trustee or any member of the Advisory Committee to
expend or risk their own funds or otherwise incur personal financial liability in the performance
of their duties or in the exercise of their rights and powers.

42  Reliance on Documents, Statements, etc. The Liquidating Trustee and the
Advisory Committee:

(a) may rely upon, and shall be protected in acting upon, any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent, order, or other
document believed by them to be genuine and to have been signed or presented by
the proper party or parties;

(b}  may consult with their legal counsel, and any written advice or opinion of their
legal counsel shall be full and complete authorization and protection in respect of
any action taken or not taken by them in good faith and in accordance with such -
advice or opinion of counsel;

{c) shall not be liable for any action taken or not taken if in good faith and believed
by them to be authorized or within their discretion or rights or powers under the
Plan and this Agreement; and

(d)  may exercise any of the rights and powers, or perform any of the duties under the
Plan and this Agreement either directly or through agents or attorneys, and they
shall not be responsible for any misconduct or negligence on the part of any agent
or attorney appointed with due care.

43 Indemnification of the Liquidating Trustee and the Advisory Committee.
Subject to Section 4,1, the Liquidating Trustee and the Advisory Committee (the “Indemnified
Parties™) shall not be personally liable to the Liquidating Trust, to any Beneficiary or any other
Person (or any predecessor or successor thereto) for any reason whatsoever, except for such of
their own acts as shall constitute willful misconduct, gross negligence, willful disregard of the
Indemnified Parties’ duties, or material breach of this Agreement. Except as aforesaid, the
Indemnified Parties shall be defended, held harmless, and indemnified from time to time, but
solely from the Liquidating Trust Assets, against any and all losses, claims, costs, expenses, and
liabilities to which the Indemnified Parties may be subject by reason of the Indemnified Parties’
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execution in good faith of the Indemnified Parties’ duties under this Agreement. The
Indemnified Parties’ officers, employees, agents, if any (including, without fimitation, the
Indemnified Parties’ professionals), and any co-trustee(s) appointed pursuant to Section 2.6 of
this Agreement, shall be likewise defended, held harmless, and indemnified.. Without limiting
the generality of the foregoing, the Liquidating Trustee shall have no liability to any Beneficiary
on account of the Liquidating Trustee’s investment or non-investment of any Liquidating Trust
Assets or any losses with respect to any such investments of Liquidating Trust Assets, provided
that such investments are made, or the Liquidating Trustee’s decision not to invest any
Liquidating Trust Assets in any case is made, in accordance with the terms of this Agreement.
The Indemnified Parties shall not be obligated to give any bond or surety or other security for the
performance of any of their duties, unless otherwise ordered by the Bankruptey Court and, if so
ordered, all costs and expenses of procuring any such bond shall be deemed Liquidating Trust
Expenses.

‘ ARTICLE V:
NON-TRANSFERABILITY OF BENEFICIAL INTERESTS; INTERESTS BENEFICIAL
ONLY; NO VOTING RIGHTS; SUCCESSORS

All interests of the Beneficiaries of this Liquidating Trust shall be uncertificated and
non-transferable, except by will, intestate succession, or operation of law. The rights to a
beneficial interest hereunder shall not entitle any Beneficiary to (a) any title in or to the
Liquidating Trust Assets as such (which title is vested in the Liquidating Trustee) or to any right
to call for a partition or division of Liquidating Trust Assets or to require an accounting, other
than as set forth in Section 6.7 of this Agreement, or (b} any voting rights with respect to the
administration of the Liquidating Trust and the actions of the Liguidating Trustee in connection
therewith. This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and permitted assigns hereunder.

ARTICLE VI:
ADMINISTRATION OF THE LIQUIDATING TRUST

6.1 Right fo Bring Causes of Action. The Liquidating Trustee shall be deemed a
party in interest for all purposes under the Plan and Bankrupicy Code, including, but not limited
to, filing objections to Claims. The Liquidating Trustee shall have the right to bring or assert any
Cause of Action of the Liguidating Trust. The Liquidating Trustee also shall have the right to
continue to defend or prosecute or commence any case commenced or that could have been
commenced prior to the Effective Date. In any Cause of Action brought by the Liquidating
Trustee, the Liquidating Trustee shall be deemed to represent all of the Beneficiaries of the
Liquidating Trust, and it shall not be necessary to make any Beneficiary a party to such action.

Except as expressly provided in the Plan, no Beneficiary shall have any right to take any
action, in law or equity, on account of the property of the Liquidating Trust.

6.2 Settlement of Causes of Action and Disputed Claims., Confirmation of the
Plan shall constitute authority for the Liquidating Trustee, without funther action or order of the
Bankruptcy Court, to settle, compromise, abandon, or dismiss any Cause of Action or Disputed
Claim; provided, however, that the Liquidating Trustee shall first obtain approval of the
Advisory Committee if such approval is required under Section 2.3 of this Agreement. Nothing
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in the Plan or this Agreement shail prohibit the Liquidating Trustee from: (a) seeking an order of
the Bankruptecy Court regarding the compromise, settlement, abandonment, or dismissal of any
Cause of Action or Disputed Claim, or (b) dismissing or abandoning any Cause of Action that
the Liquidating Trustee, in his/her sole and absolute discretion, determines may result in personal
liability for the Liquidating Trustee.

In considering whether to compromise, dismiss, abandon, or settle a Cause of Action or
Disputed Claim (or give approval with respect to such action), the Liquidating Trustee or the
Advisory Committee, as the case may be, shall consider the following factors:

(a) the probability of success in the litigation;

(b)  the complexity of litigation;

(©) the expense, inconvenience, and delay necessarily attending the litigation;
(d)  the time value of money; and

(e)  the difficulties, if any, to be encountered in collecting any judgment.

6.3  Right to File Claims. The Liquidating Trustee may file such proofs of claim
and other papers or take such other actions as may be necessary or appropriate to have the
Causes of Action or other rights of the Liquidating Trust allowed in any judicial proceeding.

6.4  Investment of Moneys. Except as otherwise provided in this Agreement, the
Liquidating Trustee shall hold all moneys of the Liquidating Trust in segregated accounts
established on the books of the Liquidating Trustee (the “Trust Accounts™), and shall invest
moneys in the Trust Accounts in: (a) demand and time deposits (such as certificates of deposit),
(b) other temporary liquid investments (such as U.S. freasury bills), and (c)shares of any
investment company registered under the Federal Investment Company Act of 1940 whose
shares are registered under the Securities Act of 1933 and whose only investments comprise:
(i) obligations issued or guaranteed as to principal and interest by the U.S, government, and thus
constitute direct obligations of the U.S. government, or (ii) obligations issned by state or
municipal governmental bodies, the interest of which is exempt from federal income taxation and
which are rated in the two highest rating categories published by Standard & Poor’s Corporation.

6.5  Fees and Expenses. Subject to the priority of payment established under
Section 8.3 of this Agreement and Article I of the Plan, the Liquidating Trustee shall pay all
fees, costs, and expenses of administering the Liquidating Trust (including, without limitation,
fees and expenses reimbursed to members of the Advisory Committee and any statutory fees)
from the Cash Reserve or other available moneys of the Liquidating Trust, as and when such
fees, costs, and expenses become due and owing.

6.6  Reports to Beneficiaries. As soon as practicable after June 30 and December
31 of each calendar year, the Liquidating Trustee, on behalf of the Liquidating Trust, shall File
with the Bankruptcy Court (and provide to any other party enfitled to receive any such report
pursuant to this Agreement) a semi-annual report regarding the administration of property
subject to its ownership and control pursuant to the Plan and this Agreement, distributions made
by it, and other matters relating to the implementation of the Plan; provided, however, that the
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filing of any such report is solely to provide centralized access to information and there is no
implication or suggestion that the Bankruptcy Court is supervising the Liquidating Trustee.

6.7 Books and Records. The Liquidating Trustee shall maintain complete and
accurate records concerning all receipts and distributions to and from the Liquidating Trust,
including, but not limited to, the date and amount of cach distribution to the Beneficiaries, The
Beneficiaries shall, upon reasonable notice to the Liquidating Trustee and only during reasonable
business hours, have the right to audit the books, records and accounts relating to the Liguidating
Trust within one (1) year following the end of each calendar year, Any such audit will be
completed within twelve (12) months after its commencement. The auditing Beneficiary shall be
responsible for reimbursing the Liquidating Trustee for any of the Liguidating Trustee s out-of-
pocket expenses incurred during such audit.

6.8  Compliance with Securities Laws. Under Bankraptcy Code section 1145, the
issuance of interests in a liquidating trust purswant to a chapter 11 plan is exempt from
Tegistration under the Securities Act of 1933, as amended, and applicable state and local laws
requiring registration or qualification of securities. If the Liquidating Trustee determines, with
the advice of counsel, that the Liquidating Trust is required to comply with the reporting
requirements of the Securitics Exchange Act of 1934, as amended, or the Investment Company
Act of 1940, as amended, then the Liquidating Trustee shall take any and all actions to comply
with such reporting requirements and file periodic, current, and other reports in compliance
therewith with the Securities and Exchange Commission.

ARTICLE VII:
TAX MATTERS

7.1  Purpose and Intent of Liquidating Trust. The primary purpose of the
Liquidating Trust is to liquidate the Liquidating Trust Assets in an expeditious and commercially
pradent manner, and all activities of the Liquidating Trustee will be limited to those activities
reasonably necessary to, and consistent with, the accomplishment of that purpose. The
Liquidating Trustee shall make continuing efforts to dispose of the Liquidating Trust Assets and
shall value the Liquidating Trust Assets using consistent standards. There is no intention on the
part of any party in interest to carry on a profit-making business or to unreasonably prolong the
liguidation process.

7.2 Tax Characterization. The Liquidating Trustee shall take or cause to be taken
all reasonable and necessary actions, including without limitation, timely preparation and filing
of required Tax Returns for the Liquidating Trust as a grantor frust pursuant to Treasury
Regulation Section 1.671-4(a), to carry into effect the intent that the Liquidating Trust created by
the Plan and this Agreement qualify as a liquidating trust within the meaning of section
301.7701-4(d) of the Treasury Regulations, and to treat the Beneficiaries of the Liquidating Trust
as the grantor-owners of the Liquidating Trust within the meaning of sections 671 through 678 of
the Internal Revenue Code. In the event the Liquidating Trust shall fail or cease to qualify as a
liguidating trust in accordance with Treasury Regulations Section 301.7701-4(d), the parties to
this Agreement intend that the Liquidating Trustee take such action as he/she shall deem
appropriate to have the Liquidating Trust classified as a partnership for federal tax putposes
under Treasury Regulations Section 301.7701-3 (but not a publicly traded partnership under
Internal Revenue Code Section 7704), including, if necessary, creating or converting it into an
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linois limited liability parinership or limited liability company. All of the Liquidating Trust’s
income shall be subject to tax on a current basis.

