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THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS INCLUDED 

HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE DEBTORS’ JOINT CHAPTER 

11 PLAN OF REORGANIZATION AND MAY NOT BE RELIED UPON FOR ANY PURPOSE 

OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN.  NO PERSON MAY GIVE ANY 

INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE INFORMATION AND 

REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT, REGARDING THE 

PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN. 

ALL HOLDERS OF CLAIMS WHO ARE ELIGIBLE TO VOTE ON THE PLAN ARE 

ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND THE PLAN IN 

THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.  PLAN SUMMARIES 

AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE QUALIFIED IN THEIR 

ENTIRETY BY REFERENCE TO THE PLAN AND THE EXHIBITS AND SCHEDULES ANNEXED 

TO THE PLAN AND THIS DISCLOSURE STATEMENT.  THE STATEMENTS CONTAINED IN 

THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE 

CAN BE NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT 

AT ANY TIME AFTER THE DATE HEREOF. 

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH 

SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016(c) OF THE 

FEDERAL RULES OF BANKRUPTCY PROCEDURE TO PROVIDE HOLDERS OF CLAIMS WITH 

“ADEQUATE INFORMATION” AS DEFINED IN THE BANKRUPTCY CODE SO THAT THEY 

CAN MAKE AN INFORMED JUDGMENT ABOUT THE PLAN AND NOT NECESSARILY IN 

ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER NON-

BANKRUPTCY LAW. 

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER ACTIONS 

OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR 

BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION OR 

WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS 

PURSUANT TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND OTHER APPLICABLE 

EVIDENTIARY RULES.  THIS DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN 

ANY NON-BANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER 

PARTY, NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, 

SECURITIES, OR OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS 

AGAINST, OR EQUITY INTERESTS IN, SYNAGRO TECHNOLOGIES, INC., SYNATECH 

HOLDINGS, INC. OR ANY OF THE OTHER DEBTORS AND DEBTORS IN POSSESSION IN 

THESE CASES. 

EXCEPT AS OTHERWISE PROVIDED HEREIN, CAPITALIZED TERMS NOT 

OTHERWISE DEFINED IN THIS DISCLOSURE STATEMENT HAVE THE MEANINGS 

ASCRIBED TO THEM IN THE PLAN. 

UNLESS OTHERWISE NOTED, ALL DOLLAR AMOUNTS PROVIDED IN THIS 

DISCLOSURE STATEMENT AND THE PLAN ARE GIVEN IN UNITED STATES DOLLARS. 

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, EACH 

HOLDER IS HEREBY NOTIFIED THAT (A) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUES 

IN THIS DISCLOSURE STATEMENT IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, 

AND CANNOT BE RELIED UPON, BY ANY HOLDER FOR THE PURPOSE OF AVOIDING 

PENALTIES THAT MAY BE IMPOSED ON A HOLDER UNDER THE TAX CODE, (B) SUCH 

DISCUSSION IS INCLUDED HEREBY BY THE DEBTORS IN CONNECTION WITH THE 
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PROMOTION OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE 

DEBTORS OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN, AND (C) EACH 

HOLDER SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN 

INDEPENDENT TAX ADVISOR. 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Disclosure Statement contains certain forward-looking statements, all of which are based on 

various estimates and assumptions.  Such forward-looking statements are subject to inherent uncertainties 

and to a wide variety of significant business, economic, and competitive risks, including, among others, 

those summarized herein.  See infra Section VIII—“Certain Risk Factors To Be Considered.”  When used 

in this Disclosure Statement, the words “anticipate,” “believe,” “estimate,” “will,” “may,” “intend,” and 

“expect” and similar expressions generally identify forward-looking statements.  Although the Debtors 

believe that their plans, intentions, and expectations reflected in the forward-looking statements are 

reasonable, they cannot be sure that they will be achieved.  These statements are only predictions and are 

not guarantees of future performance or results.  Forward-looking statements are subject to risks and 

uncertainties that could cause actual results to differ materially from those contemplated by a forward-

looking statement.  All forward-looking statements attributable to the Debtors or persons acting on their 

behalf are expressly qualified in their entirety by the cautionary statements set forth in this Disclosure 

Statement.  Forward-looking statements speak only as of the date on which they are made.  Except as 

required by law, the Debtors expressly disclaim any obligation to update any forward-looking statement, 

whether as a result of new information, future events, or otherwise. 
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I. INTRODUCTION 

On April 24, 2013 (the “Petition Date”), Synagro Technologies, Inc. (“Synagro”) and certain of 

its affiliates (collectively, the “Debtors” and, together with the non-debtor affiliates and subsidiaries of 

Synagro, the “Company”) each commenced a case in the United States Bankruptcy Court for the District 

of Delaware (the “Bankruptcy Court”) under Chapter 11 of the Bankruptcy Code.  As described further 

below, since the Petition Date, the Debtors have continued to operate their businesses and manage their 

properties as debtors and debtors in possession pursuant to sections 1107(a) and 1108 of title 11 of the 

United States Code (the “Bankruptcy Code”).   

A. Structure of the Plan/Treatment of Creditors 

Concurrently herewith, the Debtors have filed their joint chapter 11 plan of reorganization, a copy 

of which is attached hereto as Exhibit A (the “Plan”).  As discussed below, the Plan is sponsored by 

Synagro Infrastructure Company, Inc. (the “Plan Sponsor”) and is intended to effectuate the Plan 

Sponsor’s acquisition of the Debtors’ business in exchange for the Plan Sponsor Consideration.  Pursuant 

to that certain Plan Sponsor Agreement dated as of July 3, 2013 between Synagro, as seller, the Plan 

Sponsor, and EQT Infrastructure II Limited Partnership, as guarantor, attached hereto as Exhibit B, the 

Plan Sponsor will provide Plan Sponsor Consideration to the Reorganized Debtors with an aggregate 

value of approximately $480 million, including Cash of approximately $465 million, payable as further 

described below, and the assumption of certain liabilities.  The distributions to creditors specified in the 

Plan will be funded by the Plan Sponsor Consideration, the Effective Date Cash, Estate Deposited Cash, 

and the Reorganized Debtors’ operations or borrowings.  Upon the Effective Date of the Plan, the existing 

Equity Interests in Synatech and Synagro Drilling will be cancelled.  The Synatech New Common Stock 

will be Issued to the Plan Sponsor, and the Drilling New Common Stock will be issued to DrillCo. 

The Plan provides that: 

 Holders of Administrative Claims (other than Restructuring Fee Claims and DIP Credit 

Facility Claims), Priority Tax Claims (other than AFMC Claims), Priority Non-Tax Claims, 

and Assumed General Unsecured Claims will be paid in full by the Reorganized Debtors.  

DIP Credit Facility Claims, Restructuring Fee Claims, First Lien Credit Facility Claims, and 

Swap Agreement Claims will be paid in full out of the Plan Sponsor Initial Consideration.  

The IRS shall receive $1.5 million from the Plan Sponsor Initial Consideration on account of 

the AFMC Claims.   

 Each Holder of a Second Lien Credit Facility Claim will receive its Pro Rata share of (i) the 

Second Lien Initial Net Proceeds, (ii) the Second Lien Additional Net Proceeds, (iii) any 

Estate Deposited Cash, (iv) if Holders of General Unsecured Claims vote to reject the Plan, 

the Creditor Fund, and (v) if the Holders of Second Lien Credit Facility Claims have valid 

adequate protection liens on the proceeds of Retained Avoidance Actions, (A) if Holders of 

General Unsecured Claims vote to reject the Plan, the proceeds of such Retained Avoidance 

Actions otherwise payable to Holders of General Unsecured Claims, and/or (B) if Holders of 

Second Lien Deficiency Claims vote to reject the Plan, the proceeds of such Retained 

Avoidance Actions otherwise payable to Holders of Second Lien Deficiency Claims.   

 If Holders of General Unsecured Claims vote as a Class to accept the Plan, each Holder will 

receive (a) its Pro Rata share (to be shared with other Holders of Allowed Class 6 General 

Unsecured Claims in Debtor sub-Classes which vote to approve the Plan) of a $50,000 

Creditor Fund and (b) Cash equal to its Pro Rata share (to be shared with Holders of Second 

Lien Deficiency Claims) of the proceeds of the Retained Avoidance Actions.  If Holders of 
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General Unsecured Claims vote as a Class to reject the Plan, each Holder will receive its Pro 

Rata share (to be shared with Holders of Second Lien Deficiency Claims) of the proceeds of 

the Retained Avoidance Actions, subject to the rights of the Holders of Second Lien Credit 

Facility Claims to assert that the adequate protection liens granted to them under the DIP 

Order entitle them to all such proceeds. 

 If Holders of Second Lien Deficiency Claims vote as a Class to accept the Plan, each Holder 

will receive Cash equal to its Pro Rata Share (to be shared with Holders of General 

Unsecured Claim) of the proceeds of the Retained Avoidance Actions.  If Holders of Second 

Lien Deficiency Claims vote as a Class to reject the Plan, each Holder will receive its Pro 

Rata share (to be shared with Holders of General Unsecured Claims) of the proceeds of the 

Retained Avoidance Actions, subject to the rights of the Holders of Second Lien Credit 

Facility Claims to assert that the adequate protection liens granted to them under the DIP 

Order entitle them to all such proceeds. 

 Intercompany Claims will be either (a) Reinstated, (b) released, waived, and discharged, (c) 

treated as a dividend, or (d) contributed to capital or exchanged for equity. 

In addition, the Plan provides that the Debtors will assume substantially all of their ordinary-

course Executory Contracts, including all Executory Contracts with the Debtors’ vendors and municipal 

customers, and satisfy in full all Cure amounts relating thereto.  In addition, the Debtors intend to assume 

their Insurance Contracts, Surety Agreements, and governmental permits to the extent set forth in the Plan 

Sponsor Agreement.   

B. The Plan Sponsor Agreement 

As noted above, the Plan is predicated on the entry by the Debtors into the Plan Sponsor 

Agreement among the Debtors and the Plan Sponsor, under which the Plan Sponsor will provide the Plan 

Sponsor Consideration, which will be used to fund distributions to creditors as outlined above and 

described in more detail below.  In exchange for providing the Plan Sponsor Consideration, the Plan 

Sponsor will acquire substantially all of the new common stock of Reorganized Synatech, which will, in 

turn, be the ultimate parent of each of the other Reorganized Debtors. 

The Plan Sponsor Agreement follows extensive prepetition and postpetition negotiations between 

Synagro and the Plan Sponsor concerning the Plan Sponsor’s acquisition of the Debtors’ business.  Prior 

to the Petition Date, Synagro and the Plan Sponsor executed an acquisition agreement (the “Acquisition 

Agreement”) under which the Plan Sponsor agreed to serve as stalking horse bidder for the proposed sale 

of substantially all of the Debtors’ assets pursuant to section 363(b) of the Bankruptcy Code at a purchase 

price of approximately $455 million, plus the assumption of certain liabilities.  Following the Petition 

Date, the Debtors engaged in extensive discussions with the First Lien Agent and First Lien Lenders and 

the Second Lien Agent and Second Lien Lenders (collectively, the “Prepetition Secured Parties”), the 

Plan Sponsor, and other key constituencies to determine whether the Plan Sponsor’s acquisition of the 

Debtors’ business could be restructured to avoid certain inefficiencies and other disadvantages associated 

with a section 363 sale.  Following these discussions and upon reaching an agreement with theIRS 

regarding the settlement of certain potentially significant prepetition tax liabilities, the parties agreed that 

the Plan Sponsor Agreement is the most efficient structure to facilitate the Plan Sponsor’s acquisition of 

the Debtors and fund recoveries for creditors.  The advantages of the Plan Sponsor Agreement include a 

more efficient and streamlined closing process (including the elimination of the need to transfer the 

Debtors’ hundreds of permits to the buyer) and greater certainty as to outcome, recovery, and date of 

closing.   

Accordingly, the Plan is proposed with the support of the Plan Sponsor and the Debtors’ 

Prepetition Secured Parties.  The Debtors submit that the proposed Plan is in the best interests of 
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economic stakeholders when compared to a sale of substantially all of the Debtors’ assets pursuant to 

section 363 of the Bankruptcy Code or any other feasible restructuring alternative. 

*          *          * 

The Debtors have prepared this Disclosure Statement pursuant to Bankruptcy Code section 1125 

for use in the solicitation of votes on the Plan.  This introduction provides a brief overview of the Plan.  

However, it affords a general overview only, which is qualified in its entirety by, and should be read in 

conjunction with, the more detailed discussions and information appearing elsewhere in this Disclosure 

Statement and the Plan.  All capitalized terms not defined in this Disclosure Statement have the meanings 

ascribed to such terms in the Plan. 

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS 

OF THE PLAN, CERTAIN DOCUMENTS RELATED TO THE PLAN, CERTAIN EVENTS IN THE 

CHAPTER 11 CASES AND CERTAIN FINANCIAL INFORMATION.  ALTHOUGH THE DEBTORS 

BELIEVE THAT SUCH SUMMARIES ARE FAIR AND ACCURATE, SUCH SUMMARIES ARE 

QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE FULL TEXT OF SUCH 

DOCUMENTS.  FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT 

HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT, EXCEPT WHERE OTHERWISE 

SPECIFICALLY NOTED.  THE DEBTORS DO NOT WARRANT OR REPRESENT THAT THE 

INFORMATION CONTAINED HEREIN, INCLUDING FINANCIAL INFORMATION, IS WITHOUT 

ANY INACCURACY OR OMISSION. 

THE DEBTORS BELIEVE THAT THE PLAN WILL ENABLE THE DEBTORS TO 

ACCOMPLISH THE OBJECTIVES OF CHAPTER 11 AND THAT ACCEPTANCE OF THE 

PLAN IS IN THE BEST INTERESTS OF THE DEBTORS AND THE HOLDERS OF ALL 

CLAIMS AND EQUITY INTERESTS.  ACCORDINGLY, THE DEBTORS AND THE SECOND 

LIEN AGENT URGE HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE 

TO ACCEPT THE PLAN.  FOR FURTHER INFORMATION AND INSTRUCTIONS ON 

VOTING TO ACCEPT OR REJECT THE PLAN, SEE INFRA SECTION III—“PLAN VOTING, 

CONFIRMATION AND RELATED PROCEDURES.” 

II. OVERVIEW OF CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY 

INTERESTS UNDER THE PLAN 

The table below summarizes the classification and treatment of prepetition and postpetition 

Claims against and Equity Interests in the Debtors.  The table below also contains an estimate of the 

recoveries that the Debtors believe will ultimately be available to each Class of Claims and Equity 

Interests under the Plan.  These estimates are based upon a number of assumptions, which may or may not 

prove to be accurate. 

The Plan, though proposed jointly by all the Debtors, constitutes a separate plan of reorganization 

proposed by each Debtor.  Each Plan contains separate Classes for Holders of Claims against and Equity 

Interests in the applicable Debtor.  Accordingly, the Claims against and Equity Interests in the Debtors are 

divided into numbered and lettered Classes for each type of Claim or Equity Interest of each Debtor.  

References herein to a numbered Class refer to that numbered Class with respect to each Debtor or group 

of Debtors.  Regardless of whether a Class of Claims is reflected as existing for a particular Debtor or 

group of Debtors, Classes that are not applicable as to a particular Debtor or group of Debtors shall be 

eliminated as set forth more fully in Section 5.6 of the Plan.  The letters denominating each of the Debtors 

are as follows: 
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Letter Debtor Name 

A Synagro Technologies, Inc. 

B Drilling Solutions, LLC 

C Earthwise Organics, LLC  

D Environmental Protection & Improvement 

Company, LLC 

E NETCO - Waterbury, LP 

F New Haven Residuals, LP 

G New York Organic Fertilizer Company 

H Providence Soils, LLC 

I Soaring Vista Properties, LLC 

J South Kern Industrial Center, LLC 

K ST Interco, Inc. 

L Synagro - Connecticut, LLC 

M Synagro - WCWNJ, LLC 

N Synagro - WWT, Inc. 

O Synagro Central, LLC 

P Synagro Composting Company of California, 

LLC 

Q Synagro Detroit, LLC 

R Synagro Drilling Solutions, LLC 

S Synagro-Hypex, LLC 

T Synagro Management, LP 

U Synagro Northeast, LLC 

V Synagro of California, LLC 

W Synagro of Minnesota - Rehbein, LLC 

X Synagro of Texas - CDR, Inc. 

Y Synagro Product Distribution, LLC 

Z Synagro South, LLC 

AA Synagro Texas, LLC 

BB Synagro West, LLC 

CC Synagro Woonsocket, LLC 

DD Synatech Holdings, Inc. 

As required by the Bankruptcy Code, Administrative Claims and Priority Tax Claims are not 

classified.  The respective treatment of such unclassified Claims is set forth in Article II of the Plan. 
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Description and Amount of 

Claims and Interests Summary of Treatment 

Unclassified Claims 

Administrative Claims Administrative Claims consist of the Administrative Claims of 

each of the Debtors.  Each Holder of an Allowed Administrative 

Claim will receive from the Reorganized Debtors, in full 

satisfaction, settlement, release, and discharge of and in exchange 

for its Allowed Administrative Claim payment in full in Cash of 

the unpaid portion of such Allowed Administrative Claim (a) on 

the later of (i) the Effective Date, (ii) the date such Administrative 

Claim becomes an Allowed Administrative Claim, and (iii) such 

other date as the Bankruptcy Court may order; or (b) on such later 

date(s) as otherwise agreed by the Holder of such Claim and the 

Debtors or the Reorganized Debtors; provided, however, that 

Allowed Administrative Claims with respect to liabilities incurred 

by the Debtors in the ordinary course of business during the 

Chapter 11 Cases shall be paid by the Reorganized Debtors in the 

ordinary course of business in accordance with the terms and 

conditions of any agreements relating thereto; provided, further, 

however, that (x) Professional Fee Claims shall be paid from the 

Plan Sponsor Consideration as soon as practicable after 

Bankruptcy Court approval thereof and (y) DIP Facility Claims 

shall be paid from the Plan Sponsor Initial Consideration on the 

Effective Date. 

 

Estimated Amount:   $16 million-$18 million
1
 

Estimated Recovery:  100% 

Priority Tax Claims Priority Tax Claims consist of the Priority Tax Claims of each of 

the Debtors.  Each Holder of an Allowed Priority Tax Claim shall, 

in full satisfaction, release, and discharge of such Allowed Priority 

Tax Claim, at the Reorganized Debtors’ election: (a) be paid in 

full in Cash, by the Reorganized Debtors, on the later of (i) the 

date that is five (5) Business Days after the Effective Date, (ii) the 

date such Priority Tax Claim becomes an Allowed Priority Tax 

Claim, (iii) such other date as may be agreed upon by the 

Reorganized Debtors and the Holder of such Allowed Priority Tax 

Claim, or (iv) such other date as the Bankruptcy Court may order; 

(b) be paid in full in Cash, by the Reorganized Debtors, in regular 

installment payments over the period ending on the fifth 

anniversary of the Petition Date in accordance with section 

1129(a)(9)(C) of the Bankruptcy Code, or (c) receive such other 

treatment as may be agreed upon by the Reorganized Debtors and 

the Holder of such Claim. 

                                                      
1
  Approximately $9.5 to $10.5 million of such amount will be paid by the Reorganized Debtors; the remainder 

will be paid from the Plan Sponsor Consideration. 
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Description and Amount of 

Claims and Interests Summary of Treatment 

 

Notwithstanding the foregoing paragraph, the AFMC Claims shall 

be deemed Allowed Priority Tax Claims and the IRS shall receive, 

from the Plan Sponsor Consideration, $1,500,000 in Cash on the 

Effective Date in full and complete satisfaction of the AFMC 

Claims and any other Priority Tax Claims, non-priority tax 

Claims, Claims for interest or penalty, or other Claims that have 

been or could be brought by the IRS, the Department of the 

Treasury, or the Department of Justice (or a related agency, 

department or branch of the United States government) against 

any party for or in connection with the receipt of the AFMC 

Payments, including, without limitation, proof of claim numbers 

39, 92, and 95 filed by the IRS in the Chapter 11 Cases. 

Estimated Amount:   $2 million-$2.5 million 

Estimated Recovery:  100% 

Classified Claims 

Classes 1:  Non-Priority Tax Claims 

(Unimpaired) 

Classes 1A through 1DD consist of the Priority Non-Tax Claims 

of each of the Debtors. 

Each Holder of an Allowed Priority Non-Tax Claim shall receive, 

from the Reorganized Debtors, in full satisfaction, settlement, 

release, and discharge of and in exchange for such Allowed 

Priority Non-Tax Claim, Cash equal to the unpaid portion of such 

Allowed Priority Non-Tax Claim (i) at the Reorganized Debtors’ 

election, either (a) in accordance with the Reinstated terms of such 

indebtedness; (b) in accordance with section 1129(a)(9) of the 

Bankruptcy Code; or (c) on the latest to occur of (x) the Effective 

Date, (y) the date such Claim becomes an Allowed Priority Non-

Tax Claim, and (z) such other date as may be agreed upon by the 

Reorganized Debtor and the Holder of such Allowed Priority Non-

Tax Claim; or (ii) on such other date as the Bankruptcy Court may 

order. 

Estimated Amount:  $0-$0.5 million 

Estimated Recovery:  100% 

Class 2:  Other Secured Claims 

(Unimpaired) 

Classes 2A through 2DD consist of the Other Secured Claims of 

each of the Debtors. 

Each Holder of an Allowed Other Secured Claim shall receive, 

from the Reorganized Debtors, in full satisfaction, settlement, 

release, and discharge of and in exchange for such Allowed Other 

Secured Claim, Cash equal to the unpaid portion of such Allowed 

Other Secured Claim (i) at the Reorganized Debtors’ election, 

either (a) in accordance with the Reinstated terms of such 

indebtedness; (b) in accordance with section 1129(a)(9) of the 

Bankruptcy Code; or (c) on the latest to occur of (x) the Effective 

Date (or as soon as reasonably practicable thereafter), (y) the date 
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Description and Amount of 

Claims and Interests Summary of Treatment 

such Claim becomes an Allowed Other Secured Claim, and (z) 

such other date as may be agreed upon by the Reorganized Debtor 

and the Holder of such Allowed Other Secured Claim; or (ii) on 

such other date as the Bankruptcy Court may order.  

Estimated Amount:  $10.5 million-$11 million 

Estimated Recovery:  100% 

Class 3: First Lien Credit Facility 

Claims and Swap Agreement 

Claims 

(Unimpaired) 

Classes 3A through 3DD consist of the First Lien Credit Facility 

Claims and Swap Agreement Claims of each of the Debtors. 

On the Effective Date, each Holder of an Allowed First Lien 

Credit Facility Claim and Allowed Swap Agreement Claim shall 

receive, from the Plan Sponsor Initial Consideration, in full 

satisfaction, settlement, release, and discharge of and in exchange 

for such First Lien Credit Facility or Swap Agreement Claim, 

Cash equal to such First Lien Credit Facility or Swap Agreement 

Claim. 

Estimated Amount:  $316 million-$316.5 million 

Estimated Recovery:  100% 

Class 4: Assumed General 

Unsecured Claims 

(Unimpaired) 

Classes 4A through 4DD consist of all prepetition unsecured non-

priority Assumed Claims against the Debtors, including, without 

limitation, Claims in respect of all trade obligations of the Debtors 

arising in the ordinary course of the business incurred before the 

Petition Date (including amounts owed to vendors and service 

providers in respect of goods and services provided before the 

Petition Date), all valid reclamation Claims, and the Claims of the 

Transferred Subs against the Debtors. 

Each Holder of an Allowed Assumed General Unsecured Claim 

shall receive, from the Reorganized Debtors, in full satisfaction, 

settlement, release, and discharge of and in exchange for such 

Assumed General Unsecured Claim, at the Reorganized Debtors’ 

election, either (i) in accordance with the Reinstated terms of such 

indebtedness or (ii) on the Effective Date or within thirty (30) days 

thereafter, Cash equal to the unpaid portion of such Assumed 

General Unsecured Claim; provided, however, that a Claim arising 

out of pending litigation shall only constitute an Assumed General 

Unsecured Claim entitled to the treatment provided by Section 4.4 

of the Plan to the extent that it is an Insured Claim. 

Estimated Amount:  $15.9 million-$16.9 million
2
 

Estimated Recovery:  100% 

 

                                                      
2
  This amount includes Cure, which will be paid in accordance with Article VIII of the Plan. 
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Description and Amount of 

Claims and Interests Summary of Treatment 

Class 5:  Second Lien Credit 

Facility Claims 

(Impaired) 

Classes 5A through 5DD consist of the Second Lien Credit 

Facility Claims of each of the Debtors. 

Each Holder of an Allowed Second Lien Credit Facility Claim 

shall receive in full satisfaction, settlement, release, and discharge 

of and in exchange for such Second Lien Credit Facility Claim,  

(a) on the Effective Date, or as soon as reasonably 

practicable thereafter, (x) Cash equal to its Pro Rata share 

of the Second Lien Initial Net Proceeds and (y) if all 

Debtor sub-Classes of General Unsecured Claims vote to 

reject the Plan, Cash equal to its Pro Rata share of the 

Creditor Fund,  

(b) on the Second Lien Additional Net Proceeds Payment 

Dates, Cash equal to its Pro Rata share of the Second Lien 

Additional Net Proceeds,  

(c) within five (5) days of the receipt of any Estate 

Deposited Cash by the Reorganized Debtors or Plan 

Administrator, Cash equal to its Pro Rata share of such 

Estate Deposited Cash, and  

(d) on the date of receipt of the proceeds of the Retained 

Avoidance Actions, Cash equal to its Pro Rata share of the 

proceeds of such Reinstated Avoidance Actions payable to 

(i) Class 6, solely if Class 6 votes to reject the Plan and/or 

(ii) Class 7, solely if Class 7 votes to reject the Plan, in 

each case solely to the extent that such proceeds constitute 

adequate protection collateral of the Holders of Second 

Lien Credit Facility Claims pursuant to the DIP Order. 

Estimated Amount:  $45 million-$48 million 

Estimated Recovery:  88%-90%
3
 

 

(Class 5 Second Lien Credit Facility Claims are the Secured 

Claims arising under or related to any and all amounts outstanding 

and all other obligations under the Second Lien Credit Facility.  

Second Lien Credit Facility Claims do not include unsecured 

Deficiency Claims arising under the Second Lien Credit Facility; 

such Deficiency Claims are separately classified as Class 7 Second 

Lien Deficiency Claims.  Accordingly, Second Lien Deficiency 

Claims were not considered in calculating the estimated recovery 

for Class 5 Second Lien Credit Facility Claims.  Estimated 

                                                      
3
  This recovery percentage is net of payments to certain professionals retained by the Second Lien Lenders, as 

provided by the Plan. 
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Description and Amount of 

Claims and Interests Summary of Treatment 

cumulative recoveries on account of all Second Lien Claims (both 

Secured Claims and Deficiency Claims) range from 40%-43%.) 

Class 6:  General Unsecured Claims 

(Impaired) 

Classes 6A through 6DD consist of the General Unsecured Claims 

of each of the Debtors. 

Each Holder of an Allowed General Unsecured Claim shall 

receive, in full satisfaction, settlement, release, and discharge of 

and in exchange for such General Unsecured Claim, Cash equal 

to:  

(a) if the Holders of General Unsecured Claims vote, as a 

Class, to approve the Plan, (i) its Pro Rata share (to be 

shared with other Holders of Allowed Class 6 General 

Unsecured Claims in Debtor sub-Classes which vote to 

approve the Plan) of the Creditor Fund, on the later of (x) 

the Effective Date, and (y) the date such Claim becomes 

an Allowed General Unsecured Claim, and (ii) its Pro 

Rata share (to be shared with the Holders of Second Lien 

Deficiency Claims) of the proceeds of the Retained 

Avoidance Actions, without regard to any adequate 

protection liens which may otherwise be assertable, on the 

later of (x) the date such Claim becomes an Allowed 

General Unsecured Claim or (y) the date of receipt of the 

proceeds of the Retained Avoidance Actions, or  

(b) if the Holders of General Unsecured Claims vote, as a 

Class, to reject the Plan, its Pro Rata share (to be shared 

with the Holders of Second Lien Deficiency Claims) of 

the proceeds of the Retained Avoidance Actions, solely to 

the extent such proceeds do not constitute adequate 

protection collateral of the Holders of Second Lien Credit 

Facility Claims pursuant to the DIP Order, on the later of 

(x) the date such Claim becomes an Allowed General 

Unsecured Claim or (y) the date of receipt of the proceeds 

of the Retained Avoidance Actions. 

For the avoidance of doubt, it is expressly understood that the Plan 

Administrator shall have discretion to determine, after 

consultation with the Second Lien Agent, whether to pursue the 

Retained Avoidance Actions as set forth in Section 10.11 of the 

Plan. 

Estimated Amount:  $0.5 million-$20 million 

Estimated Recovery if Class Accepts Plan:  <1%-10%
4
 

Estimated Recovery if Class Rejects Plan:  0% 

                                                      
4
  The high case recovery estimate for Holders of Class 6 Claims assumes that the aggregate Allowed amount of 

such Claims is approximately equal to the low end of the estimated range.  Conversely, the low case recovery 

(cont’d) 
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Description and Amount of 

Claims and Interests Summary of Treatment 

Class 7:  Second Lien Deficiency 

Claims 

(Impaired) 

Classes 7A through 7DD consist of the Second Lien Credit 

Facility Claims of each of the Debtors. 

Each Holder of an Allowed Second Lien Deficiency Claim shall 

receive, in full satisfaction, settlement, release, and discharge of 

and in exchange for such Second Lien Deficiency Claim, Cash 

equal to: 

(a) if the Holders of Second Lien Deficiency Claims vote, 

as a Class, to approve the Plan, its Pro Rata share (to be 

shared with the Holders of General Unsecured Claims) of 

the proceeds of the Retained Avoidance Actions, without 

regard to any adequate protection liens which may 

otherwise be assertable, on the date of receipt of the 

proceeds of the Retained Avoidance Actions, or 

(b) if the Holders of Second Lien Deficiency Claims vote, 

as a Class, to reject the Plan, its Pro Rata share (to be 

shared with the Holders of General Unsecured Claims) of 

the proceeds of the Retained Avoidance Actions, solely to 

the extent such proceeds do not constitute adequate 

protection collateral of the Holders of Second Lien Credit 

Facility Claims pursuant to the DIP Order, on the date of 

receipt of the proceeds of such Retained Avoidance 

Actions. 

For the avoidance of doubt, it is expressly understood that (i) the 

Plan Administrator shall have discretion to determine, after 

consultation with the Second Lien Agent, whether to pursue the 

Retained Avoidance Actions as set forth in Section 10.11 of the 

Plan and (ii) in the event that the Holders of Second Lien 

Deficiency Claims do not vote, as a Class, to accept the Plan, the 

Holders of Second Lien Credit Facility Claims are reserving all of 

their rights to assert that they are entitled to receive the proceeds 

of Retained Avoidance Actions otherwise payable to Holders of 

Second Lien Deficiency Claims by virtue of the adequate 

protection liens granted to them pursuant to the DIP Order and all 

parties interest are reserving their rights to object to such assertion. 

Estimated Amount:  $57.4 million-$60.4 million 

Estimated Recovery if Class Accepts Plan:  0%-1.2% 

Estimated Recovery if Class Rejects Plan:  0% 

 

________________________ 

(cont’d from previous page) 
estimate for Holders of Class 6 Claims assumes that the aggregate Allowed amount of such Claims is 

approximately equal to the high end of the estimated range. 
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Description and Amount of 

Claims and Interests Summary of Treatment 

Class 8:  Intercompany Claims 

(Impaired) 

Classes 8A through 8DD consist of the Intercompany Claims of 

each of the Debtors. 

On the Effective Date, all Intercompany Claims held by a Debtor 

against another Debtor shall, at the election of the Reorganized 

Debtors, be either (a) Reinstated, (b) released, waived, and 

discharged, (c) treated as a dividend, or (d) contributed to capital 

or exchanged for equity. 

Estimated Amount:  $900 million-$1 billion 

Estimated Recovery  0% 

Class 9:  Equity Interests 

 

Classes 9A through 9DD consist of the Existing Equity Interests in 

the Debtors. 

 Classes 9A through 9CC consist of the Synagro Interests and 

Subsidiary Debtor Interests.  Synagro Interests are the Existing 

Equity Interests held by Synatech in Synagro.  The Subsidiary 

Debtor Interests are the Existing Equity Interests in the Subsidiary 

Debtors. 

 

On the Effective Date, all Synagro Interests and Subsidiary Debtor 

Interests shall be either (i) extinguished, canceled and discharged, 

and such Holders of Subsidiary Debtor Interests shall not be 

entitled to receive or retain any property under the Plan or (ii) 

Reinstated and continue to be held by the current Holders thereof. 

Estimated Recovery:  0% or 100% 

 Class 9DD consists of Synatech Interests.  The Synatech Interests 

are the Existing Equity Interests in Synatech. 

 

On the Effective Date, the legal, equitable and contractual rights 

of the Holders of the Synatech Interests shall be extinguished, 

canceled and discharged and such Holders of Synatech Interests 

shall not be entitled to receive or retain any property under the 

Plan. 

Estimated Recovery:  0% 

ALTHOUGH THE DEBTORS BELIEVE THAT THE ESTIMATED RECOVERIES ARE 

REASONABLE, THERE IS NO ASSURANCE THAT THE ACTUAL AMOUNTS OF ALLOWED 

CLAIMS IN EACH CLASS WILL NOT MATERIALLY EXCEED THE ESTIMATED AGGREGATE 

AMOUNTS SHOWN IN THE TABLE ABOVE.  The actual recoveries under the Plan will depend upon 

a variety of factors, including whether, and in what amount and with what priority, contingent Claims 

against the Debtors become non-contingent and fixed; and whether, and to what extent, disputed Claims 

are resolved in favor of the Debtors.  Accordingly, no representation can be or is being made with respect 

to whether each estimated recovery amount shown in the table above will be realized. 

The Debtors believe that the Plan provides Holders of Claims and Equity Interests with the 

best recovery possible.  Accordingly, the Debtors believe that the Plan is in the best interests of 
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creditors and shareholders and should be approved.  Therefore, the Debtors recommend that all 

persons entitled to vote on the Plan vote to accept the Plan. 

III. PLAN VOTING, CONFIRMATION, AND RELATED PROCEDURES 

A. General Disclaimer 

This Disclosure Statement is being transmitted to Holders of Claims against the Debtors that are 

entitled to vote on the Plan.  The primary purpose of this Disclosure Statement is to provide adequate 

information so that Holders who are entitled to vote on the Plan can make a reasonably informed decision 

with respect to the Plan before they decide to vote to accept or reject the Plan. 

By order dated July 18, 2013, the Bankruptcy Court approved this Disclosure Statement as 

containing “adequate information,” which means information of a kind and in sufficient and 

adequate detail to enable voting creditors to make an informed judgment with respect to 

acceptance or rejection of the Plan.  THE BANKRUPTCY COURT’S APPROVAL OF THIS 

DISCLOSURE STATEMENT DOES NOT CONSTITUTE EITHER A GUARANTY OF THE 

ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN, OR AN 

ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT. 

WHEN AND IF CONFIRMED BY THE BANKRUPTCY COURT, THE PLAN WILL BIND 

ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE DEBTORS, 

WHETHER OR NOT SUCH HOLDERS ARE ENTITLED TO VOTE OR DID VOTE ON THE PLAN 

AND WHETHER OR NOT SUCH HOLDERS RECEIVE OR RETAIN ANY DISTRIBUTIONS OR 

PROPERTY UNDER THE PLAN.  THUS, YOU ARE ENCOURAGED TO READ THE PLAN AND 

THIS DISCLOSURE STATEMENT CAREFULLY. 