For all U.S. federal income tax purposes, all parties (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Liquidating
_ Trust Assets to the Liquidating Trust as {(a) a deemed transfer by the Debtor of the Liquidating

Trust Assets directly to the Beneficiaries in full satisfaction of the Beneficiaries’ claims against
and interests in the Debtor and, to the extent Liquidating Trust Assets are allocable to Disputed
Claims, to the Disputed Claims Reserve, followed by (b)the deemed transfer by such
Beneficiaries to the Liquidating Trust of the Liquidating Trust Assets (other than the Liguidating
Trust Assects allocable to the Disputed Claims Reserve) in exchange for interests in the
Liquidating Trust. Accordingly, the Beneficiaries shall be treated for United States federal
income tax purposes as the grantors and owners of their respective share of the Liquidating Trust
Assets (other than Liquidating Trust Assets allocable to the Disputed Claims Reserve). The
foregoing treatment shall also apply, to the extent permitted by applicable law, for all state, .
provincial, territorial, and local income tax purposes.

7.3  Tax Reporting. The Liguidating Trustee shall prepare and provide to, or file
with, the appropriate taxing authoritics and other parties such notices, tax returns, and other
filings, including all federal, state, and local tax returns for the Liquidating Trust, as may be
required under the Internal Revenue Code, the Plan, or as may be required by applicable law of
other jurisdictions including, if required under applicable law, notices required to report interest
or dividend income (“Tax Reports”). The Liquidating Trustee shall treat the Liquidating Trust as
a grantor trust for U.S. federal income tax purposes pursuant to Treasury Regulation section
1.671-4(a) and in accordance with the Plan. The Liquidating Trustee also will annually send to
each Beneficiary a separate statement regarding the receipts and expenditures of the Liquidating
Trust as relevant for all U.S. federal income tax purposes and will instruct all such Beneficiaries
to use such information in preparing their U.S. federal income tax returns or to forward the
appropriate information to such Beneficiary’s underlying beneficial holders with instructions to
utilize such information in preparing their U.S. federal income tax returns. If additional tax
information is provided at the specific request of a Beneficiary (and not as required by applicable
law), then such Beneficiary shall pay a reasonable fee to the Liquidating Trustee, in an amount to
be then determined by the Liquidating Trustee, together with all costs and expenses incurred by
the Liquidating Trustee in providing such tax information to such Beneficiary. The Liquidating
Trustee shall also file (or cause to be filed) any other statement, return, or disclosure relating to
the Liquidating Trust that is required by any governmental units in the U.S. and elsewhere.

In connection with the Liquidating Trustee’s performance of his/her duties pursuant to
this Section, the Liquidating Trustee may require any Beneficiary to furnish to the Liquidating
Trustee its employer or taxpayer identification number as assigned by the Internal Revenue
Service, together with such other information, returns, or forms as the Liquidating Trustee may
determine are required, and the Liquidating Trustee may condition any distribution of
Liquidating Trust Assets to any Beneficiary upon such receipt of such identification number, any
other information and returns and forms as arc required for the Liquidating Trustee to comply
with Internal Revenue Service requirements. ‘

The Liquidating Trustee will, in good faith, value all Liquidating Trust Assets, and shall
make all su_ch values available from time to time, to the extent relevant, and such values shall be
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used consistently by all parties to the Liquidating Trust (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) for all U.S. federal income tax purposes.

Allocations of Liguidating Trust taxable income among the Beneficiaries (other than
taxable income allocable to the Disputed Claims Reserve) shall be determined by reference to the
manner in which an amount of cash representing such taxable income would be distributed (were
such cash permitted to be distributed at such time) if, immediately prior to such deemed
distribution, the Liquidating Trust had distributed all of the Liquidating Trust Assets (vahied at
their tax book value, and other than assets allocable to the Disputed Claims Reserve) to the
holders of the interests in the Liquidating Trust, adjusted for prior taxable income and loss and
taking into account all prior and concurrent distributions from the Liquidating Trust. Similarly,
taxable loss of the Liquidating Trust shall be allocated by reference to the manner in which an
economic loss would be borne immediately after a hypothetical liquidating distribution of the
remaining Liquidating Trust Assets. The tax book value of the Liquidating Trust Assets for
purpose of this paragraph shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounting principles prescribed by the Internal Revenue Code, the
applicable Treasury Regulations, and other applicable administrative and judicial authorities and
pronouncements.

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the
contrary (including the receipt by the Liguidating Trustee of a private letter ruling if the.
Liquidating Trustee so requests one, ot the receipt of an adverse determination by the IRS upon
audit if not contested by the Liquidating Trustee), the Liquidating Trustee shall (a) timely elect to
treat any Disputed Claims Reserve as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9, and (b)to the extent permitted by applicable law, report
consistently with the foregoing for state and local income tax purposes. All parties (including
the Liquidating Trustee, the Debtor, and the Beneficiaries) shall report for U.S. federal, state, and
local income tax purposes consistently with the foregoing.

The Liguidating Trustee shall be responsible for payment, out of the Liquidating Trust
Assets, of any U.S., local, or foreign taxes imposed on the Liguidating Trust or the Liquidating
Trust Assets, including the Disputed Claims Reserve. In the event, and to the extent, any Cash
retained on account of Disputed Claims in the Disputed Claims Reserve is insufficient to pay the
portion of any such U.S., local, or foreign taxes attributable to the taxable income arising from
the assets allocable to, or retained on account of, Disputed Claims, such U.S,, local, or foreign
taxes shall be (a) reimbursed from any subsequent Cash amounts retained on account of Disputed
Claims, or (b)to the extent such Disputed Claims have subsequently been resolved, deducted
from any amounts otherwise distributable by the Liquidating Trustee as a result of the resolution
of such Disputed Claims. '

The Liquidating Trustee may request an expedited determination of taxes of the
Liquidating Trust, including the Disputed Claims Reserve, or the Debtor under Bankruptcy Caode
section 505(b) for all tax returns filed for, or on behalf of, the Liquidating Trust or the Debtor for
all taxable periods through the dissolution of the Liquidating Trust.

7.4  Compliance with Tax Withholding Requirements. In connection with making
distributions under the Plan and this Agreement, the Liquidating Trustee shall comply with all
tax withholding and reporting requirements imposed on him/her by any governmental unit, and
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all distributions pursuant to the Plan and this Agreement shall be subject to such withholding and
reporting requirements. Any property so withheld will then be paid by the Liquidating Trust to
the appropriate authority. The Liquidating Trustee may withhold the entire distribution due any
Beneficiary until such time as such Beneficiary provides the necessary information to comply
with any withholding requirements of any governmental unit, including an IRS Form W-9
containing its, his, or her employer or taxpayer identification number as assigned by the Internal
Revenue Service, or, in the case of Beneficiaries that are not U.S. persons for federal income tax
purposes, cerfification of foreign status on IRS Form W-8BEN, W-81MY or W-8ECI. If the
Liquidating Trustee requests information necessary to comply with any tax withholding or
reporting requirements of any governmental unit of any Beneficiary by certified mail and (i) does
not receive a response to such request within sixty (60) days, sends a second request by certified
mail and again receives no response within sixty (60) days or (ii} the request is returned to the
Liquidating Trustee as undeliverable and the Liguidating Trustee is unable to determine a correct
address after reasonable efforts, then no further distributions shall be made to such Beneficiary
uniess the Liquidating Trustee is notified in writing within six (6) months after the date that the
initial request was sent of such Beneficiary’s necessary information (subject to the Liquidating
Trustee’s right to require supporting documents evidencing that the necessary information is that
of the rightful Beneficiary), in which case all currently due missed distributions shall be made to
such Beneficiary on the next Periodic Distribution Date (as defined below) subject to such
withholding and reporting requirements, and shall not be supplemented with any interest,
dividends or other accruals of any kind. If the Liquidating Trustee does not receive notice of a
Beneficiary’s necessary information within six (6) months after the date of the initial request,
then all distributions to the Beneficiary that has not provided the information necessary to
comply with any tax withholding and reporting requirements of any governmental unit may be
treated as an unclaimed distribution in accordance with Section 8.8 below or the amount required
to be withheld may be so withheld and turned over to the applicable authority.

ARTICLE VII:
APPLICATION AND PRIORITY OF DISTRIBUTION OF LIQUIDATING TRUST
FUNDS

8.1  Money Held in Trust. All moneys and other assets that the Liquidating Trustee
receives under this Agreement, until used or applied as provided in this Agreement, shall be held
in trust for the purposes for which they were received. The Liquidating Trustee shall not be
obligated to pay interest on any moneys that it receives under this Agreement. However, except
as otherwise provided in this Agreement, the Liquidating Trustee shall promptly invest moneys
of the Liquidating Trust as provided in Section 6.4 of this Agreement,

8.2  Right to Receive Distributions from the Liquidating Trust. The amount of
cach Beneficiary’s Allowed Claim shall represent such person’s right to receive distributions
from the Liquidating Trust in accordance with the priorities set forth in the Plan and this
Agreement.

Prior to distribution of ahy portion of the Liguidating Trust Assets to any Beneficiary, the
Liquidating Trustee shall first

(a) reserve for or pay to any taxing authorities, as necessary, any taxes of the
Liquidating Trust;
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(b)  reserve for or pay to the Office of the U.S. Trustee any statutory fees incurred for
the Debtor’s Estate after the Effective Date, as may be required;

(c) reserve for or pay to the Liquidating Trustee’s professionals for services rendered
and expenses incurred;

{d) reserve for or pay to the Liquidating Trustee’s compensation and reasonabie and
necessary expenses incurred in fulfilling the Liquidating Trustee’s obligations set
forth in the Plan and in this Agreement;

(e reserve for or pay any additional expenses incurred in fulfilling the obligations of
the Liquidating Trustee set forth in the Plan and in this Agreement and not
specifically identified in this Section 8.2; and

€3] establish a Disputed Claims Reserve and a sufficient Cash Reserve,

8.3  Priority of Payment from the Liquidating Trust. After providing for the
reserves set forth in Section 8.2 hereof, all proceeds from assets of the Liquidating Trust shall be
distributed according to the priorities set forth in the Plan. Generally, Allowed priority and
administrative claims will be paid in full, Convenience Class Claims will be paid 62 cents on the
dollar, and Allowed General Unsecured Claims will receive a Pro Rata share of remaining funds.
Disputed NewKey Claims will be reserved for with a separate Cash reserve and treated pursuant
to the Plan and under the terms of the escrow agreement filed with the Plan Suppiement.

8.4  Distribution Dates. - Distributions will be made by the Liquidating Trustee or a
Third Party Disbursing Agent pursuant to the terms of the Plan.

8.5  Imterim Distributions. On each applicable Distribution Date, the Liquidating
Trustee will distribute the Net Available Cash in accordance with the Plan and this Agreement.
A Distribution Date must occur at least once every six (6) months after the Initial Distribution
Date, if any amounts are avaifable for distribution on such date.

8.6 °  Final Distribution. Upon liquidating the Liquidating Trust, and afier payment

of all fees, costs, and expenses of administration of the Liquidating Trust, the Liquidating

- Trustee shall make a final distribution of funds to the Beneficiaries (the “Final Distribution™) in

accordance with the Plan and this Agreement. The Liquidating Trustee shall have no obligation
to invest funds of the Liquidating Trust from and after the date of Final Distribution.

8.7 . Disputed Claims. Prior to making any distributions under the Plan, the
Liquidating Trustee shall establish a reserve for the benefit of holders of Disputed Claims (the
“Disputed Claims Reserve”). The Liquidating Trustee shall distribute to and maintain in the
Disputed Claims Reserve cash that would otherwise be distributable to holders of Disputed
Claims, assuming such Disputed Claims would be allowed in the Face Amount of such Claims.
In determining the Face Amount of Disputed Claims in accordance with the Plan, the
Liquidating Trustee may rely on the Debtor’s estimates as to Disputed Claims and will have no
liability therefore in the absence of bad faith or gross negligence. As Disputed Claims are
resolved, the Liquidating Trustee shall make adjustments to the Disputed Claims Reserve,
Except as otherwise agreed by the relevant parties, the Liquidating Trustee shall not be required
to (a) make any partial payments or partial distributions on account of a Disputed Claim until all
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such disputes in connection with such Disputed Claim have been resolved by settlement or Final
Order or (b) make any distributions on account of an Allowed Claim of any Beneficiary that
holds both an Allowed Claim and a Disputed Claim, unless and until all objections to the
Disputed Claim have been resolved by settlement or Final Order.

The distributions held or received by the Liquidating Trustee on account of the Disputed
Claims Reserve, along with any Cash Investment Yield held in the Disputed Claims Reserve,
shall (a) be deposited in a segtegated bank account in the name of the Liquidating Trustee for the
benefit of holders of Allowed Claims and Disputed Claims that become Allowed Claims, (b) be
accounted for separately, and (¢) not constitute property of the Debtor, The Liquidating Trustee
shall invest Cash held in the Disputed Claims Reserve in a manner consistent with this
Agreement. ‘

On the first Distribution Date that is at least thirty (30) days after a Disputed Claim
becomes an Allowed Claim, the Liquidating Trustee shall (a) distribute to the holder of such
Allowed Claim any property in the Disputed Claims Reserve that would have been distributed to
such holder on the Distribution Dates on which distributions previously were made to holders if
the Allowed Claim in issue had been an Allowed Claim on such earlier Distribution Dates; and
(b) distribute any remaining property held in the Disputed Claim Reserve on account of any
resolved Disputed Claim in accordance with the Plan and this Agreement.

After Final Orders have been entered as to all Disputed Claims, or other final resolution
has been reached with respect to all Disputed Claims, any remaining property held in the
Disputed Claims Reserve will return to the Liguidating Trust and be distributed in accordance
with the Plan and this Agreement.

8.8  Unclaimed and Undeliverable Distributions. Subject to Article V hereof, the
Liquidating Trustee shall treat unclaimed and undeliverable distributions in accordance with
Article VI of the Plan.

3.9  Delivery of Distributions.

(a)  Distribution Record Date. The Liquidating Trustee shall not have any
obligation to recognize any transfer of any Claim uniil the record holder of such claim has
provided notice to the Liquidating Trustee of such transfer,

(b)  De Minimis Distributions. The Liquidating Trustee shall not be required to
make any interim distributions in an amount less than $100 provided that any such payments
shall be withheld until the Final Distribution. Notwithstanding anything herein to the contrary,
the Liquidating Trustee shall not be required to make any final distributions in an amount less
than $25.

(© Provision of Tax Identification Number. If the Liquidating Trustee requests a
tax identification number or other necessary tax information from any Beneficiary and does not
receive such information, then the Liquidating Trustee may withhold payment of distributions to
such Beneficiary unless and until the Liquidating Trustee is provided such information in
writing, in which case all currently due missed distributions shall be made to such Beneficiary on
the next Distribution Date (but shall not be supplemented with any interest, dividends or other
accruals of any kind). If the Liquidating Trustee does not receive notice of a Beneficiary’s tax
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identification number prior to the Final Distribution Date, then all distributions that would have
been made to the Beneficiary shall be treated as undeliverable or unclaimed property in
accordance with Section 8.8.

8.10 Third Party Disbursing Agent. The Liquidating Trustee may employ, in
his/her sole discretion, a Third Party Disbursing Agent to make all distributions, and to otherwise
perform all necessary action related to such distributions, required under the Plan and this
Agreement.

ARTICLE IX:
RESIGNATION AND REMOVAL OF THE LIQUIDATING TRUSTEE

9.1 Resignation. At any time after his/her appointment, the Liquidating Trustee
may petition the Bankruptcy Court for an order authorizing his/her resignation. The petition
shall identify a proposed successor Liquidating Trustee approved by the Advisory Committee,
and generally describe the qualifications of the person to act as Liquidating Trustee under this
Agreement. If the resignation is due to the death or incapacity of the Liquidating Trustee, the
Advisory Committee through counsel for the Liquidating Trustee may petition the Bankruptcy
Court for the appointment of a successor Liquidating Trustee. In either case, the resignation
shall be effective upon the successor Liquidating Trustee accepting his/her appointment as
Liquidating Trustee under this Agreement.

9.2  Successor Liquidating Trustee. Any successor Liguidating Trustee, however
appointed, shall execute and deliver to the resigning Liquidating Trustee a written instrument
accepting such appointment, and thereafier, such successor Liquidating Trustee, without further
act, shall become vested with all the estates, properties, rights, powers, and duties of the
resigning or removed Liquidating Trustee.

ARTICLE X:
TERMINATION AND DISCHARGE

10.1  Termination. The Liquidating Trust shall terminate on the ecarliest of the
following dates:

(a) the date that the Liquidating Trust Assets have been liquidated and the proceeds
distributed to the Beneficiaries as provided in the Plan and this Agreement;

(b)  the date that the Bankruptcy Court or another court of competent jurisdiction
enters a Final Order authorizing the termination of such Liquidating Trust; and

(c) five (5) years after the Effective Date.

Notwithstanding the foregoing, in the event the Liquidating Trustee shall have been unable, after
reasonable efforts, to liquidate or otherwise dispose of the assets of the Liquidating Trust within
the initial five (5) year term of this Agreement, then the Liquidating Trustee shall have the right
to extend the term of such Liguidating Trust, subject to the Bankruptcy Court entering an order
approving such extension within six {6) months from the beginning of such extended term, until
the assets of such Liquidating Trust have been sold or otherwise disposed of in fulfillment of the
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purpose of such Liquidating Trust. The term of the Liquidating Trust shall in no event exceed .
fifteen (15) years after the Effective Date. :

10.2 Discharge. The Liquidating Trustee shall be discharged of his/her duties under
this Agreement on the earlier of: (a) the date of termination as provided in Section 10.1, or
{b) the date that a successor Liquidating Trustee accepts his/her appointment,

ARTICLE XI:
MISCELLANEOUS

11.1  Initial Amendment. Within seven (7) days following the Effective Date, the
Liquidating Trust’s counsel shall file a motion with the Bankruptcy Court seeking approval for
the amendments to this Liquidating Trust Agreement set forth on Annex A hereto (the “Proposed
Amendments”). Should the Bankruptcy Court fail to issue an order approving the Proposed
Amendments within twenty-one (21) days following the filing of the related motion, for any
reason, the Liquidating Trustee may resign upon thirty (30) days written notice to the Advisory
Committee and the Advisory Committee shall immediately petition the Bankruptcy Court with a
proposed replacement.

11.2  No Third-Party Beneficiaries. Notwithstanding anything to the contrary in the
Plan or this Agreement, neither the Liquidating Trustee nor any member of the Advisory
Committee, nor any of their officers, directors, employees, members, agents, counsel, or
affiliates shall have any duties or responsibilities to, or fiduciary or third-party relationships with,
any other person or entity, except as expressly provided in this Agreement or the Plan. Without
limiting the generality of the foregoing, the Liquidating Trustee and the Advisory Committee
shall have no obligation to:

(a)  provide information to any person, except as provided in this Agreement or the -
Plan;

(b)  preserve any right or interest of any other person; or

(c) collect or realize upon any asset or property distributed under the Plan on account
of any claim. The Liquidating Trustee shall attempt to collect or realize upon
such assets in any manner that the Liquidating Trustee and the Advisory
Committee, in their sole and absolute discretion, shall deem appropriate, and shall
not incur any liability to the Debtor or any claimant of the Debtor in so doing.

"11.3  Notices. All communications and notices provided to the Trustee under this
Agreement shall be in writing and addressed to counsel for the Liquidating Trustee or, if no such
counsel is then retained, the Liquidating Trustee. Any notice, if properly addressed, shall be
deemed given upon the first business day after placement in the U.S. mail, first class postage
prepaid.

114  Execution of Documents. The Liquidating Trustee may execute any and all
documents necessary and appropriate to effectuate the purpose of this Agreement,

11.5  Modification. This Agreement shall not be modified without further order of
the Bankruptcy Court after notice to the Beneficiaries and a hearing. Upon a motion of the

{5178422:} 16




Case 13-37603 Doc 877-3 Filed 10/23/14 Entered 10/23/14 15:58:23 Desc Exhibit
C Page 21 o0f45

Liquidating Trustee, the Bankruptcy Court or other court of competent jurisdiction may approve,
without notice to the Beneficiaries, technical modifications to this Agreement which do not
adversely affect the rights or interests of the Beneficiaries or which conform the terms of this
Agreement to the terms of the Plan.

i1.6 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent
such provision is unenforceable without invalidating the remaining provisions of this Agreement
ot affecting the validity or enforceability of such provision in any other jurisdiction.

11.7 Headings, The various headings of this Agreement are inserted for convenience
only and shall not affect the meaning or interpretation of this Agreement,

11.8 Governing Law. This Agreement shall be governed by and construed in -
accordance with the laws of the State of Illinois.

11.9  Conflict with the Plan. In the event that there is any conflict between the terms
of this Agreement and the Plan, the terms of the Plan shall govern,

11.10 Counterparts. This Agreement may be executed in any number of counterparts,
Each counterpart of this Agreement shall, for all purposes, constitute an original, and all of such
counterparts, taken together, shall constitute onc and the same agreement,

11.11 Enforcement and Administration. The Bankruptcy Court shall retain
jurisdiction to enforce and administer the provisions of this Agreement, as set forth in the Plan
and herein. ‘

[Remainder of Page, Intentionally Left Blank; Signature Page Follows]
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(N WITNESS WHEREOF. the parties huve exccuted this Agreement as of the d

written above.