THIS DISCLOSURE STATEMENT IS THE ONLY DOCUMENT THAT THE COURT HAS 

APPROVED TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE 

PLAN.  No solicitation of votes may be made except after the distribution of this Disclosure Statement, 

and no person has been authorized to distribute any information concerning the Debtors other than the 

information contained herein. 

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS, 

BY ITS NATURE, FORWARD LOOKING AND CONTAINS ESTIMATES AND ASSUMPTIONS 

THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE RESULTS.  Unless 

otherwise specifically and expressly stated herein, this Disclosure Statement does not reflect any events 

that may occur after the date of this Disclosure Statement, even if those events may have a material 

impact on the information contained in this Disclosure Statement.  The Debtors do not expect to distribute 

any amendments or supplements to this Disclosure Statement to reflect any occurrences that happen after 

the date hereof.  Therefore, the delivery of this Disclosure Statement shall not under any circumstance 

imply that the information contained in it remains correct or complete as of any time subsequent to the 

date hereof. 

THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE 

STATEMENT HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTING FIRM 

AND HAS NOT BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED 

ACCOUNTING PRINCIPLES. 
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B. Holders of Claims Entitled to Vote 

Under the Bankruptcy Code, only holders of allowed claims or interests in classes of claims or 

interests that are (a) impaired and (b) placed in a class that will receive a distribution under a plan may 

vote to accept or reject the plan.  In this case, Holders of Claims in Classes 5 through 7 are entitled to vote 

on the Plan. 

The Bankruptcy Code provides that classes of claims or interests in which the holders thereof are 

unimpaired under a chapter 11 plan are deemed to have accepted the plan and are not entitled to vote to 

accept or reject the plan.  In this case, Classes 1 through 4 are Unimpaired, and Holders of Claims in such 

Classes are conclusively presumed to accept the Plan.  Thus, such Holders are not entitled to cast a vote 

on the Plan. 

The Bankruptcy Code further provides that classes of claims or interests that receive no 

distribution on account of their claims or interests are deemed to have rejected the plan and are not 

entitled to vote to accept or reject the plan.  In this case, Classes 8 and 9DD shall not retain or receive any 

property under the Plan, and Holders of Claims and Equity Interests in such Classes are conclusively 

presumed to reject the Plan.  Thus, such Holders are not entitled to cast a vote on the Plan.  In addition, 

Equity Interests in Classes 9A through 9CC, which consist of the Synagro Interests and Subsidiary Debtor 

Interests, will either be extinguished or Reinstated on the Effective Date.  The Plan provides that Holders 

of such Equity Interests are deemed to reject the Plan and are therefore not entitled to cast a vote on the 

Plan. 

For the purposes of voting on the Plan, except to the extent that a Claim belongs to a Class not 

entitled to vote on the Plan or is a Disputed Claim (as defined in the Disclosure Statement and Solicitation 

Procedures Motion and discussed in further detail in the following paragraph), the Debtors intend to 

solicit the Holders of Claims as of July 17, 2013. 

Pursuant to the Disclosure Statement and Solicitation Procedures Order, no Holder of a Disputed 

Claim (defined in the Disclosure Statement and Solicitation Procedures Order as a Claim to which the 

Debtors have filed or file an objection by August 2, 2013 seeking to disallow the Claim, the Holder of 

which would otherwise be entitled to vote on the Plan) shall be entitled to vote on the Plan, nor be 

counted in determining whether the requirements of Bankruptcy Code section 1126(c) have been met with 

respect to the Plan (except to the extent and in the manner as may be set forth in the objection) (a) unless 

the Holder has filed a Rule 3018(a) motion by 4:00 p.m. (prevailing Eastern Time) on August 9, 2013, in 

accordance with the procedures set forth in the Disclosure Statement and Solicitation Procedures Order, 

and had its Claim temporarily allowed for voting purposes, or (b) except to the extent that, on or before 

the Voting Deadline, the objection to such Claim has been withdrawn or resolved in favor of the creditor 

asserting the Claim. 

The Disclosure Statement and Solicitation Procedures Order also provides that, for any person or 

entity who filed a Proof of Claim reflecting an Unliquidated Claim (as such term is defined in the 

Disclosure Statement and Solicitation Procedures Order), and who would otherwise be entitled to vote on 

the Plan, the Unliquidated Claim shall be allowed temporarily for voting purposes only, and not for 

purposes of allowance or distribution, for that portion of the Claim that is not unliquidated, or, if the 

entire Claim is reflected as unliquidated, then the Claim will be counted for purposes of determining 

whether a sufficient number of the allowed Claims in the corresponding Class has voted to accept the 

Plan, but the allowed amount of the claim for voting purposes will be $1.00, subject to the right of such 

holder to file a Rule 3018(a) Motion, as set forth in the Disclosure Statement and Solicitation Procedures 

Order. 
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The Disclosure Statement and Solicitation Procedures Order further provides that any Holder of a 

Claim (a) that is either (i) not scheduled or (ii) scheduled in the Debtors’ Schedules and statements of 

financial affairs at zero, as unknown or as disputed, contingent or unliquidated, and (b) that is not the 

subject of (i) a timely filed Proof of Claim filed by the applicable Court-established bar date or (ii) a 

Proof of Claim deemed timely filed by an order of the Bankruptcy Court before the Voting Deadline, 

shall not be treated as a creditor with respect to such claim for purposes of voting on or objecting to the 

Plan. 

C. Solicitation Package 

Accompanying this Disclosure Statement are copies of (1) the Plan, a copy of which is attached 

hereto as Exhibit A; (2) the Bankruptcy Court’s order (the “Disclosure Statement and Solicitation 

Procedures Order”) that approves this Disclosure Statement, sets forth the time for submitting ballots to 

accept or reject the Plan, and sets forth the date, time, and place of the hearing to consider confirmation of 

the Plan and the time for filing objections to confirmation of the Plan; and (3) for those entitled to vote on 

the Plan, one or more ballots (and return envelopes) to be used in voting to accept or reject the Plan. 

The Disclosure Statement and Solicitation Procedures Order also explains how the Debtors will 

tabulate the ballots that are cast on the Plan, including assumptions and procedures for tabulating ballots 

that are not completed fully or correctly.  You should read the Disclosure Statement and Solicitation 

Procedures Order and the instructions attached to the ballot you have received in this package in 

connection with this section of the Disclosure Statement. 

D. Voting Procedures, Ballots, and Voting Deadline  

1. In General 

After carefully reviewing the Plan, this Disclosure Statement and the detailed instructions 

accompanying your ballot, please indicate your acceptance or rejection of the Plan by voting in favor of 

or against the Plan on the enclosed ballot.  You must complete and sign your original ballot (copies will 

not be accepted) and return it in the envelope provided.  Each ballot has been coded to reflect the Class of 

Claims it represents.  Accordingly, in voting to accept or reject the Plan, you must use only the coded 

ballot or ballots sent to you with this Disclosure Statement. 

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE PROPERLY 

COMPLETED IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT AND 

RECEIVED NO LATER THAN AUGUST 16, 2013 AT 4:00 P.M. (PREVAILING EASTERN TIME) 

(THE “VOTING DEADLINE”) BY KURTZMAN CARSON CONSULTANTS, LLC (THE “VOTING 

AGENT”) AT THE ADDRESS BELOW. 

THE BALLOT IS THE ONLY ITEM REQUIRED TO BE SENT TO THE VOTING 

AGENT.  PLEASE DO NOT SEND EVIDENCE OF YOUR CLAIM AMOUNT OR ANY 

CERTIFICATES WITH YOUR BALLOT. 

If you have any questions about (i) the procedure for voting your Claim or with respect to the 

packet of materials that you have received or (ii) the amount of your Claim, or if you wish to obtain an 

additional copy of the Plan, this Disclosure Statement, or any appendix or exhibit to the Plan or 

Disclosure Statement, please contact: 
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Kurtzman Carson Consultants, LLC 

Re: Synagro Technologies, Inc., et al. 

2335 Alaska Avenue 

El Segundo, California 90245 

Attn: Voting Department 

Email: SynagroInfo@kccllc.com 

Telephone: (877) 725-7530 

2. Withdrawal of Ballots; Revocation; Changes to Vote  

Any Holder of a Claim who votes to accept or reject the Plan is entitled to withdraw its ballot at 

any time before the Voting Deadline.  To do so, you must deliver a written notice of withdrawal to the 

Voting Agent.  To be valid, a notice of withdrawal must (i) contain a description of the Claim(s) to which 

it relates and the total amount of such Claim(s), (ii) be signed by the same person who signed the original 

ballot, (iii) contain a certification that the person withdrawing the ballot owns the Claim(s) and possesses 

the right to withdraw the vote sought to be withdrawn and (iv) be received by the Voting Agent before the 

Voting Deadline at the address set forth above.  The Debtors expressly reserve the absolute right to 

contest whether any ballot has been validly withdrawn.  Unless the Bankruptcy Court orders otherwise, if 

a notice of withdrawal is not timely received by the Voting Agent, it will not be considered valid to 

withdraw a previously cast ballot. 

Any party who submits a ballot before the Voting Deadline is entitled to change such vote.  To do 

so, you must submit a new, properly completed ballot for acceptance or rejection of the Plan.  If a party 

submits more than one properly completed ballot before the Voting Deadline, the Voting Agent will only 

count the ballot that bears the latest date for purposes of counting the ballot towards acceptance or 

rejection of the Plan. 

3. Waivers of Defects and Other Irregularities 

Unless otherwise directed by the Bankruptcy Court, the Voting Agent and the Debtors will 

determine whether the ballots cast on the Plan are valid and in the correct form and were timely received.  

Their determination will be final and binding.  The Debtors reserve the right to reject any and all ballots 

that are not submitted in proper form, the acceptance of which would, in the opinion of the Debtors or 

their counsel, be unlawful.  The Debtors further reserve the right to waive any defects or irregularities or 

conditions of delivery as to any particular ballot in order to allow such ballot to be counted.   

Unless waived, any defects or irregularities in connection with deliveries of ballots must be cured 

within such time as the Debtors (or the Bankruptcy Court) determine.  The Debtors and the Voting Agent 

are not obligated to notify any voting party that its ballot was deemed defective or that it was disregarded 

in the tabulation of votes, and the Debtors and the Voting Agent will not incur any liabilities for failure to 

provide such notification.  Unless otherwise directed by the Bankruptcy Court, delivery of such ballots 

will not be deemed to have been made until such irregularities have been cured or waived.  Ballots 

previously furnished (and as to which any irregularities have not therefore been cured or waived) will be 

invalidated. 

E. Confirmation Hearing and Deadline for Objections to Confirmation 

The Bankruptcy Court will hold a Confirmation Hearing to determine whether to confirm the 

Plan on August 20, 2013 at 10:00 a.m. (prevailing Eastern Time) before the Honorable Brandon L. 

Shannon, United States Bankruptcy Judge for the District of Delaware, in the United States Bankruptcy 

Court for the District of Delaware, Courtroom 5, 824 N. Market Street, Wilmington, Delaware 19801.  

The Debtors may continue the Confirmation Hearing by announcing such continuance in open court, in an 
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agenda for such hearing, or by filing a notice of the continuance.  Any Holder of a Claim or Equity 

Interest has a right to attend the Confirmation Hearing. 

The Disclosure Statement and Solicitation Procedures Order provides that objections, if any, to 

confirmation of the Plan must be filed with the clerk of the Bankruptcy Court and served so that they are 

RECEIVED on or before August 16, 2013, at 4:00 p.m. (prevailing Eastern Time) by the following 

parties: 

(i) Synagro Technologies, Inc., et al., 435 Williams Court, Suite 1000, Baltimore, Maryland 

21220 (Attn: Joseph Page, Esq.);  

(ii) Counsel to the Debtors: Skadden, Arps, Slate, Meagher & Flom, LLP, One Rodney 

Square, Wilmington, Delaware 19801 (Attn: Mark S. Chehi, Esq. and Jason M. Liberi, 

Esq.) and Skadden, Arps, Slate Meagher & Flom LLP, 155 North Wacker Drive, Suite 

2700, Chicago, Illinois 60606 (Attn: George N. Panagakis and Jessica S. Kumar); 

(iii) Counsel to the DIP Agent and First Lien Agent: Shearman & Sterling, 599 Lexington 

Avenue, New York, New York 10022 (Attn: Frederic Sosnick, Esq. and Ned Schodek, 

Esq.) and Ashby & Geddes, P.A., 500 Delaware Avenue, P.O. Box 1150, Wilmington, 

Delaware 19899 (Attn: Don A. Beskrone and Karen S. Owens); 

(iv) Counsel to the Second Lien Agent: Brown Rudnick LLP, One Financial Center, Boston, 

Massachusetts 02111 (Attn: Steven B. Levine, Esq. and Robert Stark, Esq.) and Womble, 

Carlyle Sandridge & Rice, LLP, 222 Delaware Avenue, Suite 1501, Wilmington, 

Delaware 19801 (Attn: Steve Kortanek); 

(vi) Counsel to the Plan Sponsor: Weil, Gotshal & Manges L.L.P., 200 Crescent Court, Suite 

300, Dallas, Texas  75201 (Attn: Michael A. Saslaw, Esq. and Martin A. Sosland, Esq.) 

and Richards, Layton & Finger PA, One Rodney Square, 920 North King Street, 

Wilmington, Delaware 19801 (Attn: Mark D. Collins, Esq. and John H. Knight, Esq.); 

(vii) The parties included on the Debtors’ list of the thirty (30) largest unsecured creditors; and 

(viii) The Office of the United States Trustee, J. Caleb Boggs Federal Bldg., 844 North King 

Street, Room 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Mark Kenney, Esq. 

IV. GENERAL INFORMATION ABOUT THE DEBTORS 

A. Business Overview 

The Company—including the Debtors and their non-Debtor Affiliates—is the largest recycler of 

biosolids and organic residuals in the United States and is one of the largest national companies focused 

exclusively on biosolids recycling, which has a market size of approximately $2 billion.  In particular, 

Synagro offers a broad range of water and wastewater residuals management services focusing on the 

beneficial reuse of organic, nonhazardous residuals, including solid or liquid material generated by  

municipal wastewater treatment or residuals management facilities, known as biosolids.  These services 

include drying and pelletization, composting, incineration, alkaline stabilization, land application, 

collection and transportation, regulatory compliance, dewatering, facility cleanout services, and product 

marketing, each as further described below. 

The Company was formed in 1986, under the name RPM Marketing, Inc.  Since 1996, the 

Company has operated as a Delaware corporation under the name Synagro Technologies.  Synagro’s 
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corporate headquarters is currently located in Houston, Texas but is in the process of being transferred to 

White Marsh, Maryland.  The Company also has offices in Lansdale, Pennsylvania, Rayne, Louisiana, 

and Watertown, Connecticut. 

The Company’s operations are divided into four primary divisions: Facilities, Services, Rail, and 

Drilling. 

1. Facilities 

The Company offers its water and wastewater residuals management services to customers at 

various facilities owned by the Company.  Currently, the Company has nine heat-drying and pelletization 

facilities, three composting facilities, and three incineration facilities located throughout the country 

(collectively, the “Facilities”).  The Company entered into arrangements with municipalities for the 

operation, design, and construction of such Facilities and, thereafter, has utilized the Facilities to provide 

services to such municipalities through long-term contracts. 

Synagro’s three composting Facilities are located in California and Arizona, with a fourth Facility 

contemplated to be constructed in Charlotte County, Florida.  These Facilities employ a comprehensive 

range of composting technologies, all of which produce high-quality compost products that Synagro 

markets to landscapers, nurseries, farms, and fertilizer companies through its product sales force. 

The Company built and currently operates nine heat-drying and pelletization facilities, located in 

Florida, Maryland, California, Hawaii, Connecticut, New Jersey, and Pennsylvania.  The heat drying 

process utilizes a recirculating system to evaporate water from wastewater residuals and creates pellets.  

Synagro markets the resulting heat-dried biosolids products to the agricultural and fertilizer industries to 

be used as fertilizer or fuel through its product sales force. 

The Company has built and operates three incinerator Facilities in Connecticut and Rhode Island.  

These Facilities process wastewater residuals through either multiple-hearth or fluid-bed  incineration, 

which vaporizes the residuals and results in an ash byproduct that is nontoxic and inert, and can be 

beneficially used as alternative daily cover for landfills. 

Given the capital investment required in designing and building a Facility, the Company enjoys 

long-term stable cash flows from its contracts with its Facilities customers.  The average remaining 

contract term for a Facilities contract is approximately 19 years.  As these Facilities are owned by the 

Company, the Company receives a higher profit margin on the services offered through the Facilities 

relative to the Company’s other services.  For the 12 months ended December 31, 2012, approximately 

37% of the Company’s revenues were derived from its Facilities. 

2. Services 

In addition to services provided at its Facilities, the Company provides biosolids treatment 

services to municipal and industrial customers at facilities owned by such customers.  These services 

include:  

(a) residuals dewatering services for wastewater treatment facilities on either a permanent, 

temporary, or emergency basis through the Company’s 54 permanent and 64 mobile 

dewatering units,  

(b) cleaning and maintenance of the digesters and lagoons at municipal and industrial 

wastewater facilities and agricultural land application or landfilling of the removed 

biosolids,  
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(c) alkaline stabilization through the Company’s “BIO*FIX” process, which uses lime to 

improve the quality of the treated biosolids,  

(d) collection and transportation of removed residuals via the Company’s owned and leased 

fleet of tankers to either a land application site, a landfill, or one of the Company’s 

residuals processing Facilities,  

(e) recycling of biosolids through agricultural land application programs in approximately 25 

states, and  

(f) provision of Synagro’s proprietary Residuals Management System—an integrated data 

management system that has been designed to store, manage and report information 

about clients’ wastewater residuals programs.   

For the year ended December 31, 2012, the Company’s services division accounted for 

approximately 47% of revenues.  

3. Drilling 

The Company’s newly-acquired drilling operations provide sustainable, closed-loop solids 

control and waste management expertise to oil and gas exploration and production companies.  Utilizing 

centrifuge technology, the drilling segment recovers, dewaters and recycles drilling fluids during the well 

development process.  This closed-loop process allows drilling companies to reuse the specialty drilling 

fluids as the recycling process preserves all critical attributes of such fluids.  The Company’s drilling 

division accounts for approximately 7% of revenues. 

4. Rail 

The Company also provides an intermodal rail transportation service that can handle both non-

hazardous and hazardous materials, including biosolids, contaminated soils, municipal solid waste, and 

coal combustion byproducts.  This division employs an extensive fleet of rail cars and intermodal 

containers from an intermodal operational base in New Jersey to transport and dispose of over 500,000 

tons of waste per year.  For the 12 months ended December 31, 2012, approximately 9% of the 

Company’s revenues were derived from its Rail division.  

Through its four divisions, the Company serves approximately 600 municipal and industrial water 

and wastewater treatment customers with operations in 36 states and the District of Columbia through 

hundreds of contracts and master service agreements with terms ranging from less than one or up to 30 

years in length.  For the 12 months ended December 31, 2012, the Company’s consolidated revenues 

were approximately $319 million.  Approximately 90% of such revenues were attributable to contracts 

with municipalities.  The remaining 10% of revenues were generated from industrial and commercial 

waste generators (8%) and the sale of fertilizers, compost, and other residuals products (2%).  As of the 

Petition Date, Synagro’s current contracts have an estimated remaining value of future revenues—known 

as backlog—of approximately $1.9 billion, including renewal options, and approximately $1.1 billion, 

excluding renewal options.  Historically, Synagro has enjoyed high contract retention rates, including 

both renewals and rebids.  In 2012, the Company’s contract retention rate was approximately 97%.  

Throughout its history, in addition to operational efficiencies and organic growth, the Company 

has grown in part through acquisitions.  For instance, in 2011, Synagro acquired the assets of HyPex, 

Inc.’s centrifuge repair services business to compliment the Company’s dewatering services.  Also, in 

2011, the Company acquired Drilling Solutions LLC, thus bringing the Company into the oil and gas 

industry. 
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B. Prepetition Corporate and Capital Structure  

1. Corporate Structure 

The Company comprises 40 entities, 30 of which are Debtors.  Synatech is the direct or indirect 

parent company of each of the other Debtors and non-Debtor Affiliates.  Synatech, a Delaware 

corporation, is a holding company, which is wholly owned by The Carlyle Group (“Carlyle”), by and 

through certain of its affiliates and subsidiaries.
5
   

Synatech is the direct parent of Synagro, which is in turn the direct parent of Synagro-WWT, Inc. 

(“WWT”), a Maryland corporation.  Synagro is primarily a holding company, but employs certain 

executives and does a limited amount of business.  WWT is an operating company and is the direct or 

indirect parent of the majority of the Company’s Debtor and non-Debtor operating subsidiaries.  The 

majority of the Debtors’ employees (approximately 833 as of the Petition Date) are employed by WWT.  

The Company’s customer contracts are with a number of the Company’s subsidiaries, with contracts 

generally assigned based on geographical region. 

2. Capital Structure 

As of the Petition Date, as further set forth below, Synagro had approximately $536 million of 

long term debt consisting of the following: 

 $328 million under the First Lien Credit Facility, consisting of $249 million under a term 

loan credit facility and $79 million under a revolving credit facility; 

 $100 million of debt under the Second Lien Credit Facility; 

 $96 million of Project Finance Debt; and 

 $12 million of capital leases. 

(a) First Lien Credit Facility 

 Simultaneously with the acquisition of the Company by Carlyle, and to finance the Company’s 

daily operations, Synagro entered into a secured $100 million revolving credit facility (the “First Lien 

Revolver Facility”) and a secured $290 million term loan credit facility (the “First Lien Term Loan 

Facility”) pursuant to that certain $390,000,000 First Lien Credit Agreement dated as of April 2, 2007 (as 

amended, the “First Lien Credit Agreement”) between, inter alia, Synagro, as borrower, the several banks 

and other financial institutions or entities from time to time parties thereto, as lenders (the “First Lien 

Lenders”), and Bank of America, N.A., as administrative agent and collateral agent (“BofA” or the “First 

Lien Agent”).
6
 

                                                      
5
  The Company was publicly traded on the NASDAQ Small Cap market beginning in late 1994.  In June of 2005, 

the Company listed on the Pacific Stock Exchange (now known as NYSE Arca) and switched to the NASDAQ 

National exchange.  The Company traded under the symbol “SYGR.”  In April of 2007, the Company was 

acquired by Carlyle and delisted. 

6
  The First Lien Revolver Facility had an original availability of $100 million.  However, availability was 

reduced by $11 million due to the bankruptcy filing of Lehman Brothers, a lender under the facility. 
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In addition, Synagro’s obligations under the First Lien Credit Agreement are (i) guaranteed by 

certain of the Debtors (collectively, the “Guarantors”)
7
 and (ii) secured by liens, security interests, and/or 

pledges on substantially all of the assets of Synagro and the Guarantors.
8
  The First Lien Term Loan 

Facility matures in April of 2014.  Pursuant to that certain Amendment and Restatement Agreement, 

dated as of February 28, 2013, between Synagro, the First Lien Guarantors, the First Lien Agent, and the 

First Lien Lenders participating in the First Lien Revolver Facility (the “Revolver Amendment 

Agreement”), the First Lien Revolver Facility matures on September 30, 2013.
9
 

As of the Petition Date, there was approximately $79 million outstanding under the First Lien 

Revolver Facility and approximately $249 million outstanding under the First Lien Term Loan Facility.   

(b) Second Lien Credit Facility 

Simultaneously with the acquisition of the Company by Carlyle and entry into the First Lien 

Credit Facility, and to finance the Company’s daily operations, Synagro entered into a secured $150 

million term loan credit facility (the “Second Lien Term Loan Facility” and together with the First Lien 

Revolver Facility and the First Lien Term Loan Facility, the “Prepetition Loan Facilities”) pursuant to 

that certain $150,000,000 Second Lien Credit Agreement dated as of April 2, 2007  (as amended, the 

“Second Lien Credit Agreement” and together with the First Lien Credit Agreement, the “Prepetition 

Credit Agreements”) between, inter alia, Synagro, as borrower, the several banks and other financial 

institutions or entities time to time parties thereto, as lenders (the “Second Lien Lenders” and, together 

with the First Lien Lenders, the “Prepetition Lenders”), and U.S. Bank National Association, as 

administrative agent and collateral agent ( the “Second Lien Agent” and, together with the First Lien 

Agent, the “Prepetition Agents”).
10

 

In addition, Synagro’s obligations under the Second Lien Credit Agreement are (i) guaranteed by 

the Guarantors and (ii) secured by liens, security interests, and/or pledges on substantially all of the assets 

of Synagro and the Guarantors.
11

  The Second Lien Term Loan Facility matures in October of 2014.  As 

of the Petition Date, there was approximately $100 million outstanding under the Second Lien Term Loan 

Facility. 

                                                      
7
  Specifically, as of the Petition Date, the Guarantors are Synatech Holdings, Inc., Synagro-WWT, Inc., ST 

Interco, Inc., Synagro Central, LLC, Synagro Northeast, LLC, Synagro South, LLC, Synagro West, LLC, 

Synagro-WCWNJ, LLC, South Kern Industrial Center, LLC, Synagro Woonsocket, LLC, Synagro Texas, LLC, 

Environmental Protection & Improvement Company, LLC, Synagro Of Texas-CDR, Inc., Earthwise Organics, 

LLC, Synagro Composting Company Of California, LLC, Synagro Of Minnesota-Rehbein, LLC, Synagro-

Connecticut, LLC, Synagro Drilling Solutions, LLC, Drilling Solutions, LLC, Netco-Waterbury, LP, New 

Haven Residuals, LP, Synagro Management, LP, and New York Organic Fertilizer Company. 

8
  Provided, however, that the First Lien Lenders were not granted a security interest in, among other things, any 

leasehold interest in real property, any vehicles, railcars, securities or deposit accounts, cash or cash equivalents, 

property subject to certain permitted liens, or any property of Holdings, other than the equity of Synagro. 

9
  Provided, however, that such date shall be shortened in the event that the Second Lien Lenders (as defined 

herein) accelerate the obligations under the Second Lien Credit Agreement (as defined herein).  In this instance, 

the First Lien Revolver Facility shall mature as of the date that is 150 days after the date of such acceleration. 

10
  U.S. Bank was appointed as successor administrative and collateral agent to Bank of America, N.A. pursuant to 

that certain Successor Agent Agreement, dated as of July 13, 2012. 

11
  The Collateral granted to the Second Lien Lenders is identical to, and contains the same exceptions as, that 

granted to the First Lien Lenders. 
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The relative priority and rights of the First Lien Lenders and the Second Lien Lenders are 

governed by that certain Intercreditor Agreement (the “Intercreditor Agreement”) dated as of April 2, 

2007. 

(c) SPE Bond Debt 

Seven of the Company’s non-Debtor Affiliates—Synagro-Baltimore, LLC, Sacramento Project 

Finance, Inc., Synagro Organic Fertilizer Company of Sacramento, Inc., Philadelphia Project Finance, 

Inc., Philadelphia Project Holding, Inc., Philadelphia Renewable Bio-Fuels, LLC, and Philadelphia 

Biosolids Services, LLC (collectively, the “SPEs”)—are special purpose entities which lease or operate 

four of the Company’s Facilities, two of which are located in Baltimore, Maryland (the “Baltimore 

Facilities”), one in Philadelphia, Pennsylvania (the “Philadelphia Facility”), and one in Sacramento, 

California (the “Sacramento Facility”).  Construction of these Facilities was financed through industrial 

revenue bonds (“IRBs”) issued by the corresponding municipality or municipal authority.  In particular, 

approximately $58.6 million in IRBs were issued for the Baltimore Facilities, approximately $68 million 

in IRBs were issued for the Philadelphia Facility, and approximately $21 million in IRBs were issued for 

the Sacramento Facility (collectively, the “Project Finance Debt”).  Revenue from the issuance of the 

bonds was then loaned by the municipality or municipal authority to the relevant SPE pursuant to loan 

agreements (the “SPE Loan Agreements”) and used for construction of the Facility.  In particular, in 

Baltimore, Synagro-Baltimore LLC is the borrower; in Philadelphia, Philadelphia Project Finance, Inc. is 

the borrower; and in Sacramento, Sacramento Project Finance, Inc. is the borrower (collectively, the “SPE 

Borrowers”).  The SPE Borrowers are indebted under the SPE Loan Agreements to the municipal 

authority which issued the IRBs and, indirectly, to the bondholders for repayment of the IRBs.  This 

indebtedness is repaid, indirectly, from service payments due from the municipality to the applicable SPE 

Borrower under service contracts for the operation of the Facility.   

The obligations of the SPE Borrowers under the SPE Loan Agreements are secured by liens on 

the Facilities, the ground leases for the Facilities, and receivables under the municipal service contracts.  

As of the Petition Date, in the aggregate, there was approximately $96 million outstanding under the SPE 

Loan Agreements. 

The SPE Facilities are operated under service agreements (the “SPE Service Agreements”) 

between certain of the SPEs and the applicable municipality or municipal authority.  Performance of these 

service agreements is further guaranteed by Synagro (the “SPE Guarantees”). 

(d) Surety Bonds 

In the ordinary course of business, the Company is required to post and to maintain surety bonds 

to secure the Company’s payment or performance of certain obligations, including, primarily, obligations 

owed to municipalities under the Company’s service contracts, as well as obligations owed to state or 

federal agencies, contractual or permit obligations, and other obligations required by law.  These bonds 

ensure that, in the event the Company fails to perform its obligations under the municipal contract or 

otherwise, the surety provider will perform or make payment in lieu of the Company.  A significant 

portion of the Debtors’ customer contracts and, in particular, their larger customer contracts, require that 

the Debtors maintain a surety bond with a specified minimum penal sum for the life of the contract, 

including for any extension or renewal period.  Failure to provide, maintain, and timely replace these 

surety bonds could entitle the Debtors’ customers to cancel their contracts with the Debtors or otherwise 

jeopardize the Debtors’ business. 

In the event a surety incurs a loss on the surety bond as a result of the Debtors’ default on its 

underlying obligations, the surety is entitled to recover the full amount of the loss from the Debtors.  To 

maintain its surety bond program, Synagro has executed an indemnity agreement in favor of each of the 
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sureties pursuant to which Synagro agrees to indemnify the surety in the event it is required to pay or 

perform under any of the surety bonds issued on behalf of any of the Debtors or non-Debtor Affiliates.  

Among other terms, the indemnity agreements generally require that Synagro, at the request of the surety, 

establish loss reserves or post cash or other acceptable collateral to protect the surety against actual or 

anticipated losses.   

The priority of the surety obligations vis-à-vis the First and Second Lien Lenders is set forth in 

the Intercreditor Agreement, which provides, first, that upon performance under any bonded customer 

contract by a surety, the surety is subrogated to the rights of the Debtors to receive any receivables owed 

on account of such bonded contract, and, thus, is effectively senior to the rights of the First and Second 

Lien Lenders as to such receivables and, second, that in any liquidation or dissolution of the Debtors or in 

an insolvency proceeding, the sureties are entitled to payment in full of the surety obligations before any 

payments are made to the Second Lien Lenders. 

As of the Petition Date, the Debtors have 202 outstanding Surety Bonds issued by nine different 

sureties.
12

  The penal sums of these bonds total approximately $81 million.  None of the outstanding 

surety bonds are collateralized by cash.  The premiums for most of the Debtors’ surety bonds are 

determined annually and are paid upon issuance.  For surety bonds outstanding as of the Petition Date, the 

Debtors have paid premiums totaling approximately $1.4 million. 

C. Events Leading to the Chapter 11 Cases 

1. Financial Distress and Prepetition Assessment of Restructuring Alternatives 

In early 2012, the Company became aware that it likely would not satisfy its leverage ratio 

covenants under the First and Second Lien Credit Agreements in upcoming quarters due to, among other 

factors, a challenging operating environment in late 2011 and early 2012 and a reduction in the permitted 

total leverage ratio under the First Lien Credit Agreement.  Accordingly, and in light of the maturity of 

the First Lien Revolver Facility in April of 2013 and the significant debt burden of the Company, the 

Company began negotiations with its First Lien Lenders in the Spring 2012 to discuss amending and 

extending or otherwise restructuring its indebtedness and to discuss the Company’s business plan going 

forward.  To assist with these negotiations, the Company retained Evercore Group L.L.C. (“Evercore”) as 

its investment banker, AlixPartners LLP (“Alix”) as its financial advisor, and Skadden, Arps, Slate, 

Meagher & Flom LLP (“Skadden”) as its legal advisor.  The Company began providing diligence 

materials to the First Lien Lenders’ advisors and engaged in discussions around a possible extension or 

refinancing of the First Lien Credit Facility. 

As a result of the above-described considerations, the Company’s leverage ratio fell short of 

covenants set forth in the First Lien Credit Agreement in the second quarter of 2012.  This shortfall was 

cured for that quarter by an equity infusion from Carlyle of approximately $482,000 in August of 2012.  

This provided a brief reprieve during which the Company continued to explore its alternatives for a 

broader solution.  To that end, in early Fall 2012, the Company began engaging the Second Lien Lenders 

in the negotiations, as well. 

During the following months, the Company engaged in discussions with the First and Second 

Lien Lenders, and discussed a variety of restructuring alternatives, which ranged from an “amend and 

                                                      
12

  Seven (7) additional surety bonds  have been issued on behalf of certain of the Company’s non-Debtor 

Affiliates.  These surety bonds are not reflected in the description of the Debtors’ Surety Bond Program 

contained herein. 
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extend” type transaction, to a more comprehensive restructuring or a sale process.  Through these 

negotiations, it became clear that a sale of the Debtors’ business represented the most viable alternative to 

maximize enterprise value.  Due to the likelihood that a sale would not result in a purchase price 

sufficient to fully satisfy the Company’s obligations under the Second Lien Credit Facility, and a variety 

of other factors, the Company recognized that such sale (or other restructuring) could need to be 

effectuated through a bankruptcy process. 

2. The Waivers and the Commencement of the Sale Process 

In mid-November 2012, the Company announced a default of its total leverage covenants under 

the First and Second Lien Credit Agreements for the third quarter of 2012.  The Company negotiated a 

temporary waiver of that default and any other existing defaults with its First Lien Lenders, dated as of 

November 28, 2012 (the “First Lien Waiver”).  Pursuant to the First Lien Waiver, the First Lien Lenders 

agreed to waive the Company’s existing defaults until February 28, 2013 if certain conditions were met, 

including, among other things, that the Company commence a sale process satisfactory to the First Lien 

Lenders.  The Company also negotiated a temporary waiver with the Second Lien Lenders, dated as of 

December 21, 2013 (the “Second Lien Waiver”).  The Second Lien Waiver likewise provided a waiver of 

existing defaults until February 28, 2013. 

In accordance with the First Lien Waiver, beginning in November 2012, the Company 

commenced a comprehensive sale process.  In particular, the Company, through Evercore, identified and 

contacted approximately 112 potential financial and strategic purchasers to gauge their interest in 

purchasing the Debtors’ business as a going concern.  Approximately 41 of those parties entered into non-

disclosure agreements (“NDAs”) with the Company to further explore the potential purchase of the 

Debtors’ business.  Among other things, Evercore distributed a Confidential Information Memorandum 

(the “CIM”) to the parties that executed NDAs describing the Debtors’ business and financial results in 

considerable detail.  Of the 41 parties receiving the CIM, five furnished written non-binding indications 

of interest and one expressed a verbal indication of interest; the other 35 indicated that they did not intend 

to participate further. 