By o
David A, Agay (ARDC No, 6244314
Sean D. Malioy (ARDC No, 62174061}
Micah B, Marcus {(ARDC No. 625756%
Joshua A, Gadhart (ARDC No. 62965433
MCDONALD HOPKINS L1L.C

360 Nosth LaSalle Street. Suite 2100
Chicago, Hlinois 60654

Telephone: (312 280-01H1

Facstmile: {312) 280-8232
dagayadmedonaldhopking com
smatloyv@@medonaldhopkins.com
mmarcusi@medonaldhopkins.com
jgadharf@medonatdhopkins.com

Ceusel 16 the Officiat Conmmitice
af Unsecured Crediiors of SGK Fentures.
LELC (fka Kevwell LLC

By / fkif"”wﬂpn
3

Kelly Beaudin Stapleton

LIQUINDATING TRUSTEE

By

Howard L. Adelman (ARDC No, 0013458

Erich 8. Buck (ARDC No. 6274635
Steven B, Chatken (ARDC No. 6272045}
Alexander F. Brougham (ARDC No. 6301
ADELMAN & GETTLEMAN, LTH.
33 West Jackson Boulevard, Suite 1054
Chicago. Hlinois 60604

Telephone: (312) 4351050

Facsimile: (312) 433-1039
dagavidimedonatdhopkins com
smaltoviamedonaldhopkins.com
minarcusgimedonaldhopkins.com
jradharfzemedonaldhopkins.com

Conmsed 1o SGK Fentures, LLC iFkza
Kevwedl L.L.C)
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above,

-

By: f}@ \/

David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E, Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No, 6296543)
MCDONALD HOPKINS LLC

300 North LaSalle Street, Suite 2100
Chicago, Hlinois 60654

Telephone: (312) 280-0111

Facsimile: (312) 280-8232
dagay@mecdonaldhopkins.com
smalloy@mecdonaldhopkins.com
mmarcus@mecdonaldhopkins.com
jgadharf@mecdonaldhopkins.com

Counsel to the Official Commitiee
of Unsecured Creditors of SGK Ventures,
LLC (7k/a Keywell LL.C.)

By:

Kelly Beaudin Stapleton

LIQUIDATING TRUSTEE

{5178422:
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Howard L. Adelman (ARDC No. 0015458)
Erich S. Buck (ARDC No. 6274635)
Steven B. Chaiken (ARDC No. 6272045)
Alexander F. Brougham {ARDC No. 6301515)
ADELMAN & GETTLEMAN, LTD,

53 West Jackson Boulevard, Suite 1050
Chicago, Hlinois 60604

Telephone: (312)435-1050

Facsimile: (312) 435-1059
dagay(@mcdonaldhopkins.com
smalloy{@mcdonaldhopkins.com
mmarcus@mecdonaldhopkins.com
jgadharfi@mecdonaldhopkins.com

Counsel to SGK Ventures, LLC (ffk/a
Keywell LL.C)
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AMENDED AND RESTATED SGK VENTURES, LLC LIQUIDATING TRUST
AGREEMENT

Dated as of Qetaber2 ‘ ,2014
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SGK VENTURES, LLC LIQUIDATING TRUST AGREEMENT

This Amended and Restated Liquidating Trust Agreement (this “Agreement™) amends
and restates that{ certain Liquidating Trust Agreement is executed as of Oecteber
21 . 2014, by and among Kelly Beaudin-Stapleton (a_Managing Director with
Alvarez & Marsal North America. LLC, as initial liguidating trustee under this Agreement (the
initial liquidating trustee or any successor, the “Liquidating Trustee”); the Official Committee of
Unsecured Creditors duly appointed for the Chapter 11 Case (as defined below) (the
“Committee™); and SGK Ventures, LL.C (f/k/a Keywell L.L.C.) (the “Debtor”). FExcept as
otherwise defined in this Agreement, and except as the context requires otherwise, the
capitalized terms in this Agreement shall have the meaning ascribed to them in the Second
Amended Plan of Liquidation of the Official Committee of Unsecured Creditors of SGK
Ventures, LLC, dated as of August 27, 2014 (as amended, modified or supplemented, the
“Plan”). This trust may also be referred to as the “SGK Ventures Liquidating Trust” or by
employing words of similar meaning.

RECITALS

WHEREAS, on September 24, 2013 (the “Petition Date™), the Debtor filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”™)
in United States Bankruptcy Court for the Northern District of Illinois (the “Bankruptcy Court™),
thereby commencing Case No. 13-37603 {the *Chapter 11 Case™);

WHEREAS, on October 3, 2013, the Committee was appointed and authorized to act as
a representative of the unsecured creditors. The Committee is the proponent of the Plan;

WHEREAS, this Agreement is entered into in accotdancc with, and to facilitate the
implementation and execution of, the Plan;

WHEREAS, on September 3, 2014, the Bankruptcy Court entered an order confirming
the Plan (the “Confirmation Order”). A copy of the Plan and the Confirmation Order are
attached hereto as Exhibits A and B, respectively;

WHEREAS, on the Effective Date, the Plan provides that all rights, title, and interests of
the Debtor and the Debtor’s Estate in and to the Liguidating Trust Assets shall become and
comprise the liquidating estate of the Debtor subject to a liquidating trust. The Plan further
provides that the Liquidating Trust Assets shall be administered through a liquidating trust
established pursnant to the Plan. The Plan authorizes and appoints the Liquidating Trustee to
receive, hold, administer, and distribute the Liquidating Trust Assets for the benefit of the
Beneficiaries (as defined below) and their successors and assigns as permitted for under the Plan
and this Agreement;

WHEREAS, the Liquidating Trost Assets include all of the Debtor’s Assets as of the
Effective Date of the Plan other than the Frewsburg Assets. The Plan provides that the
Frewsburg Assets shall be liquated by the Frewsburg Administrator and the proceeds of such
liquidation, if any, shall be transferred to the Liquidating Trust and thereafter become
Liquidating Trust Assets; and :
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Debtor, the Committee and the Liquidating Trustee agree
as follows:

ARTICLE L
CREATION AND PURPOSE

1.1 Creation. The Debtor and the Commitice, pursuant to the terms of the Plan,
hereby establish a liquidating trust (the “Liquidating Trust™} to hold, administer, liquidate, and
distribute Liquidating Trust Assets and all proceeds and profits therefrom, which are hereby
granted to and deposited with the Liquidating Trustee. The Liguidating Trustee accepts the
Liquidating Trust Assets and shall hold the same in trust and shall administer such assets as
provided under the Plan and this Agreement.

1.2 Purpose. The Liquidating Trust shall be established solely for the purpose of
holding, administering, and liquidating the Liquidating Trust Assets in accordance with Treasury
Regulation Section 301.7701-4(d), all pursuant to the provisions of the Plan, with no objective to
continue to ot engage in the conduct of a trade or business. The purpose of this Agreement is to
set forth the rights, powers, and duties of the Liguidating Trustee in receiving, holding,
liquidating, and administering the Liquidating Trust Assets as provided in this Agreement and in
the Plan. This Agreement also will set forth the rights, powers, and duties of the Advisory
Commitiee, as defined below, in providing guidance to the Liquidating Trustee with respect to
certain aspects of the Liquidating Trust.

1.3 Beneficiaries, All holders of Allowed General Unsecured Claims and, until such
Claims are safisfied, the holders of other Allowed Claims to be paid by the Liquidating Trust
under the Plan, are the beneficiaries of the Liquidating Trust (each is referred to as a
“Beneficiary” and together the “Beuneficiaries™). The interest and priority of each Beneficiary
shall be as provided in the Plan.

ARTICLE II:
LIQUIDATING TRUSTEE

2.1 Appointment. On the Effective Date of the Plan, pursuant to the Confirmation
Order, the Liquidating Trustee shall be appointed and authorized to act as the Liquidating
Trustee under this Agreement, and by signing this Agreement, the Liquidating Trustee accepts
such appointment all in accordance with the terms of this Agreement and the Plan.

22 Duties and Powers of the Liquidating Trustee. The Liquidating Trustee shall
have the following duties and powers with respect to the Liquidating Trust:

{a)  employ and pay professionals to assist in administration of the Liquidating

Trust;
(b) receive, hold, deposit, and invest funds of the Liquidating Trust;
() open any accounts necessary to maintain and distribute funds in the
Liquidating Trust;

{$4753225178447:2} 2
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(d)  pay any fees, costs, and expenses of administering the Liquidating Trust;

(e)  establish and maintain the Disputed Claims Reserve and the Cash
Reserve;

D liquidate and administer assets of the Liquidating Trust, including, but not
limited to, enforcing Causes of Action of the Liquidating Trust and collecting amounts
due with respect to such Causes of Action;

(g) compromise, settle or abandon any Causes of Action of the Liquidating
Trust as authorized under the Plan and this Agreement;

(h)  liquidate and administer claims against the Liquidating Trust;

(i) calculate and implement distributions from the Liguidating Trust in
accordance with the Plan and this Agreement;

)] maintain a list of holders of Allowed General Unsecured Claims;

k) report to the Beneficiaries of the Liquidating Trust by filing the reports
required in Section 4.3.5 of the Plan;

)] utilize Liquidating Trust Assets to pay premiums for any insurance
policies that the Liquidating Trustee deems necessary, in his/her sole discretion, to insure
the assets of the Liquidating Trust against loss and/or to insure the Liqunidating Trustee
and Advisory Committee against liability with respect to third persons;

(m) file any necessary tax returns and utilize Liquidating Trust Assets to pay
any necessary taxes;

(n)  take such actions that are necessary to dissolve the Liquidating Trust in
accordance with Article X of this Agreement; and

(0) such other powers that are necessary and appropriate to administer the
Liquidating Trust as contemplated under the Plan and this Agreement.

2.3 Consent of Advisory Committee. The Liquidating Trustee shall obtain the
approval of the Advisory Committee before doing any of the following:

(a) selling or liquidating non-Cash Liquidating Trust Assets for greater than
$250,000;

(b settling, compromising, abandoning, or withdrawing any Cause of Action
with face value greater than $100,000; and

() settling or compromising any Disputed Claims with face value greater
than $50,000 for an Administrative Claim, Priority Tax Claim or Other Priority Claim, or
greater than $100,000 for a General Unsecured Claim.