After reviewing the six indications of interest, the Debtors invited three parties to continue to the 

next round of the sale process, during which the Debtors engaged extensively with the potential bidders 

concerning a possible transaction.  Among other things, the Debtors arranged in-person meetings between 

the potential bidders and the Debtors’ senior managers and advisors and afforded the potential bidders the 

opportunity for extensive due diligence via an electronic data room.  At the conclusion of this round of 

the sale process, in mid-February, one of the three potential bidders, EQT Infrastructure II Limited 

Partnership (“EQT”), made a formal proposal to acquire the Company.   

On February 22, 2013, the Company entered into an agreement with EQT pursuant to which the 

Company agreed to grant EQT exclusivity for a period of 30 days, subject to extension for a further 15 

days if EQT confirmed in writing that it was continuing to work in good faith toward a transaction 

consistent with its indication of interest.  However, such exclusivity did not preclude the Company from 

negotiating with and soliciting offers from American Securities Opportunity Fund II (“ASOF”), a 

substantial holder under the First and Second Lien Credit Facilities, and a potentially interested purchaser, 

regarding a potential restructuring transaction.  EQT provided the requisite written confirmation and the 

exclusivity period was continued for an additional 15 days, ending April 8, 2013.  During this exclusivity 

period, the Company and its advisors continued to work with EQT and its advisors and with ASOF and its 

advisors to provide all necessary diligence. 

Given the conclusion of the temporary waivers granted by the First Lien and Second Lien 

Waivers on February 28, 2013, and in light of the ongoing sale process, the Company negotiated with the 

First and Second Lien Lenders to extend the waiver periods on conditions similar to those provided under 
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the First Lien and Second Lien Waivers.  On February 28, 2013, Synagro and the Guarantors entered into 

a further waiver agreement with the First Lien Agent and a majority of the First Lien Lenders (the “First 

Lien Waiver Extension”) whereby the First Lien Lenders waived the Company’s existing defaults until 

July 19, 2013 if certain conditions were met, including, among other things, continued compliance with 

the conditions provided by the First Lien Waiver, entry into the First Lien Amendment Agreement (as 

defined below), and entry into a signed asset purchase agreement (or similar acquisition agreement) on or 

prior to April 19, 2013, which date was later extended to April 23, 2013.   

As noted above, the First Lien Revolver Facility was set to mature on April 2, 2013.  

Accordingly, concurrent with the First Lien Waiver Extension, the Company entered into the Revolver 

Amendment Agreement with the First Lien Revolving Facility Lenders, whereby the First Lien Credit 

Agreement was amended and restated to provide for an extension of the First Lien Revolver Facility until 

the earlier of (i) September 19, 2013, or (ii) 150 days after an acceleration by the Second Lien Lenders of 

the Company’s obligations under the Second Lien Credit Agreement.  In conjunction with the extension, 

the amount of the First Lien Revolver Facility was reduced from $89 million to $79 million. 

On March 8, 2013, the Company entered into a further waiver agreement with a majority of the 

Second Lien Lenders (the “Second Lien Waiver Extension”), whereby the Second Lien Lenders waived 

the Company’s existing defaults until July 19, 2013 if certain conditions were met. 

3. The Acquisition Agreement 

During the exclusivity period with EQT, the Company and EQT negotiated the terms of the 

Acquisition Agreement, to be effectuated through a section 363 sale, subject to higher and better offers.  

On April 9, 2013, EQT provided its final offer—setting out its purchase price for both a section 363 asset 

sale or an out-of-court stock sale.  The stock transaction required, among other things, several substantial 

reserves, including a substantial reserve to fund potential liabilities associated with the AFMC dispute (as 

defined below).  Accordingly, an out-of-court stock sale was deemed infeasible and the Company fully 

focused its attention on finalizing an asset purchase agreement, pursuant to which STI Infrastructure 

Company, Inc. (now the Plan Sponsor) would serve as stalking horse bidder (in such capacity, the 

“Stalking Horse Bidder”).  The Company executed the Acquisition Agreement on April 23, 2013.  The 

Acquisition Agreement is premised on the continuation of the Debtors’ business operations in the 

ordinary course and, to that end, provides for, among other things, the assumption and assignment to the 

Stalking Horse Bidder of a material portion of the Debtors’ trade Claims and of all contracts related to the 

operation of the business. 

4. The Alternative Fuel Mixture Credit Dispute 

A compounding factor in the Company’s financial distress and commencement of Chapter 11 

Cases is its asserted liability for claiming allegedly improper tax benefits under the Alternative Fuel 

Mixture Credit (“AFMC”).  For the period from June 2009 through December 2011 (the “AFMC 

Period”), certain of the Debtors, including Synagro Woonsocket LLC, Netco-Waterbury LP, New Haven 

Residuals LP, and Synagro-WWT, Inc. (collectively, the “AFMC Subsidiaries”), applied for and received 

cash payments from the IRS under section 6427(e)(1) of the Internal Revenue Code (the “Tax Code”).  

Payments under this section of the Tax Code were available to claimants that qualified for the AFMC 

under section 6426 of the IRC.  Each of the AFMC Subsidiaries believed it qualified for the AFMC 

because it produced and used in its businesses an alternative fuel mixture composed of thickened sludge 

liquid and at least 0.1% diesel fuel, which mixture was a “liquid fuel derived from biomass” as defined in 

section 6426(d)(2)(G).  During the AFMC Period, the AFMC Subsidiaries received approximately $53.5 

million in AFMC payments. 
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In late 2011, the IRS notified the AFMC Subsidiaries that it was conducting an examination of 

certain of the AFMC Subsidiaries to determine whether they were entitled to the AFMC payments.  The 

AFMC Subsidiaries have been and remain optimistic regarding the merits of their AFMC appeals.  

However, because it represents a significant potential liability and had hampered, to some extent, the 

Company’s prepetition restructuring and sale efforts, the AFMC Subsidiaries attempted to expedite the 

adjudication or settlement of the AFMC liability during the months preceding the Petition Date.  In 

particular, the AFMC Subsidiaries engaged the IRS on the possibility of an expedited settlement of the 

AFMC dispute.  Although the parties worked together in good faith in an effort to reach an expeditious 

and agreeable resolution regarding any AFMC liability, such efforts were ultimately unsuccessful, and on 

April 10, 2013, the IRS collections division indicated that it was unable to facilitate a settlement.  The 

Company’s inability to secure a favorable and expeditious resolution of the AFMC dispute made an out-

of-court restructuring significantly less feasible. 

The AFMC expired on December 31, 2011.  The AFMC was subsequently renewed but in a form 

that renders the Company ineligible.  Accordingly, regardless of the merits of the AFMC dispute, the 

Company has not attempted to claim the AFMC since December 2011.  The expiration of the AFMC 

negatively affected the Company’s net income and cash flows in 2012 and 2013, further contributing to 

its financial distress.  For further discussion of the AFMC and settlement thereof, see infra Section V.F.2 

hereof. 

V. THE CHAPTER 11 CASES 

A. Commencement of Chapter 11 Cases 

On the Petition Date, each of the Debtors commenced Chapter 11 Cases in the United States 

Bankruptcy Court for the District of Delaware.  Pursuant to an order of the Bankruptcy Court, the 

Debtors’ Chapter 11 Cases are being jointly administered.  The Debtors continue to manage their 

properties and operate their businesses as debtors in possession pursuant to section 1107(a) and 1108 of 

the Bankruptcy Code 

B. First-Day Motion and Efforts to Maintain Ordinary-Course Business Operations 

Recognizing that the uninterrupted operation of their business is necessary to maximize the value 

of their enterprise, and, ultimately, the recoveries of creditors, the Debtors entered bankruptcy with a 

detailed plan to preserve their ordinary course operations.  Thus, on the Petition Date, the Debtors filed 

various “first day”  motions with the Bankruptcy Court requesting permission to continue operating their 

business in the ordinary course; to maintain relationships with key stakeholders, such as municipal 

customers, sureties, insurers, and others; and, in certain limited cases, to pay prepetition obligations in the 

ordinary course where non-payment might materially disrupt business operations.  Pursuant to the orders 

granting these motions, the Debtors were granted authority to, among other things: 

 Honor their obligations to their employees;  

 Continue paying their tax obligations in the ordinary course;  

 Continue operating their existing cash management system in the ordinary course; 

 Satisfy prepetition obligations owed to certain “subcontract haulers” and landfill 

operators without whose services the Debtors could not operate their business and meet 

their contractual obligations to their customers; 

 Satisfy prepetition obligations owed to certain other critical vendors; 
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 Satisfy prepetition obligations arising from a significant ongoing capital improvement 

project; 

 Continue their surety bond program in the ordinary course of business; and 

 Establish procedures for providing adequate assurance of payment to utility providers. 

In addition, on April 30, 2013, certain insurance policies covering workers’ compensation and 

automobile liability underwritten by Zurich North America (“Zurich”) expired.  Although the Debtors 

hoped to renew such policies consistent with prepetition practice, Zurich conditioned renewal of the 

policies on (i) significant letter-of-credit collateralization and (ii) the Debtors’ agreement to certain 

accommodations generally designed to ensure that the Debtors’ reimbursement obligations under the 

policies are entitled to administrative expense status.  Accordingly, the Debtors filed a motion for 

authorization to renew the Zurich policies on terms acceptable to Zurich.  That motion was granted on 

May 24, 2013. 

Since the Petition Date, the Debtors have maintained consistent communication with their key 

business stakeholders to explain the Debtors’ efforts to minimize the operational impact of the chapter 11 

filing and provide comfort concerning the Debtors’ ability to timely reorganize without significantly 

impairing ordinary-course operations.  Among other things, the Debtors have engaged extensively with 

their executory contract counterparties—including, especially, their municipal customers—concerning the 

intended assumption of most such contracts and the cure of any prepetition defaults related to such 

executory contracts. 

The Debtors are represented in the Chapter 11 Cases by Skadden as legal counsel.  The Debtors 

also have retained Alix and Evercore to assist them in their restructuring. 

C. Appointment of Chief Restructuring Officer 

Substantially contemporaneous with the commencement of the Chapter 11 Cases, the Debtors 

appointed John R. Castellano, a managing director of Alix, as chief restructuring officer of the Company.  

Mr. Castellano has extensive familiarity with the Debtors’ business given his lengthy prepetition 

engagement as the Debtors’ financial advisor.  Mr. Castellano is responsible for coordinating all aspects 

of the Debtors’ restructuring. 

D. Non-Appointment of Creditors’ Committee 

The Office of the United States Trustee (the “U.S. Trustee”) has determined not to appoint an 

official committee of unsecured creditors in these cases. 

E. Approval of DIP Facility 

Prior to the Petition Date, the Company determined that a chapter 11 filing could materially 

increase the Company’s liquidity requirements in light of the additional expense of operating a business 

in chapter 11 and the paramount need to maintain ordinary-course operations without interruption.  

Accordingly, on the Petition Date, the Debtors moved for authorization to enter into a superpriority 

priming debtor-in-possession credit facility (the “DIP Facility”), provided by Bank of America, N.A. 

(“Bank of America”), as administrative agent (in such capacity, the “DIP Agent”), and other financial 

institutions or entities.  The Bankruptcy Court authorized the DIP Facility on a final basis by order dated 

May 24, 2013.  The DIP Facility is in the principal amount of $30 million and is secured by priming, first-

priority security interest in substantially all of the Debtors’ assets.  All obligations related to the DIP 
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Facility are entitled to “superpriority” administrative expense treatment pursuant to section 364(c)(1) of 

the Bankruptcy Code. 

To date, the Debtors have made no draws on the DIP Facility but have issued $2.1 million in 

letters of credit since the Petition Date. 

On July 3, 2013, in connection with the Debtors’ election to pursue confirmation of the Plan in 

lieu of the section 363 sale, the Debtors and the DIP Agent agreed to amend the DIP Facility to modify 

the milestones to accommodate the plan process. 

F. Significant Events During the Chapter 11 Cases 

1. Postpetition Sale Process and Negotiation of the Plan 

Following the Petition Date, the Debtors continued to pursue a sale of their assets to the Stalking 

Horse Bidder (or another higher or otherwise better bidder) pursuant to section 363 of the Bankruptcy 

Code.  On the Petition Date, the Debtors filed a motion (the “Bidding Procedures Motion”) seeking (i) to 

establish procedures (the “Bidding Procedures”) for the sale of their assets under section 363 and (ii) to 

sell their assets to the Stalking Horse Bidder or other successful bidder free and clear of all liens and other 

encumbrances.  Among other things, the Bidding Procedures (i) established a Stalking Horse Bidder; (ii) 

specified the break-up fee and expense reimbursement payable to the Stalking Horse Bidder if it is not the 

successful bidder; (iii) established participation requirements for other bidders; (iv) established bid 

qualifications, including an initial overbid amount; and (v) established procedures for an auction in the 

event at least one qualified bid is received. 

On May 8, 2013, ASOF filed an objection to the Bidding Procedures Motion, arguing that the 

proposed Bidding Procedures would not maximize the value of the Debtors’ assets.  Believing that the 

proposed Bidding Procedures would facilitate competitive bidding and attract the highest or otherwise 

best offer for the Debtors’ assets, but simultaneously desiring to avoid potentially disruptive litigation, the 

Debtors engaged with the Stalking Horse Bidder, ASOF, and other Prepetition Lenders to consensually 

resolve ASOF’s objection and garner ASOF’s support for the Company’s reorganization.  These 

negotiations resulted in the execution of Amendment 2 to the Acquisition Agreement, pursuant to which 

the Stalking Horse Bidder agreed to increase the purchase price for the Debtors’ assets by $10 million, 

with such purchase price increase inuring to the benefit of the Second Lien Lenders.  As a result of the 

execution of Amendment 2, ASOF agreed to withdraw its objection to the Bidding Procedures Motion. 

On May 13, 2013, the Court entered an order approving the Bidding Procedures.  However, no 

additional parties submitted bids for the Debtors’ business by the deadline established in the Bidding 

Procedures. 

Given the high level of support for the acquisition of the Debtors’ business by the Plan Sponsor, 

the lack of other bidders for the Debtors’ assets, and renewed interest from the IRS in a settlement of the 

AFMC issues, the Debtors, the Plan Sponsor, and other key constituents commenced negotiations 

concerning alternative restructuring transactions, including a plan of reorganization.  As a result of these 

negotiations, the Debtors determined that the Plan Sponsor’s acquisition of the Debtors’ business under a 

plan of reorganization is in the best interests of creditors and is generally superior to a section 363 sale.  

The advantages of a plan of reorganization include a more efficient and streamlined closing process 

(including the elimination of the need to transfer the Debtors’ hundreds of permits to the buyer) and 

greater certainty as to outcome, recovery, and date of closing.  
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2. Resolution of the AFMC Claims 

As discussed above, the IRS has been investigating the AFMC Subsidiaries’ entitlement to the 

AFMC since late 2011.  The Company has recognized that the AFMC dispute is a significant issue that 

must be addressed during any restructuring.  Accordingly, the Company sought to reach an expedited 

resolution or settlement of the AFMC dispute prior to the Petition Date and has continued to negotiate 

with the IRS since the commencement of the Chapter 11 Cases. 

In June 2013, the Debtors and the IRS reached an understanding regarding a settlement of the 

AFMC dispute pursuant to which the IRS will accept $1.5 million in cash, payable on the Effective Date 

of the Plan, in full satisfaction of its Claims related to the AFMC dispute.  This settlement has been vetted 

and approved by the U.S. Department of Justice.  The terms of the settlement are integrated in the Plan, 

and approval of the Plan will constitute the approval of the settlement.  The settlement has the support of 

the Debtors’ prepetition lenders, including the Second Lien Lenders. 

3. Employee Matters 

(a) The Office Consolidation Program 

As of the Petition Date, the Debtors operated two administrative offices—one in White Marsh, 

Maryland, the other in Houston, Texas.  To improve efficiency and reduce administrative costs, the 

Debtors intend to centralize substantially all administrative functions at the White Marsh office and close 

their Houston office.  The consolidation of the Houston office into the White Marsh office coincides with 

the Debtors’ strategic focus on customer opportunities in the mid-Atlantic region.  The Company 

announced the Office Consolidation Program on April 2, 2013 and plans to complete the integration by 

August 2013. 

This Office Consolidation Program will have a significant impact on the Debtors’ administrative 

and management employees, and the Debtors are sensitive to the need to implement the program in a 

manner that avoids disruption to the business during the transition period and which is respectful of the 

contributions of employees affected by the transition.  Only a small fraction of the Debtors’ Houston 

office employees will relocate to White Marsh; other positions currently located in Houston will be filled 

by newly hired employees.  However, retention of the remaining Houston employees until the Houston 

office closes is critical to the success of the Office Consolidation Program.  Accordingly, on April 25, 

2013, the Debtors moved the Court for authority to implement retention and severance payments for the 

affected employees.  The Debtors estimate that the retention payments will total approximately $425,000.  

Severance payments, representing between four weeks and six months of severance for the affected 

employees, will cost an estimated $600,000.  In addition, the Debtors sought authority to pay relocation 

expenses totaling approximately $450,000 for the transferring employees.  The Court approved the relief 

requested on May 13, 2013. 

The Acquisition Agreement initially provided that expenses related to the Office Consolidation 

Program would be borne by the Debtors prior to closing and by the Stalking Horse Bidder after closing.  

Pursuant to the Plan Sponsor Agreement, however, the Plan Sponsor has agreed to bear the Office 

Consolidation Costs, which are defined as all costs incurred (and actually paid) in connection with the 

Office Consolidation Program, from and after August 1, 2013, through and including the Effective Date. 

(b) Key Employee Incentive Program and Key Employee Retention Program 

To facilitate their transition into chapter 11, the Debtors sought Court authority to implement 

programs to incentivize and retain key employees (respectively, the “KEIP” and “KERP”).  The KEIP is 

designed as a plan to incentivize seven (7) eligible executives to pursue a timely and successful 
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reorganization or sale.  The KEIP provides for variable payouts to the participating executives that 

escalate in proportion to the consideration obtained from a sale of the Debtors’ business.  Payouts 

increase only when certain thresholds are met.  The program specifies one level of payouts for a sale 

sufficient to satisfy First Lien Credit Facility Claims, a higher level of payouts if the sale proceeds satisfy 

First Lien Credit Facility Claims and 30% of the Second Lien Credit Facility Claims, and the highest 

level of payouts if the proceeds from the sale are sufficient to satisfy both the First Lien and Second Lien 

Credit Facility Claims.  Aggregate potential payouts under the KEIP range from $900,000 to $2.2 million, 

depending on which thresholds the Debtors achieve. 

The KERP provides financial payments to encourage 22 key non-insider employees to remain 

with the Company throughout the reorganization.  KERP bonuses range from $10,000 to $50,000, 

resulting in an anticipated aggregate cost of $490,000.  In general, the KERP bonuses are payable after 

the consummation of a sale or recapitalization resulting in a change of control of the Company.  However, 

the Debtors’ CEO may, in his discretion, accelerate the payment due to any participating employee upon 

the Company’s entry into a definitive agreement for the sale or recapitalization of the Company resulting 

in a change of control. 

The Bankruptcy Court approved both the KEIP and KERP by order dated May 13, 2013. 

Following the Petition Date, the Acquisition Agreement was amended to provide that the first 

$1.5 million of costs associated with the KEIP would be assumed by the Stalking Horse Bidder.  The 

Acquisition Agreement also provides for the Stalking Horse Purchaser’s assumption of all costs 

associated with the KERP.  This agreement has been incorporated into the Plan Sponsor Agreement.  

Thus, under the Plan, the Plan Sponsor will bear the entire cost of the KERP and the first $1.5 million of 

costs associated with the KEIP. 

VI. GENERAL OVERVIEW OF THE PLAN 

A. Overall Structure of the Plan 

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.  Under 

chapter 11, a debtor is authorized to reorganize its business for the benefit of its creditors and 

shareholders.  As a general matter, a plan of reorganization sets forth the means for satisfying claims 

against and interests in a debtor.  Confirmation of a plan of reorganization by a bankruptcy court makes 

such plan binding upon a debtor and any creditor of or equity interest holder in such debtor, whether or 

not such creditor or equity interest holder (i) is impaired under or has accepted the plan or (ii) receives or 

retains any property under the plan. 

Under the Plan, Claims against and Equity Interests in the Debtors are divided into Classes 

according to their relative seniority and other criteria.  If the Plan is confirmed by the Bankruptcy Court 

and becomes effective, the Claims and Equity Interests of the various Classes will be treated in 

accordance with the Plan provisions for each such Class.  On the date that the Plan becomes effective, 

known as the “Effective Date,” and at certain times thereafter, distributions will be made to each Debtor’s 

creditors as provided in the Plan.  Section II of this Disclosure Statement includes a table that summarizes 

the classification and treatment of Claims and Equity Interests against the Debtors.  Set forth in Section 

VII of this Disclosure Statement is a more detailed description of the Classes of Claims against and 

Equity Interests in the Debtors created under the Plan, the treatment of those Classes under the Plan, and 

the property to be distributed under the Plan. 

As noted above, the Plan is predicated on the Plan Sponsor Agreement between the Debtors and 

the Plan Sponsor.  Under the Plan Sponsor Agreement, the Plan Sponsor will acquire the New Common 
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Stock of the Reorganized Debtors that is issued pursuant to the Plan and accordingly will become the new 

owner of the Debtors’ business.   

In exchange, the Plan Sponsor will provide the Plan Sponsor Consideration.  The Plan Sponsor 

Consideration consists of the Plan Sponsor Initial Consideration and the Plan Sponsor Additional 

Consideration.  The Plan Sponsor Initial Consideration, which is payable on the Effective Date, consists 

of (i) $456,500,000, plus (ii) Office Consolidation Costs, less (w) the Exit Bonuses, (x) the Project 

Finance Debt and Other Transferred Sub Indebtedness, (y) the Capital Lease Obligations, and (z) Prorated 

Periodic Taxes.  The Plan Sponsor Additional Consideration consists of (i) $3,500,000, payable to the 

Reorganized Debtors sixty (60) days after the Effective Date, and (ii) $5,000,000, payable to the 

Reorganized Debtors six (6) months after the Effective Date.  The Plan Sponsor Consideration, along 

with the Effective Date Cash, the Estate Deposited Cash, and the Reorganized Debtors’ operations and/or 

borrowings will fund most of the distributions provided for in the Plan.  The Plan Sponsor’s obligation to 

provide the Plan Sponsor Consideration is not conditioned on the Plan Sponsor’s ability to obtain 

financing. 

As noted above, the Plan provides for the following distributions to Holders of Claims: 

 Holders of Administrative Claims (other than Restructuring Fee Claims and DIP Credit 

Facility Claims), Priority Tax Claims (other than AFMC Claims), Priority Non-Tax Claims, 

and Assumed General Unsecured Claims will be paid in full by the Reorganized Debtors.  

DIP Credit Facility Claims, Restructuring Fee Claims, First Lien Credit Facility Claims, and 

Swap Agreement Claims will be paid in full out of the Plan Sponsor Initial Consideration.  

The IRS shall receive $1.5 million from the Plan Sponsor Initial Consideration on account of 

the AFMC Claims. 

 Each Holder of a Second Lien Credit Facility Claim will receive its Pro Rata share of (i) the 

Second Lien Initial Net Proceeds, (ii) the Second Lien Additional Net Proceeds, (iii) any 

Estate Deposited Cash, (iv) if Holders of General Unsecured Claims vote to reject the Plan, 

the Creditor Fund, and (v) if the Holders of Second Lien Credit Facility Claims have valid 

adequate protection liens on the proceeds of Retained Avoidance Actions, (A) if Holders of 

General Unsecured Claims vote to reject the Plan, the proceeds of such Retained Avoidance 

Actions otherwise payable to Holders of General Unsecured Claims, and/or (B) if Holders of 

Second Lien Deficiency Claims vote to reject the Plan, the proceeds of such Retained 

Avoidance Action otherwise payable to Holders of Second Lien Deficiency Claims, as further 

provided below. 

 If Holders of General Unsecured Claims vote as a Class to accept the Plan, each Holder will 

receive (a) its Pro Rata share (to be shared with other Holders of Allowed Class 6 General 

Unsecured Claims in Debtor sub-Classes which vote to approve the Plan) of a $50,000 

Creditor Fund and (b) Cash equal to its Pro Rata share (to be shared with Holders of Second 

Lien Deficiency Claims) of the proceeds of the Retained Avoidance Actions.  If Holders of 

General Unsecured Claims vote as a Class to reject the Plan, each Holder will receive its Pro 

Rata share (to be shared with Holders of Second Lien Deficiency Claims) of the proceeds of 

the Retained Avoidance Actions, subject to the rights of the Holders of Second Lien Credit 

Facility Claims to assert that the adequate protection liens granted to them under the DIP 

Order entitle them to all such proceeds. 

 If Holders of  Second Lien Deficiency Claims vote as a Class to accept the Plan, each Holder 

will receive Cash equal to its Pro Rata Share (to be shared with Holders of General 

Unsecured Claim) of the proceeds of the Retained Avoidance Actions.  If Holders of  Second 

Lien Deficiency Claims vote as a Class to reject the Plan, each Holder will receive its Pro 
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Rata share (to be shared with Holders of General Unsecured Claims) of the proceeds of the 

Retained Avoidance Actions, subject to the rights of the Holders of Second Lien Credit 

Facility Claims to assert that the adequate protection liens granted to them under the DIP 

Order entitle them to all such proceeds. 

 Intercompany Claims will be either (a) Reinstated, (b) released, waived, and discharged, (c) 

treated as a dividend, or (d) contributed to capital or exchanged for equity. 

Because the Plan provides for the acquisition of the Debtors’ business by the Plan Sponsor, all 

existing Equity Interests in Synatech will be cancelled, and Holders of such Equity Interests will receive 

no recovery.  The Synatech New Common Stock will be issued to the Plan Sponsor.  The Equity Interests 

in Synagro and the Subsidiary Debtors will either be (a) extinguished, canceled and discharged and such 

Holders of Subsidiary Debtor Interests shall not be entitled to receive or retain any property under the 

Plan or (b) Reinstated and continue to be held by the current Holders thereof. 

A key prerequisite to the proposal of the Plan was the satisfactory resolution of the AFMC 

Claims.  As described above, the AFMC Claims relate to the alleged tax liability of certain of the Debtors 

in connection with cash payments received by certain of the Debtors under the Alternative Fuel Mixture 

Credit program.  Subsequent to the Petition Date, the Debtors reached a settlement in principle with the 

IRS and the U.S. Department of Justice to resolve the AFMC Claims in exchange for $1.5 million in Cash 

on the Effective Date of the Plan.  The timely resolution of these AFMC Claims permits the Debtors to 

proceed with confirmation of the Plan in lieu of a sale of substantially all of their assets pursuant to 

section 363.  As discussed in Section V.F.2 of this Disclosure Statement, the terms of the AFMC 

settlement are embodied in the Plan, and confirmation of the Plan will constitute the approval of the 

settlement. 

B. Reorganized Debtors’ Capital Structure 

1. Equity 

As discussed above, the Plan is designed to effectuate the Plan Sponsor’s acquisition of the 

Company.  Accordingly, the Plan provides that Equity Interests in Synatech and Synagro Drilling will be 

cancelled and Holders of such Equity Interests will not receive distributions under the Plan.  The 

Synatech New Common Stock will be issued to the Plan Sponsor, and the Drilling New Common Stock 

will be issued to DrillCo.  The Equity Interests in Synagro and the Subsidiary Debtors will either be (a) 

extinguished, canceled, and discharged and such Holders of Subsidiary Debtor Interests shall not be 

entitled to receive or retain any property under the Plan or (b) Reinstated and continue to be held by the 

current Holders thereof. 

2. Post-Effective Date Financing 

On the Effective Date, the Reorganized Debtors may enter into post-Effective Date term loan and 

revolving credit facilities to finance the operations of the Reorganized Debtors and/or fund some or all of 

the Plan Sponsor Consideration; however, the Plan Sponsor’s obligation to provide the Plan Sponsor 

Consideration is not conditioned on the Plan Sponsor’s ability to obtain such financing. 

C. Overview of Claims 

In general, claims against a chapter 11 debtor are established either by being listed on schedules 

of assets and liabilities that the Bankruptcy Code requires of each debtor or by a timely filed proof of 

claim.   
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On June 10, 2013, each of the Debtors filed with the Bankruptcy Court separate Schedules of 

assets and liabilities and statements of financial affairs as required by the Bankruptcy Code.  The Debtors’ 

Schedules and statements were prepared based on their books and records and therefore do not 

necessarily reflect the actual values of their assets or the amounts of Claims that ultimately will be 

allowed in these Chapter 11 Cases. 

On June 24, 2013, the Bankruptcy Court entered an order establishing July 16, 2013 as the 

general bar date (the “General Bar Date”) for creditors to file Proofs of Claim with the Bankruptcy Court 

and October 22, 2013 as the bar date for Governmental Units to file Proofs of Claim with the Bankruptcy 

Court (the “Governmental Bar Date”). 

Under the Bankruptcy Code, timely filed proofs of claim are deemed valid unless and until the 

debtor objects to them.  If the debtor objects to a proof of claim, the bankruptcy court will adjudicate the 

dispute and determine whether the claim should be allowed or disallowed, unless the parties first reach a 

consensual resolution of the dispute.  If allowed, the claim will be recognized and entitled to treatment 

pursuant to a plan of reorganization.  If disallowed, the claim will be expunged and the claimant will have 

no right to obtain any recovery or otherwise enforce the claim against the debtor.  In the experience of the 

Debtors’ restructuring advisors, claims filed by creditors typically exceed the amounts reflected in a 

debtor’s books and records and the amounts which eventually are allowed and paid.   

The Debtors are currently in the process of reviewing proofs of claim filed by the General Bar 

Date.  In summary, based on that review as conducted to date, after removing duplicates, approximately 

518 proofs of claim have been filed and not withdrawn.  Of these proofs of claim, approximately 28 assert 

Priority Tax Claims (other than AFMC Claims) in an aggregate amount of approximately $215,000, 

which the Debtors shall continue to review and may dispute.  In addition,  approximately four proofs of 

claim assert Other Secured Claims in the approximate aggregate amount of $2.9 million, which, to the 

extent not previously included in the Debtors’ Schedules as undisputed, the Debtors may dispute.  

Approximately 15 parties filed proofs of claim for rejection damages; because the Debtors do not 

anticipate rejecting the contracts at issue, the Debtors believe these proofs of claims will ultimately be 

disallowed.  Approximately 453 proofs of claim were filed for Assumed General Unsecured Claims or 

Claims for Cure, asserting an aggregate amount of approximately $31 million, of which the Debtors 

believe approximately $18 million is for claims arising out of litigation for which the Debtors have 

insurance coverage and which amounts will, accordingly, to the extent valid, be paid from proceeds of 

insurance.  Finally, 21 proofs of claim were filed for General Unsecured Claims, totaling approximately 

$13.2 million, which the Debtors shall continue to review and may dispute.  The Debtors will continue to 

review and reconcile the filed proofs of claim through the claims reconciliation process, which shall 

continue up to and after the Effective Date.  However, the Debtors’ best estimate, as of the date hereof, of 

the aggregate amount in which Claims of each Class ultimately will be Allowed is set forth in Section II 

of this Disclosure Statement. 

D. Intercompany Matters 

In the ordinary course of business, the Debtors regularly incur various Intercompany Claims—

that is, Claims held by one Debtor against any other Debtor.  The Plan provides that Intercompany Claims 

will be either Reinstated and held by the existing Holder; released, waived, and discharged; treated as a 

dividend; or contributed to capital or exchanged for equity. 

E. Arrangements Regarding EPIC 

Pursuant to the Plan Sponsor Agreement, the Company will use its reasonable best efforts to 

effect an amendment to the collective bargaining agreement between Environmental Protection & 

Improvement Company, LLC (“EPIC”) and the International Brotherhood of Teamsters, Local 125, the 
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authorized bargaining representative of certain EPIC employees, in order to satisfy EPIC’s obligations to 

make any further contributions (including any withdrawal liability payments) to the pension plan in place 

for such employees in exchange for EPIC’s commitment to fund agreed payments which are reasonably 

acceptable to the Plan Sponsor.  In addition, the Company will use its reasonable best efforts to confirm 

that the current estimated withdrawal liability of EPIC under the pension plan in place for employees of 

EPIC that are covered by the collective bargaining agreement between EPIC and the International Union 

of Operating Engineers, AFL-CIO Local Union No. 825 does not exceed an amount reasonably 

acceptable to the Plan Sponsor. 

In the event the Company is unable to satisfy either of the two conditions described in the 

preceding paragraph by July 30, 2013, the Plan Sponsor shall have the right, but not the obligation, to 

require the Company to withdraw EPIC as a Debtor under the Plan and cause EPIC to enter into an asset 

purchase agreement pursuant to which EPIC, after ownership of EPIC has been transferred in a manner 

that results in EPIC no longer being a part of the Company’s control group for purposes of Section 

4001(b)(1) of ERISA, would sell, convey, assign and transfer to an Affiliate of the Plan Sponsor 

substantially all of the assets of EPIC, in accordance with sections 105, 363, and 365 of the Bankruptcy 

Code, but pursuant to which withdrawal liability under both the pension plans would be triggered prior to 

such sale and transfer and not assumed by the Plan Sponsor or any of its Affiliates.  Pursuant to the Plan 

Sponsor Agreement, such asset sale would not result in a decrease in the total Plan Sponsor Consideration 

and would not have any adverse economic consequences on any other Person (other than a counterparty 

to, or employee under, either of the pension plans), as compared to the Plan (other than the triggering of 

withdrawal liability for the Company’s chapter 11 estate) including, without limitation, any stockholder 

of the Company (unless Plan Sponsor and Guarantor shall have agreed in writing with such Person(s) to 

reimburse or otherwise indemnify such Person(s) for any such adverse economic consequences). 

F. Avoidance Actions and other Causes of Action 

The Debtors may be entitled to assert Avoidance Actions against certain parties to recover certain 

prepetition transfers on the grounds that such transfers are preferential, fraudulent, or otherwise 

recoverable.  As discussed in more detail in Section VII.G.11 hereof, as of the Effective Date, the Debtors 

and/or the Reorganized Debtors will waive all of their respective rights and interests in any Avoidance 

Actions against the Release Parties and Holders of Assumed Claims.  The waiver of potential Avoidance 

Actions against these parties is consistent with the Reorganized Debtors’ and the Plan Sponsor’s intent to 

continue the Debtors’ business in the ordinary course following the Effective Date.  The Debtors believe 

that the prosecution of litigation against vendors and service providers would significantly disrupt 

ongoing business relationships and operations.  Moreover, waiver of such Avoidance Actions is an 

express requirement of the Plan Sponsor Agreement.  Finally, as to the Released Parties, the waiver of 

Avoidance Actions constitutes an integral part of the settlements and compromises embodied in the Plan. 

Avoidance Actions not related to the Released Parties or Holders of Assumed Claims are 

Retained Avoidance Actions.  The Plan provides that, in consultation with the Second Lien Agent, the 

Plan Administrator may, but is not required to, assert or compromise any Retained Avoidance Action.  

The Debtors believe that there are few, if any, material Retained Avoidance Actions.  Nonetheless, in 

consultation with the Second Lien Agent, the Plan Administrator will carefully assess potential Retained 

Avoidance Actions in light of a variety of factors, including the strength of such claims, the amounts that 

reasonably could be recovered if such claims were successful, and the fees and expenses that would be 

incurred in litigating such claims. 

All causes of action other than Avoidance Actions are Vested Causes of Action and shall vest 

with the Reorganized Debtors.  Pursuant to the Plan, the Reorganized Debtors will have sole and absolute 
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discretion to assert or compromise any Vested Cause of Action and will exercise such discretion in 

accordance with the best interests of the Reorganized Debtors. 

G. SPE Guarantees 

Pursuant to the Plan, on the Effective Date, Reorganized Synagro shall assume the SPE 

Guarantees, including all obligations thereunder, shall take all necessary steps to effectuate such 

assumption, and shall continue performance thereunder. 

U.S. Bank National Association, in its capacity as indenture trustee  (“U.S. Bank”) for (i) 

Maryland Industrial Development Financing Authority Limited Obligation Solid Waste Disposal 

Revenue Bonds (Synagro-Baltimore L.L.C. Projects), Series 2008A and 2008B issued pursuant to that 

certain Amended and Restated Trust Indenture between Maryland Industrial Development Financing 

Authority and U.S. Bank National Association, dated as of July 1, 2008; and (ii) Pennsylvania Economic 

Development Financing Authority Sewage Sludge Disposal Revenue Bonds (Philadelphia Biosolids 

Facility Project), Series 2009 issued pursuant to that certain Indenture of Trust Between Pennsylvania 

Economic Development Financing Authority and U.S. Bank National Association as Trustee, dated as of 

December 1, 2009, has taken the position that the assumption of the SPE Guarantees by Synagro pursuant 

to the Plan constitutes an assignment to Reorganized Synagro and, therefore, requires compliance with 

certain provisions of the SPE Guarantees and, in addition, may require certain updated documentation 

with respect to the related bonds.  

The Debtors reserve all of their rights with respect U.S. Bank’s position.  Prior to the 

Confirmation Hearing, the Debtors will attempt to resolve with U.S. Bank the applicable requirements for 

the assumptions set forth in the Plan.  If the Debtors and US Bank cannot consensually resolve the issue, 

U.S. Bank may file an objection to confirmation of the Plan which will be heard at the Confirmation 

Hearing. 

VII. DETAILED SUMMARY OF THE PLAN  

THIS SECTION PROVIDES A DETAILED SUMMARY OF THE STRUCTURE, 

CLASSIFICATION, TREATMENT, AND IMPLEMENTATION OF THE PLAN AND IS QUALIFIED 

IN ITS ENTIRETY BY REFERENCE TO THE PLAN, WHICH ACCOMPANIES THIS DISCLOSURE 

STATEMENT AND TO THE PLAN EXHIBITS ATTACHED THERETO.  THE PLAN ITSELF AND 

THE DOCUMENTS REFERRED TO THEREIN WILL CONTROL THE TREATMENT OF 

CREDITORS AND EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE 

EFFECTIVE DATE, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, AND EQUITY 

INTERESTS IN, THE DEBTORS AND OTHER PARTIES IN INTEREST. 

A. Classification and Treatment of Claims and Interests   

1. Treatment of Unclassified Claims 

(a) Administrative Claims 

An Administrative Claim is a Claim for any right to payment of an administrative expense of the 

Chapter 11 Cases, of a kind specified in section 503(b) of the Bankruptcy Code and entitled to priority 

pursuant to sections 507(a)(2) or 507(b) of the Bankruptcy Code, including (i) any actual and necessary 

costs and expenses of preserving the Estates, including, without limitation, wages, salaries, or 

commissions for services rendered after the Petition Date (ii) the DIP Facility Claims, and (iii) any 

compensation for professional services rendered and reimbursement of expenses incurred by the advisors 

to the Debtors, including the Professional Fee Claims. 
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With the exception of Administrative Claims asserted pursuant to section 503(b)(9) of the 

Bankruptcy Code (which generally accords administrative expense priority status to claims for the value 

of goods delivered to a debtor during the 20 days preceding the petition date), Holders of Administrative 

Claims need not file Proofs of Claim in respect of such Claims. 

Pursuant to the Plan, each Holder of an Allowed Administrative Claim will receive from the 

Reorganized Debtors, in full satisfaction, settlement, release, and discharge of and in exchange for its 

Allowed Administrative Claim payment in full in Cash of the unpaid portion of such Allowed 

Administrative Claim (a) on the later of (i) the Effective Date, (ii) the date such Administrative Claim 

becomes an Allowed Administrative Claim, and (iii) such other date as the Bankruptcy Court may order; 

or (b) on such later date(s) as otherwise agreed by the Holder of such Claim and the Debtors or the 

Reorganized Debtors; provided, however, that Allowed Administrative Claims with respect to liabilities 

incurred by the Debtors in the ordinary course of business during the Chapter 11 Cases shall be paid by 

the Reorganized Debtors in the ordinary course of business in accordance with the terms and conditions 

of any agreements relating thereto; provided, further, however, that (x) Allowed Restructuring Fee Claims 

shall be paid from the Plan Sponsor Consideration as soon as practicable after Bankruptcy Court approval 

thereof and (y) DIP Facility Claims shall be paid from the Plan Sponsor Initial Consideration on the 

Effective Date.  

The Debtors have estimated that the aggregate amount of Allowed Administrative Claims payable 

under the Plan will range from approximately $16 million to $18 million.  

(b) Priority Tax Claims 

A Priority Tax Claim means a Claim of a Governmental Unit of the kind specified in sections 

502(i) or 507(a)(8) of the Bankruptcy Code, including the AFMC Claim. 

Under the Plan, each Holder of an Allowed Priority Tax Claim shall, in full satisfaction, release, 

and discharge of such Allowed Priority Tax Claim, at the Reorganized Debtors’ election: (a) be paid in 

full in Cash, by the Reorganized Debtors, on the later of (i) the date that is five (5) Business Days after 

the Effective Date, (ii) on the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, (iii) 

such other date as may be agreed upon by the Reorganized Debtors and the Holder of such Allowed 

Priority Tax Claim, or (iv) such other date as the Bankruptcy Court may order; (b) be paid in full in Cash, 

by the Reorganized Debtors, in regular installment payments over the period ending on the fifth 

anniversary of the Petition Date in accordance with section 1129(a)(9)(C) of the Bankruptcy Code; or (c) 

receive such other treatment as may be agreed upon by the Reorganized Debtors and the Holder of such 

Claim. 

Notwithstanding the foregoing paragraph, the AFMC Claims shall be deemed Allowed Priority 

Tax Claims and the IRS shall receive, from the Plan Sponsor Consideration, $1,500,000 in Cash on the 

Effective Date in full and complete satisfaction of the AFMC Claims and any other Priority Tax Claims, 

non-priority tax Claims, Claims for interest or penalty, or other Claims that have been or could be brought 

by the IRS, Department of Treasury, or the Department of Justice (or a related agency, department, or 

branch of the United States government) against any party for or in connection with the receipt of the 

AFMC Payments, including, without limitation, proof of claim numbers 39, 92, and 95 filed by the IRS in 

the Chapter 11 Cases. 

The Debtors have estimated that the aggregate amount of Allowed Priority Tax Claims payable 

under the Plan will range from approximately $2 million to $2.5 million. 

2. Classification and Treatment of Claims and Interests 
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(a) Unimpaired Classes of Claims 

(i) Class 1:  Priority Non-Tax Claims 

Classes 1A through 1DD consist of the Priority Non-Tax Claims of each of the Debtors.  A 

Priority Non-Tax Claim is any unsecured Claim entitled to priority in payment as specified in section 

507(a)(4), (5), (6), or (7) of the Bankruptcy Code.   

The Plan provides that each Holder of an Allowed Priority Non-Tax Claim shall receive, from the 

Reorganized Debtors, in full satisfaction, settlement, release, and discharge of and in exchange for such 

Allowed Priority Non-Tax Claim, Cash equal to the unpaid portion of such Allowed Priority Non-Tax 

Claim (i) at the Reorganized Debtors’ election, either (a) in accordance with the Reinstated terms of such 

indebtedness; (b) in accordance with section 1129(a)(9) of the Bankruptcy Code; or (c) on the latest to 

occur of (x) the Effective Date, (y) the date such Claim becomes an Allowed Priority Non-Tax Claim, and 

(z) such other date as may be agreed upon by the Reorganized Debtor and the Holder of such Allowed 

Priority Non-Tax Claim; or (ii) on such other date as the Bankruptcy Court may order. 

Priority Non-Tax Claims are Unimpaired.  The Debtors’ estimate that the aggregate amount of 

Priority Non-Tax Claims payable under the Plan will range from approximately $0 to $0.5 million. 

(ii) Class 2:  Other Secured Claims 

Classes 2A through 2DD consist of the Other Secured Claims of each of the Debtors.  An Other 

Secured Claim is any Secured Claim against the Debtors other than a DIP Facility Claim, a First Lien 

Credit Agreement Claim, or a Second Lien Credit Agreement Claim, including, without limitation, a 

Capital Lease Obligation. 

The Plan provides that each Holder of an Allowed Other Secured Claim shall receive, from the 

Reorganized Debtors, in full satisfaction, settlement, release, and discharge of and in exchange for such 

Allowed Other Secured Claim, Cash equal to the unpaid portion of such Allowed Other Secured Claim (i) 

at the Reorganized Debtors’ election, either (a) in accordance with the Reinstated terms of such 

indebtedness; (b) in accordance with section 1129(a)(9) of the Bankruptcy Code; or (c) on the latest to 

occur of (x) the Effective Date (or as soon as reasonably practicable thereafter), (y) the date such Claim 

becomes an Allowed Other Secured Claim, and (z) such other date as may be agreed upon by the 

Reorganized Debtor and the Holder of such Allowed Other Secured Claim; or (ii) on such other date as 

the Bankruptcy Court may order. 

Other Secured Claims are Unimpaired.  The Debtors estimate that the aggregate amount of Other 

Secured Claims under the Plan will range from approximately $10.5 million to $11 million. 

(iii) Class 3: First Lien Credit Facility Claims and Swap 

Agreement Claims 

Classes 3A through 3DD consist of the First Lien Credit Facility Claims and Swap Agreement 

Claims of each of Debtors.  A First Lien Credit Facility Claim is a Secured Claim arising for any and all 

amounts outstanding and all other obligations due or arising under, or related to, the First Lien Credit 

Agreement.  A Swap Agreement Claim is any Claim against the Debtors arising under or in connection 

with the Swap Agreement. 

On the Effective Date, each Holder of an Allowed First Lien Credit Facility Claim and Allowed 

Swap Agreement Claim shall receive, from the Plan Sponsor Initial Consideration, in full satisfaction, 
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settlement, release, and discharge of and in exchange for such First Lien Credit Facility or Swap 

Agreement Claim, Cash equal to such First Lien Credit Facility or Swap Agreement Claim. 

First Lien Credit Facility Claims and Swap Agreement Claims are Unimpaired.  The Debtors 

estimate that the aggregate amount of First Lien Credit Facility Claims and Swap Agreement Claims 

together will range from approximately $316 million to $316.5 million. 

(iv) Class 4:  Assumed General Unsecured Claims 

Classes 4A through 4DD consist of the Assumed General Unsecured Claims of each of the 

Debtors.  An Assumed General Unsecured Claim is any prepetition unsecured non-priority Assumed 

Claim against a Debtor, including, without limitation, any Claim in respect of any trade obligation of a 

Debtor arising in the ordinary course of the Business incurred before the Petition Date (including amounts 

owed to vendors and service providers in respect of goods and services provided before the Petition 

Date), any valid reclamation Claim, and any Claim of the Transferred Subs against the Debtors. 

The Plan provides that each Holder of an Allowed Assumed General Unsecured Claim shall 

receive, from the Reorganized Debtors, in full satisfaction, settlement, release, and discharge of and in 

exchange for such Assumed General Unsecured Claim, at the Reorganized Debtors’ election, either (i) in 

accordance with the Reinstated terms of such indebtedness or (ii) on the Effective Date or within thirty 

(30) days thereafter, Cash equal to the unpaid portion of such Assumed General Unsecured Claim; 

provided, however, that a Claim arising out of pending litigation shall only constitute an Assumed 

General Unsecured Claim entitled to the treatment provided by Section 4.4 of the Plan to the extent that it 

is an Insured Claim. 

Assumed General Unsecured Claims are Unimpaired.  The Debtors estimate that the aggregate 

amount of Assumed General Unsecured Claims will range from approximately $15.9 million to $16.9 

million. 

(b) Impaired Claims 

(i) Class 5:  Second Lien Credit Facility Claims 

Classes 5A through 5DD consist of the Second Lien Credit Facility Claims of each of the 

Debtors.  A Second Lien Credit Facility Claim is a Claim for any and all amounts outstanding and other 

obligations due or arising under, or related to, the Second Lien Credit Agreement. 

The Plan provides that each Holder of an Allowed Second Lien Credit Facility Claim shall 

receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Second Lien 

Credit Facility Claim, 

(a) on the Effective Date, or as soon as reasonably practicable thereafter, (x) 

Cash equal to its Pro Rata share of the Second Lien Initial Net Proceeds and (y) if all Debtor sub-Classes 

of General Unsecured Claims vote to reject the Plan, Cash equal to its Pro Rata share of the Creditor 

Fund; 

(b) on the Second Lien Additional Net Proceeds Payment Dates, Cash equal to 

its Pro Rata share of the Second Lien Additional Net Proceeds; 

(c) within five (5) days of the receipt of any Estate Deposited Cash by the 

Reorganized Debtors or Plan Administrator, Cash equal to its Pro Rata share of such Estate Deposited 

Cash; and  
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(d) on the date of receipt of the proceeds of the Retained Avoidance Actions, 

Cash equal to its Pro Rata share of the proceeds of such Retained Avoidance Actions payable to (i) Class 

6, solely if Class 6 votes to reject the Plan and/or (ii) Class 7, solely if Class 7 votes to reject the Plan, in 

each case solely to the extent that such proceeds constitute adequate protection collateral of the Holders of 

Second Lien Credit Facility Claims pursuant to the DIP Order. 

Second Lien Credit Facility Claims are Impaired.  The Debtors estimate that the aggregate 

amount of Second Lien Credit Facility Claims will range from approximately $45 million to $48. 

(i) Class 6:  General Unsecured Claims 

Classes 6A through 6DD consist of the General Unsecured Claims of each of the Debtors.  A 

General Unsecured Claim is any Claim against the Debtors that is not an Administrative Claim, a Priority 

Tax Claim, a Priority Non-Tax Claim, an Other Secured Claim, a First Lien Credit Facility Claim, a Swap 

Agreement Claim, a Second Lien Credit Facility Claim, a Second Lien Deficiency Claim, an Assumed 

General Unsecured Claim, or an Intercompany Claim.  General Unsecured Claims will not include Claims 

that are disallowed or released, whether by operation of law or pursuant to order of the Bankruptcy Court, 

written release or settlement, the provisions of the Plan, or otherwise. 

The Plan provides that each Holder of an Allowed General Unsecured Claim shall receive, in full 

satisfaction, settlement, release, and discharge of and in exchange for such General Unsecured Claim, 

Cash equal to: 

(a) if the Holders of General Unsecured Claims vote, as a Class, to approve 

the Plan, (i) its Pro Rata share (to be shared with other Holders of Allowed Class 6 General Unsecured 

Claims in Debtor sub-Classes which vote to approve the Plan) of the Creditor Fund, on the later of (x) the 

Effective Date, or (y) the date such Claim becomes an Allowed General Unsecured Claim, and (ii) its Pro 

Rata share (to be shared with the Holders of Second Lien Deficiency Claims) of the proceeds of the 

Retained Avoidance Actions, without regard to any adequate protection liens which may otherwise be 

assertable, on the later of (x) the date such Claim becomes an Allowed General Unsecured Claim or (y) 

the date of receipt of the proceeds of the Retained Avoidance Actions; or 

(b) if the Holders of General Unsecured Claims vote, as a Class, to reject the 

Plan, its Pro Rata share (to be shared with the Holders of Second Lien Deficiency Claims) of the proceeds 

of the Retained Avoidance Actions, solely to the extent such proceeds do not constitute adequate 

protection collateral of the Holders of Second Lien Credit Facility Claims pursuant to the DIP Order, on 

the later of (x) the date such Claim becomes an Allowed General Unsecured Claim or (y) the date of 

receipt of the proceeds of the Retained Avoidance Actions. 

For the avoidance of doubt, it is expressly understood that, (i) the Plan Administrator shall have 

discretion to determine, after consultation with the Second Lien Agent, whether to pursue the Retained 

Avoidance Actions as set forth in Section 10.11 of the Plan and (ii) in the event that the Holders of 

General Unsecured Claims do not vote, as a Class, to accept the Plan, the Holders of Second Lien Credit 

Facility Claims are reserving all of their rights to assert that they are entitled to receive the proceeds of 

Retained Avoidance Actions otherwise payable to Holders of General Unsecured Claims by virtue of the 

adequate protection liens granted to them pursuant to the DIP Order and all parties in interest are 

reserving their rights to object to such assertion. 

General Unsecured Claims are Impaired.  The Debtors estimate that the aggregate amount of 

General Unsecured Claims will range from approximately $0.5 million to $20 million. 

(i) Class 7:  Second Lien Deficiency Claims  
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Classes 7A through 7DD consist of the Second Lien Deficiency Claims of each of the Debtors.  A 

Second Lien Deficiency Claim is any unsecured deficiency Claim for any and all amounts outstanding 

and other obligations due or arising under, or related to, the Second Lien Credit Agreement. 

The Plan provides that each Holder of an Allowed Second Lien Deficiency Claim shall receive, in 

full satisfaction, settlement, release, and discharge of and in exchange for such Second Lien Deficiency 

Claim, Cash equal to: 

(a) if the Holders of Second Lien Deficiency Claims vote, as a Class, to 

approve the Plan, its Pro Rata share (to be shared with the Holders of General Unsecured Claims) of the 

proceeds of the Retained Avoidance Actions, without regard to any adequate protection liens which may 

otherwise be assertable, on the date of receipt of the proceeds of the Retained Avoidance Actions; or 

(b) if the Holders of Second Lien Deficiency Claims vote, as a Class, to reject 

the Plan, its Pro Rata share (to be shared with the Holders of General Unsecured Claims) of the proceeds 

of the Retained Avoidance Actions, solely to the extent such proceeds do not constitute adequate 

protection collateral of the Holders of Second Lien Credit Facility Claims pursuant to the DIP Order, on 

the date of receipt of the proceeds of such Retained Avoidance Actions. 

For the avoidance of doubt, it is expressly understood that (i) the Plan Administrator shall have 

discretion to determine, after consultation with the Second Lien Agent, whether to pursue the Retained 

Avoidance Actions as set forth in Section 10.11 of the Plan and (ii) in the event that the Holders of 

Second Lien Deficiency Claims do not vote, as a Class, to accept the Plan, the Holders of Second Lien 

Credit Facility Claims are reserving all of their rights to assert that they are entitled to receive the 

proceeds of Retained Avoidance Actions otherwise payable to Holders of Second Lien Deficiency Claims 

by virtue of the adequate protection liens granted to them pursuant to the DIP Order and all parties 

interest are reserving their rights to object to such assertion. 

Second Lien Deficiency Claims are Impaired.  The Debtors estimate that the aggregate amount of 

Second Lien Deficiency Claims will range from approximately $57.4 million to $60.4 million. 

(i) Class 8:  Intercompany Claims 

Classes 8A through 8DD consist of the Intercompany Claims of each of the Debtors.  An 

Intercompany Claim is any Claim held by one Debtor against any other Debtor(s), including, without 

limitation, (a) any account reflecting intercompany book entries by such Debtor with respect to any other 

Debtor(s), (b) any Claim not reflected in intercompany book entries that is held by such Debtor, and (c) 

any derivative Claim asserted or assertable by or on behalf of such Debtor against any other Debtor(s), 

but, for the avoidance of doubt, excluding Claims by a Debtor against a Transferred Sub or by a 

Transferred Sub against a Debtor. 

The Plan provides that, on the Effective Date, all Intercompany Claims held by a Debtor against 

another Debtor shall, at the election of the Reorganized Debtors, be either (a) Reinstated, (b) released, 

waived, and discharged, (c) treated as a dividend, or (d) contributed to capital or exchanged for equity. 

Intercompany Claims are Impaired.  The Debtors estimate that the aggregate amount of 

Intercompany Claims will range from approximately $900 million to $1 billion. 

(ii) Class 9:  Equity Interests 

Classes 9A through 9DD consist of the Equity Interests of each of the Debtors.  An Equity 

Interest is the legal, equitable, contractual, and other rights of any Entity with respect to any capital stock 
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or other ownership interest in a Debtor, whether or not transferable, and all options, warrants, call rights, 

puts, awards, or rights or agreements to purchase, sell, or subscribe for an ownership interest or other 

equity security in any Debtor, including the Synagro Interests, the Synatech Interests, and the Subsidiary 

Debtor Interests, but, for the avoidance of doubt, excluding the Transferred Sub Interests. 

As set forth below, the treatment of the Equity Interests under the Plan depends on the Debtor in 

which the Equity Interest is held. 

(a) Classes 9A-9CC.  Class 9A consists of the Synagro Interests; Classes 9B 

through 9CC consist of Subsidiary Debtor Interests.  Synagro Interests are the Existing Equity Interests 

held by Synatech in Synagro.  Subsidiary Debtor Interests are the Existing Equity Interests in the 

Subsidiary Debtors.  On the Effective Date, all Synagro Interests and Subsidiary Debtor Interests shall be 

either (i) extinguished, canceled and discharged and such Holders of Subsidiary Debtor Interests shall not 

be entitled to receive or retain any property under the Plan or (ii) Reinstated and continue to be held by 

the current Holders thereof.  Classes 9A through 9CC are deemed to have rejected the Plan and, therefore, 

Holders of Class 9A through 9CC Equity Interests are not entitled to vote to accept or reject the Plan 

(b) Class 9DD.  Class 9DD consists of Synatech Interests.  Synatech Interests 

are the Existing Equity Interests in Synatech.  On the Effective Date, the legal, equitable and contractual 

rights of the Holders of the Synatech Interests shall be extinguished, canceled, and discharged and such 

Holders of Synatech Interests shall not be entitled to receive or retain any property under the Plan.  Class 

9DD is deemed to have rejected the Plan and, therefore, Holders of Class 9DD Equity Interests are not 

entitled to vote to accept or reject the Plan. 

3. Satisfaction of Assumed Claims 

For the avoidance of doubt, it is expressly understood that, except as otherwise expressly 

provided in the Plan, the Reorganized Debtors shall have sole responsibility for the payment and 

satisfaction of all Administrative Claims other than DIP Facility Claims and Restructuring Fee Claims, 

Priority Tax Claims other than AFMC Claims, Priority Non-Tax Claims, Other Secured Claims, and 

Assumed General Unsecured Claims, and none of the Plan Sponsor Consideration or the Effective Date 

Cash shall be used to satisfy any such Claims. 

4. Allowance of Credit Facility Claims 

(a) The DIP Facility Claims shall be deemed to be Allowed Administrative 

Claims in the full amount due and owing under the DIP Credit Agreement, including, without limitation, 

all principal, accrued and accruing postpetition interest, costs, fees, and expenses, and amounts necessary 

to, in accordance with the terms of the DIP Credit Agreement, cash collateralize any outstanding Letters 

of Credit that have not been replaced and released pursuant to Section 6.8(a) of the Plan. 

(b) The First Lien Credit Facility Claims shall be deemed to be Allowed in the 

aggregate amount of $305,427,832.17, plus accrued and accruing prepetition and postpetition interest 

(including PIK Interest), costs, fees, expenses, draws on the Letters of Credit between the date hereof and 

the Effective Date, and amounts necessary to, in accordance with the First Lien Credit Agreement, cash 

collateralize any outstanding Letters of Credit that have not been replaced and released pursuant to 

Section 6.8(a) of the Plan. 

(c) The Swap Agreement Claim shall be deemed to be an Allowed Claim in 

the amount of $1,678,000. 
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(d) The Second Lien Claims shall be deemed to constitute Allowed Claims in 

the aggregate amount of $100,150,000, exclusive of accrued and accruing prepetition and postpetition 

interest, costs, fees, expenses, and other charges, which shall be Allowed Second Facility Credit Facility 

Claims to the extent of the Second Lien Net Proceeds and Allowed Second Lien Deficiency Claims for 

the balance. 

5. Compliance with Laws and Effects on Distributions 

In connection with the consummation of the Plan, the Reorganized Debtors will comply with all 

withholding and reporting requirements imposed by federal, state, local or foreign taxing authorities, and 

all distributions hereunder will be subject to applicable withholding and reporting requirements. 

6. Reservations of Rights Regarding Claims 

Except as otherwise explicitly provided in the Plan, nothing shall affect the Debtors’ or the 

Reorganized Debtors’ rights, defenses, and counterclaims, both legal and equitable, with respect to any 

Claims, including, but not limited to, all rights with respect to legal and equitable defenses to alleged 

rights of setoff or recoupment or any claimant’s right to object to such setoff or recoupment made by the 

Debtors or Reorganized Debtors. 

7. Special Provisions Regarding General Unsecured Insured Claims 

Distributions under the Plan to each Holder of a General Unsecured Insured Claim shall be in 

accordance with the treatment provided under the Plan for General Unsecured Claims; provided, 

however, that the maximum amount of any distribution under the Plan on account of an Allowed General 

Unsecured Insured Claim shall be limited to an amount equal to: (a) the applicable deductible or self-

insured retention under the relevant insurance policy minus (b) any reimbursement obligations of the 

Debtors to the insurance carrier for sums expended by the insurance carrier on account of such Claim 

(including defense costs); provided further, however, that, to the extent that a Claimholder has an 

Allowed General Unsecured Insured Claim, the amount of which exceeds the total coverage available 

from the relevant insurance policies of the Debtors, such Claimholder shall have an Allowed General 

Unsecured Claim in the amount by which such Allowed General Unsecured Insured Claim exceeds the 

coverage available from the relevant Debtors’ insurance policies.  

The Plan shall not expand the scope of, or alter in any other way, the obligations of the Debtors’ 

insurers under their policies, and the Debtors’ insurers shall retain any and all defenses to coverage that 

such insurers may have.  The Plan shall not operate as a waiver of any other Claims the Debtors’ insurers 

have asserted or may assert in any Proof of Claim or the Debtors’ rights and defenses with respect to such 

Proofs of Claim. 

B. Acceptance or Rejection of the Plan 

1. Acceptance by Classes Entitled to Vote 

Classes 5 through 7 consist of Impaired Classes of Claims whose Holders are entitled to receive 

or retain property or an interest in property under the Plan.  Accordingly, each Holder of a Class 5 Second 

Lien Credit Facility Claim, a Class 6 General Unsecured Claim, or a Class 7 Second Lien Deficiency 

Claim against an applicable Debtor is entitled to vote to accept or reject the Plan. 
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2. Presumed Acceptance of the Plan 

The Bankruptcy Code provides that holders of claims and interests which are unimpaired under a 

plan are conclusively deemed to accept the plan and thus are not entitled to vote.  Each Holder of a Class 

1 Priority Non-Tax Claim, a Class 2 Other Secured Claim, a Class 3 First Lien Credit Facility Claim, or a 

Class 4 Assumed General Unsecured Claim is Unimpaired by the Plan.  Pursuant to section 1126(f) of the 

Bankruptcy Code, the Holders of Claims and Equity Interests in such Classes are conclusively presumed 

to have accepted the Plan and the votes of such Holders will not be solicited. 

3. Presumed Rejection of the Plan 

The Bankruptcy Code provides that holders of claims and interest which will receive no 

distribution under a plan are conclusively deemed to reject the Plan and thus are not entitled to vote.  Each 

Holder of a Class 8 Intercompany Claim or a Class 9 Equity Interest shall not receive any distribution 

under the Plan on account of such Claim or Equity Interest.  Pursuant to section 1126(g) of the 

Bankruptcy Code, the Holders of Claims and Equity Interests in such Classes are presumed to have 

rejected the Plan and the votes of such Holders will not be solicited. 

4. Acceptance by Impaired Classes 

Pursuant to section 1126(c) of the Bankruptcy Code, and except as otherwise provided in section 

1126(e) of the Bankruptcy Code, an impaired Class of Claims shall have accepted the Plan if the Holders 

of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of the Claims of such 

Class entitled to vote that actually vote on the Plan have voted to accept the Plan.  Because Second Lien 

Credit Facility Claims, Second Lien Deficiency Claims, and General Unsecured Claims are Impaired, the 

votes of Holders of such Claims will be solicited. 

5. Nonconsensual Confirmation 

In general, the Bankruptcy Code allows a debtor to obtain confirmation of its plan even if an 

impaired class has rejected the plan, by use of the so-called “cramdown” provision in section 1129(b) of 

the Bankruptcy Code.  Under that section, a plan may be confirmed by a bankruptcy court if it does not 

“discriminate unfairly” and is “fair and equitable” with respect to each class that has voted to reject the 

plan. 

Because Classes 8 and 9 are deemed to reject the Plan, the Debtors will seek confirmation of the 

Plan from the Court by employing the “cramdown” procedures set forth in section 1129(b) of the 

Bankruptcy Code.  The Debtors reserve the right to alter, amend, modify, revoke, or withdraw the Plan or 

any Plan Exhibit or schedule, including to amend or modify the Plan or such Exhibits or schedules to 

satisfy the requirements of Bankruptcy Code section 1129(b), if necessary. 

6. Elimination of Classes 

Any Class that does not contain any Allowed Claims or Equity Interests as of the date of 

commencement of the Confirmation Hearing shall be deemed to have been deleted from the Plan for 

purposes of (a) voting to accept or reject the Plan and (b) determining whether it has accepted or rejected 

the Plan under section 1129(a)(8) of the Bankruptcy Code. 
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C. Means for Implementation of the Plan 

1. Corporate Action 

(a) General 

Upon the occurrence of the Effective Date, all actions contemplated by the Plan shall be deemed 

authorized and approved in all respects, including, without limitation, (i) selection of the directors and 

officers for the Reorganized Debtors, (ii) the issuance and distribution of the Synatech New Common 

Stock and the Drilling New Common Stock, (iii) entry into and performance under the Plan Sponsor 

Agreement and the Plan, (iv) maintenance and revesting of the Debtors’ property, other than Effective 

Date Cash and Estate Deposited Cash, in the Reorganized Debtors, including, without limitation, the 

Subsidiary Debtor Interests (to the extent not extinguished hereunder), the Transferred Sub Interests, 

accounts receivable, real and personal property, assumed executory contracts and unexpired leases, and 

non-executory contracts, (v) the adoption of the Restated Certificates of Incorporation and Restated 

Bylaws, and (vi) all other actions contemplated by the Plan (whether to occur before or on the Effective 

Date).  All matters provided for in the Plan involving the corporate structure of the Debtors or the 

Reorganized Debtors, and any corporate action required by the Debtors or the Reorganized Debtors in 

connection with the Plan, shall be deemed to have occurred and shall be in effect, without any 

requirement of further action by the Equity Interest Holders, directors or officers of the Debtors or the 

Reorganized Debtors.  On or (as applicable) prior to the Effective Date, the appropriate officers of the 

Debtors or the Reorganized Debtors, as applicable, shall be authorized and directed to issue, execute and 

deliver the agreements, documents, securities, and instruments contemplated by the Plan (or necessary or 

desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the 

Reorganized Debtors.  

(b) Continued Corporate Existence of Reorganized Debtors 

Subject to the Restructuring Transactions contemplated by the Plan, each of the Debtors will 

continue to exist after the Effective Date as a separate legal entity, except as set forth in Section 6.7 of the 

Plan, with all the powers of a corporation or partnership, as applicable, under applicable law in the 

jurisdiction in which each applicable Debtor is incorporated or otherwise formed and pursuant to the 

Restated Certificates of Incorporation and Restated Bylaws, without prejudice to any right to terminate 

such existence (whether by merger or otherwise) under applicable law after the Effective Date.  All 

property of the Debtors, other than Effective Date Cash and Estate Deposited Cash, including without 

limitation, the Synagro and Subsidiary Debtor Interests (to the extent not extinguished hereunder), the 

Transferred Sub Interests, accounts receivable, real and personal property, assumed executory contracts 

and unexpired leases, and non-executory contracts shall revest in the Reorganized Debtors free and clear 

of all liens, claims and encumbrances. 

  The Transferred Subs are not Debtors in these Chapter 11 Cases.  The continued existence, 

operation and ownership of the Transferred Subs is a material component of the Debtors’ businesses, and, 

as set forth in Section 6.1(b) of the Plan, the Transferred Sub Interests shall revest in the applicable 

Reorganized Debtor or its successor on the Effective Date. 

(c) Restated Certificates of Incorporation and Restated Bylaws 

The Restated Bylaws and the Restated Certificates of Incorporation shall be (i) consistent with the 

provisions of the Plan and the Bankruptcy Code and (ii) satisfactory to the Plan Sponsor.  On or 

immediately before the Effective Date, the Reorganized Debtors will file their respective Restated 

Certificates of Incorporation with the applicable Secretaries of State and/or other applicable authorities in 

their respective states, provinces or countries of incorporation in accordance with the entity laws of the 
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respective states, provinces or countries of incorporation.  Pursuant to section 1123(a)(6) of the 

Bankruptcy Code, the Restated Certificates of Incorporation will prohibit the issuance of non-voting 

equity securities.  After the Effective Date, the Reorganized Debtors may amend and restate their 

respective Restated Certificates of Incorporation and Restated Bylaws and other constituent documents as 

permitted by the laws of their respective states, provinces or countries of organization and their respective 

Restated Certificates of Incorporation and Restated Bylaws. The Restated Certificate of Incorporation of 

Reorganized Synatech will, among other things, authorize the Synatech New Common Stock.  Any 

material modification to the originally filed Restated Certificate of Incorporation or Restated Bylaws of 

Reorganized Synatech after the Confirmation Date but prior to the Effective Date may become effective; 

provided, however, that any such modification must be approved by the Plan Sponsor (which approval 

shall not be withheld unreasonably). 

2. Plan Sponsor Agreement 

The Plan provides that the Debtors, the Plan Sponsor, and the Guarantor shall perform the 

transactions contemplated under the Plan Sponsor Agreement. 

3. Plan Sponsor Consideration 

(a) Pursuant to and on the terms set forth in the Plan Sponsor Agreement, the 

Plan Sponsor shall pay, or shall cause Reorganized Synagro to pay, to the Debtors Cash in the amount of 

the Plan Sponsor Consideration to be utilized by the Plan Administrator to make the Cash distributions 

specified in Articles II and IV of the Plan to be made from the Plan Sponsor Consideration.  For the 

avoidance of doubt, the Plan Sponsor Consideration shall not be used to pay Cure or to pay any Claims 

(including, without limitation, any Assumed Claims) to be paid or assumed by the Reorganized Debtors 

pursuant to Articles II and IV of the Plan. 

(b) The Plan Sponsor Additional Consideration shall be (i) evidenced by the  

Plan Sponsor Additional Consideration Notes, (ii) guaranteed by EQT pursuant to the Plan Sponsor 

Additional Consideration Guarantees, and (iii) with respect to the $5,000,000 payment, secured by a 

pledge of $7,500,000 of the equity of Whitemarsh, pursuant to the Plan Sponsor Additional Consideration 

Pledge Agreement.  In the event that the Plan Sponsor elects to obtain an exit facility or other senior debt 

financing prior to the payment of both installments of the Plan Sponsor Additional Consideration, the 

agreement evidencing such financing shall expressly permit the payment of such Plan Sponsor Additional 

Consideration, without any pre-conditions thereto, and make the failure to pay such Plan Sponsor 

Additional Consideration on the dates due, an event of default thereunder. 