C[(51721225178440°2) 3
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2.4 Compensation; Retention of Trustee Professionals. The Liquidating Trustee
shall be compensated at a rate of $725 per hour, without further order of the Bankruptcy Court,

for services rendered to or on behalf of the Liquidating Trust. The Liquidating Trustee also shall
be reimbursed, without further order of the Bankruptcy Court, for all reasonable out-of-pocket
fees, costs, and expenses in acting under the Plan and this Agreement, incinding, but not limited
1o, reimbursement of its reasonabie attorneys® and other professionals’ fees—Metwithstanding-the-

foregoing-the subiect fo the provisions below

Trustee in performing its duties hereunder: (h) to pav %ees io and 1o reimburse ihe expenses of
those emnlovees, agents or indenendent contractors. elected, annointed, epnsaged, vetained or
emploved by the Liguidating Trustee: {¢) fo indemnifyv the Liguidatine Trusiee’s asents,
mofessmmis and emh!mees trom any loss {mciudmg icasombfe aﬁ:otsse\s fees) zncurred in

Ltautdatmg Trustee w;th due care,

Such_persons so_retained need not be “disinterested” as_that terw is defined in the
RBankiuptey Code and mav include, without limitation, A&M. counsel. interim management and
financial advisors of the Debtors and of the Commitiee as well as emplovees. indenendent
contractors or agents of the Debtors, the Committes or A&M

competitive orices.  The terms of A&M’s enwaoement by the Lsaurdatmﬁ Trustee, on hehalf of

dil DO ') ] O Doroyal ) 1C ql . "' lll (11 [" n_No eve ST 1
L;mmlatmg Trustee. A&M or its Affiliates be suhiect to a claim of a conflict of interest or breach
of fiduciarv duty or anv other claim arising gs a result of the annointment of anv such person in
accordance with this provision.,

The Liquidating Trustee shall file quarterly reports with the Bankruptcy Court identifying
payments made by the Liquidating Trust to #sthe Trustee Professionals. Any Beneficiary of the
Liguidating Trust may, in its capacity as unsecured creditor under applicable law, request from
the Liquidating Trustee copies of any non-privileged legal bills of the Etf%ﬁé&friﬂa—p%ﬂtrt—b ‘rustee
Professrona!s and may file a motion with the Bankruptcy Court seeking review of the

; wastsT rustee Professionals’ fees to the extent the Beneficiary believes an abuse is

o
occurring,
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Liquidating Trustee’s Lien. The Liquidating Trustee shall have a first priority lien on all

assets of the Liquidating Trust to secure payment of his/her compensation and reimbursement of
his/her fees, costs, and expenses. The lien also shall secure the indemnification obligation of the
Liquidating Trust to the Liquidating Trustee as set forth in Section 4.3 of this Agreement. The
Liquidating Trustee’s lien shall be parri passu with the first priority lien of the Advisory
Commiftee granted under Section 3.5 of this Agreement.

Co-Liquidating Trustees or Separate Liquidating Trustees. To meet any legal requirements
of any jurisdiction in which any of the Liquidating Trust Assets may from time to time be
located, the Liguidating Trustee shall have the power to appoint and remove, subject to the
approval of the Advisory Committee, one or more Persons either to act as co-trustee(s) jointly
with the Liquidating Trustee of all or any part of the Liquidating Trust Assets or to act as
separate trustee(s) of all or any part of the Liguidating Trust Assets and to vest in such Person or
Persons, in such capacity, such title to the Liquidating Trust Assets or any part thereof, and such
rights, powers, duties, trusts or abligations as the Liquidating Trustee determines may be
necessary for the Liquidating Trustee to perform his/her duties under this Agreement.

ARTICLE 111:
ADVISORY COMMITTEE

3.1 Appointment; Composition. As of the Effective Date, pursuant to the
Confirmation Order, the following are appointed and authorized under Section 4.3.3 of the Plan
to act as the advisory committee for the Liquidating Trust (the “Advisory Committee™):

Omnisource Corporation, Attn: Marlene Sloat

Schupan & Sons, Inc., Attn: Andrew Knowlton

Ferrous Processing & Trading Co., Attn: Howard Sherman

Schnitzer Steel Industries, Inc., Attn: Richard Josephson and Debora Diamond-Burt
SA Recycling LLC, Attn: Dan Navabpouz

The Advisory Committee shall have no mere than five {5) and no less than three (3)
members. If any member resigns, a replacement shall be appointed pursuant to the procedures
set forth in this Agreement.

32 Duties and Powers of the Advisory Committee. The Advisory Commitice
shall have the following duties and powers with respect to the Liquidating Trust:

(a) approve certain actions of the Liquidating Trustee as set forth in Section
2.3 of this Agreement;

(b)  inthe Liquidating Trustee’s discretion, consult with and advise the
Liguidating Trustee on the administration of the Liquidating Trust;

(c) authorize the appointment of successor Liquidating Trustees and members
of the Advisory Committee as provided in the Plan and this Agreement; and

() such other powers as are necessaty to fulfill its duties as set forth in this
Agreement.
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Except as otherwise authorized under this Agreement, an affirmative vote (which may be
by wrilten consent on notice to all members) from a majority of total Advisory Committee
members present is necessary for the Advisory Committee to take any action authorized under
the Plan and this Agreement.

33 33 Resignation and Successors. The members of the Advisory Committee
may resign at any time by giving thirty (30) days® written notice to the Liquidating Trustee and
other members of the Advisory Committee. In the event of a resignation, the remaining
members of the Advisory Committee shall appoint a successor member. To qualify for
appointment on the Advisory Committee, a successor must hold an Allowed General Unsecured
Claim and must not have voted to reject the Plan. A successor member shall be appointed and
authorized to act on the Advisory Comumittee upon accepting such appointment,

34 3«  Compensation and Expenses. The members of the Advisory Committee
shall be reimbursed, without further order of the Bankruptcy Court, for all actual and necessary
reasonable expenses in acting as a member of the Advisory Committee,

35 Lien. The members of the Advisory Committee shall have a first priority lien on
all assets of the Liquidating Trust to secure reimbursement of their expenses. The lien also shall
secure the indemnification obligation of the Liquidating Trust to the members of the Advisory
Committee as set forth in Section 4.3 of this Agreement. The lien shall be pari passu with the
first priority lien of the Liquidating Trustee granted under Section 2.5 of this Agreement.

ARTICLE 1IV:
CONDUCT OF THE LIQUIDATING TRUSTEE AND ADVISORY COMMITTEE

4.1 Exercise of Duties and Respo}isibilities. The Liquidating Trustee and the
Advisory Committee shall exercise the rights and powers vested in them under the Plan and this
Agreement, and use the same degree of care and skill in their exercise of such rights and powers
as a prudent person would exercise or use under such circumstances in the administration of such
person’s own affairs, provided, however, that :

(a) the duties and obligations of the Liquidating Trustee and the Advisory Committee
shall be determined sclely by the express provisions of the Plan and this
Agreement, and they shall not be liable except for the performance of such duties
and obligations as are specifically sct forth in the Plan and this Agreement, and no
implied covenants or obligations shall be read into the Plan or this Agreement
against the Liquidating Trustee or the Advisory Committee;

& the-Liguidating-Trusteeand the- Advisery Committeeshallnot-be lishle forans-
peshoence—er—errar-of-judpmentmadeinpood-faith- -l‘pr—-%}—h%ﬂ—el—ﬂﬁl—e-f—ﬁ-}vl-}—

efficersoremployees,nlessthe Liquidating Trustee-or-the-Advisory-Committos
iszrosshrnecheont-orengases-in-willialbmisconduer-

(b)  the Liquidating Trustee shall not be liable for any right, duty, or conduct of the
Advisory Committee; and
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(¢)  the Advisory Committee shall not be liable for any 1‘igl}f, duty, or conduct of the
Liquidating Trustee.

The provisions of this Section shall apply to any right, conduct, power, duty, or
responsibility of the Liguidating Trustee or the Advisory Committee, as the case may be, under
the Plan or this Agreement. None of the provisions in the Plan or this Agreement shall be
construed to require the Liquidating Trustee or any member of the Advisory Committee to
expend or risk their own funds or otherwise incur personal financial liability in the performance
of their duties or in the exercise of their rights and powers.

4.2 42  Reliance on D.ocuments, Statements, ete. The Liquidating Trustee and
the Advisory Committee:

{a) may rely upon, and shall be protected in acting upon, any resohution, certificate,
statement, instrument, opinion, report, notice, request, consent, order, ot other
document believed by them to be genuine and to have been signed or presented
by the proper party or parties;

(b)  may consult with their legal counsel, and any witten-advice or opinion of their or.
the Liguidating Trust’s legal counselw
shall be full and complete authorization and protection in respect of any action
taken or not taken by them in good faith and in accordance with such advice or
opnuon of counse} Notwithstanding such authority, the Liguidating Tlmtcc amd

the Advisorv Commiitee, excepi 1o the exdent such deter tmmtion is based on

}}Ii”ﬁ!! HiSQQHdH:I Q].D 2 o Fer Y 0 .
= 3

{(c) shall not be liable for any action taken or not taken if in good faith and believed
by them to be authorized or within their discretion or rights or powers under the
Plan and this Agreement; and

(d) may exercise any of the rights and powers, or perform any of the duties under the
Plan and this Agreement either directly or through agents or attorneys, and they
shall not be responsible for any misconduct or negligence on the part of any agent
or attorney appointed with due care;and

(e} the Liguidating Trustee shall have no lighility for any act or omission taken which
has been approved or directed by the Advisory Commitiee.

4.3 Indemnification of the L:qmdatmg Trustee and the Advisory Committee.
Exculpation; Limitations en Liability., Subje Section-t-H-+theThe Liquidating Trustee and
the Adv1sory Commlttee and A&\l and their ;es;aectwe affiliates and their and their affiliates
{(the “Indemnified Parties™} shall not be personalfy
fiable to the qumdatmg Trust, to any Beneficiary or any other Person (or any pr edecessor or
successor thereto) for any reason whatsoever, except for such efliabilitv arising primarify and
directly from their own acts as shall constltute h Indemnified Party’s own willful misconduct, -

fraud or gross negligence it we-lndamnified -Parties’-duties-ov-material-breach-
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ef-this—Aareersent. Except as aforesaid, the Indemnified Parties shall be defended, held
harmless, and indemnified from time to time, but solely from the Liquidating Trust Assets,
against any and all losses, claims, costs, expenses, and liabilities to which the Indemnified
Parties may be subject by reason of m&mmwﬂﬁaeww%www%%om_mngo_at
of the Indemnified Partics’ s cement—thetndemnitiodPasties—elficers
smplovees—agents i any ~&H§&%Lﬁ+&h@ﬁ%%ﬁ%ﬁ&ﬁeﬁ~{éﬂﬂdaﬁm%d~%ﬁe —@a}fe&i@ﬂa&,— '
and-anv—eo-frasieelsappointed-pursuant—to-Seection-2:6-afthis—Apreement-shall- be-likevwdse-
defended—held-harmless—and—ndemnifiedacts or omissions or consequences of such acts or
omissions, w 1{h respect (o the mmieimnmuon or administration of the [, xaméa{;zw Trust or the
lfiai} or ﬂ e ™ g hes PP " ; . . -

Parties and the Liquidating Twust and/or Liguidating Trustee. Without limiting the generality of
the foregoing, the Liquidating Trustee shall have no liability to any Beneficiary on account of the
Liquidating Trustee’s investment or non-investment of any Liquidating Trust Assets or any
losses with respect to any such investments of Liquidating Trust Assets, provided that such
investments are made, or the Liquidating Trustee’s decision not to invest any Liquidating Trust
Assets in any case is made, in accordance with Section 6.4 or otherwise in accordance with the
terms of this Agreement. The Indemnified Parties shall not be obligated to give any bond or
surety ot other security for the performance of any of their dutics, unless otherwise ordered by
the Bankruptcy Court and, if so ordered, all costs and expenses of procuring any such bond shall
be deemed Liquidating Trust Expenses.