4. Capitalization of the Reorganized Debtors 

The Plan Sponsor and the Guarantor shall ensure that the Reorganized Debtors are adequately 

capitalized to satisfy their obligations under the Plan, including, without limitation, to pay Cure and to 

satisfy all Claims (including, without limitation, all Assumed Claims) to be paid or assumed by the 

Reorganized Debtors pursuant to Articles II and IV of the Plan. 

5. Issuance of New Common Stock 

On the Effective Date, in exchange for the Plan Sponsor Consideration, (i) the Synatech New 

Common Stock shall be issued and distributed on behalf of Reorganized Synatech to the Plan Sponsor 

and (ii) the Drilling New Common Stock shall be issued and distributed on behalf of Reorganized 

Drilling to DrillCo. 
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6. Reinstatement of Subsidiary Debtor Interests 

Subject to the Restructuring Transactions, to the extent the Subsidiary Debtor Interests are 

Reinstated, such Reinstatement shall be in exchange for the Plan Sponsor Consideration in accordance 

with the terms of the Plan. 

7. Dissolution of Subsidiary Debtors 

On the Effective Date, such Subsidiary Debtors as the Plan Sponsor may determine shall be 

deemed dissolved under applicable State law for all purposes without the necessity for any other or 

further actions to be taken by or on behalf of such Subsidiary Debtors or payments to be made in 

connection therewith.  The Plan Administrator shall serve as Disbursement Agent for the Debtors, 

including any dissolved Subsidiary Debtors. 

8. Replacement Letters of Credit, Surety Agreements, and Insurance Contracts 

On the Effective Date, the Plan Sponsor shall cause the Reorganized Debtors to provide for all 

Letters of Credit, Surety Agreements, and Insurance Contracts in accordance with sections 5.10 and 5.16 

of the Plan Sponsor Agreement. 

9. Post-Effective Date Organizational Structure 

On the Effective Date, after effectuating the Restructuring Transactions, the Reorganized Debtors 

shall have the organizational structure set forth in the Plan Supplement. 

10. Directors, Officers, and Employees  

(a) Directors and Officers of the Reorganized Debtors 

As of the Effective Date, the term of the current members of the boards of directors of the 

Debtors shall expire, and the Debtors shall be authorized to pay, from the Plan Sponsor Initial 

Consideration or the Effective Date Cash, any board of director postpetition fees or expense 

reimbursements outstanding on the Effective Date.  Concurrent therewith, the New Boards shall be 

appointed in accordance with the Restated Certificates of Incorporation and Restated Bylaws of each 

Reorganized Debtor.  On the Effective Date, the New Synatech Board shall consist of two directors to be 

appointed by the Plan Sponsor. 

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose the identity and 

affiliations of any Person proposed to serve on the initial New Synagro Board and the New Subsidiary 

Boards, as well as those Persons that serve as an officer of any of the Reorganized Debtors in a Plan 

Supplement.  To the extent any such director or officer is an “insider” of the Debtors under the 

Bankruptcy Code, the nature of any compensation to be paid to such director or officer will also be 

disclosed.  Each such director and officer shall serve from and after the Effective Date pursuant to the 

terms of the Restated Certificates of Incorporation, Restated Bylaws and other constituent documents of 

the Reorganized Debtors. 

(b) Employee Benefit Plans 

On the Effective Date, the Plan Sponsor shall cause the Reorganized Debtors to provide for all 

retirement income plans, welfare benefit plans and other plans for the respective directors, officers, and 

employees of the Reorganized Debtors (including, without limitation, the KEIP, the KERP, the Short-

Term Incentive Plan, and the employee benefit programs approved by the Employee Order) in accordance 
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with the terms of the Plan Sponsor Agreement.  Notwithstanding anything to the contrary herein, 

following the Effective Date of the Plan, with respect to the payment of “retiree benefits”  as defined in 

section 1114 of the Bankruptcy Code, such payment shall continue at the levels established pursuant to 

subsections (e)(1)(B) or (g) of section 1114 of the Bankruptcy Code, at any time prior to confirmation of 

the Plan, for the duration of the periods the Debtors have obligated themselves to provide such benefits, if 

any. 

11. Plan Administrator 

Except as otherwise set forth in the Plan, including in Sections 7.7 and 10.11 of the Plan, the Plan 

shall be administered by the Plan Administrator, which shall be Mr. Castellano or such other Person as 

Mr. Castellano may, in his discretion, appoint to serve as Plan Administrator with respect to any aspect of 

the Plan; provided, however, that with respect to the Plan Sponsor Additional Consideration, the Second 

Lien Additional Net Proceeds, and the Retained Avoidance Actions, the Plan Administrator may not be a 

Reorganized Debtor. 

12. Retention of Professionals 

The Plan Administrator shall have the right to retain the services of attorneys, accountants, and 

other professionals that are necessary to assist the Plan Administrator in the performance of its duties as 

Plan Administrator or otherwise under the Plan.  The reasonable fees and expenses of such professionals 

and the additional expenses of the Plan Administrator incurred in the performance of its duties as Plan 

Administrator or otherwise under the Plan shall be paid by the Plan Administrator from the Wind Down 

Fund, and shall not be subject to the approval of the Bankruptcy Court. 

13. Post-Effective Date Expenses 

All reasonable and documented expenses incurred by the Plan Administrator or the Estates to 

administer the Plan after the Effective Date, including, without limitation, for the retention of 

professionals and fees payable under 28 U.S.C.§ 1930, shall be paid from the Wind Down Fund and shall 

not be paid by the Reorganized Debtors or the Plan Sponsor, and the Reorganized Debtors and the Plan 

Sponsor shall have no liability for any such expenses; provided, however, that any expenses of the 

Reorganized Debtors or the Plan Sponsor incurred in connection with (i) the payment of, or the 

adjudication of the Allowed Amount of, Claims to be paid by the Reorganized Debtors, or (ii) the 

performance of obligations of the Reorganized Debtors or the Plan Sponsor under the Plan or the Plan 

Sponsor Agreement shall be paid by the Reorganized Debtors; provided, further, however, that in the 

event that any of Chapter 11 Cases remain open for a period of time solely for the benefit of the 

Reorganized Debtors, the Reorganized Debtors shall pay fees payable under 28 U.S.C.§ 1930 and other 

expenses of administration accrued during such period. 

14. Preservation of Documents 

From and after the Effective Date, the Reorganized Debtors shall preserve and maintain the 

Debtors’ Documents  in accordance with the customary and typical document retention and record 

preservation policies of the Debtors in place prior to the Petition Date or any other such document 

retention and record preservation policies as the Reorganized Debtors determine to be commercially 

reasonable; provided, however, that the Reorganized Debtors shall not destroy or otherwise abandon any 

such Documents for a period of 90 days.  On or before 90 days after the Effective Date, counsel for the 

Second Lien Agent or the Plan Administrator shall provide to the Reorganized Debtors a Document 

Request containing categories of Documents related to the Retained Avoidance Actions, which 

Reorganized Debtors shall provide to counsel for the Second Lien Agent and the Plan Administrator, 
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provided that the Plan Administrator shall reimburse the Reorganized Debtors for the reasonable costs 

associated with complying with such Document Request from the Wind Down Fund. 

15. Cancellation of the Secured Debt and Equity Interests 

On the Effective Date, except to the extent otherwise provided in the Plan, all notes, instruments, 

certificates and other documents evidencing (a) the First Lien Credit Facility, (b) the Second Lien Credit 

Facility, (c) the DIP Facility, and (d) the Synatech Interests shall be canceled, and the obligations of the 

Debtors thereunder and in any way related thereto shall be fully satisfied, released and discharged; 

provided, however, that such cancellation shall not itself alter (i) the obligations or rights of any third 

parties (apart from the Debtors, their Affiliates and Subsidiaries, and the Reorganized Debtors) party to 

such Credit Agreements or (ii) Letters of Credit outstanding under the DIP Credit Agreement and the First 

Lien Credit Agreement and related rights and obligations, if any.  With respect to the Credit Facilities, on 

the Effective Date, except to the extent otherwise provided in the Plan, the Credit Agreements and any 

similar agreements, including, without limitation, any related security, guaranty or similar agreement of 

the Debtors shall be deemed to be canceled, as permitted by section 1123(a)(5)(F) of the Bankruptcy 

Code, and discharged (i) with respect to all obligations owed by the Debtors under any such agreement 

and, (ii) except to the extent provided below, with respect to the respective rights and obligations of the 

Agents under the Credit Agreements against the Holders of Credit Facility Claims.  Solely for the purpose 

of clause (ii) in the immediately preceding sentence, only the following rights and obligations of the 

Agents shall remain in effect after the Effective Date: (A) rights, as administrative agents and collateral 

agents, to any payment of fees, expenses and indemnification obligations and liens securing such rights to 

payment including, but not limited to, from or on property distributed under the Plan to the Agents (but 

excluding any other property of the Debtors, the Reorganized Debtors or their Estates), (B) rights and 

obligations relating to distributions to be made to the Holders of the Credit Facility Claims by the Agents 

from any source (but excluding any other property of the Debtors, the Reorganized Debtors or their 

Estates), (C) rights and obligations relating to representation of the interests of the Holders of the Credit 

Facility Claims by the Agents in the Chapter 11 Cases to the extent not discharged or released by the Plan 

or any order of the Bankruptcy Court, (D) rights and obligations relating to participation by the Agents in 

any proceedings and appeals related to the Plan, and (E) any rights and obligations of the Agents with 

respect to Letters of Credit that have been cash collateralized in accordance with the terms of the Plan, if 

applicable.  Notwithstanding the continued effectiveness of such rights and obligations after the Effective 

Date, the Agents shall have no obligation to object to Claims against the Debtors.  For the avoidance of 

doubt, after the performance by the Agents and their representatives, including, without limitation, their 

professionals, of any duties that are required under the Plan, the Confirmation Order, the Credit 

Agreements, and other Credit Facility documents, the Agents and their representatives shall be relieved of 

and released from all obligations arising under the Credit Agreements and other Credit Facility 

documents. 

16. Existing Liens 

All property rights and interests to be transferred to the Reorganized Debtors by the Debtors, 

including any executory contracts that shall be assumed and assigned to the Reorganized Debtors by the 

Debtors, shall be free and clear of all Liens, Claims, and liabilities to the fullest extent permitted by 

sections 365 and 1141(c) of the Bankruptcy Code, except as provided by Section 4.2 of the Plan. 

17. Closing of the Chapter 11 Cases 

On the Effective Date, pursuant to the Final Decree Order, the Chapter 11 Cases of the Debtors 

other than Synagro shall be closed.  Any Claims against Synatech or the Subsidiary Debtors that are not 

satisfied in accordance with the Plan on the Effective Date shall be treated as Claims against Synagro and 

shall be administered by the Plan Administrator in the Chapter 11 Case of Synagro in accordance with the 
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Plan.  Until entry of a final decree closing all of the Chapter 11 Cases, the closing of the Chapter 11 Cases 

of Synatech or the Subsidiary Debtors under section 6.17 of the Plan shall be for procedural purposes and 

for purposes of calculating fees payable under 28 U.S.C. § 1930 only, and shall not prejudice the rights of 

any credit with respect to such Debtors or their estates. 

18. Termination of Utility Deposit Account 

On the Effective Date, the Utility Deposit Account created pursuant to section 366 of the 

Bankruptcy Code shall be automatically terminated, and funds therein shall revert to the Debtors and shall 

be deemed Effective Date Cash. 

19. Compromise of Controversies 

Rule 9019 of the Federal Rules of Bankruptcy Procedure permits a debtor to settle or compromise 

a claim or dispute.  As noted above, the Plan is premised on the consensual resolution of certain disputed 

matters, including the AFMC dispute.  Thus, the Plan provides that, in consideration for the distributions 

and other benefits provided under the Plan, the provisions of the Plan constitute a good faith compromise 

and settlement of all Claims and controversies resolved under the Plan, including, without limitation, the 

settlement incorporated herein with respect to the AFMC Claims, and the entry of the Confirmation Order 

shall constitute the Bankruptcy Court’s approval of such compromises and settlements under Bankruptcy 

Rule 9019. 

20. Restructuring Transactions 

The Reorganized Debtors and the Plan Administrator may enter into or undertake any 

Restructuring Transactions and may take such actions as may be determined by the Reorganized Debtors 

or the Plan Administrator to be necessary or appropriate to effect such Restructuring Transactions.  The 

actions to effect the Restructuring Transactions may include, without limitation: (i) the execution and 

delivery of appropriate agreements or other documents of merger, consolidation, conversion, 

restructuring, recapitalization, disposition, liquidation or dissolution containing terms that are consistent 

with the terms herein and that satisfy the requirements of applicable law and such other terms to which 

the applicable entities may agree; (ii) the execution and delivery of appropriate instruments of transfer, 

assignment, assumption, disposition, or delegation of any asset, property, right, liability, duty or 

obligation on terms consistent with the terms herein and having such other terms to which the applicable 

entities may agree; (iii) the filing of appropriate certificates or articles of merger, consolidation, 

conversion or dissolution (or similar instrument) pursuant to applicable law; and (iv) all other actions 

which the applicable entities may determine to be necessary or appropriate, including making filings or 

recordings that may be required by applicable law in connection with such transactions; provided, 

however, that no such Restructuring Transaction shall result in a reduction of the Plan Sponsor 

Consideration provided for under the Plan Sponsor Agreement or the distributions contemplated 

hereunder.  The Restructuring Transactions may include one or more mergers, consolidations, 

conversions, restructurings, recapitalizations, dispositions, liquidations or dissolutions, as may be 

determined by the Plan Sponsor, the Reorganized Debtors and the Plan Administrator to be necessary or 

appropriate to effect the purposes of such Restructuring Transactions for the benefit of the Reorganized 

Debtors, including, without limitation, the potential simplification of the organizational structure of the 

Reorganized Debtors or the creation of new subsidiaries that are to be wholly owned by Reorganized 

Synatech.  In each case in which the surviving, resulting or acquiring person in any such Restructuring 

Transaction is a successor to a Debtor or Reorganized Debtor, such surviving, resulting or acquiring 

person will perform the obligations of the applicable Debtor or Reorganized Debtor pursuant to the Plan 

to pay or otherwise satisfy the Allowed Claims against such Debtor or Reorganized Debtor, except as 

provided in any contract, instrument or other agreement or document effecting a disposition to such 

surviving, resulting or acquiring person, which may provide that another Debtor or Reorganized Debtor 
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will perform such obligations.  Implementation of the Restructuring Transactions shall not affect any 

distributions, discharges, exculpations, releases or injunctions set forth in the Plan.  On, or as soon as 

practicable after, the Effective Date, the Reorganized Debtors and the Plan Administrator may take such 

steps as they may deem necessary or appropriate to effectuate any Restructuring Transactions that satisfy 

the requirements set forth in Section 6.20 of the Plan. The Restructuring Transactions shall be authorized 

and approved by the Confirmation Order pursuant to, among other provisions, sections 1123 and 1141 of 

the Bankruptcy Code and section 303 of title 8 of the Delaware Code, if applicable, without any further 

notice, action, third-party consents, court order or process of any kind, except as otherwise set forth herein 

or in the Confirmation Order. 

21. Effectuating Documents; Further Transactions 

The chief executive officer, the general counsel or any other appropriate officer of the Debtors or 

the Reorganized Debtors, as the case may be, shall be authorized to execute, deliver, file, or record such 

contracts, instruments, releases, indentures and other agreements or documents, and to take such actions 

as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the 

Plan.  The secretary or assistant secretary or any other appropriate officer of the Debtors or the 

Reorganized Debtors, as the case may be, shall be authorized to certify or attest to any of the foregoing 

actions. 

D. Provisions Governing Distributions and Treatment of Disputed Claims 

1. Date of Distributions on Account of Allowed Claims 

(a) Except as otherwise provided in the Plan, including with respect to the 

Second Lien Additional Net Proceeds, any distributions and deliveries to be made under the Plan shall be 

made on the Effective Date or as soon as practicable thereafter.  Any distribution to be made on the 

Effective Date pursuant to the Plan shall be deemed as having been made on the Effective Date if such 

distribution is made on the Effective Date or as soon thereafter as is practicable.  Distributions in respect 

of the Second Lien Additional Net Proceeds shall be made within five (5) Business Days after each 

Second Lien Additional Net Proceeds Payment Date (or such later date as each installment of the Second 

Lien Additional Net Proceeds Date is received). 

(b) The Disbursement Agent shall determine, in accordance with the Plan, 

when to make subsequent distributions. 

(c) In the event that any payment or act under the Plan is required to be made 

or performed on a date that is not a Business Day, then the making of such payment or the performance of 

such act may be completed on the next succeeding Business Day, but shall be deemed to have been 

completed as of the required date. 

2. Sources of Cash for Plan Distributions 

Except as otherwise provided in the Plan or Confirmation Order, all Cash required for the 

payments to be made pursuant to the Plan to the Debtors’ prepetition and administrative creditors shall be 

obtained from either, as specified in Articles II and IV of the Plan, (i) the Plan Sponsor Consideration, 

Effective Date Cash, and Estate Deposited Cash or (ii) the Reorganized Debtors’ operations, borrowings, 

and working capital. 
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3. Time Bar to Cash Payments 

Checks issued in respect of Allowed Claims shall be null and void if not negotiated within one 

hundred eighty (180) days after the date of issuance thereof.  Requests for reissuance of any voided check 

shall be made directly to the Disbursement Agent by the Holder of the Allowed Claim to whom such 

check was originally issued.  Any Claim in respect of such a voided check must be made on or before the 

first anniversary of the date on which such distribution or payment was made.  If no Claim is made as 

provided in the preceding sentence, all Claims in respect of voided checks shall be discharged and forever 

barred and such unclaimed distributions shall revert to the Reorganized Debtors, notwithstanding any 

federal or state escheat laws to the contrary. 

4. Plan Administrator as Disbursement Agent 

(a) Generally.  Except as provided in Section 7.4(b) of the Plan, (i) the Plan 

Administrator, or such other Person designated by the Plan Administrator as Disbursement Agent, shall 

serve as Disbursement Agent with respect to Claims payable from the Plan Sponsor Agreement and (ii) 

Reorganized Synagro, or such other Person designated by Reorganized Synagro as Disbursement Agent, 

shall serve as Disbursement Agent with respect to Claims payable by the Reorganized Debtors, and such 

Disbursement Agent shall make all distributions under the Plan.  The Disbursement Agent shall not be 

required to give any bond or surety or other security for the performance of its duties unless otherwise 

ordered by the Bankruptcy Court. 

(b) Disbursement Agent for Plan Sponsor Additional Consideration.  For the 

avoidance of doubt, with respect to the Plan Sponsor Additional Consideration and the Second Lien 

Additional Net Proceeds, the Plan Administrator shall not be Reorganized Synagro (or any Reorganized 

Debtor) and shall not appoint Reorganized Synagro (or any Reorganized Debtor) as Disbursement Agent.  

The Plan Administrator, as Disbursement Agent, shall receive the Plan Sponsor Additional Consideration 

as set forth in the Plan Sponsor Agreement and make any deductions therefrom and disbursements thereof 

in accordance with the Plan. 

5. Record Date for Distribution 

Distributions shall only be made to the record Holders of Allowed Claims as of the Confirmation 

Date.  On the Confirmation Date, at the close of business for the relevant register, all registers maintained 

by the Debtors, the Reorganized Debtors, and the Agents, and each of their respective agents, successors 

and assigns, shall be deemed closed for purposes of determining whether a Holder of such a Claim is a 

record Holder entitled to distributions under the Plan.  The Debtors and the Reorganized Debtors, and all 

of their respective agents, successors and assigns, shall have no obligation to recognize, for purposes of 

distributions pursuant to or in any way arising from the Plan (or for any other purpose), any Claims that 

are transferred after the Confirmation Date.  Instead, they shall be required to recognize only those record 

Holders set forth in the registers as of the Confirmation Date, irrespective of the number of distributions 

made under the Plan or the date of such distributions. 

If any dispute arises as to the identity of a Holder of an Allowed Claim that is entitled to receive a 

distribution pursuant to the Plan, the Disbursement Agent may, in lieu of making such distribution to such 

Person, make the distribution into an escrow account until the disposition thereof is determined by Final 

Order or by written agreement among the interested parties to such dispute. 

6. Delivery of Distributions 

Subject to Bankruptcy Rule 9010, all distributions to Holders of Allowed Claims shall be made at 

the address of such Holder as set forth in the books and records of the Debtors as of the Record Date.  In 
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the event that any distribution to any Holder is returned as undeliverable, the Disbursement Agent shall 

use reasonable efforts to determine the current address of such Holder, but no distribution to such Holder 

shall be made unless and until the Disbursement Agent has determined the then current address of such 

Holder, at which time such distribution shall be made to such Holder without interest; provided, however, 

that distributions returned as undeliverable and as to which the Disbursement Agent has not identified the 

then current address of the applicable Holder shall be deemed unclaimed property under section 347(b) of 

the Bankruptcy Code at the expiration of one year from the Effective Date.  After such date, all unclaimed 

property or interest in property shall revert to the Reorganized Debtors or shall be deemed Plan Sponsor 

Consideration, as applicable, based on the initial source of the distribution, and the Claim of the Holder to 

such property or interest in property shall be discharged and forever barred, notwithstanding any 

applicable federal or state escheat, abandoned or unclaimed property laws to the contrary, and such 

property shall be retained by the Reorganized Debtors or distributed as Second Lien Net Proceeds, as 

applicable based on the initial source of the distribution. 

7. Objections to and Estimation of Claims; Resolution of Disputed Claims 

(a) On and after the Effective Date, the Plan Administrator (with respect to 

Claims to be paid from the Plan Sponsor Consideration), the Reorganized Debtors (with respect to Claims 

to be paid by the Reorganized Debtors), and any creditor may continue to attempt to consensually resolve 

any disputes regarding the amount of any Claim and shall have the right, but not the obligations, to object 

to the allowance of any Claim prior to the Claims Objection Deadline and may file with the Court any 

other appropriate motion or adversary proceeding with respect thereto; provided, however, that the 

Reorganized Debtors shall be the only Entities permitted to object to any Claims to be paid by the 

Reorganized Debtors hereunder (including any Assumed Claims).  All such objections may be litigated to 

Final Order.  The Plan Administrator or the Reorganized Debtors, as applicable, shall retain the rights and 

defenses the Debtors or their Estates had with respect to any Claim or Equity Interest immediately prior to 

the Effective Date, subject to the provisions of the Plan. 

(b) All objections to Claims shall be filed with the Bankruptcy Court by the 

Claims Objection Deadline in accordance with the Local Bankruptcy Rules, and a copy of the objection 

must be served on the Holder of the subject Claim before the expiration of the Claims Objection 

Deadline; otherwise such Claims shall be deemed Allowed in accordance with section 502 of the 

Bankruptcy Code.  The objection shall provide notice to the Holder of the subject Claim of the deadline 

for responding to such objection.  

(c) Within thirty (30) days after service of an objection, the Holder whose 

Claim was objected to must, in accordance with the Local Bankruptcy Rules, serve and file a written 

response to the objection with the Bankruptcy Court and serve a copy on the parties specified in the 

objection, the notice thereof, or any applicable order of the Bankruptcy Court establishing notice 

procedures.  Failure to serve and file a written response within the thirty (30) day time period may result 

in the Bankruptcy Court granting the relief demanded in the Claim objection without further notice or 

hearing. 

(d) Before the Effective Date, the Debtors or any objecting creditors, and after 

the Effective Date, the Plan Administrator (with respect to Claims to be paid from the Plan Sponsor 

Consideration), the Reorganized Debtors (with respect to Claims to be paid by the Reorganized Debtors), 

or any objecting creditors may (but are not required to) at any time request that the Bankruptcy Court 

estimate any Disputed Claim pursuant to section 502(c) of the Bankruptcy Code, that is contingent or 

unliquidated or any Disputed Claim arising from a right to an equitable remedy or breach of performance 

for any reason, regardless of whether any party previously has objected to such Claim or whether the 

Bankruptcy Court has ruled on any such objection. With respect to any request for estimation, the 
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Bankruptcy Court shall retain jurisdiction to estimate any such Claim at any time, including during the 

litigation of any objection to any Claim or during the pendency of any appeal relating to such objection. 

Notwithstanding any provision otherwise in the Plan, a Claim that has been expunged from the Claims 

Register, but that either is subject to appeal or has not been the subject of a Final Order, shall be deemed 

to be estimated for distribution purposes at zero ($0) dollars, unless otherwise ordered by the Bankruptcy 

Court. In the event that the Bankruptcy Court estimates any contingent or unliquidated Claim, that 

estimated amount shall constitute a maximum limitation on such Claim for all purposes under the Plan 

(including for purposes of distributions), and the relevant party may elect to pursue any supplemental 

proceedings to object to any distribution under the Plan on such Claim. All of the aforementioned 

objection, estimation and resolution procedures are intended to be cumulative and not exclusive of one 

another.  Claims may be estimated and subsequently compromised, settled, withdrawn, recharacterized or 

resolved by any mechanism approved by the Bankruptcy Court. 

(e) Pursuant to section 1123(b)(3) of the Bankruptcy Code and Bankruptcy 

Rule 9019(a), the Debtors may compromise and settle various Claims against them and claims that they 

have against other Persons prior to and including the Effective Date.  After the Effective Date, the Plan 

Administrator (with respect to Claims to be paid from the Plan Sponsor Consideration) or the 

Reorganized Debtors (with respect to Claims to be paid by the Reorganized Debtors) may compromise 

and settle any Claims against them and any claims they may have against other Persons without approval 

from the Bankruptcy Court. 

8. Distributions on Disputed Claims 

(a) No Distributions Pending Allowance.  No payments or distributions will 

be made with respect to a Disputed Claim unless and until the Disputed Claim has become an Allowed 

Claim. 

(b) Disputed Claims Reserve.  The Disbursement Agent shall establish and 

maintain the Disputed Claim Reserve out of the Creditor Fund or the proceeds of Retained Avoidance 

Actions, as applicable, as a separate reserve in order to satisfy Disputed General Unsecured Claims upon 

the resolution of such Claims.  Property of the Creditor Fund deposited into the Disputed Claim Reserve 

shall be distributed to the Holders of Disputed General Unsecured Claims when such Disputed General 

Unsecured Claims become Allowed Claims (or as soon thereafter as reasonably practicable) or on such 

earlier date as determined by the Disbursement Agent, in its discretion.  Any funds remaining in the 

Disputed Claim Reserve after all Disputed Claims are resolved shall be deemed Second Lien Additional 

Net Proceeds. 

9. Credit Facility Claims 

(a) The DIP Agent shall be deemed to be the Holder of all DIP Facility 

Claims, for purposes of distributions to be made hereunder, and all distributions on account of such DIP 

Facility Claims shall be made to or at the direction of the DIP Agent. 

(b) The First Lien Agent shall be deemed to be the Holder of all First Lien 

Credit Facility Claims, for purposes of distributions to be made hereunder, and all distributions on 

account of such First Lien Credit Facility Claims shall be made to or at the direction of the First Lien 

Agent. 

(c) The Second Lien Agent shall be deemed to be the Holder of all Second 

Lien Credit Facility Claims and Second Lien Deficiency Claims, for purposes of distributions to be made 

hereunder, and all distributions on account of such Second Lien Credit Facility Claims and Second Lien 

Deficiency Claims shall be made to or at the direction of the First Second Agent. 
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(d) The Agents shall hold or direct such distributions for the benefit of the 

Holders of Allowed Credit Facility Claims.  As soon as practicable following the receipt of such 

distributions by the Agents, the Agents shall arrange to deliver such distributions to or on behalf of the 

Holders of Allowed Credit Facility Claims in accordance with the provisions of the applicable Credit 

Agreement, including, but not limited to, those provisions requiring the payment in full of all of the 

Agent’s fees and expenses (including, but not limited to, the reasonable and documented fees and 

expenses of its counsel, and financial advisors) before any distribution to the holders of loans under the 

applicable Credit Facility. 

(e) The Debtors and the Reorganized Debtors shall be deemed to have made 

the distributions required to be made to the Holders of Credit Facility Claims under the Plan upon the 

delivery of such distributions to the applicable Agent and shall have no further liability or responsibility 

thereto. 

10. Manner of Cash Payments Under Plan 

At the Reorganized Debtors’ option, any Cash payment to be made under the Plan may be made 

by a check or wire transfer or as otherwise required or provided in applicable agreements, or as agreed by 

the Disbursement Agent and the claimant. 

11. Withholding and Reporting Requirements 

In connection with the Plan and all distributions under the Plan, the Disbursement Agent shall, to 

the extent applicable, comply with all tax withholding, payment, and reporting requirements imposed by 

any federal, state, provincial, local, or foreign taxing authority, and all distributions under the Plan shall 

be subject to any such withholding, payment, and reporting requirements.  The Disbursement Agent shall 

be authorized to take any and all actions that may be necessary or appropriate to comply with such 

withholding, payment, and reporting requirements.  All amounts properly withheld from distributions to a 

Holder as required by applicable law and paid over to the applicable taxing authority for the account of 

such Holder shall be treated as part of the distributions to such Holder.  All Entities holding Claims shall 

be required to provide any information necessary to effect information reporting and withholding of such 

taxes.  For example, with respect to any employee-related withholding, if the Debtors are obligated by 

law to withhold amounts from distributions to a present or former employee to satisfy such present or 

former employee’s tax and other payroll obligations, the Disbursement Agent may withhold a portion of 

the distributions allocated to the Holder of an Allowed Claim that is a present or former employee, 

whether or not such distributions are in the form of Cash, in such amount as is determined necessary to 

satisfy such Holder’s tax and other payroll obligations with respect to the distributions. 

Notwithstanding any other provision of the Plan, (a) each Holder of an Allowed Claim that is to 

receive a distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction 

and payment of any tax obligations imposed by any Governmental Unit, including income, withholding, 

and other tax obligations, on account of such distribution, and (b) no distribution shall be made to or on 

behalf of such Holder pursuant to the Plan unless and until such Holder has made arrangements 

satisfactory to the Disbursement Agent for the payment and satisfaction of such withholding tax 

obligations or such tax obligation that would be imposed upon the Disbursement Agent in connection 

with such distribution. 

12. De Minimis Distributions 

Except as otherwise provided in the Plan, the Disbursement Agent shall not have any obligation 

to make a distribution on account of an Allowed Claim if the amount to be distributed to the specific 

Holder of the Allowed Claim on any particular distribution date has a value less than $10.00 and does not 

Case 13-11041-BLS    Doc 552    Filed 07/18/13    Page 59 of 86



54 
 

constitute a final distribution to such Holder.  The Disbursement Agent shall have no obligation to make 

any Distribution on Claims Allowed in an amount less than $100.00. 

13. Fractional Dollars 

Any other provision of the Plan notwithstanding, the Disbursement Agent shall not be required to 

make distributions or payments of fractions of dollars.  Whenever any payment of a fraction of a dollar 

under the Plan would otherwise be called for, the actual payment shall reflect a rounding of such fraction 

to the nearest whole dollar (up or down), with half dollars being rounded down. 

14. Setoffs and Recoupments 

The Debtors, Reorganized Debtors, or the Disbursement Agent may set off against or recoup 

from any Claim and the payments made pursuant to the Plan in respect of such Claim, any Claims of any 

nature whatsoever that any of the Debtors (as assignee of such Claims) may have against the Holder of 

the Claim, but neither the failure to do so nor the allowance of such Claim shall constitute a waiver or 

release by the Debtors or the Reorganized Debtors of any Claims or rights against the Holder of the 

Claim; provided, however, that any claimant shall have the right to object to any such setoff or 

recoupment made by the Debtors.  

15. Exemption from Securities Law 

The issuance of the New Common Stock and any other securities issued pursuant to the Plan and 

any subsequent sales, resales or transfers, or other distributions of any such securities shall be exempt 

from any federal or state securities laws registration requirements to the fullest extent permitted by 

section 1145 of the Bankruptcy Code.  Transfers of securities issued under the Plan will be subject to the 

terms of the Restated Certificate of Incorporation. 

16. Allocation of Payments 

 In the case of distributions with respect to Claims pursuant to the Plan (except for Claims of 

taxing authorities, including the IRS), the amount of any Cash and the fair market value of any other 

consideration received by the Holder of such Claim will be allocable first to the principal amount of such 

Claim (as determined for federal income tax purposes), and then, to the extent of any excess, the 

remainder of the Claim. 

17. No Postpetition Interest on Claims 

Unless otherwise specifically provided for in the Plan or the Confirmation Order, or required 

under the Bankruptcy Code, to the extent a Claim is not paid in full on the Effective Date, postpetition 

interest shall not accrue or be paid on any Claims, including the AFMC Claims, and no Holder of a Claim 

shall be entitled to interest accruing on or after the Petition Date on such Claim.  For the avoidance of 

doubt, Administrative Claims of tax authorities (including any Administrative Claims of the IRS for any 

federal taxes, which shall accrue interest at the rate and in the manner established under 26 U.S.C. §§ 

6621 and 6622), except for the AFMC Claims, shall accrue interest at the rate and in the manner specified 

by the applicable tax regulation.  Nothing herein or in the Plan shall be deemed an admission of the 

Debtors or the Reorganized Debtors that any such Claim is an Allowed Claim and the parties reserve all 

rights with respect to such determination. 
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E. Treatment of Executory Contracts 

1. Assumption and Rejection of Contracts and Leases 

On the Effective Date, all executory contracts or unexpired leases of the Debtors will be deemed 

assumed in accordance with, and subject to, the provisions and requirements of sections 365 and 1123 of 

the Bankruptcy Code, except those executory contracts and unexpired leases that (a) have been rejected 

by order of the Bankruptcy Court or (b) are the subject of a motion to reject pending on the Effective 

Date.  Entry of the Confirmation Order by the Bankruptcy Court shall constitute approval of such 

assumptions pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  Each executory contract and 

unexpired lease assumed pursuant to this Article VIII shall revest in and be fully enforceable by the 

respective Reorganized Debtor in accordance with its terms, except as modified by the provisions of the 

Plan, or any order of the Bankruptcy Court authorizing and providing for its assumption or applicable 

federal law.  Without limiting the foregoing, the Plan provides that: 

(a) Assumption of APA Assumed Contracts.  On the Effective Date, the 

Debtors shall assume all APA Assumed Contracts.  Cure for the APA Assumed Contracts shall be the 

amount set forth in the Cure Notice (as it may be amended to reflect settlements reached prior to or after 

the date of the Plan) or as otherwise agreed by the Debtors, the Plan Sponsor, and any counterparty to an 

APA Assumed Contract; provided, however, that in the event the non-Debtor party has timely objected to 

the Cure set forth in the Cure Notice, such objection shall remain outstanding without need for further 

objection, and to the extent such dispute has not been consensually resolved prior to the Confirmation 

Hearing nor resolved by the Bankruptcy Court as of the entry of the Confirmation Order, then the Debtors 

or the Reorganized Debtors, as applicable, or such non-Debtor party may request the resolution of the 

dispute by the Bankruptcy Court as soon as reasonably practicable following the Confirmation Hearing; 

provided, further, that the Debtors or the Reorganized Debtors, as applicable, shall have the right to reject 

the APA Assumed Contract for a period of five (5) days after entry of a Final Order establishing a Cure 

amount in excess of that asserted by the Debtors in the Cure Notice. 