ARTICLE V:
NON-TRANSFERABILITY OF BENEFICIAL INTERESTS; INTERESTS BENEFICIAL
ONLY; NO VOTING RIGHTS; SUCCESSORS

All interests of the Beneficiaries of this Liquidating Trust shall be uncertificated and
non-transferable, except by will, intestate succession, or operation of law. The rights to a
beneficial interest hereunder shall not entitle any Beneficiary to (a) any title in or to the
Liquidating Trust Assets as such (which title is vested in the Liquidating Trustee) or to any right
to call for a partition or division of Liquidating Trust Assets or to require an accounting, other
than as set forth in Section 6.7 of this Agreement, or (b) any voting rights with respect to the
administration of the Liquidating Trust and the actions of the Liquidating Trustee in connection
therewith. This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and permitted assigns hereunder.

ARTICLE VI:
ADMINISTRATION OF THE LIQUIDATING TRUST

6.1 Right to Bring Causes of Action. The Liquidating Trustee shall be deemed a
patty in interest for all purposes under the Plan and Bankruptey Code, including, but not limited
fo, filing objections to Claims. The Liquidating Trustee shall have the right to bring or assert
any Cause of Action of the Liquidating Trust. The Liquidating Trustee also shail have the right
to. continue to defend or prosecute or commence any case commenced or that could have been
commenced prior to the Effective Date. In any Cause of Action brought by the Liquidating
Trustee, the Liquidating Trustee shall be deemed to represent all of the Beneficiaries of the
Liquidating Trust, and it shall not be necessary to make any Beneficiary a party to such action.

{517242251 784422} 8
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Except as expressly providéd in the Plan, no Beneficiary shall have any right to take any
action, in law or equity, on account of the property of the Liquidating Trust.

6.2 Settlement of Causes of Action and Disputed Claims. Confirmation of the

Plan shall constitute authority for the Liquidating Trustee, without further action or order of the
Bankruptcy Court, to settle, compromise, abandon, or dismiss any Cause of Action or Disputed
Claim; provided, however, that the Liquidating Trustee shall first obtain approval of the
Advisory Committee if such approval is required under Section 2.3 of this Agreement. Nothing
in the Plan or this Agreement shall prohibit the Liquidating Trustee from: {(a) seeking an order of
the Bankruptey Court regarding the compromise, settiement, abandonment, or dismissal of any
Cause of Action or Disputed Claim, or (b) dismissing or abandoning any Canse of Action that
the Liquidating Trustee, in his/her sole and absolute discretion, determines may result in
personal Hability for the Liquidating Trustee.

In considering whether to comproimise, dismiss, abandon, or settle a Cause of Action or
Disputed Claim (ot give approval with respect to such action), the Liguidating Trustee or the
Advisory Committee, as the case may be, shall consider the following factors:

(a) the probability of success in the litigation;

(b)  the complexity of litigation;

(c) the expense, inconvenience, and delay necessarily attending the litigation;
(d)  the time value of money; and

(¢) the difficulties, if any, to be encountered in collecting any judgment.

6.3 Right to File Claims. The Liquidating Trustee may file such proofs of claim
and other papers or take such other actions as may be necessary or appropriate to have the
Causes of Action or other rights of the Liquidating Trust aliowed in any judicial proceeding.

6.4 Investment of Moneys. Except as otherwise provided in this Agreement, the
Liguidating Trustee shall hold all moneys of the Liquidating Trust in segregated accounts
established on the books of the Liquidating Trustee (the “Trust Accounts™), and shall invest
moneys in the Trust Accounts in: (a) demand and time deposits (such as certificates of deposit),
(b) other temporary liquid investments (such as U.S. treasury bills), and (c) shares of any
investment company registered under the Federal Investment Company Act of 1940 whose
shares are registered under the Securities Act of 1933 and whose only investments comprise: (i)
obligations issued or guaranteed as to principal and interest by the U.S. government, and thus
constitute direct obligations of the U.S. government, or (ii) obligations issued by state or
municipal governmental bodies, the interest of which is exempt from federal income taxation
and which are rated in the two highest rating categories published by Standard & Poor’s
Corporation.

6.5 Fees and Expenses. Subject to the priority of payment established under
Section 8.3 of this Agreement and Article II of the Plan, the Liquidating Trustee shall pay all
fees, costs, and expenses of administering the Liquidating Trust (including, without limitation,
fees and expenses reimbursed fo members of the Advisory Committee and any statutory fees)
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from the Cash Reserve or other available moneys of the Liquidating Trust, as and when such
fees, costs, and expenses become due and owing.

6.6 Reports to Beneficiaries. As soon as practicable after June 30 and December

31 of each calendar year, the Liquidating Trustee, on behalf of the Liquidating Trust, shall File
with the Bankruptcy Court (and provide to any other party entitled to receive any such report
pursuant to this Agreement) a semi-annual report regarding the administration of property
subject to its ownership and control pursuant to the Plan and this Agreement, distributions made
by it, and other maiters relating to the implementation of the Plan; provided, however, that the
filing of any such report is solely to provide centralized access to information and there is no
implication or suggestion that the Bankruptcy Court is supervising the Liquidating Trustee.

6.7 Books and Records. The Liquidating Trustee shall maintain complete and
accurate records concerning all receipts and distributions to and from the Liquidating Trust,
including, but not limited to, the date and amount of each distribution to the Beneficiaries. The
Beneficiaties shall, upon reasonable notice to the Liquidating Trustee and only during reasonable
business hours, have the right to audit the books, records and accounts relating to the Liquidating
Trust within one (1) year following the end of each calendar year. Any such audit will be
completed within twelve (12) months after its commencement. The auditing Beneficiary shall be
responsible for reimbursing the Liquidating Trustee for any of the Liquidating Trustee’s
out-of-pocket expenses incurred during such audit.

6.8 Compliance with Securities Laws. Under Bankruptcy Code section 1145, the
issnance of interests in a liquidating trust pursuant to a chapter 11 plan is exempt from
registration under the Securities Act of 1933, as amended, and applicable state and local laws
requiring registration or qualification of securities. If the Liquidating Trustee determines, with
the advice of counsel, that the Liquidating Trust is required to comply with the reporting
requirements of the Securities Exchange Act of 1934, as amended, or the Investment Company
Act of 1940, as amended, then the Liquidating Trustee shall take any and all actions to comply
with such reporting requirements and file periodic, current, and other reports in compliance
therewith with the Securities and Exchange Commission. -

ARTICLE VII:
TAX MATTERS

7.1 Purpose and Intent of Liquidating Trust. The primary purpose of the
Liquidating Trust is to liquidate the Liquidating Trust Assets in an expeditious and commercially
prudent manner, and all activities of the Liquidating Trustee will be limited to those activities
reasonably necessary fo, and consistent with, the accomplishment of that purpose. The
Liquidating Trustee shall make continuing efforts to dispose of the Liguidating Trust Assets and
shall value the Liquidating Trust Assets using consistent standards. There is no intention on the
part of any party in interest to carry on a profit-making business or to unreasonably prolong the
liquidation process.

7.2 Tax Characterization. The Liquidating Trustee shall take or cause to be taken
all reasonable and necessary actions, including without limitation, timely preparation and filing
of required Tax Returns for the Liquidating Trust as a grantor trust pursuant to Treasury

- Regulation Section 1.671-4(a), to carry into effect the intent that the Liquidating Trust created by
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the Plan and this Agreement qualify as a liquidating trust within the meaning of section
301.7701-4(d) of the Treasury Regulations, and to treat the Beneficiaries of the Liguidating
Trust as the grantor-owners of the Liquidating Trust within the meaning of sections 671 through
678 of the Internal Revenue Code. In the event the Liquidating Trust shall fail or cease to
qualify as a liquidating trust in accordance with Treasury Regulations Section 301.7701-4(d), the
parties to this Agreement intend that the Liquidating Trustee take such action as he/she shall
deem appropriate to have the Liquidating Trust classificd as a partnership for federal tax
purposes under Treasury Regulations Section 301.7701-3 (but not a publicly traded partnership
under Internal Revenue Code Section 7704), including, if necessaty, creating or converting it
into an Illinois limited liability partnership or limited liability company. All of the Liquidating
Trust’s income shall be subject to tax on a current basis.

For all U.S. federal income tax purposes, all parties (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Liguidating
Trust Assets to the Liguidating Trust as (a) a deemed ftransfer by the Debtor of the Liguidating
Trust Assets directly to the Beneficiaries in full satisfaction of the Beneficiaries’ claims against
and interests in the Debtor and, to the extent Liquidating Trust Assets are allocable to Disputed
Claims, to the Disputed Claims Reserve, followed by (b) the deemed transfer by such
Beneficiaries to the Liquidating Trust of the Liquidating Trust Assets (other than the Liquidating
Trust Assets allocable to the Disputed Claims Reserve) in exchange for interests in the
Liquidating Trust. Accordingly, the Beneficiaries shall be treated for United States federal
income tax purposes as the grantors and owners of their respective share of the Liquidating Trust
Assets (other than Liquidating Trust Assets allocable to the Disputed Claims Reserve). The
foregoing treatment shall also apply, to the extent permitted by applicable law, for all state,
provincial, tetritorial, and local income tax purposes.

73 Tax Reporting. The Liquidating Trustee shall prepare and provide to, or file
with, the appropriate taxing authorities and other parties such notices, tax returns, and other
filings, including all federal, state, and local tax returns for the Liquidating Trust, as may be
required under the Internal Revenue Code, the Plan, or as may be required by applicable law of
other jurisdictions including, if required under applicable law, notices required to report interest
or dividend income (“Tax Reports”). The Liquidating Trustee shall treat the Liquidating Trust
as a grantor trust for U.S. federal income tax purposes pursuant to Treasury Regulation section
1.671-4(a) and in accordance with the Plan. The Liquidating Trustee also will annually send to
each Beneficiary a separate statement regarding the receipts and expenditures of the Liquidating
Trust as relevant for all U.S. federal income tax purposes and will instruct all such Beneficiaries
to use such information in preparing their U.S. federal income tax returns or to forward the
appropriate information to such Beneficiary’s underlying beneficial holders with instructions to
utilize such information in preparing their U.S. federal income tax returns., If additional tax
information is provided at the specific request of a Beneficiary (and not as required by applicable
law), then such Beneficiary shall pay a reasonable fee to the Liquidating Trustee, in an amount to
be then determined by the Liquidating Trustee, together with all costs and expenses incurred by
the Liquidating Trustee in providing such tax information to such Beneficiary. The Liquidating

- Trustee shall also file (or cause to be filed) any other statement, return, or disclosure relating to
the Liquidating Trust that is required by any governmental units in the U.S. and elsewhere.

In connection with the Liquidating Trustee’s performance of his/her duties pursuant to
this Section, the Liquidating Trustee may require any Beneficiary to furnish to the Liquidating
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Trustee its employer or taxpayer identification number as assigned by the Internal Revenue
Service, together with such other information, returns, or forms as the Liquidating Trustee may
determine are required, and the Liquidating Trustee may condition any distribution of
Liquidating Trust Assets to any Beneficiary upon such receipt of such identification number, any
other information and returns and forms as are required for the Liquidating Trustee to comply
with Internal Revenue Service requirements,

The Liquidating Trustee will, in good faith, value all Liquidating Trust Assets, and shall
make all such values available from time to time, to the extent relevant, and such values shall be
used consistently by all parties fo the Liquidating Trust (including, without limitation, the
Debtor, the Liquidating Trustee, and the Beneficiaries) for all U.S. federal income tax purposes.

Allocations of Liquidating Trust taxable income among the Beneficiaries (other than
taxable income allocable to the Disputed Claims Reserve) shall be determined by reference to
the manner in which an amount of cash representing such taxable income would be distributed
(were such cash permitted to be distributed at such time) if, immediately prior to such deemed
distribution, the Liquidating Trust had distributed all of the Liquidating Trust Assets (valued at
their tax book value, and other than assets allocable to the Disputed Claims Reserve) to the
holders of the interests in the Liquidating Trust, adjusted for prior taxable income and loss and
taking into account all prior and concurrent distributions from the Liquidating Trust. Similarfy,
taxable loss of the Liquidating Trust shall be allocated by reference to the manner in which an
economic loss would be borne immediately after a hypothetical liquidating distribution of the
remaining Liquidating Trust Assets. The tax book value of the Liquidating Trust Assets for
purpose of this paragraph shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounfing principles prescribed by the Internal Revenue Code, the
applicable Treasury Regulations, and other applicable administrative and judicial authorities and
pronouncements.

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the
contrary (including the receipt by the Liquidating Trustee of a private letter ruling if the
Liquidating Trustee so requests one, or the receipt of an adverse determination by the IRS upon
audit if not contested by the Liquidating Trustee), the Liquidating Trustee shall (a) timely elect
to treat any Disputed Claims Reserve as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9, and (b) to the extent permitted by applicable law, report
consistently with the foregoing for state and local income tax purposes. All parties (inclhading
the Liquidating Trustee, the Debtor, and the Beneficiaries) shall report for U.S. federal, state, and
local income tax purposes consistently with the foregoing.

The Liquidating Trustee shall be responsible for payment, out of the Liquidating Trust
Assets, of any U.S,, local, or foreign taxes imposed on the Liquidating Trust or the Liquidating
Trust Assets, including the Disputed Claims Reserve. In the event, and to the extent, any Cash
retained on account of Disputed Claims in the Disputed Claims Reserve is insufficient to pay the
portion of any such U.S,, local, or foreign taxes atiributable to the taxable income arising from
the assets allocable to, or retained on account of, Disputed Claims, such U.S., local, or foreign
taxes shall be (a) reimbursed from any subsequent Cash amounts retained on account of
Disputed Claims, or (b) to the extent such Disputed Claims have subsequently been resolved,
deducted from any amounts otherwise distributable by the Liquidating Trustee as a result of the
resolution of such Disputed Claims.
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The Liquidating Trustee may request an expedited determination of taxes of the
Liquidating Trust, including the Disputed Claims Reserve, or the Debtor under Bankruptey Code
section 505(b) for all tax returns filed for, or on behalf of, the Liquidating Trust or the Debtor for
all taxable periods through the dissolution of the Liquidating Trust.

7.4 Compliance with Tax Withholding Requirements. In connection with making
distributions under the Plan and this Agreement, the Liquidating Trustee shall comply with all
tax withholding and reporting requirements imposed on him/her by any governmental unit, and
all distributions pursuant fo the Plan and this Agreement shall be subject to such withholding and
repotting requirements. Any property so withheld will then be paid by the Liquidating Trust to
the appropriate authority. The Liguidating Trustee may withhold the entire distribution due any
Beneficiary until such time as such Beneficiary provides the necessary information to comply
with any withholding requirements of any governmental unit, including an IRS Form W-9
containing its, his, or her employer or taxpayer identification number as assigned by the Internal
Revenue Service, or, in the case of Beneficiaries that are not U.S. persons for federal income tax
purposes, certification of foreign status on IRS Form W-8BEN, W-81MY or W-8ECI. If the
Liquidating Trustee requests information necessary to comply with any tax withholding or
repotting requirements of any governmental unit of any Beneficiary by certified mail and (i)
does not receive a response to such request within sixty (60) days, sends a second request by
certified mail and again receives no response within sixty (60) days or (ii) the request is returned
to the Liguidating Trustee as undeliverable and the Liguidating Trustee is unable to determine a
correct address after reasonable efforts, then no further distributions shall be made to such
Beneficiary unless the Liquidating Trustee is notified in writing within six (6) months after the
date that the initial request was sent of such Beneficiary’s necessary information (subject to the
Liquidating Trustee’s right to require supporting documents evidencing that the necessary
information is that of the rightful Beneficiary), in which case all currently due missed
distributions shall be made to such Beneficiary on the next Periodic Distribution Date (as defined
below) subject to such withholding and reporting requirements, and shall not be supplemented
with any interest, dividends or other accruals of any kind. If the Liquidating Trustee does not
receive notice of a Beneficiary’s necessary information within six (6) months after the date of
the initial request, then all distributions to the Beneficiary that has not provided the information
necessary to comply with any tax withholding and reporting requirements of any governmental
unit may be treated as an unclaimed distribution in accordance with Section 8.8 below or the
amount required to be withheld may be so withheld and turned over to the applicable authority,

ARTICLE VIII:
APPLICATION AND PRIORITY OF DISTRIBUTION OF LIQUIDATING TRUST
FUNDS

8.1 Money Held in Trust. All moneys and other assets that the Ligquidating Trustee
receives under this Agreement, uniil used or applied as provided in this Agreement, shall be held
in trust for the purposes for which they were received. The Liquidating Trustee shall not be
obligated to pay interest on any moneys that it receives under this Agreement. However, except
as otherwise provided in this Agreement, the Liquidating Trustee shall promptly invest moneys
of the Liquidating Trust as provided in Section 6.4 of this Agreement.

82 Right to Receive Distributions from the Liquidating Trust. The amount of
each Beneficiary’s Allowed Claiin shall represent such person’s right to receive distributions
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from the Liquidating Trust in accordance with the priorities set forth in the Plan and this
Agreement.

Prior to distribution of any portion of the Liquidating Trust Assets to any Beneficiary, the
Liquidating Trustee shall first

(a) reserve for or pay to any taxing authorities, as necessary, any taxes of the
Liquidating Trust;

(by  reserve for or pay to the Office of the U.S. Trustee any statutory fees incurred for
the Debtor’s Estate after the Effective Date, as may be required;

{c) reserve for or pay to the Liquidating Trustee’s professionals for services rendered
and expenses incurred;

(dy  reserve for or pay to the Liquidating Trustee’s compensation and reasonabie and
necessary expenses incurred in fulfilling the Liquidating Trustee’s obligations set
forth in the Plan and in this Agreement;

(e) reserve for or pay any additional expenses incurred in fulfilling the obligations of
the Liquidating Trustee sct forth in the Plan and in this Agreement and not
specifically identified in this Section 8.2; and

(f) establish a Disputed Claims Reserve and a sufficient Cash Reserve.

8.3 Priority of Payment from the Liquidating Trust. After providing for the
reserves set forth in Section 8.2 hercof, all proceeds from assets of the Liquidating Trust shall be
distributed according to the priorities set forth in the Plan. Generally, Allowed priority and
administrative claims will be paid in full, Convenience Class Claims will be paid 62 cents on the
dollar, and Allowed General Unsecured Claims will receive a Pro Rata share of remaining funds.
Disputed NewKey Claims will be reserved for-with a separate Cash reserve and treated pursuant
to the Plan and under the terms of the escrow agreement filed with the Plan Supplement.

8.4 Distribution Dates. Distributions will be made by the Liquidating Trustee or a
Third Party Disbursing Agent pursuant to the terms of the Plan.

8.5 Interim Distributions. On each applicable Distribution Date, the Liquidating
Trustee will distribute the Net Available Cash in accordance with the Plan and this Agreement.
A Distribution Date must occur at least once every six (6) months after the Initial Distribution
Date, if any amounts are.available for distribution on such date.

8.6 Final Distribution. Upon liquidating the Liquidating Trust, and after payment
of all fees, costs, and expenses of administration of the Liquidating Trust, the Liquidating
Trustee shall make a final distribution of funds to the Beneficiaries (the “Final Distribution”) in
accordance with the Plan and this Agreement. The Liquidating Trustee shall have no obligation
to invest funds of the Liquidating Trust from and after the date of Final Distribution.

8.7 $7 Disputed Claims. Prior to making any distributions under the Plan, the
Liquidating Trustee shall establish a reserve for the benefit of holders of Disputed Claims (the
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“Disputed Claims Reserve”). The Liquidating Trustee shall distribute to and maintain in the
Disputed Claims Reserve cash that would otherwise be distributable to holders of Disputed
Claims, assuming such Disputed Claims would be allowed in the Face Amount of such Claims.
In determining the Face Amount of Disputed Claims in accordance with the Plan, the
Liquidating Trustee may rely on the Debior’s estimates as to Disputed Claims and will have no
Hability therefore in the absence of bad faith or gross negligence. As Disputed Claims are
resolved, the Liquidating Trustee shall make adjustments to the Disputed Claims Reserve.
Except as otherwise agreed by the relevant parties, the Liquidating Trustee shall not be required
to (a) make any partial payments or partial distributions on account of a Disputed Claim until all
such disputes in connection with such Disputed Claim have been resolved by settlement or Final
Order or (b) make any distributions on account of an Allowed Claim of any Beneficiary that
holds both an Allowed Claim and a Disputed Claim, unless and until all objections to the
Disputed Claim have been resolved by settlement or Final Order.

The distributions held or received by the Liguidating Trustee on account of the Disputed
Claims Reserve, along with any Cash Investment Yield held in the Disputed Claims Reserve,
shall (a) be deposited in a segregated bank account in the name of the Liquidating Trustee for the
benefit of holders of Allowed Claims and Dispuoted Claims that become Allowed Claims, (b} be
accounted for separately, and (c) not constitute propetty of the Debtor. The Liquidating Trustee
shall invest Cash held in the Disputed Claims Reserve in a manner consistent with this
Agreement,

On the first Distribution Date that is at least thirty (30) days afier a Disputed Claim
becomes an Allowed Claim, the Liquidating Trustee shall (a) distribuie to the holder of such
Allowed Claim any property in the Disputed Claims Reserve that would have been distributed to
such holder on the Distribution Dates on which distributions previously were made to holders if
the Allowed Claim in issue had been an Allowed Claim on such earlier Distribution Dates; and
(b} distribute any remaining property held in the Disputed Claim Reserve on-account of any
resolved Disputed Claim in accordance with the Plan and this Agreement.