(b) Assumption of SPE Guarantees.  On the Effective Date, Reorganized 

Synagro shall assume the SPE Guarantees, including all obligations thereunder, shall take all necessary 

steps to effectuate such assumption, and shall continue performance thereunder. 

(c) Assumption of Surety Agreements and Insurance Contracts.  On the 

Effective Date, the Debtors shall assume Surety Agreements and Insurance Contracts to the extent set 

forth in the Plan Sponsor Agreement (and not otherwise assumed as APA Assumed Contracts and to the 

extent executory).  For the avoidance of doubt, to the extent any such Surety Agreements and Insurance 

Contracts are non-executory, such Surety Agreements and Insurance Contracts shall vest in the 

Reorganized Debtors on the Effective Date.  For the further avoidance of doubt, upon the Effective Date 

or within thirty (30) days thereafter, Reorganized Synagro shall execute new Surety Indemnity 

Agreements with each Surety that has provided bonds to Synagro pre-petition and/or post-petition and 

shall, upon the Effective Date, reaffirm all of Synagro’s obligations and duties under the prepetition 

Surety Indemnity Agreements.  Further, any Claims of the Sureties arising from or relating to surety 

bonds executed prepetition shall be deemed Class 4 Assumed General Unsecured Claims and shall be 

Unimpaired, in accordance with Section 4.4 of the Plan.   

(d) Assumption of Compensation and Benefit Programs.  All compensation 

and benefit plans, policies, and programs of the Debtors applicable to their employees, retirees, and non-

employee directors and the employees and retirees of their respective subsidiaries, including, without 

limitation, the Employee Plans, all savings plans, retirement plans, healthcare plans, disability plans, 

severance benefit plans, incentive plans, life, and accidental death and dismemberment insurance plans 

and contracts shall be treated as executory contracts under the Plan and on the Effective Date, and will be 
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assumed, subject to the rights of the Reorganized Debtors to amend or terminate any of the foregoing 

consistent with the Plan Sponsor Agreement. 

(e) Assumption of Collective Bargaining Agreements.  On the Effective Date, 

the Debtors shall assume the Collective Bargaining Agreements. 

(f) Assumption of Governmental Permits.  On the Effective Date, the Debtors 

shall assume all governmental permits as provided for in the Plan Sponsor Agreement (and not otherwise 

assumed as APA Assumed Contracts and to the extent executory).  For the avoidance of doubt, to the 

extent any governmental permits are non-executory, such permits shall vest in the Reorganized Debtors 

on the Effective Date.  Notwithstanding anything in the foregoing to the contrary, for the avoidance of 

doubt, no assignment of any rights and interests of the Debtors in any federal license or authorization 

issued by the FCC shall take place prior to the issuance of FCC regulatory approval for such assignment 

pursuant to the Communications Act of 1934, as amended, and the rules and regulations promulgated 

thereunder.  The FCC’s rights and powers to take any action pursuant to its regulatory authority, 

including, but not limited to, imposing any regulatory conditions on such assignments and setting any 

regulatory fines or forfeitures, are fully preserved, and nothing herein shall proscribe or constrain the 

FCC’s exercise of such power or authority to the extent provided by non-bankruptcy law. 

2. Cure of Defaults of Assumed Executory Contracts and Unexpired Leases 

The provisions (if any) of each executory contract or unexpired lease to be assumed under the 

Plan which are or may be in default shall be satisfied  pursuant to section 365(b)(1) of the Bankruptcy 

Code, by payment of Cure in Cash by the Reorganized Debtors (and, for the avoidance of doubt, not from 

the Plan Sponsor Consideration) on or within thirty (30) days of the Effective Date.  Any party to an 

executory contract or unexpired lease, other than an APA Assumed Contract, who wishes to assert that 

Cure shall be required as a condition to assumption shall file and serve a proposed Cure Claim so as to be 

received by the Debtors, the Plan Sponsor, and each of their counsel at the address set forth in Section 

12.18 of the Plan by the Cure Claim Submission Deadline, which is the date no later than six (6) days 

prior to the Confirmation Hearing, after which the Debtors or Reorganized Debtors, as the case may be, 

shall have thirty (30) days to file any objections thereto.  Should a party to an executory contract or 

unexpired lease, other than an APA Assumed Contract, not file a proposed Cure Claim by the Cure Claim 

Submission Deadline in accordance with the procedures set forth in the Plan, then Cure shall be zero 

dollars ($0), then any default then existing under such executory contract or unexpired lease shall be 

deemed cured upon the occurrence of the Effective Date and such party shall forever be barred from 

asserting against the Debtors or the Reorganized Debtors, as applicable, a Claim that arose under such 

executory contract or unexpired lease on or prior to the Confirmation Date.  If there is a dispute regarding 

(i) the nature or amount of any Cure, (ii) the ability of any Reorganized Debtor or any assignee to provide 

“adequate assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code) 

under the contract or lease to be assumed, or (iii) any other matter pertaining to assumption, the matter 

shall be set for hearing in the Bankruptcy Court at the Confirmation Hearing or on the next available 

hearing date, or such other date as may be agreed upon, and Cure, if any, shall occur following the entry 

of a Final Order of the Bankruptcy Court, which may be the Confirmation Order, resolving the dispute 

and approving the assumption or assumption and assignment, as the case may be; provided, however, that 

the Debtors or the Reorganized Debtors, as the case may be, and the party to such dispute may 

consensually resolve such dispute and file with the Court a notice of such resolution or an agreed order; 

provided, further, however, that if there is a dispute as to the amount of Cure that cannot be resolved 

consensually among the parties, the Debtors shall have the right to reject the contract or lease for a period 

of five (5) days after entry of a Final Order establishing a Cure amount in excess of that asserted by the 

Debtors.  Disputed Cure amounts that are resolved by agreement or Final Order after entry of the 
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Confirmation Order shall be paid by the Debtors within twenty (20) days of such agreement or Final 

Order. 

3. Intercompany Executory Contracts and Intercompany Unexpired Leases 

Any Claim outstanding at the time of assumption of an intercompany executory contract or an 

intercompany unexpired lease shall be Reinstated and shall be satisfied in a manner to be agreed upon by 

the relevant Debtors and/or non-Debtor Affiliates. 

4. Effect of Assumption 

(a) To the extent applicable, all executory contracts of the Reorganized 

Debtors assumed, or assumed and assigned, pursuant to the Plan shall be deemed modified such that the 

transactions contemplated by the Plan shall not be a “change of control,” however such term may be 

defined in the relevant executory contract, and any required consent under any such contract or lease shall 

be deemed satisfied by the confirmation of the Plan, and all executory contracts assumed, or assumed and 

assigned, pursuant to the Plan shall be assumed, or assumed and assigned, notwithstanding any provisions 

therein that purport to modify the Debtors’ rights, or the rights of any Affiliate of the Debtors, thereunder 

as a result of the Debtors’ commencement of the Chapter 11 Cases, which rights shall not be modified by 

such assumption or assumption and assignment. 

(b) Each executory contract assumed, or assumed and assigned, pursuant to 

the Plan (or pursuant to other Bankruptcy Court order) shall remain in full force and effect and be fully 

enforceable by the Reorganized Debtors in accordance with its terms, except as modified by the 

provisions of the Plan, the Confirmation Order, or any order of the Bankruptcy Court authorizing and 

providing for its assumption, or assumption and assignment, or applicable law. 

F. Conditions Precedent to the Effective Date of the Plan 

1. Conditions Precedent to the Effective Date 

The Plan cannot become effective unless and until the following conditions precedent are 

satisfied or waived by the Debtors in accordance with the Plan: 

(a) Entry of Confirmation Order.  The clerk of the Bankruptcy Court shall 

have entered the Confirmation Order in the Debtors’ Chapter 11 Cases. 

(b) Finality of Confirmation Order.  The Confirmation Order shall have 

become a Final Order. 

(c) Plan Sponsor Agreement.  All of the conditions precedent to the parties’ 

obligations under the Plan Sponsor Agreement shall have been satisfied or waived. 

(d) Plan Sponsor Consideration.  The Debtors shall receive the Plan Sponsor 

Initial Consideration in accordance with the Plan Sponsor Agreement and the other transactions 

contemplated to be performed on the Effective Date by the Debtors or Plan Sponsor pursuant to the Plan 

Sponsor Agreement shall be consummated contemporaneously with the Effective Date. 

(e) Contracts and Leases.  The Bankruptcy Court shall have entered one or 

more orders, which may include the Confirmation Order, authorizing the assumption, assignment, or 

rejection of unexpired leases and executory contracts by the Debtors as contemplated by Article VIII of 

the Plan. 
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(f) Execution and Delivery of Other Documents.  All other actions and all 

agreements, instruments or other documents necessary to implement the terms and provisions of the Plan, 

including, without limitation, the Plan Documents, the Plan Exhibits, and the Plan Supplements, shall be 

in form and substance reasonably satisfactory to the Reorganized Debtors and the Plan Sponsor.  The Plan 

Sponsor Agreement shall be in form and substance reasonably acceptable to the Reorganized Debtors and 

the Plan Sponsor and shall have been effected, duly and validly executed and delivered by the parties 

thereto and all conditions to their effectiveness shall have been satisfied or waived in accordance with 

their respective terms.   

(g) Corporate Formalities.  To the extent necessary, the Restated Certificates 

of Incorporation shall be filed with the applicable Secretaries of State and/or other applicable authorities 

in the Debtors’ respective states contemporaneously with the Effective Date. 

(h) Other Acts.  Any other actions the Debtors, in consultation with the Plan 

Sponsor, determine are necessary to implement the terms of the Plan shall have been taken. 

2. Waiver of Conditions Precedent 

Each of the conditions precedent in Section 9.1 of the Plan (except for Section 9.1(a), which 

conditions the occurrence of the Effective Date on the entry of the Confirmation Order) may be waived, 

in writing, in whole or in part, by the Debtors and the Plan Sponsor, without notice or an order of the 

Bankruptcy Court.   

3. Substantial Consummation 

Substantial consummation of the Plan under section 1101(2) of the Bankruptcy Code shall be 

deemed to occur on the Effective Date. 

G. Effect of Plan Confirmation  

1. Binding Effect 

The Plan shall be binding upon and inure to the benefit of the Debtors, all present and former 

Holders of Claims and Interests, and their respective successors and assigns, including, but not limited to, 

the Reorganized Debtors, whether or not the Claim or Equity Interest of such Holder is Impaired under 

the Plan and whether or not such Holder has accepted the Plan.  The provisions of the Plan shall bind the 

respective Estates of the Debtors and any chapter 7 Trustee that might be appointed upon a subsequent 

conversion of any of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code. 

2. Settlements, Releases, and Discharges 

The settlements, releases and discharges of Claims and Causes of Action described in the Plan, 

including releases by the Debtors and by Holders of Claims, constitute good faith compromises and 

settlements of the matters covered thereby and are consensual.  Such compromises and settlements 

recognize the significant contributions by parties in these Chapter 11 Cases, are made in exchange for 

consideration, including the release of certain Claims, and are in the best interest of Holders of Claims, 

are fair, equitable, and reasonable and are integral elements of the resolution of the Chapter 11 Cases in 

accordance with the Plan.  Each of the discharge, release, indemnification and exculpation provisions set 

forth in the Plan (a) is within the jurisdiction of the Bankruptcy Court under sections 1334(a), 1334(b) 

and 1334(d) of title 28 of the United States Code, (b) is an essential means of implementing the Plan 

pursuant to section 1123(a)(5) of the Bankruptcy Code, (c) is an integral element of the transactions 

incorporated into the Plan, (d) confers material benefit on, and is in the best interests of, the Debtors, their 
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Estates and their creditors, (e) is important to the overall objective of the Plan to finally resolve all Claims 

among or against the parties in interest in the Chapter 11 Cases with respect to the Debtors, and (f) is 

consistent with sections 105, 1123, 1129 and other applicable provisions of the Bankruptcy Code.  The 

Confirmation Order shall constitute approval under Rule 9019 of the Federal Rules of Bankruptcy 

Procedure of the settlements set forth in the Plan. 

3. Discharge of the Debtors 

Pursuant to section 1141(d) of the Bankruptcy Code, except as otherwise specifically provided in 

the Plan or in the Confirmation Order, the distributions and rights that are provided in the Plan shall be in 

exchange for and in complete satisfaction, discharge, and release, effective as of the Effective Date, of 

Claims and Causes of Action against and Equity Interests in the Debtors or any of their assets or 

properties, of any nature whatsoever, known or unknown, including any interest accrued or expenses 

incurred thereon, and regardless of whether any property shall have been distributed or retained pursuant 

to the Plan on account of such Claims, Causes of Action or Interests, including, but not limited to, Claims, 

Causes of Action and Interests that arose before the Effective Date, and all debts of the kind specified in 

sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not (a) a Proof of 

Claim or proof of interest based upon such Claim, Cause of Action or Interest is filed or deemed filed 

under section 501 of the Bankruptcy Code, (b) a Claim or Interest based upon such Claim, Cause of 

Action or Interest is allowed under section 502 of the Bankruptcy Code, or (c) the Holder of such a 

Claim, Cause of Action, liability, lien, obligation, right, or Interest accepted the Plan.  The Confirmation 

Order shall be a judicial determination of the discharge of all Claims against and Interests in the Debtors, 

subject to the occurrence of the Effective Date, except as otherwise specifically provided in the Plan or in 

the Confirmation Order, and such discharge shall void and extinguish any judgment obtained against the 

Debtors or the Reorganized Debtors at any time, to the extent such judgment is related to a discharged 

Claim.  Except as otherwise provided in the Plan or the Confirmation Order, all Persons shall be 

precluded from asserting, against the Debtors, the Reorganized Debtors, or their respective properties or 

interests in property, any other Claims based upon any act or omission, transaction or other activity of any 

kind or nature that occurred prior to the Effective Date. 

4. Exculpation 

Except as otherwise specifically provided in the Plan, the Released Parties shall not have or 

incur, and are hereby released and exculpated from, any claim, obligation, Cause of Action or 

liability to one another or to any Holder of any Claim or Interest (or any Equity Interests in 

Affiliate Debtors), or any other party in interest, or any of their respective agents, employees, 

representatives, financial advisors, attorneys or affiliates, or any of their successors or assigns, for 

any act or omission in connection with, or arising out of the Chapter 11 Cases, the restructuring of 

the Debtors, the pursuit of confirmation of the Plan, the consummation of the Plan, the 

preparation, negotiation, formulation, dissemination of the Plan, the Disclosure Statement or any 

Plan Supplement or Plan Exhibit, the administration of the Plan, the property to be distributed 

under the Plan, except for their gross negligence or willful misconduct as determined by a Final 

Order and in all respects shall be entitled to reasonably rely upon the advice of counsel with respect 

to their duties and responsibilities under the Plan.  Notwithstanding any other provision of the 

Plan, no Holder, or other party in interest, none of their respective agents, employees, 

representatives, financial advisors, attorneys or affiliates, and no successors or assigns of the 

foregoing, shall have any right of action against the Released Parties for any act or omission in 

connection with, relating to or arising out of the Chapter 11 Cases, the pursuit of confirmation of 

the Plan, the consummation of the Plan, the administration of the Plan or the property to be 

distributed under the Plan, except for their gross negligence or willful misconduct.  
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5. Releases by the Debtors and their Estates 

Pursuant to section 1123(b)(3) of the Bankruptcy Code, effective as of the Effective Date, each 

Debtor, in its individual capacity and as a debtor-in-possession for and on behalf of its Estate and its 

successors and assigns, shall release and discharge and be deemed to have conclusively, absolutely, 

unconditionally, irrevocably, and forever released and discharged all Released Parties for and from any 

and all Causes of Action, based in whole or in part on any act, omission, occurrence or event taking place 

on or prior to the Effective Date, including, without limitation, in any manner arising from, based on, or 

relating to, in whole or in part, the Debtors, the subject matter of, or the transactions or events giving rise 

to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements between any 

Debtor and any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 

Cases, or any act, omission, occurrence, or event in any manner related to any such Claims, Interests, 

restructuring, or the Chapter 11 Cases (except for any liability that results from bad faith, willful 

misconduct or gross negligence as determined by a Final Order); provided, however, that such release, 

waiver and discharge shall not operate as a release, waiver or discharge of any Released Party in respect 

of any express contractual obligation of any such party effective from and after the Effective Date, 

provided, further, that no Person in a Class entitled to vote on the Plan who votes to reject the Plan will 

receive the benefit of such release (but for the avoidance of doubt, Persons who are Released Parties and 

are in Classes deemed to reject the Plan pursuant to section 1126(g) of the Bankruptcy Code will receive 

the benefit of the release set forth in Section 10.5 of the Plan).  The Reorganized Debtors and any newly-

formed entities that will be continuing the Debtors’ businesses after the Effective Date shall be bound, to 

the same extent the Debtors are bound, by the releases and discharges set forth above. 

6. Releases by Holders of Claims 

On the Effective Date, each Release Obligor, defined in the Plan as (a) each Person who 

votes on the Plan and does not opt out and (b) to the fullest extent permissible under applicable law, 

as such law may be extended or interpreted subsequent to the Effective Date and as shall be 

determined by the Bankruptcy Court after notice to the U.S. Trustee, each entity (other than a 

Debtor), which has held, holds, or may hold a Claim against or Interest in the Debtors, in 

consideration for the obligations of the Debtors and the Reorganized Debtors under the Plan, shall 

have conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged all 

Released Parties for and from any claim or Cause of Action, based in whole or in part on any act, 

omission, occurrence, or event taking place on or prior to the Effective Date in any manner arising 

from, based on, or relating to, in whole or in part, the Debtors, the subject matter of, or the 

transaction or event giving rise to, the claim of such Release Obligor, the business or contractual 

arrangements or other arrangements or relationships between any Release Obligor and any Debtor 

or any Released Party, the restructuring of Claims and Interests prior to the Chapter 11 Cases, or 

any act, omission, occurrence, or event in any manner related to such subject matter, transaction, 

obligation, restructuring, or the Chapter 11 Cases, including, but not limited to, any claim relating 

to, or arising out of the Debtors’ Chapter 11 Cases, the negotiation and filing of the Plan, the filing 

of the Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, filing, 

implementation, administration, confirmation, or consummation of the Plan, the Disclosure 

Statement, the Plan Supplements, the Plan Exhibits, any instrument, release, or other agreement or 

document created, modified, amended or entered into in connection with the Plan; provided, 

however, that Section 10.6 of the Plan shall not release any Released Party from any Cause of 

Action existing as of the Effective Date based on the Tax Code or other domestic state, city or 

municipal tax code.  Notwithstanding the foregoing, such release, waiver and discharge shall not 

operate as a release, waiver or discharge of any Released Party in respect of any express 

contractual obligation of any such Released Party incurred in connection with the Plan or of any 

express contractual obligation of any non-Debtor party due to any other non-Debtor party. 
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7. Abrogation of Successor Liability 

To the extent permitted pursuant to applicable law, the transfer of property of the Debtors to the 

Reorganized Debtors shall be free and clear of any claim, or resulting liability, that the Reorganized 

Debtors, the Plan Sponsor, and DrillCo are to any extent a “successor” to any of the Debtors under any 

state or federal statutory or common law relating to “successor liability,” or any claim that an entity is 

legally responsible for the debts or liabilities of another entity as a successor to, continuation of, or 

participant in a de facto or actual merger with, the other entity, under any theory or legal doctrine of any 

type or nature whatsoever.  To the extent permitted pursuant to applicable law, none of the Reorganized 

Debtor, the Plan Sponsor, or DrillCo shall be, or shall be deemed to be, a successor to any of the Debtors 

for any purpose.   

8. Injunctions and Stays 

(a) The satisfaction, release, and discharge pursuant to Article X of the Plan 

shall act as an injunction against any Person commencing or continuing any action, employment of 

process, or act to collect, offset, or recover any Claim, Interest, or Cause of Action satisfied, released, or 

discharged under the Plan to the fullest extent authorized or provided by the Bankruptcy Code, including, 

without limitation, to the extent provided for or authorized by sections 524 and 1141 thereof.  Except as 

otherwise expressly provided herein, and except with respect to enforcement of the Plan, all Persons who 

have held, hold or may hold any Claim against, or Equity Interest in, the Debtors as of the Effective Date 

will be permanently enjoined, from and after the Effective Date, from (i) commencing or continuing in 

any manner any action or other proceeding of any kind in any forum with respect to such Claim or Equity 

Interest against the Reorganized Debtors, the Plan Sponsor, DrillCo, or their respective property, (ii) the 

enforcement, attachment, collection or recovery in any manner or by any means any judgment, award, 

decree or order against the Reorganized Debtors, the Plan Sponsor, DrillCo, or their respective property 

with respect to such Claim or Equity Interest, (iii) creating, perfecting or enforcing any Lien or other 

encumbrance of any kind against the Reorganized Debtors, the Plan Sponsor, or DrillCo, or against any 

property or interests in property thereof with respect to any such Claim or Equity Interest, (iv) asserting a 

right of setoff, subrogation or recoupment of any kind against any obligation due from the Reorganized 

Debtors, the Plan Sponsor, or DrillCo, or against any property or interests in property thereof with respect 

to such Claim or Equity Interest, (v) commencing or continuing any action, in any forum, that does not 

comply or is inconsistent with the provisions of the Plan and (vi) pursuing any such Claim released 

pursuant to Section 10.5, 10.6, or 10.7 of the Plan. 

(b) Unless otherwise provided for in the Plan, all injunctions or stays arising 

under or entered during the Debtors’ Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, 

or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until the 

Effective Date.  

9. Termination of Subordination Rights and Settlement of Related Claims 

The classification and manner of satisfying all Claims and Equity Interests under the Plan takes 

into consideration all subordination rights, whether arising by contract or under general principles of 

equitable subordination, section 510(b) or 510(c) of the Bankruptcy Code, or otherwise. 

10. Indemnification Obligations 

(a) Prior to the Effective Date, to the extent not already in place, the Debtors 

shall purchase appropriate tail coverage for their current directors and officers. 
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(b) As of the Effective Date, the Restated Certificates of Incorporation and/or 

Restated Bylaws shall provide for the indemnification, defense, reimbursement, exculpation and/or 

limitation of liability of, and advancement of fees and expenses to, directors and officers and employees 

of the Reorganized Debtors (including officers and employees serving as directors, managers, officers and 

employees of any Affiliate or Subsidiary of the Reorganized Debtors or as trustee (or similar position) of 

any employee benefit plan or trust (or similar Person) of the Reorganized Debtors and their Affiliates and 

Subsidiaries) that continue to in such capacity (or a similar capacity) with the Reorganized Debtors to the 

fullest extent permitted by applicable state law. 

(c) All indemnification provisions in place as of or subsequent to the Petition 

Date for directors and officers of the Debtors that continue in such capacity (or similar capacity) with the 

Reorganized Debtors shall survive the effectiveness of the Plan and/or be assumed pursuant to section 

365 of the Bankruptcy Code and shall be an obligation of the Reorganized Debtors.  Entry of the 

Confirmation Order will constitute the Bankruptcy Court’s approval of the survival and/or the Debtors’ 

assumption of each of the foregoing. 

(d) Notwithstanding anything to the contrary set forth in the Plan or 

elsewhere, neither the Debtors nor the Reorganized Debtors shall be obligated to indemnify and hold 

harmless any Person or entity for any Claim, Cause of Action, liability, judgment, settlement, cost or 

expense to the extent restricted or limited by applicable law or related to the AFMC Claims. 

11. Preservation of Claims 

(a) Preservation of Vested Causes of Action.  In accordance with section 

1123(b)(3) of the Bankruptcy Code and except as otherwise provided in the Plan, the Vested Causes of 

Action shall vest in the Reorganized Debtors and the Reorganized Debtors may (but are not required to) 

enforce all Vested Causes of Action.  The Reorganized Debtors, in their sole and absolute discretion, will 

determine whether to bring, settle, release, compromise, or enforce such Vested Causes of Action (or 

decline to do any of the foregoing), and will not be required to seek further approval of the Bankruptcy 

Court for such action.  The Reorganized Debtors or any successors may pursue such litigation claims in 

accordance with the best interests of the Reorganized Debtors or any successors holding such rights of 

action. 

(b) Preservation of Retained Avoidance Actions.  In accordance with section 

1123(b)(3) of the Bankruptcy Code and except as otherwise provided in the Plan, the Plan Administrator, 

on behalf of the Estates, will retain and may (but is not required to), after consultation with the Second 

Lien Agent, enforce all Retained Avoidance Actions.  The Plan Administrator, after consultation with the 

Second Lien Agent, will determine whether to bring, settle, release, compromise, or enforce such 

Retained Avoidance Actions (or decline to do any of the foregoing), and will not be required to seek 

further approval of the Bankruptcy Court for such action.  The Plan Administrator may, after consultation 

with the Second Lien Agent, pursue or abandon such Retained Avoidance Actions in accordance with the 

best interests of the Holders of Second Lien Deficiency Claims and, if applicable, General Unsecured 

Claims. 

(c) Release of Avoidance Actions.  On the Effective Date, the Debtors and the 

Reorganized Debtors shall be deemed to release the Released Avoidance Actions. 

(d) Plan Administrator as Representative of the Estates.  The Plan 

Administrator shall be appointed representative of the Estates pursuant to Bankruptcy Code section 

1123(b)(3)(B) with respect to the Claims and the Retained Avoidance Actions and, except as otherwise 

ordered by the Bankruptcy Court and subject to any releases in the Plan, on the Effective Date, (i) all 

defenses and counterclaims, whether legal or equitable, of the Debtors against all Claims and (ii) all 
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Retained Avoidance Actions shall be transferred to the Plan Administrator, and the Plan Administrator 

may (with respect to the Retained Avoidance Actions, after consultation with the Second Lien Agent) 

object to, enforce, sue on, defend and, subject to Bankruptcy Court approval (except as otherwise 

provided herein) settle or compromise (or decline to do any of the foregoing) any or all of the Claims or 

the Retained Avoidance Actions.  Except as otherwise ordered by the Bankruptcy Court, the Plan 

Administrator shall be vested with authority and standing to prosecute any Retained Avoidance Actions 

and to defend against any Claim.  The Plan Administrator and its attorneys and other professional 

advisors shall have no liability for pursuing or failing to pursue any such Retained Avoidance Actions or 

for defending or failing to defend against any Claim. 

(e) Settlement of Retained Avoidance Actions, Vested Causes of Action and 

Disputed Claims Prior to the Effective Date.  At any time after the Confirmation Date and before the 

Effective Date, notwithstanding anything in the Plan to the contrary, the Debtors may settle some or all of 

the Retained Avoidance Actions, Vested Causes of Action or the Disputed Claims subject to obtaining 

any necessary Bankruptcy Court approval. The proceeds from the settlement of a Retained Avoidance 

Action or Vested Cause of Action, to the extent remaining on the Effective Date, shall constitute Effective 

Date Cash that shall comprise a portion of the Second Lien Initial Net Proceeds to be distributed to 

Holders of Second Lien Credit Facility Claims on the Effective Date in accordance with the Plan. 

(f) Settlement of Vested Causes of Action and Certain Disputed Claims by the 

Reorganized Debtors.  Notwithstanding any requirement that may be imposed pursuant to Bankruptcy 

Rule 9019, from and after the Effective Date, the Reorganized Debtors may settle all Claims to be paid by 

the Reorganized Debtors and all Vested Causes of Action without supervision or approval of the 

Bankruptcy Court, free of any restrictions of the Bankruptcy Code, the Bankruptcy Rules, the Local 

Bankruptcy Rules, and the guidelines and requirements of the United States Trustee.  The proceeds from 

the settlement of a Vested Cause of Action after the Effective Date shall be the property of the 

Reorganized Debtors. 

(g) Settlement of Retained Avoidance Actions and Certain Disputed Claims 

by the Plan Administrator.  Notwithstanding any requirement that may be imposed pursuant to 

Bankruptcy Rule 9019, from and after the Effective Date, the Plan Administrator may settle all Claims to 

be paid from the Plan Sponsor Consideration and, after consultation with the Second Lien Agent, 

Retained Avoidance Actions without supervision or approval of the Bankruptcy Court, free of any 

restrictions of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules, and the 

guidelines and requirements of the United States Trustee.  The proceeds from the settlement of a Retained 

Avoidance Action after the Effective Date shall be the property of the Estates and shall be distributed as 

provided in Sections 4.5, 4.6 and 4.7 of the Plan to the Holders of Second Lien Credit Facility Claims, 

General Unsecured Claims, and/or Second Lien Deficiency Claims. 

H. Bankruptcy Court’s Retention of Jurisdiction 

Although the Debtors will emerge from bankruptcy on the Effective Date of the Plan, the Plan 

provides for the continuing jurisdiction of the Bankruptcy Court over the Plan and all matters relating to 

these Chapter 11 Cases.  Specifically, unless otherwise provided for in the Plan or in a prior order of the 

Bankruptcy Court, the Bankruptcy Court shall have jurisdiction over all matters arising out of, or related 

to, the Debtors’ Chapter 11 Cases and the Plan pursuant to, and for the purposes of, sections 105(a) and 

1142 of the Bankruptcy Code and for, among other things, the following purposes:  

(a) To determine any and all applications and contested matters in the 

Debtors’ Chapter 11 Cases and grant or deny any application involving the Debtors that may be pending 

on the Effective Date; 
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(b) To ensure that distributions to Holders of Allowed Claims are 

accomplished as provided in the Plan; 

(c) To hear and determine any matters with respect to the Plan Sponsor 

Agreement, including with respect to the Plan Sponsor Additional Consideration; 

(d) To hear and determine any timely objections to Claims, including 

Administrative Claims, or to Equity Interests, including any objections to the classification of any Claim 

or Equity Interest, and to allow or disallow any disputed Claim in whole or in part;  

(e) To determine any and all adversary proceedings, motions, applications, 

and contested or litigated matters, including, but not limited to, all Retained Avoidance Actions, and 

consider and act upon the compromise and settlement of any Claim against, or Retained Avoidance 

Actions on behalf of, the Estates; 

(f) To hear and determine pending applications for the assumption, 

assignment or rejection of executory contracts or unexpired leases and the allowance of Claims resulting 

therefrom; 

(g) To hear and determine all disputes relating to whether any third party 

consent is required for the assumption or assignment under the Plan of any executory contract; 

(h) To enter and implement such orders as may be appropriate in the event the 

Confirmation Order is for any reason stayed, revoked, modified or vacated; 

(i) To issue such orders in aid of execution of the Plan as may be appropriate, 

to the extent authorized by section 1142 of the Bankruptcy Code; 

(j) To consider any amendments to or modifications of the Plan, or to cure 

any defect or omission, or reconcile any inconsistency in any order of the Bankruptcy Court, including the 

Confirmation Order; 

(k) To hear and determine all applications of retained Professionals under 

sections 330, 331 and 503(b) of the Bankruptcy Code for awards of compensation for services rendered 

and reimbursement of expenses incurred prior to the Effective Date; 

(l) To hear and determine disputes arising in connection with the 

interpretation, implementation or enforcement of the Plan, the Confirmation Order, the Plan Sponsor 

Agreement, the Plan Supplements, any transactions or payments contemplated by the Plan or any 

agreement, instrument or other document governing or relating to any of the foregoing; 

(m) To hear and determine matters concerning state, local and federal taxes in 

accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including the expedited 

determination of taxes under section 505(b) of the Bankruptcy Code); 

(n) To hear any other matter not inconsistent with the Bankruptcy Code; 

(o) To hear and determine all disputes involving the existence, scope and 

nature of the discharges granted under Sections 10.2 and 10.3 of the Plan and the injunction granted under 

Section 10.8 of the Plan; 

(p) To hear and determine all disputes involving or in any manner implicating 

the exculpation provisions granted under Section 10.4 of the Plan; 
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(q) To hear and determine all disputes involving or in any manner implicating 

the release provisions granted under Sections 10.5 and 10.6 of the Plan; 

(r) To issue injunctions and effect any other actions that may be necessary or 

desirable to restrain interference by any Person with the consummation or implementation of the Plan;  

(s) To enforce all orders, judgments, injunctions, releases, exculpations, 

indemnifications and rulings entered in connection with the Plan with respect to any Person; 

(t) To hear and determine all disputes relating to the confirmation and 

consummation of the Plan, and the issuance of New Common Stock pursuant thereto;  

(u) To hear and determine all disputes relating to the effect of the Plan under 

any agreement to which the Debtors, the Reorganized Debtors or any Affiliate or Subsidiary of the 

Debtors or the Reorganized Debtors are a party; 

(v) To hear and determine all disputes related to the extent of the Second Lien 

Credit Facility Agent’s liens in respect of Retained Avoidance Actions or the proceeds thereof; and 

(w) To enter a final decree closing the Debtors’ Chapter 11 Cases. 

I. Miscellaneous Provisions 

1. Payment of Statutory Fees 

All fees payable pursuant to section 1930 of title 28 of the United States Code shall be paid on the 

earlier of when due or the Effective Date by the Debtors.  From and after the Effective Date, the fees 

under 28 U.S.C. § 1930 assessed against the Debtors’ Estates under 28 U.S.C. § 1930 until entry of a final 

decree closing the Chapter 11 Cases shall be paid from the Wind Down Fund except as provided in 

Section 6.13 of the Plan. 

2. Further Assurances 

The Debtors or the Reorganized Debtors, as applicable, may file such agreements and other 

documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions 

of the Plan. 

3. Plan Exhibits and Plan Supplements 

Any Plan Exhibits and Plan Supplements not previously filed will be filed with the Bankruptcy 

Court no later than four (4) days prior to the deadline for submitting votes to accept or reject the Plan, as 

set by the Bankruptcy Court, provided that the Debtors may amend such Plan Exhibits and Supplements 

at any time prior to the Confirmation Hearing. 

4. Plan Exhibits Incorporated into the Plan 

All exhibits to the Plan, including the Plan Exhibits and the Plan Supplements, are incorporated 

into and are a part of the Plan as if fully set forth herein. 
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5. Exclusivity 

The Debtors will retain the exclusive right to amend or modify the Plan, subject to the consent of 

the Plan Sponsor, and to solicit acceptances of any amendments to or modifications of the Plan, through 

and until the Effective Date. 

6. Modifications and Amendments 

Subject to section 1127 of the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 

and 1125 of the Bankruptcy Code, alterations, amendments or modifications of the Plan or the Plan 

Exhibits may be proposed in writing jointly by the Debtors and the Plan Sponsor, after consultation with 

the Agents, at any time prior to or after the Confirmation Date, but prior to the Effective Date.  Holders of 

Claims that have accepted the Plan shall be 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 of such Holder; provided, however, that any Holders of Claims who were 

deemed to accept the Plan because such Claims were Unimpaired shall continue to be deemed to accept 

the Plan only if, after giving effect to such amendment or modification, such Claims continue to be 

Unimpaired.  If the Debtors make material changes to the terms of the Plan, the Debtors will disseminate 

additional solicitation materials and extend the solicitation period, in each case to the extent required by 

law or further order of the Court. 

7. Filing of Additional Documents 

On or before substantial consummation of the Plan, the Debtors shall file such agreements and 

other documents as may be necessary or appropriate to effectuate and further evidence the terms and 

conditions of the Plan. 

8. Inconsistency 

As of the Confirmation Date, the Debtors shall be deemed to have solicited acceptances of the 

Plan in good faith and in compliance with the applicable provisions of the Bankruptcy Code.  The 

Debtors (and each of their successors, predecessors, control persons, members, Affiliates, Subsidiaries, 

agents, directors, officers, employees, investment bankers, financial advisors, accountants, attorneys and 

other professionals and any officer or employee serving as a director, manager, officer or employee of any 

Affiliate or Subsidiary of the Debtors or trustee (or similar position) of any employee benefit plan or trust 

(or similar person) of the Debtors or its Affiliates or Subsidiaries) have participated in good faith and in 

compliance with the applicable provisions of the Bankruptcy Code in the offer and issuance of the 

securities under the Plan.  Accordingly, such entities and individuals shall not be liable at any time for the 

violation of any applicable law, rule or regulation governing the solicitation of acceptances or rejections 

of the Plan or the offer and issuance of the securities under the Plan. 

9. Section 1125(e) of the Bankruptcy Code 

The Plan provides that, as of the Confirmation Date, the Debtors shall be deemed to have 

solicited acceptances of the Plan in good faith and in compliance with the applicable provisions of the 

Bankruptcy Code.  The Debtors (and each of their successors, predecessors, control persons, members, 

Affiliates, Subsidiaries, agents, directors, officers, employees, investment bankers, financial advisors, 

accountants, attorneys and other professionals and any officer or employee serving as a director, manager, 

officer or employee of any Affiliate or Subsidiary of the Debtors or trustee (or similar position) of any 

employee benefit plan or trust (or similar person) of the Debtors or its Affiliates or Subsidiaries) have 

participated in good faith and in compliance with the applicable provisions of the Bankruptcy Code in the 

offer and issuance of the securities under the Plan.  Accordingly, such entities and individuals shall not be 
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liable at any time for the violation of any applicable law, rule or regulation governing the solicitation of 

acceptances or rejections of the Plan or the offer and issuance of the securities under the Plan. 

10. Determination of Tax Filings and Taxes 

The Reorganized Debtors shall have the right to request an expedited determination of its tax 

liability, if any, under section 505(b) of the Bankruptcy Code with respect to any tax returns filed, or to be 

filed, for any and all taxable periods ending after the Petition Date through the Effective Date.  The 

Reorganized Debtors shall have the right, at their expense, to control, conduct, compromise and settle any 

tax contest, audit or administrative or court proceeding relating to any liability for taxes. 

11. Compliance with Tax Requirements 

No withholding will be made on the payment by the Plan Sponsor described in Section 6.3(a) of 

the Plan unless there is a change in law after the date of the Plan Sponsor Agreement that would require 

such withholding.  Otherwise, in connection with the Plan and all instruments issued in connection 

herewith and distributed hereunder, any party issuing any instruments or making any distribution under 

the Plan shall comply with all applicable withholding and reporting requirements imposed by any federal, 

state or local taxing authority, and all distributions under the Plan shall be subject to any withholding or 

reporting requirements.  To the extent that amounts are so withheld, such withheld amounts shall be 

treated for all purposes of the Plan as having been paid to the applicable Holder of an Allowed Claim in 

respect of which such withholding was made.  Notwithstanding the above, each Holder of an Allowed 

Claim that is to receive a distribution under the Plan shall have the sole and exclusive responsibility for 

the satisfaction and payment of any tax obligations imposed by any Governmental Unit, including 

income, withholding and other tax obligations, on account of such distribution.  Any party issuing any 

instruments or making any distribution under the Plan has the right, but not the obligation, to not make a 

distribution until such Holder has made arrangements satisfactory to such issuing or distributing party for 

payment of any such tax obligations. 

12. Exemption for Certain Transfer Taxes and Recording Fees 

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers from a Debtor to a 

Reorganized Debtor or to any other Person or Entity, including the Plan Sponsor or DrillCo, pursuant to 

the Plan, or any agreement regarding the transfer of title to or ownership of any of the Debtors’ real or 

personal property will not be subject to any document recording tax, stamp tax, real estate transfer tax, 

mortgage recording tax, Uniform Commercial Code filing or recording tax, or other similar tax or 

governmental assessment, and the Confirmation Order will direct the appropriate state or local 

governmental officials or agents to forego the collection of any such tax or governmental assessment and 

to accept for filing and recordation any of the foregoing instruments or other documents without the 

payment of any such tax or governmental assessment. 

13. Severability of Plan Provisions 

If prior to the entry of the Confirmation Order, any term or provision of the Plan is determined by 

the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, at the request of the 

Debtors, upon the consent of the Plan Sponsor, and after consultation with the Agents, shall have the 

power to alter and interpret such term or provision to render it valid or enforceable to the maximum extent 

practicable, consistent with the original purpose of the term or provision held to be invalid, void or 

unenforceable, and such term or provision shall then be applicable as so altered or interpreted.  

Notwithstanding any such holding, alteration or interpretation, the remaining terms and provisions of the 

Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated by such 

holding, alteration or interpretation.  The Confirmation Order shall constitute a judicial determination that 
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each term and provision of the Plan, as it may have been altered or interpreted in accordance with the 

foregoing, is valid and enforceable pursuant to its terms. 

14. Governing Law 

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the extent 

an exhibit to the Plan or Plan Supplements provides otherwise (in which case the governing law specified 

therein shall be applicable to such exhibit), the rights, duties and obligations arising under the Plan shall 

be governed by, and construed and enforced in accordance with, the laws of the State of New York 

without giving effect to the principles of conflict of laws that would require application of the laws of 

another jurisdiction. 

15. No Admissions 

If the Effective Date does not occur, the Plan shall be null and void in all respects, and nothing 

contained in the Plan shall (a) constitute a waiver or release of any Claims by or against, or any Equity 

Interests in, the Debtors, (b) prejudice in any manner the rights of the Debtors or any other party in 

interest or (c) constitute an admission of any sort by the Debtors or other party in interest. 

16. Reservation of Rights 

Except as expressly set forth in the Plan, the Plan shall have no force and effect unless and until 

the Bankruptcy Court has entered the Confirmation Order and the Effective Date has occurred.  The filing 

of the Plan, any statement or provision contained in the Plan, or the taking of any action by the Debtors or 

any other party with respect to the Plan shall not be and shall not be deemed to be an admission or waiver 

of any rights of the Debtors or any other party with respect to Claims or Equity Interests or any other 

matter. 

17. Environmental Liabilities 

Nothing in the Plan releases, nullifies, precludes, or enjoins the enforcement of any 

environmental liability to a Governmental Unit that any Entity would be subject to as the owner or 

operator of property after the Effective Date.  Nothing in the Plan or the Confirmation Order authorizes 

transfer of any environmental licenses, permits, registrations, or other governmental authorizations and 

approvals without the transferee’s compliance with all applicable legal requirements under non-

bankruptcy law governing such transfers. 

18. Notices 

All notices, requests, and demands to or upon the Debtors to be effective shall be in writing 

(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to 

have been duly given or made when actually delivered or, in the case of notice by facsimile transmission, 

when received and telephonically confirmed, addressed as follows: 

(a) if to the Debtors, to: 
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Synagro Technologies, Inc. 

435 Williams Court, Suite 1000 

Baltimore, Maryland 21220 

Attn: Joseph Page 

 

with a copy to: 

 

Skadden, Arps, Slate, Meagher & Flom LLP 

155 North Wacker Drive, Suite 2700 

Chicago, Illinois 60606 

Attn: George Panagakis and Jessica Kumar 

(b) if to the Plan Sponsor, to: 

Synagro Infrastructure Company, Inc. 

1114 Avenue of the Americas, 38th Floor 

New York, New York 10036 

Attn: Glen Matsumoto 

 

with a copy to: 

 

Weil, Gotshal & Manges LLP 

200 Crescent Court, Suite 300 

Dallas, Texas  75201 

Attn: Martin Sosland and Michael Saslaw 

VIII. CERTAIN RISK FACTORS TO BE CONSIDERED 

As noted above, there can be no guarantee that the assumptions, estimates, and projections 

underlying the Plan will continue to be accurate or valid at any time after the date hereof.  This section of 

the Disclosure Statement explains that there are certain risk factors that each voting Holder of a Claim 

should consider in determining whether to vote to accept or reject the Plan.  Accordingly, each Holder of 

a Claim who is entitled to vote on the Plan should read and carefully consider the following factors, as 

well as the other information set forth in this Disclosure Statement (and the documents delivered together 

herewith and/or incorporated by reference herein), before deciding whether to vote to accept or to reject 

the Plan. 

A. General Considerations 

The Plan sets forth the means for satisfying the Claims against and Equity Interests in each of the 

Debtors.  Certain Claims are not expected to be paid in full.  Nevertheless, the reorganization of the 

Debtors’ businesses and operations under the proposed Plan avoids the potentially adverse impact of the 

likely increased delays and costs associated with a chapter 7 liquidation of the Debtors.  The Plan has 

been proposed after a careful consideration of all reasonable restructuring alternatives.  Despite the risks 

inherent in the Plan, as described herein, the Debtors believe that the Plan is in the best interests of 

creditors when compared to all reasonable alternatives. 

B. Certain Bankruptcy Considerations 

Even if all Impaired voting Classes vote in favor of the Plan and, with respect to any Impaired 

Class deemed to have rejected the Plan, the requirements for “cramdown” are met, the Bankruptcy Court 

may deny confirmation of the Plan if circumstances warrant.  Bankruptcy Code section 1129 requires, 
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among other things, a showing that the value of distributions to dissenting Holders of Claims and Equity 

Interests may not be less than the value such Holders would receive if the Debtors were liquidated under 

chapter 7 of the Bankruptcy Code.  Although the Debtors believe that the Plan will meet such tests, there 

can be no assurance that the Bankruptcy Court will reach the same conclusion.  For additional discussion 

of this requirement, see infra Section X.B. 

C. Claims Estimations 

The Debtors reserve the right to object to the amount or classification of any Claim or Equity 

Interest except any such Claim or Equity Interest that is deemed Allowed under the Plan or except as 

otherwise provided in the Plan.  There can be no assurance that the estimated Claim amounts set forth 

herein are correct.  The actual Allowed amount of Claims likely will differ in some respect from the 

estimates.  The estimated amounts are subject to certain risks, uncertainties, and assumptions.  Should one 

or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, the 

actual Allowed amount of Claims may vary from those estimated herein. 

D. Business Risk Factors 

The profitability of the Debtors’ business is subject to various risks and contingencies and is 

accordingly impossible to project with certainty.  Among other factors, the Debtors’ business could be 

affected by general macroeconomic trends, disruptions in credit markets and increases in the costs of 

borrowing, increases in the costs of goods and services on which the Debtors depend, competition from 

other firms, and the financial condition of the municipal customers from which the Debtors’ generate the 

majority of their revenue. 

Significantly, however, the Plan does not provide for the distribution of the New Common Stock 

of the Reorganized Debtors to Holders of Claims.  Rather, as described in detail above, all Holders of 

Claims entitled to retain or receive property under the Plan on account of such Claims or Interests will 

receive a Cash distribution on account of such Claims.  Moreover, except for the Plan Sponsor Additional 

Consideration, the amount of Cash available for distribution to Holders of Claims and Interest is 

substantially fixed on the Effective Date of the Plan.  Because the Plan contemplates distributions in Cash 

rather than in the New Common Stock of Reorganized Synagro, Reorganized Synagro’s future earnings 

are likely to have only an attenuated effect on creditor recoveries. 

Notwithstanding the foregoing, the Plan provides that satisfaction of Assumed Claims is solely 

the responsibility of the Reorganized Debtors and that no portion of the Plan Sponsor Consideration, 

Effective Date Cash, or Estate Deposited Cash shall be used to satisfy such Claims.  Accordingly, the full 

satisfaction of Assumed Claims contemplated in the Plan depends on the Reorganized Debtors’ ability to 

pay such Claims from Cash generated from operations, borrowings under any post-Effective Date credit 

facility, working capital, or other means.  Nonetheless, the Debtors believe that they will emerge from 

bankruptcy as a financially sound business capable of satisfying Assumed Claims.  Thus, the Debtors 

believe the risk of non-payment of Assumed Claims is limited. 

E. Plan Sponsor Additional Consideration 

As noted above, the Plan and Plan Sponsor Agreement provide for the deferred payment of $8.5 

million in Plan Sponsor Additional Consideration.  Of this amount, $3.5 million is due sixty (60) days 

after the Effective Date and the remaining $5 million is due six (6) months after the Effective Date.  The 

Debtors expect that the Plan Sponsor will provide the Plan Sponsor Additional Consideration as required 

under the Plan and Plan Sponsor Agreement.  In addition, the Plan Sponsor’s obligation to provide the 

Plan Sponsor Additional Consideration is guaranteed by the Plan Sponsor’s parent company, EQT, and is 

further supported by the Plan Sponsor’s pledge of equity of Whitemarsh, an indirect subsidiary of EQT, 
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in the amount of $7.5 million.  Nonetheless, there can be no assurance that the Plan Sponsor will timely 

pay the Plan Sponsor Additional Consideration or that its obligation to do so will remain free from 

dispute. 

F. Conditions Precedent to Consummation; Timing 

The Plan provides for certain conditions that must be satisfied (or waived) prior to the 

Confirmation Date and for certain other conditions that must be satisfied (or waived) prior to the Effective 

Date.  As of the date of this Disclosure Statement, there can be no assurance that any or all of the 

conditions in the Plan will be satisfied (or waived).  Accordingly, even if the Plan is confirmed by the 

Bankruptcy Court, there can be no assurance that the Plan will be consummated and the restructuring 

completed.   

IX. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

The following discussion summarizes certain anticipated U.S. federal income tax consequences 

of the Plan to the Debtors and certain Holders of Claims that are impaired under the Plan and that are 

entitled to vote to accept or reject the Plan.  This discussion is provided for information purposes only and 

is based on the Tax Code, Treasury regulations promulgated thereunder, judicial authorities, and current 

administrative rulings and practice, all as in effect as of the date hereof, and all of which are subject to 

change or differing interpretations, possibly with retroactive effect. 

This discussion does not purport to address all aspects of U.S. federal income taxation that may 

be relevant to a particular Claimholder in light of its particular facts and circumstances, or to certain types 

of Claimholders subject to special treatment under the Tax Code (for example, non-U.S. taxpayers, 

governmental entities and entities exercising governmental authority, banks and certain other financial 

institutions, broker-dealers, insurance companies, tax-exempt organizations, real estate investment trusts, 

regulated investment companies, persons holding a Claim as part of a hedge, straddle, constructive sale, 

conversion transaction or other integrated transaction, Claimholders that are, or hold their Claims through, 

a partnership or other pass-through entity, persons that have a functional currency other than the U.S. 

dollar, dealers in securities or foreign currencies, employees of the Debtors, and persons who received 

their claims pursuant to the exercise of an employee stock option or otherwise as compensation).  This 

discussion does not address any aspects of state, local, non-U.S. taxation or U.S. federal taxation other 

than income taxation.  Furthermore, this discussion does not address the U.S. federal income tax 

consequences to Claimholders that are unimpaired under the Plan or Claimholders or Interestholders that 

are not entitled to receive or retain any property under the Plan. 

If a partnership (including any entity treated as a partnership for U.S. federal income tax 

purposes) holds Claims, the U.S. federal income tax consequences to the partners of such partnership will 

depend on the activities of the partnership and the status of the partners.  A partnership considering 

participating in the Plan should consult its tax advisor regarding the consequences to the partnership and 

its partners of the Plan. 

The tax treatment of Claimholders and the character, amount and timing of income, gain or loss 

recognized as a consequence of the Plan and the distributions provided for by the Plan may vary, 

depending upon, among other things: (i) whether the Claim (or portion thereof) constitutes a Claim for 

principal or interest; (ii) the type of consideration received by the Claimholder in exchange for the Claim 

and whether the Claimholder receives distributions under the Plan in more than one taxable year; (iii) 

whether the Claimholder is a citizen or resident of the United States for tax purposes, is otherwise subject 

to U.S. federal income tax on a net basis, or falls into any special class of taxpayers, such as those that are 

excluded from this discussion as noted above; (iv) the manner in which the Claimholder acquired the 

Claim; (v) the length of time that the Claim has been held; (vi) whether the Claim was acquired at a 
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discount; (vii) whether the Claimholder has taken a bad debt deduction with respect to the Claim (or any 

portion thereof) in the current or prior years; (viii) whether the Claimholder has previously included 

accrued but unpaid interest with respect to the Claim; (ix) the method of tax accounting of the 

Claimholder; (x) whether the Claim is an installment obligation for U.S. federal income tax purposes; and 

(xi) whether the “market discount” rules are applicable to the Claimholder.  Therefore, each Claimholder 

should consult its tax advisor for information that may be relevant to its particular situation and 

circumstances, and the particular tax consequences to such Claimholder of the transactions contemplated 

by the Plan. 

A substantial amount of time may elapse between the date of this Disclosure Statement and the 

receipt of a final distribution under the Plan.  Events occurring after the date of this Disclosure Statement, 

such as additional tax legislation, court decisions or administrative changes, could affect the U.S. federal 

income tax consequences of the Plan and the transactions contemplated thereunder.  No ruling has been or 

will be sought from the IRS with respect to any of the tax aspects of the Plan, and no opinion of counsel 

has been or will be obtained by the Debtors with respect thereto.  No representations are being made 

regarding the particular tax consequences of the confirmation or implementation of the Plan as to any 

Claimholder.  This discussion is not binding upon the IRS or other taxing authorities.  No assurance can 

be given that the IRS or another authority would not assert, or that a court would not sustain, a different 

position from any discussed herein.  Accordingly, each Claimholder is strongly urged to consult its tax 

advisor regarding the U.S. federal, state, local, and non-U.S. tax consequences of the Plan to such 

Claimholder. 

THE FOLLOWING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN 

U.S. FEDERAL TAX CONSEQUENCES OF THE PLAN AND IS NOT A SUBSTITUTE FOR 

CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL.  THE FOLLOWING DISCUSSION IS 

FOR INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE.  THE TAX 

CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A 

CLAIMHOLDER’S PARTICULAR CIRCUMSTANCES.  ACCORDINGLY, EACH CLAIMHOLDER 

IS STRONGLY URGED TO CONSULT ITS TAX ADVISOR REGARDING THE U.S. FEDERAL, 

STATE, LOCAL, AND APPLICABLE NON-U.S. INCOME AND OTHER TAX CONSEQUENCES 

OF THE PLAN. 

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230,  

CLAIMHOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF U.S. FEDERAL 

TAX ISSUES IN THIS DISCLOSURE STATEMENT IS NOT INTENDED OR WRITTEN TO BE 

RELIED UPON, AND CANNOT BE RELIED UPON, BY CLAIMHOLDERS FOR THE PURPOSE OF 

AVOIDING PENALTIES THAT MAY BE IMPOSED ON CLAIMHOLDERS UNDER THE TAX 

CODE; (B) SUCH DISCUSSION IS BEING USED IN CONNECTION WITH THE PROMOTION OR 

MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE DEBTORS OF THE 

TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) EACH CLAIMHOLDER 

SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN 

INDEPENDENT TAX ADVISOR. 

A. Consequences to Claimholders 

1. Gain or Loss 

A Holder of an Allowed Claim will generally recognize ordinary income to the extent that the 

amount of Cash or property received (or to be received) under the Plan is attributable to interest that 

accrued on a Claim but was not previously paid by the Debtor or included in income by the Holder of the 

Allowed Claim.  See infra Section IX.B.3—“Allocation of Plan Distributions between Principal and 

Interest.”  A Holder of an Allowed Claim will generally recognize gain or loss equal to the difference 
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between the Holder’s adjusted basis in its Claim and the amount realized by the Holder upon 

consummation of the Plan that is not attributable to accrued but unpaid interest.  The amount realized will 

equal the sum of Cash and the fair market value of other consideration received (or to be received).  The 

character of any gain or loss that is recognized will depend upon a number of factors, including the status 

of the Holder of the Claim, the nature of the Claim in its hands, whether the Claim was purchased at a 

discount, whether and to what extent the creditor has previously claimed a bad debt deduction with 

respect to the Claim, and the creditor’s holding period of the Claim.  Subject to the “market discount” 

rules described above, if the Claim in the creditor’s hands is a capital asset, the gain or loss realized will 

generally be characterized as a capital gain or loss.  Such gain or loss will constitute long-term capital 

gain or loss if the Holder of the Claim held such Claim for longer than one year or short-term capital gain 

or loss if the Holder of the Claim held such Claim for less than one year.  Long-term capital gains of non-

corporate holders are taxed at preferential rates, and capital losses are subject to limitations on 

deductibility. 

A Holder of an Allowed Claim who receives, in respect of its Claim, an amount that is less than 

its tax basis in such Claim may be entitled to a bad debt deduction if either: (i) the Holder is a 

corporation; or (ii) the Claim constituted (a) a debt created or acquired (as the case may be) in connection 

with a trade or business of the Holder or (b) a debt the loss from the worthlessness of which is incurred in 

the Holder’s trade or business.  A Holder that has previously recognized a loss or deduction in respect of 

its Claim may be required to include in its gross income (as ordinary income) any amounts received under 

the Plan to the extent such amounts exceed the Holder’s adjusted basis in such Claim.  Holders of Claims 

who were not previously required to include any accrued but unpaid interest with respect to in their gross 

income on a Claim may be treated as receiving taxable interest income to the extent any consideration 

they receive under the Plan is allocable to such interest.  Holders previously required to include in their 

gross income any accrued but unpaid interest on a Claim may be entitled to recognize a deductible loss to 

the extent such interest is not satisfied under the Plan.  Whether such losses qualify as ordinary losses 

under the Tax Code is unclear. 

2. Market Discount 

The market discount provisions of the Tax Code may apply to Holders of Claims.  Generally, if a 

Holder of a Claim purchased the Claim at a price less than such Claim’s principal amount, the difference 

would constitute “market discount” for federal income tax purposes.  In general, a debt obligation other 

than a debt obligation with a fixed maturity of one year or less that is acquired by a holder in the 

secondary market (or, in certain circumstances, upon original issuance) is a “market discount bond” as to 

that holder if its stated redemption price at maturity (or, in the case of a debt obligation having OID, the 

revised issue price) exceeds the adjusted tax basis of the bond in the holder’s hands immediately after its 

acquisition.  However, a debt obligation will not be a “market discount bond” if such excess is less than a 

statutory de minimis amount.  Any gain recognized by such Holder on the receipt of Cash in respect of its 

Claim would be treated as ordinary income to the extent of such accrued but unrecognized market 

discount. 

3. Allocation of Plan Distributions Between Principal and Interest 

To the extent that any Allowed Claim entitled to a distribution under the Plan comprises 

indebtedness and accrued but unpaid interest thereon, the Debtors intend to take the position that, for 

income tax purposes, such distribution shall be allocated to the principal amount of the Allowed Claim 

first and then, to the extent the consideration exceeds the principal amount of the Allowed Claim, to the 

portion of such Allowed Claim representing accrued but unpaid interest.  No assurances can be made in 

this regard.  If, contrary to the Debtors’ intended position, such a distribution were treated as being 

allocated first to accrued but unpaid interest, a Holder of such an Allowed Claim would realize ordinary 
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income with respect to the distribution in an amount equal to the accrued but unpaid interest not already 

taken into income under the Holder’s method of accounting, regardless of whether the Holder otherwise 

realized a loss as a result of the Plan.  Conversely, a Holder generally would recognize a deductible loss 

to the extent that any accrued interest was previously included in its gross income and was not paid in 

full.  To the extent that any portion of the distribution is treated as interest, Holders may be required to 

provide certain tax information in order to avoid the withholding of taxes.  

B. Information Reporting and Backup Withholding 

Certain payments, including the payments with respect to Claims or Interests pursuant to the Plan, 

may be subject to information reporting to the IRS.  Moreover, under certain circumstances, Claimholders 

may be subject to “backup withholding” at a rate of 28% with respect to payments made pursuant to the 

Plan, unless such Claimholder either (i) comes within certain exempt categories (which generally include 

corporations), or (ii) provides a correct U.S. taxpayer identification number and certifies under penalty of 

perjury that the Claimholder is a U.S. person and otherwise satisfies the backup withholding rules. 

Backup withholding is not an additional tax.  Amounts withheld under the backup withholding 

rules may be credited against a Claimholder’s U.S. federal income tax liability, and a Claimholder may 

obtain a refund of any excess amounts withheld under the backup withholding rules by filing an 

appropriate claim for refund with the IRS (generally, a U.S. federal income tax return). 

In addition, Treasury regulations generally require disclosure by a taxpayer on its U.S. federal 

income tax return of certain types of transactions in which the taxpayer participated, including, among 

other types of transactions, certain transactions that result in the taxpayer claiming a loss in excess of 

specified thresholds.  Each Claimholder is strongly urged to consult its tax advisor regarding these 

regulations and whether the transactions contemplated by the Plan would be subject to these regulations 

and require disclosure on the Claimholders’ tax returns. 

C. Importance of Obtaining Professional Tax Assistance 

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN 

TAX CONSEQUENCES OF THE PLAN AND IS NOT A SUBSTITUTE FOR CAREFUL TAX 

PLANNING WITH A TAX PROFESSIONAL.  THE ABOVE DISCUSSION IS FOR 

INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE.  THE TAX CONSEQUENCES 

ARE IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDER’S 

PARTICULAR CIRCUMSTANCES.  ACCORDINGLY, CLAIMHOLDERS ARE URGED TO 

CONSULT THEIR TAX ADVISORS ABOUT THE FEDERAL, STATE AND LOCAL, AND 

APPLICABLE FOREIGN INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN.  

X. FEASIBILITY OF THE PLAN AND BEST INTERESTS OF CREDITORS 

A. Feasibility of the Plan 

The Bankruptcy Code requires that the Bankruptcy Court determine that the confirmation of the 

Plan is not likely to be followed by the liquidation or the need for further financial reorganization of the 

Debtors.  To show that the Plan meets this “feasibility” standard, the Debtors have analyzed their ability 

to meet their respective obligations under the Plan.  As discussed in greater detail in Section IV.C hereof, 

the Company’s financial distress is due in large part to an unsustainable level of debt.  Under the Plan, the 

Debtors will delever their balance sheet and transfer their business to a financially sound purchaser with 

extensive experience in the infrastructure sector.  While a challenging operating environment in 2011 and 

early 2012 contributed to the Debtors’ financial distress to some extent, the Debtors’ ordinary-course 

operations are, on the whole, sound and profitable.  Throughout their restructuring, including during the 
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postpetition period, the Debtors have maintained stable customer relationships and, in some case, have 

captured new business.  Indeed, the Company continues to enjoy renewal rates of approximately 97% on 

its short-term Services contracts and stable revenue streams from its long-term Facilities contracts.  In 

addition, as the largest recycler of biosolids and organic residuals in the United States, the Company 

benefits from economies of scale and a geographically diverse scope of business that its competitors 

cannot match.  In light of these advantages, the Company believes it is well positioned to retain existing 

customers, capture new opportunities, and, ultimately, to achieve long-term profitability.  For these 

reasons, the Debtors believe the Plan is feasible and meets the requirements of section 1129(a)(11) of the 

Bankruptcy Code. 

Because the Plan contemplates the payment of most Claims on or shortly following the Effective 

Date, the Debtors’ ability to satisfy their obligations under the Plan does not depend on inherently 

uncertain valuation estimates or financial projections.  Accordingly, the Debtors have not appended 

detailed financial projections to this Disclosure Statement and submit that the factors discussed in the 

preceding paragraph and elsewhere in this Disclosure Statement amply demonstrate their ability to meet 

their Plan obligations.  Nonetheless, the Debtors are prepared to produce at the Confirmation Hearing 

financial projections and other evidence of their ability to emerge as a viable enterprise, should the need 

arise. 

B. Best Interests Test 

As a general matter, under the Bankruptcy Code, confirmation of a plan also requires a finding 

that, with respect to each impaired class of claims and interests, each holder of an allowed claim or 

interest has voted to accept the plan, or that the plan provides that such holder will receive or retain 

property of a value, as of the plan’s effective date, that is not less than the amount that such holder would 

receive or retain if the debtor were to be liquidated under chapter 7 of the Bankruptcy Code.  This 

requirement is known as the “best interests of creditors” test. 

In this case, the best interests test must be satisfied with respect to Holders of Claims in Classes 5 

through 7, because those are the only Classes entitled to vote to accept or reject the Plan.  In order to 

calculate the probable distribution to Holders of Claims in such Classes if the Debtors were liquidated 

under chapter 7, the Bankruptcy Court must first determine the aggregate dollar amount that would be 

generated from each Debtor’s assets if their Chapter 11 Cases were converted to chapter 7 cases under the 

Bankruptcy Code.  This “liquidation value” would consist primarily of the proceeds from a forced sale of 

the Debtors’ assets by a chapter 7 trustee. 

The amount of liquidation value available to the Debtors’ Impaired creditors would be reduced 

by, first, the Claims of higher priority secured creditors to the extent of the value of their collateral, and, 

second, by the costs and expenses of liquidation, as well as by other administrative expenses and costs of 

both the chapter 7 cases and the Chapter 11 Cases.  Costs of liquidation under chapter 7 of the Bankruptcy 

Code would include the fees payable to a chapter 7 trustee, as well as those attorneys and other 

professionals that such trustee would retain.  All Claims arising from the operations of the Debtors during 

the pendency of the Chapter 11 Cases would also have to be satisfied as chapter 7 expenses.  The 

liquidation itself may trigger certain tax and other priority Claims that otherwise would be due in the 

ordinary course of business.  Those priority Claims would be paid in full from the liquidation proceeds 

before the balance would be made available to pay general unsecured Claims or to make any distribution 

in respect of Equity Interests.   

After considering the effects that a chapter 7 liquidation would have on the ultimate proceeds 

available for distribution to Impaired creditors, including (i) the increased costs and expenses of 

liquidation under chapter 7 arising from fees payable to a trustee in bankruptcy, (ii) the erosion in value of 

assets in the context of the expeditious liquidation required in a chapter 7 case and the “forced sale” 
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atmosphere that would prevail, and (iii) the increase in administrative costs and other Claims that would 

be satisfied on a priority basis, the Debtors have determined that confirmation of the Plan will provide 

each Holder of an Allowed Claim with a recovery that is not less than such Holder would receive under a 

liquidation of the Debtors under chapter 7 of the Bankruptcy Code.   

The Debtors’ analysis of creditor and shareholders recoveries under a chapter 7 liquidation 

scenario (the “Liquidation Analysis”) is attached hereto as Exhibit C.  The information set forth in the 

Liquidation Analysis provides a summary of the liquidation values of the Debtors’ assets assuming a 

chapter 7 liquidation in which a trustee appointed by the Bankruptcy Court would liquidate such assets.  

Underlying the Liquidation Analysis are a number of estimates and assumptions that, although considered 

reasonable by the Debtors’ management, are inherently subject to significant economic and market 

uncertainties and contingencies.  The Liquidation Analysis is also based upon assumptions with regard to 

liquidation decisions that are subject to change.  Accordingly, the values reflected in the Liquidation 

Analysis may not be realized if the Debtors were, in fact, to undergo such a chapter 7 liquidation. 

Moreover, as discussed in greater detail in Section IV.C and V.F, the Debtors and their advisors 

administered a thorough prepetition sale and marketing process and commenced these Chapter 11 Cases 

with the intent to sell their assets to the Stalking Horse Bidder pursuant to section 363 of the Bankruptcy 

Code.  As part of the prepetition sale and marketing process, the Debtors canvassed over 100 potential 

strategic and financial purchasers and exchanged extensive due diligence materials with several interested 

parties.  The Stalking Horse Bidder was the only party to submit a formal proposal to purchase the 

Company.  Following the Stalking Horse Bidder’s initial proposal, the Company and the Stalking Horse 

Bidder negotiated extensively and at arm’s length toward the execution of the Acquisition Agreement.  

The Debtors established—and the Court approved—bidding procedures intended to further market the 

Company’s assets and ensure that such assets are sold to the highest or otherwise best bidder.  However, 

no further bids were received.  In light of the Debtors’ extensive prepetition and postpetition marketing 

efforts, the Debtors believe that consideration offered by the Stalking Horse Bidder (now the Plan 

Sponsor) is indicative of the fair market value of their business. 

Accordingly, the Debtors believe that Holders of Impaired Claims would receive at least as much 

under the Plan as in a liquidation and, thus, that the Plan comports with the best-interests test.  

C. Confirmation Without Acceptance of All Impaired Classes 

Bankruptcy Code section 1129(b) provides that a plan can be confirmed even if the plan is not 

accepted by all impaired classes, as long as at least one impaired class of claims has accepted it.  Under 

this section of the Bankruptcy Code, the Bankruptcy Court may confirm the Plan at the request of the 

Debtors if the Plan “does not discriminate unfairly” and is “fair and equitable” as to each Impaired Class 

that has not accepted the Plan.   

In general, a plan does not discriminate unfairly within the meaning of the Bankruptcy Code if a 

dissenting class is treated equally with respect to other classes of equal rank.  A plan is fair and equitable 

as to a class of claims which rejects a plan if the plan provides (a) for each holder of a claim included in 

the rejecting class to receive or retain on account of that claim property that has a value, as of the 

effective date of the plan, equal to the allowed amount of such claim; or (b) that the holder of any claim or 

interest that is junior to the claims of such class will not receive or retain on account of such junior claim 

or interest any property at all.  With respect to a class of interests, a plan is fair and equitable with respect 

to such class if the plan provides that each holder of an interest receive or retain on account of such 

interest property that has a value, as of the effective date of the plan, equal to the greatest of (a) the 

allowed amount of any fixed liquidation preference to which such holder is entitled, (b) any fixed 

redemption price to which such holder is entitled, or (c) the value of such interest. 
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As noted above, certain Classes of Claims and Equity Interests will receive no distribution under 

the Plan and are therefore conclusively deemed to reject the Plan.  Accordingly, the Debtors will seek to 

confirm the Plan pursuant to section 1129(b) with respect to such Classes.  In addition, although the Plan 

is predicated on the substantial support of the Debtors’ various constituencies, the Debtors reserve the 

right to seek confirmation of the Plan under section 1129(b) if one or more voting Impaired Classes votes 

to reject the Plan. 

XI. ALTERNATIVES TO THE PLAN 

A. Continuation of the Bankruptcy Case 

Instead of pursuing confirmation of the proposed Plan, the Debtors could remain in chapter 11 

and continue operating their business and managing their properties as debtors in possession, but they 

would remain subject to the restrictions imposed by the Bankruptcy Code.  Although the Debtors have 

made substantial efforts to stabilize their ordinary-course business operations during their transition into 

chapter 11, the Debtors believe that they would be unable to continue their business without interruption 

during a protracted chapter 11 proceeding.  Existing support for these Chapter 11 Cases owes in large part 

to the Debtors’ efforts to assure customers, vendors, surety providers, insurers, and other essential 

business partners that the Debtors are pursuing an expeditious restructuring that will leave ordinary-

course operations substantially unimpaired.  Protracted chapter 11 proceedings would upset these 

expectations and lead to an erosion of support for the Debtors’ restructuring efforts. 

B. Alternative Plans of Reorganization 

If the Plan is not confirmed, the Debtors, or, after the expiration of the Debtors’ exclusive period 

in which to propose and solicit a reorganization plan, any other party in interest in the Chapter 11 Cases, 

could propose a different plan or plans. Additionally, until the Plan is consummated, subject to certain 

conditions, the Debtors may determine to withdraw the Plan and propose and solicit different 

reorganization plans. Any such plans proposed by the Debtors or others might involve either a 

reorganization and continuation of the Debtors’ businesses, or an orderly liquidation of its assets, or a 

combination of both. 

Although alternative plans of reorganization are possible, the present Plan is the result of a 

thorough assessment of restructuring alternatives undertaken in consultation with key stakeholders.  