After Final Orders have been entered as to all Disputed Claims, or other final resolution
has been reached with respect to all Disputed Claims, any remaining property held in the
Disputed Claims Reserve will return to the Liquidating Trust and be distributed in accordance
with the Plan and this Agrecement. ‘

8.8 Unclaimed and Undeliverable Distributions. Subject to Article V hereof, the
‘Liquidating Trustee shall freat unclaimed and undeliverable distributions in accordance with
Atrticle VI of the Plan.

8.9 Delivery of Distributions.

(a)  Distribution Record Date. The Liquidating Trustee shall not have any
obligation to recognize any transfer of any Claim until the record holder of such claim has
provided notice to the Liquidating Trustee of such transfer,

(b) De Minimis Distributions. The Liquidating Trustee shall not be required to
make any interim distributions in an amount less than $100 provided that any such payments
shall be withheld until the Final Distribution. Notwithstanding anything herein to the contrary,
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the Liquidating Trustee shalil not be required to make any final distributions in an amount less
than §25. _

() Provision of Tax Identification Number. If the Liquidating Trustee requests a
tax identification number or other necessary tax information from any Beneficiary and does not
receive such information, then the Liquidating Trustee may withhold payment of distributions to
such Beneficiary unless and until the Liquidating Trustee is provided such information in
writing, in which case all currently due missed distributions shall be made to such Beneficiary on
the next Distribution Date (but shall not be supplemented with any interest, dividends or other
accruals of any kind). If the Liquidating Trustee does not receive notice of a Beneficiary’s tax
identification number prior to the Final Distribution Date, then alf distributions that would have
been made to the Beneficiary shall be treated as undeliverable or unclaimed property in
accordance with Section 8.8.

8.10  Third Party Disbursing Agent. The Liquidating Trustee may employ, in
his/her sole discretion, a Third Party Disbursing Agent to make all distributions, and to
otherwise perform all necessary action related to such distributions, required under the Plan and
this Agreement.

ARTICLE IX:
RESIGNATION AND REMOVAL OF THE LIQUIDATING TRUSTEE

9.1 Resignation. A SW%IM%QM%WM%@-
pey-petiten-the-Bankruptey-CowrH : i fher-resignations—t e
shatl-Hdentify m%ﬁr@ﬁ@ﬁ%d-&ﬁ%t&ﬂ@i-’:iﬁ%ﬂéﬁﬁﬁ“%&ﬁ%&”—ﬁpp%wuEﬁ}%ﬁ%c»%éﬁ%-@m&%ﬁ
and-generathdeseribe—the-guatiHeationsofthe persen-to-net- MMW&%%&%
A €w—¥}%nr———i-f—+thﬁgﬂﬁﬁBﬁ—ﬁ~éﬁ‘r{8—ﬂ}c—&°%€ti —ar-eRpaRcHy
t%zeThe Liquidating Trustee may resign by giving not less than thirty (30) davs’ or jor written
notice thereot to the Bankruptey Cowrt and the Advisorv Committee. The Advisory Committee
through counsel for the Liquidating Trustee may petition the Bankruptcy Court for the
appointment of a successor Liquidating Trustee. In either case, the resignation shall be effective
upon the earlier of (a) the successor Liquidating Trustee accepting his/her appointment as
Liquidating Trustee under this Agreement_or (b thirty {30} davs from the date of the noticed of

described above.

LAY

9.2 Successor Liquidating Trustee. Any successor Liquidating Trustee, however
appointed, shall execute and deliver to the resigning Liquidating Trustce a written instrument
accepting such appointment, and thereafter, such successor Liquidating Trustee, without further
act, shall become vested with all the estates, properties, rights, powers, and duties of the
resigning or removed Liquidating Trustee.

ARTICLE X:
TERMINATION AND DISCHARGE

10.1  Termination. The Liquidating Trust shall terminate on the earliest of the
following dates:
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(a) the date that the Liquidating Trust Assets have been liquidated and the proceeds
distributed to the Beneficiaries as provided in the Plan and this Agreement;

(b) the date that the Bankruptcy Court or another court of competent jurisdiction
enters a Final Order authorizing the termination of such Liquidating Trust; and

(c) five (5) years after the Effective Date.

Notwithstanding the foregoing, in the event the Liquidating Trustee shall have been unable, after
reasonable efforts, to liquidate or otherwise dispose of the assets of the Liquidating Trust within
the initial five (5) year term of this Agreement, then the Liquidating Trustee shall have the right
to extend the term of such Liguidating Trust, subject to the Bankruptcy Court entering an order
approving such extension within six (6) months from the beginning of such extended term, until
the assefs of such Liquidating Trust have been sold or otherwise disposed of in fulfillment of the
purpose of such Liquidating Trust. The term of the Liquidating Trust shall in no event exceed
fifteen (15) years after the Effective Date.

10,2 Discharge. The Liquidating Trustee shall be discharged of his/her duties under
this Agreement on the earlier of: (a) the date of termination as provided in Section 10.1, or (b)
the date that a successor Liquidating Trustee accepts his/her appointment,

ARTICLE XI:
"‘MISCELLANEOUS

- %L-}ﬁ@ the-EHfeative-Dater-the-
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tdatineTrusteemay-resipn-tpen-tisty 3 3
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11.1  No Third-Party Beneficiaries. Notwithstanding anything to the contrary in the
Plan or this Agreement, neither the Liquidating Trustee nor any member of the Advisory
Committee, nor any of their officers, directors, employees, members, agents, counsel, or
affiliates shall have any duties or responsibilities to, or fiduciary or third-party relationships
with, any other person or entity, except as expressly provided in this Agreement or the Plan,
Without limiting the generality of the foregoing, the Liquidating Trustee and the Advisory
Committee shall have no obligation to:

(a) provide information to any person, except as p10v1ded in this Agreement or the
Plan;

(b)  preserve any right or interest of any other person; or

(c)  collect or realize upon any asset or property distributed under the Plan on account
of any claim. The Liquidating Trustee shall attempt to collect or realize upon
such assets in any manner that the Liquidating Trustee and the Advisory
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Committee, in their sole and absolute discretion, shall deem appropriate, and shalt
not incur any liability to the Debtor or any claimant of the Debtor in so doing.

11.2  Notices. All communications and notices provided to the Trustee under this
Agreement shall be in writing and addressed to counsel for the Liquidating Trustee or, if no such
counsel is then retained, the Liquidating Trustee. Any notice, if properly addressed, shall be
deemed given upon the first business day after placement in the U.S. mail, first class postage
prepaid.

1.3 Execution of Documents. The Liquidating Trustee may execute any and ail
documents necessary and appropriate to effectuate the purpose of this Agreement.

11.4  Modification. This Agreement shall not be modified without further order of
the Bankruptcy Court after notice to the Beneficiaries and a hearing. Upon a motion of the
Liquidating Trustee, the Bankruptcy Court or other court of competent jurisdiction may approve,
without notice to the Beneficiaries, technical modifications to this Agreement which do not
adversely affect the rights or interests of the Beneficiaries or which conform the terms of this
Agreement to the terms of the Plan.

11.5  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent
such provision is unenforceable without invalidating the remaining provisions of this Agreement
or affecting the validity or enforceability of such provision in any other jurisdiction.

11.6  Headings. The various headings of this Agreement are inserted for convenience
only and shall not affect the meaning or interpretation of this Agreement.

11,7 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Tilinois.

11.8  Conflict with the Plan. In the event that there is any conflict between the terms
of this Agreement and the Plan, the terms of the Plan shall govern.

11.9  Counterparts. This Agreement may be executed in any number of counterparts,
Each counterpart of this Agreement shall, for all purposes, constitute an original, and all of such
counterparts, taken together, shall constitute one and the same agreement.

11.10  Enforcement and Administration. The Bankruptcy Court shall retain
jurisdiction to enforce and administer the provisions of this Agreement, as set forth in the Plan
and herein. '

[Remainder of Page Intentionally Lefi Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above,

By:
David A. Agay (ARDC No. 62443 14)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
MCDONALD HOPKINS LL.C

300 North LaSalle Street, Suite 2100
Chicago, Tllinois 60654

Telephone: (312} 280-0111

Facsimile: (312) 280-8232
dagay@mecdonaldhopkins.com
smalloy@medonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@medonaldhapkins.com

Counsel to the Official Committee
of Unsecured Creditors of SGK Ventures,
LLC (fik/a Keywell LL.C.)

By:

Kelly Beaudin Stapleton

LIQUIDATING TRUSTEE

{347842351 784472}

By: :
Howard L. Adelman (ARDC No. 6015458)
Erich S, Buck (ARDC No. 6274635)

Steven B. Chaiken (ARDC No. 6272045)
Alexander F, Brougham (ARDC No. 6301515)
ADELMAN & GETTLEMAN, L.TD.

53 West Jackson Boulevard, Suite 1650
Chicago, Iilinois 60604

Telephone: (312) 435-1050

Facsimile: (312)435-1059
dagay@medonaldhopkins.com
smalloy@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com
jgadharf@mcdonaldhopkins.com

Counsel to SGK Ventures, LLC ({/k/a
Keywell LL.C)
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

Eastern Division

In Re:
SGK VENTURES, LLC
(f/k/a Keywell L.L.C.),

Debtor(s)

N N N N N N N

BK No.:  13-37603

Chapter: 11
Honorable Eugene R. Wedoff

ORDER GRANTING SGK VENTURES, LLC LIQUIDATING TRUST'S
MOTION TO AMEND LIQUIDATING TRUST AGREEMENT

Upon the motion (the “Motion”) of the SGK Ventures, LLC Liquidating Trust (the "Trust") for
entry of an order permitting the Trust to enter into the Amended and Restated SGK Ventures, LLC
Liquidating Trust Agreement (the "Amended Trust Agreement"); the Court having reviewed the
Motion; sufficient cause appearing therefore; this Court having jurisdiction over this matter pursuant to
28 U.S.C. §§ 157 and 1334, the Confirmation Order, and the Plan; this proceeding being a core
proceeding pursuant to 28 U.S.C. § 157(b); and after due deliberation and cause appearing therefor;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED in its entity.

2. The Trust is hereby authorized to enter into the Amended Trust Agreement, as attached to the

Motion as Exhibit A.

Dated:

Prepared by:

David A. Agay (ARDC No. 6244314)
Sean D. Malloy (ARDC No. 6217401)
Micah E. Marcus (ARDC No. 6257569)
Joshua A. Gadharf (ARDC No. 6296543)
McDONALD HOPKINS LLC

300 North LaSalle Street, Suite 2100
Chicago, Illinois 60654

Telephone: (312) 280-0111

Facsimile: (312) 280-8232
dagay@mcdonaldhopkins.com
smalloy(@mcdonaldhopkins.com
mmarcus@mcdonaldhopkins.com

Enter:

United States Bankruptcy Judge

Rev: 20130104_bko



jgadharf@mcdonaldhopkins.com

Counsel to the SGK Ventures, LLC Liquidating Trust

Rev: 20130104_bko
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