Accordingly, the Debtors believe the prospect of an alternative plan of reorganization that delivers greater 

value to economic stakeholders is remote. 

With respect to an alternative plan, the Debtors have explored various other alternatives in 

connection with the extensive negotiation of the Acquisition Agreement, the Plan Sponsor Agreement, 

and the Plan.  The Debtors believe that the Bidding Procedures and sale process, as discussed in greater 

detail in Sections IV.C and V.F.1 hereof, provided a market test of the value of the Debtors’ business and 

succeeded in identifying the highest or best offer for the Debtors’ business.  As such ,the Debtors believe 

that the Plan, which is the result of extensive negotiations between the Debtors and various constituencies 

following that sale process, enables Holders of Claims against and Equity Interests in the Debtors to 

realize the greatest possible value under the circumstances, and that, as compared to any reasonable 

alternative plan of reorganization, the Plan has the greatest chance to be confirmed and consummated. 

C. Sale of Substantially All of the Debtors’ Assets Pursuant to Section 363 of the 

Bankruptcy Code 

In lieu of the present Plan, the Debtors could sell substantially all of their assets to the Plan 

Sponsor or another buyer pursuant to section 363 of the Bankruptcy Code.  A section 363 sale would 
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leave a residual estate consisting of the proceeds of the sale and any excluded assets and unassumed 

liabilities.  Following the sale, the Debtors would remain in chapter 11 to administer this residual estate 

and distribute proceeds to creditors pursuant to a chapter 11 plan of liquidation or a liquidation pursuant 

to chapter 7 of the Bankruptcy Code. 

While the Debtors continue to believe that the Plan Sponsor’s acquisition of the Debtors’ business 

is in the best interests of creditors, the Debtors have since determined that the Plan represents a generally 

superior structure to the Acquisition Agreement to facilitate that transaction.  The Plan provides 

recoveries substantially comparable to what creditors would likely achieve in a section 363 sale, but with 

the advantages of greater efficiency and greater certainty as to outcome.  Nonetheless, in connection with 

the negotiation of the Plan and Plan Sponsor Agreement, the Debtors and the Plan Sponsor have agreed to 

amend but not terminate the Acquisition Agreement.  Thus, in the event that the Plan is not confirmed or 

consummated, the Debtors may seek Court approval of the sale contemplated in the Acquisition 

Agreement.  While the Debtors believe the Acquisition Agreement remains a viable restructuring option 

in the event the Plan is not confirmed, the Debtors believe that the Plan and Plan Sponsor Agreement are, 

for the reasons set forth above, in the best interests of creditors. 

D. Liquidation Under Chapter 7 or Chapter 11 

If no plan is confirmed, the Debtors’ Chapter 11 Cases may be converted to cases under chapter 7 

of the Bankruptcy Code. In a chapter 7 case, a trustee or trustees would be appointed to liquidate the 

assets of the Debtors.  It is impossible to predict precisely how the proceeds of the liquidation would be 

distributed to the respective Holders of Claims against or Equity Interests in the Debtors. 

However, the Debtors believe that creditors would lose the substantially higher going-concern 

value of the Debtors if the Debtors were forced to liquidate. In addition, the Debtors believe that in 

liquidation under chapter 7, before creditors received any distribution, additional administrative expenses 

involved in the appointment of a trustee or trustees and attorneys, accountants and other professionals to 

assist such trustees would cause a substantial diminution in the value of the Estates. The assets available 

for distribution to creditors would be reduced by such additional expenses and by Claims, some of which 

would be entitled to priority, which would arise by reason of the liquidation and from the rejection of 

leases and other executory contracts in connection with the cessation of operations and the failure to 

realize the greater going concern value of the Debtors’ assets. 

The Debtors may also be liquidated pursuant to a chapter 11 plan. In a liquidation under chapter 

11, the Debtors’ assets could be sold in an orderly fashion over a more extended period of time than in a 

liquidation under chapter 7. Thus, a chapter 11 liquidation might result in larger recoveries than a chapter 

7 liquidation, but the delay in distributions could result in lower present values received and higher 

administrative costs. Because a trustee is not required in a chapter 11 case, expenses for professional fees 

could be lower than in a chapter 7 case, in which a trustee must be appointed. Any distribution to the 

Claimholders under a chapter 11 liquidation plan probably would be delayed substantially. 

The Debtors’ Liquidation Analysis takes into account the nature, status and underlying value of 

their assets, the ultimate realizable value of their assets and the extent to which such assets are subject to 

liens and security interests.  

The likely form of any liquidation would be the sale of individual assets. Based on this analysis, a 

liquidation of the Debtors’ assets likely would produce less value for distribution to creditors than the 

Plan. 
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XII. PLAN SUPPLEMENT 

Exhibits to the Plan not attached hereto shall be filed in one or more Plan Supplements.  Any Plan 

Supplement (and amendments thereto) filed by the Debtors shall be deemed an integral part of the Plan 

and shall be incorporated by reference as if fully set forth therein.  The Plan Supplements may be viewed 

at the office of the clerk of the Court or its designee during normal business hours, by visiting the Court’s 

website at www.deb.uscourts.gov (PACER account required) or at the Claims Agent website 

http://www.kccllc.net/synagro, or by written request to the Claims Agent at  

Kurtzman Carson Consultants, LLC 

Re: Synagro Technologies, Inc., et al. 

2335 Alaska Avenue 

El Segundo, California 90245 

Attn: Voting Department 

Email: SynagroInfo@kccllc.com 

Telephone: (877) 725-7530 

The documents contained in any Plan Supplements shall be subject to approval by the Bankruptcy 

Court pursuant to the Confirmation Order. 
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XIII. RECOMMENDATION AND CONCLUSION 

For all of the reasons set forth in this Disclosure Statement, the Debtors and the Second Lien 

Agent believe that confirmation and consummation of the Plan is preferable to all other alternatives.  

Consequently, the Debtors and the Second Lien Agent urge all Holders of Claims in Classes 5 through 7 

to ACCEPT the Plan and to complete and return their ballots in accordance with the ballot instructions so 

that they will be RECEIVED by the Voting Agent on or before 4:00 p.m. (prevailing Eastern Time) on 

August 16, 2013. 

Dated: Wilmington, Delaware 

July 18, 2013 

SYNAGRO TECHNOLOGIES, INC. 

(for itself and on behalf of its Debtor Affiliates) 

By:   /s/ John R. Castellano             

Name: John R. Castellano 

Title: Chief Restructuring Officer 

   /s/ Jason M. Liberi  

Mark S. Chehi (I.D. No. 2855) 

Jason M. Liberi (I.D. No. 4425) 

Skadden, Arps, Slate, Meagher & Flom LLP 

One Rodney Square 

P.O. Box 636 

Wilmington, Delaware 19899-0636 

Telephone: (302) 651-3000 

Fax: (302) 651-2000 

– and – 

George N. Panagakis 

Jessica S. Kumar 

Skadden, Arps, Slate, Meagher & Flom LLP 

155 N. Wacker Dr., Suite 2700 

Chicago, Illinois 60606 

Telephone: (312) 407-0700 

Fax: (312) 407-0411 

 

Counsel for Debtors and Debtors-in-Possession 
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EXHIBIT A 

 

First Amended Joint Chapter 11 Plan of Reorganization of 

Synagro Technologies, Inc. and its Affiliated 

Debtors and Debtors-in-Possession 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 1 of 136



 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

 

In re: 

 

SYNAGRO TECHNOLOGIES, INC., et al., 

 

   Debtors.
1
 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

x 

: 

: 

: 

: 

: 

: 

: 

x 

 

 

Chapter 11 

 

Case No. 13-11041 (BLS) 

 

Jointly Administered 

 

FIRST AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 

SYNAGRO TECHNOLOGIES, INC. AND ITS AFFILIATED DEBTORS  

AND DEBTORS-IN-POSSESSION 

Synagro Technologies, Inc. and certain of its affiliates, the debtors and debtors in 

possession in the above-captioned cases (collectively, the “Debtors”), propose the following 

joint chapter 11 plan of reorganization (as may be amended, the “Plan”) pursuant to section 

1121(a) of the Bankruptcy Code.
2
  These Chapter 11 Cases have been consolidated for 

procedural purposes only and are being jointly administered pursuant to an order of the 

Bankruptcy Court.  

Reference is made to the Disclosure Statement, filed by the Debtors concurrently 

herewith for a discussion of the Debtors’ history, businesses, results of operations, historical 

financial information, projections and future operations, as well as a summary and analysis of 

this Plan and certain related matters, including distributions to be made under this Plan.   

                                                 
1
  The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Drilling 

Solutions, LLC (9935); Earthwise Organics, LLC (5458); Environmental Protection & Improvement Company, 

LLC (2397); NETCO - Waterbury, LP (5202); New Haven Residuals, LP (2758); New York Organic Fertilizer 

Company (8694);  Providence Soils, LLC (9061); Soaring Vista Properties, LLC (4015); South Kern Industrial 

Center, LLC (2099); ST Interco, Inc. (4897); Synagro - Connecticut, LLC (5532); Synagro - WCWNJ, LLC 

(0817); Synagro - WWT, Inc. (0492); Synagro Central, LLC (2568); Synagro Composting Company of 

California, LLC (7671); Synagro Detroit, LLC (1107); Synagro Drilling Solutions, LLC (4598); Synagro-

Hypex, LLC (2544); Synagro Management, LP (4546); Synagro Northeast, LLC (2564); Synagro of California, 

LLC (8598); Synagro of Minnesota - Rehbein, LLC (7969); Synagro of Texas - CDR, Inc. (8566); Synagro 

Product Distribution, LLC (4357); Synagro South, LLC (2567); Synagro Technologies, Inc. (9860); Synagro 

Texas, LLC (4372); Synagro West, LLC (2566); Synagro Woonsocket, LLC (1634); Synatech Holdings, Inc. 

(5544).  The Debtors’ address is 1800 Bering Drive, Suite 1000, Houston, Texas 77057. 

2
  Capitalized terms used but not defined in this Introduction have the meanings ascribed to them in Article I of 

this Plan.  
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This Plan contemplates the reorganization of each of the Debtors upon consummation of 

this Plan and the resolution of the outstanding Claims against and Interests in the Debtors 

pursuant to sections 1123, 1129 and 1141 of the Bankruptcy Code.  The Plan and the 

distributions hereunder will be funded by the Plan Sponsor Consideration, the Effective Date 

Cash, Estate Deposited Cash, and the Reorganized Debtors. 

This Plan provides that: 

 Holders of Administrative Claims (other than Restructuring Fee Claims and DIP 

Credit Facility Claims), Priority Tax Claims (other than AFMC Claims), Priority 

Non-Tax Claims, and Assumed General Unsecured Claims will be paid in full by 

the Reorganized Debtors.  DIP Credit Facility Claims, Restructuring Fee Claims, 

First Lien Credit Facility Claims, and Swap Agreement Claims will be paid in 

full out of the Plan Sponsor Initial Consideration.  The Internal Revenue Service 

shall receive $1,500,000 from the Plan Sponsor Consideration on account of the 

AFMC Claims. 

 Each Holder of a Second Lien Credit Facility Claim will receive their Pro Rata 

share of (i) the Second Lien Initial Net Proceeds, (ii) the Second Lien Additional 

Net Proceeds, (iii) any Estate Deposited Cash, (iv) if Holders of General 

Unsecured Claims vote to reject the Plan, the Creditor Fund, and (v) if the 

Holders of Second Lien Credit Facility Claims have valid adequate protection 

liens on the proceeds of Retained Avoidance Actions, (A) if Holders of General 

Unsecured Claims vote to reject the Plan, the proceeds of such Retained 

Avoidance Actions otherwise payable to Holders of General Unsecured Claims, 

and/or (B) if Holders of Second Lien Deficiency Claims vote to reject the Plan, 

the proceeds of such Retained Avoidance Action otherwise payable to Holders of 

Second Lien Deficiency Claims, as further provided below.  

 If Holders of General Unsecured Claims vote as a Class to accept the Plan, each 

Holder will receive (a) its Pro Rata share (to be shared with other Holders of 

Allowed Class 6 General Unsecured Claims in Debtor sub-Classes which vote to 

approve the Plan) of a $50,000 Creditor Fund and (b) Cash equal to its Pro Rata 

share (to be shared with Holders of Second Lien Deficiency Claims) of the 

proceeds of the Retained Avoidance Actions.  If Holders of General Unsecured 

Claims vote as a Class to reject the Plan, each Holder will receive its Pro Rata 

share (to be shared with Holders of Second Lien Deficiency Claims) of the 

proceeds of the Retained Avoidance Actions, subject to the rights of the Holders 

of Second Lien Credit Facility Claims to assert that the adequate protection liens 

granted to them under the DIP Order entitle them to all such proceeds.   

 If Holders of  Second Lien Deficiency Claims vote as a Class to accept the Plan, 

each Holder will receive Cash equal to its Pro Rata Share (to be shared with 

Holders of General Unsecured Claim) of the proceeds of the Retained Avoidance 

Actions.  If Holders of  Second Lien Deficiency Claims vote as a Class to reject 

the Plan, each Holder will receive its Pro Rata share (to be shared with Holders 

of General Unsecured Claims) of the proceeds of the Retained Avoidance 
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Actions, subject to the rights of the Holders of Second Lien Credit Facility 

Claims to assert that the adequate protection liens granted to them under the DIP 

Order entitle them to all such proceeds.   

 Intercompany Claims will be either (a) Reinstated, (b) released, waived, and 

discharged, (c) treated as a dividend, or (d) contributed to capital or exchanged 

for equity.   

The Plan further provides that Equity Interests in Synatech and Synagro Drilling will be 

cancelled and Holders of such Equity Interests will not receive distributions under this Plan.  The 

Synatech New Common Stock will be issued to the Plan Sponsor and the Drilling New Common 

Stock will be issued to DrillCo.  The Equity Interests in Synagro and the Subsidiary Debtors will 

either be (a) extinguished, canceled and discharged and such Holders of Subsidiary Debtor 

Interests shall not be entitled to receive or retain any property under this Plan or (b) Reinstated 

and continue to be held by the current Holders thereof. 

ALL CLAIM HOLDERS WHO ARE ELIGIBLE TO VOTE ON THIS PLAN ARE 

ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE STATEMENT IN THEIR 

ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN. 

The treatment of Claims under this Plan represents, among other things, the settlement 

and compromise of certain potential intercreditor disputes. 

THE DEBTORS AND, AFTER CONSULTATION WITH THE DEBTORS, THE 

SECOND LIEN AGENT BELIEVE THAT THE PLAN PROVIDES THE BEST 

RECOVERIES POSSIBLE FOR THE HOLDERS OF CLAIMS AGAINST THE 

DEBTORS.  ACCORDINGLY, THE DEBTORS AND THE SECOND LIEN AGENT 

STRONGLY RECOMMEND THAT YOU RETURN YOUR BALLOT ACCEPTING 

THIS PLAN. 

A VOTE TO ACCEPT THE PLAN CONSTITUTES YOUR CONSENT TO THE 

RELEASE OF THE PARTIES SPECIFIED IN ARTICLE X OF THE PLAN. 

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy 

Code, Bankruptcy Rule 3019, and Article XII of this Plan, the Debtors expressly reserve their 

right to alter, amend, modify, revoke or withdraw this Plan, one or more times, before this Plan’s 

substantial consummation. 
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ARTICLE I 

 

DEFINITIONS AND INTERPRETATION 

1.1 Definitions.  The following terms used herein shall have the respective 

meanings set forth below: 

Acquisition Agreement means that certain Acquisition Agreement, dated as of April 23, 

2013, by and among the Debtors, as sellers, the Plan Sponsor, as purchaser, and EQT, as 

guarantor, attached hereto as Plan Exhibit 1, as amended. 

Administrative Claim means a Claim for any right to payment of an administrative 

expense of the Chapter 11 Cases, of a kind specified in section 503(b) of the Bankruptcy Code 

and entitled to priority pursuant to sections 507(a)(2) or 507(b) of the Bankruptcy Code, 

including (i) any actual and necessary costs and expenses of preserving the Estates, including, 

without limitation, wages, salaries, or commissions for services rendered after the Petition Date, 

(ii) the DIP Facility Claims, and (iii) any compensation for professional services rendered and 

reimbursement of expenses incurred by the advisors to the Debtors, including the Restructuring 

Fee Claims.  

Administrative Claims Bar Date means the date for filing requests for payment of 

Administrative Claims arising from and after the Petition Date through and including the 

Effective Date, which date shall be the day that is thirty (30) days after the Effective Date. 

Administrative Claims Objection Deadline means the last day for filing an objection to 

any request for the payment of an Administrative Claim, which shall be the later of (a) ninety 

(90) days after the Effective Date or (b) such other date specified in this Plan or ordered by the 

Bankruptcy Court.  The filing of a motion to extend the Administrative Claims Objection 

Deadline shall automatically extend the Administrative Claims Objection Deadline until a Final 

Order is entered on such motion.  In the event that such motion to extend the Administrative 

Claims Objection Deadline is denied by the Bankruptcy Court, the Administrative Claims 

Objection Deadline shall be the later of (i) the current Administrative Claims Objection Deadline 

(as previously extended, if applicable) or (ii) thirty (30) days after the Bankruptcy Court’s entry 

of an order denying the motion to extend the Administrative Claims Objection Deadline.  

Affiliate has the meaning set forth in section 101(2) of the Bankruptcy Code. 

Agents means, collectively, the First Lien Agent, the Second Lien Agent, and the DIP 

Agent. 

AFMC Claims means the Claims of the Internal Revenue Service, the Department of 

Treasury or any other federal agency or department  in connection with or arising from the 

AFMC Payments, any credits pursuant to sections 34 or 6426 of the Tax Code, and any Claims 

for interest or penalties thereon. 
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AFMC Payments means the payments, totaling $53,462,594.56, made to Synagro 

Woonsocket LLC, Netco-Waterbury LP, New Haven Residuals LP, Synagro-WWT, Inc., or any 

of their Debtor or non-Debtor affiliates under section 6427(e)(1) of the Tax Code. 

Allowed means, as to a Claim or any portion thereof, a Claim or portion of a Claim 

(a) that has been allowed by a Final Order, or 

(b) as to which no Proof of Claim has been timely filed with the 

Bankruptcy Court by the Bar Date or the Administrative Claims Bar Date, as applicable, 

and (i) the liquidated and noncontingent amount of which is Scheduled other than (x) at 

zero, (y) in an unknown amount, or (z) as disputed and (ii) no objection to its allowance 

has been Filed, or is intended to be Filed by the Debtors or the Reorganized Debtors by 

the Claims Objection Deadline or the Administrative Claims Objection Deadline, as 

applicable, or 

(c) as to which a Proof of Claim has been timely filed with the 

Bankruptcy Court by the Bar Date or the Administrative Claims Bar Date, as applicable, 

but only to the extent that such Claim is identified in such Proof of Claim in a liquidated 

and noncontingent amount, and either (i) no objection to its allowance has been Filed, or 

is intended to be Filed by the Debtors or the Reorganized Debtors, by the Claims 

Objection Deadline or the Administrative Claims Objection Deadline, as applicable, or 

(ii) any objection to its allowance has been settled or withdrawn, or has been denied by a 

Final Order, or 

(d) that is expressly allowed in a liquidated amount in this Plan. 

Allowed Claim means any Claim that is Allowed. 

Allowed Class __ Claim means an Allowed Claim in the specified Class. 

American Securities Expense Reimbursement means the reimbursement of up to 

$900,000 on account of reasonable, documented, out-of-pocket expenses of American Securities 

Opportunity Fund II incurred in connection with the Chapter 11 Cases. 

Assumed Claims means all Claims against the Debtors which constitute Assumed 

Liabilities under, and as defined in, the Acquisition Agreement. 

Assumed General Unsecured Claims means all prepetition unsecured non-priority 

Assumed Claims against the Debtors, including, without limitation, Claims in respect of all trade 

obligations of the Debtors arising in the ordinary course of the Business incurred before the 

Petition Date (including amounts owed to vendors and service providers in respect of goods and 

services provided before the Petition Date), all valid reclamation Claims, and the Claims of the 

Transferred Subs against the Debtors. 

APA Assumed Contracts means the executory contracts and unexpired leases to be 

assumed by the Reorganized Debtors under section 365 or 1123 of the Bankruptcy Code as 
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identified pursuant to the procedures set forth in the Bidding Procedures Order and as set forth 

on Exhibit A to the Cure Notice.  

Avoidance Actions means any and all rights, claims and causes of action which a trustee, 

debtor in possession or other appropriate party in interest would be able to assert on behalf of 

any of the Estates under applicable state statutes or the avoidance provisions of chapter 5 of the 

Bankruptcy Code, including actions under one or more of the provisions of Bankruptcy Code 

sections 506, 542 through 551, and 553. 

Bank of America means Bank of America, N.A. 

Bankruptcy Code means title 11 of the United States Code, as amended from time to 

time. 

Bankruptcy Court means the United States Bankruptcy Court for the District of 

Delaware. 

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by 

the United States Supreme Court under section 2075 of title 28 of the United States Code, as well 

as the local rules of the Bankruptcy Court. 

Bar Date means the deadline established by that certain Order Under Bankruptcy Code 

Sections 105, 502 And 503 And Bankruptcy Rules 2002, 3003(C)(3) And 9007 (I) Setting 

General Bar Date, (II) Establishing Procedures For Filing Proofs Of Claim, And (III) Approving 

Form And Manner Of Notice Thereof [Docket No. 358] for filing a Proof of Claim against a 

Debtor, which date is, as applicable, July 16, 2013 for Claims against the Debtors that arose prior 

to the Petition Date, and October 22, 2013 for Claims filed by Governmental Units.   

Bidding Procedures Order means the Bankruptcy Court’s Order Pursuant to Bankruptcy 

Code Sections 105(a), 363, 365, and Bankruptcy Rules 2002, 6004, 6006 (I) Establishing 

Bidding Procedures Relating to the Sale of Substantially all of the Debtors Assets; (II) 

Approving Bid Protections; (III) Establishing Procedures Relating to the Assumption and 

Assignment of Certain Executory Contracts and Unexpired Leases, Including Notice of Proposed 

Cure Amounts; (IV) Approving Form and Manner of Notice of all Procedures, Protections, 

Schedules and Agreements, and (V) Scheduling a Hearing to Consider the Proposed Sale 

[Docket No. 137]. 

Business Day means any day other than a Saturday, a Sunday, a “legal holiday” (as 

defined in Bankruptcy Rule 9006(a)) or any other day on which banking institutions in New 

York, New York are required or authorized to close by law or executive order. 

Capital Lease Obligations means all obligations of any of the Debtors to pay any 

amounts under a lease which is required to be classified as a capital lease or other capitalized 

liability on the face of a balance sheet prepared in accordance with GAAP, in the amount set 

forth on Schedule 1.2(D) of the Plan Sponsor Agreement. 
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Cash means legal tender of the United States of America or equivalents thereof, 

including, without limitation, payment in such tender by check, wire transfer or any other 

customary payment method. 

Causes of Action means any and all rights, claims, causes of action, litigation, suits, 

proceedings, rights of setoff, rights of recoupment, complaints, defenses, counterclaims cross-

claims and affirmative defenses of any kind or character whatsoever whether known or 

unknown, asserted or unasserted, reduced to judgment or otherwise, liquidated or unliquidated, 

fixed or contingent, matured or unmatured, disputed or undisputed, secured or unsecured, 

assertable directly or derivatively, currently existing or hereafter arising, whether Scheduled or 

not Scheduled and whether arising under the Bankruptcy Code or other applicable law, in 

contract or in tort, in law, in equity or otherwise, based in whole or in part upon any act or 

omission or other event occurring prior to the Petition Date or during the course of the Chapter 

11 Cases, to and including the Effective Date, including, without limitation, (a) claims pursuant 

to Bankruptcy Code section 362, (b) claims and defenses such as fraud, mistake, duress and 

usury, (c) claims under Bankruptcy Code section 510(c), and (d) all Avoidance Actions. 

Chapter 11 Case means (a) when used with reference to a particular Debtor, the case 

pending for that Debtor under chapter 11 of the Bankruptcy Code and (b) when used with 

reference to all Debtors, the procedurally consolidated chapter 11 cases pending for the Debtors 

in the Bankruptcy Court under case number 13-11041 (BLS). 

Claim has the meaning ascribed to such term in section 101(5) of the Bankruptcy Code. 

Claims Agent means Kurtzman Carson Consultants LLC, in its capacity as the 

Bankruptcy Court-appointed claims agent of the Debtors. 

Claims Objection Deadline means the last day for filing an objection to any request for 

the payment of a Claim, which shall be the later of (a) ninety (90) days after the Effective Date 

or (b) such other date specified in this Plan or ordered by the Bankruptcy Court.  The filing of a 

motion to extend the Claims Objection Deadline shall automatically extend the Claims Objection 

Deadline until a Final Order is entered on such motion.  In the event that such motion to extend 

the Claims Objection Deadline is denied by the Bankruptcy Court, the Claims Objection 

Deadline shall be the later of (i) the current Claims Objection Deadline (as previously extended, 

if applicable) or (ii) thirty (30) days after the Bankruptcy Court’s entry of an order denying the 

motion to extend the Claims Objection Deadline. 

Claims Register means a register of Claims in the Debtors’ cases maintained by the 

Claims Agent. 

Class means any group of Claims or Equity Interests classified together in Article III 

hereof pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code. 

Collateral means any property or interest in property of the Estates subject to a Lien, 

charge or other encumbrance to secure the payment or performance of a Claim, which Lien, 

charge or other encumbrance is not subject to avoidance or otherwise invalid under the 

Bankruptcy Code or other applicable law. 
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Collective Bargaining Agreements means (i) the collective bargaining agreements 

between Environmental Protection & Improvement Company, LLC and Teamsters Local 125, 

dated as of April 1, 2011, and (ii) the collective bargaining agreements between Environmental 

Protection & Improvement Company, LLC and Local Union 825 of the International Union of 

Operating Engineers, AFL-CIO, dated as of April 1, 2010. 

Confirmation Date means the date on which the Bankruptcy Court enters the 

Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy 

Rules 5003 and 9021. 

Confirmation Hearing means the hearing conducted by the Bankruptcy Court pursuant 

to section 1128(a) of the Bankruptcy Code to consider confirmation of this Plan, as such hearing 

may be adjourned or continued from time to time. 

Confirmation Order means the order or orders of the Bankruptcy Court entered pursuant 

to section 1129 of the Bankruptcy Code confirming this Plan, which shall be in form and 

substance reasonably acceptable to the Debtors, the Plan Sponsor, the DIP Agent, the First Lien 

Agent, and the Second Lien Agent. 

Credit Agreements means, collectively, the First Lien Credit Agreement, the Second Lien 

Credit Agreement, and the DIP Credit Agreement. 

Credit Facilities means, collectively, the First Lien Revolving Credit Facility, the First 

Lien Term Loan Credit Facility, the Second Lien Credit Facility, and the DIP Facility. 

Credit Facility Claims means, collectively, the First Lien Credit Facility Claims, the 

Second Lien Credit Facility Claims, the Second Lien Deficiency Claims, and the DIP Facility 

Claims. 

Creditor Fund means the fund, to be established by the Reorganized Debtors on the 

Effective Date from the Plan Sponsor Consideration in the amount of $50,000, for distribution as 

provided in this Plan. 

Cure means the payment of Cash by the Reorganized Debtors on or as soon as 

reasonably practicable after the Effective Date (but in any event, within thirty (30) days after the 

Effective Date) to the counterparty to an executory contract or unexpired lease to be assumed or 

assumed and assigned by the Debtors in the amount necessary to cure any monetary defaults by 

the Debtors, which amount, (i) with respect to the APA Assumed Contracts, is the amount set 

forth in the Cure Notice and (ii) with respect to other executory contract or unexpired lease to be 

assumed or assumed and assigned in accordance with this Plan, shall be determined as set forth 

in Article VIII. 

Cure Notice means that certain Notice of Cure Amount with Respect to Executory 

Contracts and Unexpired Leases to be Assumed and Assigned [Docket No. 165], as may be 

further amended. 

Debtor means any of Drilling Solutions, LLC, Earthwise Organics, LLC, Environmental 

Protection & Improvement Company, LLC, NETCO - Waterbury, LP, New Haven Residuals, 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 12 of 136



6 

 

LP, New York Organic Fertilizer Company,  Providence Soils, LLC, Soaring Vista Properties, 

LLC, South Kern Industrial Center, LLC, ST Interco, Inc., Synagro - Connecticut, LLC, Synagro 

- WCWNJ, LLC, Synagro - WWT, Inc., Synagro Central, LLC, Synagro Composting Company 

of California, LLC, Synagro Detroit, LLC, Synagro Drilling Solutions, LLC, Synagro-Hypex, 

LLC, Synagro Management, LP, Synagro Northeast, LLC, Synagro of California, LLC, Synagro 

of Minnesota - Rehbein, LLC, Synagro of Texas - CDR, Inc., Synagro Product Distribution, 

LLC, Synagro South, LLC, Synagro Technologies, Inc., Synagro Texas, LLC, Synagro West, 

LLC, Synagro Woonsocket, LLC, and Synatech Holdings, Inc., each in its respective individual 

capacity as a debtor and debtor in possession in the Chapter 11 Cases. 

Debtors means, collectively, the Debtors, in their capacity as debtors and debtors in 

possession in the Chapter 11 Cases. 

DIP Agent means Bank of America, in its capacity as administrative agent and collateral 

agent under the DIP Credit Agreement. 

DIP Credit Agreement means that certain Superpriority Priming Debtor-In-Possession 

Credit Agreement, dated as of April 24, 2013, among Synagro, the DIP Agent, the DIP Lenders 

and the DIP Guarantors, together with any other agreements entered into in connection 

therewith, as such agreements may be amended, restated, supplemented or otherwise modified 

from time to time. 

DIP Facility means the DIP credit facility governed by the DIP Credit Agreement.  

DIP Facility Claims means all Claims for any and all amounts outstanding and other 

obligations due or arising under, or related to, the DIP Credit Agreement. 

DIP Guarantors means the institutions party from time to time as “Guarantors” under the 

DIP Credit Agreement. 

DIP Lenders means the institutions party from time to time as “Lenders” under the DIP 

Credit Agreement. 

DIP Order means that certain Final Order (I) Authorizing Post-Petition Secured 

Superpriority Financing Pursuant to 11 U.S.C. §§ 105(a), 362, 364(c)(1), 364(c)(2), 364(c)(3), 

364(d), and 364(e), (II) Authorizing the Debtors’ Use of Cash Collateral Pursuant to 11 U.S.C. § 

363, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 361, 363 and 364 [Docket No. 

218].  

Disallowed means with respect to a Claim, or any portion thereof, a Claim or portion of a 

Claim that (a) has been disallowed either by a Final Order or pursuant to a settlement, or (b) (i) is 

Scheduled at zero or as contingent, disputed, or unliquidated and (ii) as to which no proof of 

claim has been timely filed with the Bankruptcy Court by the Bar Date or the Administrative 

Claims Bar Date, as applicable. 

Disallowed Claim means any Claim that is Disallowed. 
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Disbursement Agent means any Person in its capacity as a disbursement agent under 

Section 7.4 hereof.   

Disclosure Statement means that certain disclosure statement relating to this Plan, 

including all exhibits and schedules thereto including this Plan and certain Plan Supplements, as 

the same may be amended, supplemented or otherwise modified from time to time, as approved 

by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code and rule 3017 of the 

Bankruptcy Rules. 

Disputed means, with respect to a Claim, or any portion thereof, any Claim or portion of 

thereof that is not Allowed or Disallowed. 

Disputed Claim means any Claim that is Disputed. 

Disputed Claims Reserve means the reserve of Cash from the Creditor Fund which 

otherwise would have been distributed to the Holder of a Disputed General Unsecured Claim if 

such Disputed General Unsecured Claim had been Allowed in the full amount asserted by the 

Holder of such Claim or as estimated or otherwise fixed for distribution purposes by agreement 

of the parties or Final Order of the Bankruptcy Court. 

DrillCo means Whitemarsh Drilling Acquisition Company, Inc., a Delaware corporation, 

and an indirect subsidiary of EQT. 

Drilling Interests means the Equity Interests of Synagro-WWT, Inc. in Synagro Drilling. 

Drilling New Common Stock means the new common stock to be issued by Reorganized 

Drilling on the Effective Date, each par value $0.01 per share. 

Effective Date means the first Business Day on which all the conditions precedent to the 

Effective Date specified in Section 9.1 hereof shall have been satisfied or waived as provided in 

Section 9.2 hereof; provided, however, that if a stay, injunction or similar prohibition of the 

Confirmation Order is in effect, the Effective Date shall be the first Business Day after such stay, 

injunction or similar prohibition is no longer in effect (and on which all the conditions precedent 

to the Effective Date specified in Section 9.1 hereof shall have been satisfied or waived as 

provided in Section 9.2 hereof).  

Effective Date Cash means (i) all Cash of the Debtors on the Effective Date and (ii) all 

Cash in the Utility Deposit Account.  

Employee Order means the Bankruptcy Court’s Final Order Pursuant to Bankruptcy 

Code Sections 105(a), 363, 507(a), 1107(a) and 1108 and Bankruptcy Rules 6003, Authorizing 

Debtors to Pay Prepetition Wages, Compensation, and Employee Benefits [Docket No. 199]. 

Entity has the meaning ascribed to such term in section 101(15) of the Bankruptcy Code. 

EQT means EQT INFRASTRUCTURE II LIMITED PARTNERSHIP, a limited 

partnership under the laws of England and Wales, having its office address at World Trade 

Center Schiphol, H-Tower, 4th floor, Schiphol Boulevard 355, 1118 BJ Schiphol, the 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 14 of 136



8 

 

Netherlands, registered with Companies’ House under number LP014908, duly represented by 

its general partner EQT INFRASTRUCTURE II GP B.V., a private company with limited 

liability (besloten vennootschap met beperkte aansprakelijkheid) under the laws of the 

Netherlands, having its official seat in Amsterdam, the Netherlands, and its office address at 

World Trade Center Schiphol, H-Tower, 4th floor, Schiphol Boulevard 355, H-Tower, 4th floor, 

1118 BJ Schiphol, the Netherlands, registered with the commercial register of the Chamber of 

Commerce under number 54468701. 

Equity Interest means the legal, equitable, contractual, and other rights of any Entity with 

respect to any capital stock or other ownership interest in a Debtor, whether or not transferable, 

and all options, warrants, call rights, puts, awards, or rights or agreements to purchase, sell, or 

subscribe for an ownership interest or other equity security in any Debtor, including the Synagro 

Interests, the Synatech Interests, and the Subsidiary Debtor Interests but, for the avoidance of 

doubt, excluding the Transferred Sub Interests. 

Estate means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case 

pursuant to section 541 of the Bankruptcy Code. 

Estate Deposited Cash means (i) any Cash held on deposit on the Effective Date by Fort 

Pierce Utilities Authority; Duke Florida Energy (f/k/a Progress Energy); Duke Energy Carolinas, 

LLC; Pacific Gas and Electric Company; Consolidated Edison of New York, Inc.; or their 

Affiliates as adequate assurance of payment made by the Debtors pursuant to section 366 of the 

Bankruptcy Code and (ii) any Cash of the Debtors held on deposit by a Professional on the 

Effective Date, in each case whether or not returned to the Debtors, Reorganized Debtors, or the 

Plan Administrator before or after the Effective Date. 

Executory Contract means a contract to which one or more of the Debtors is a party and 

that is subject to assumption or rejection under section 365 of the Bankruptcy Code. 

Existing Equity Interest means any Equity Interest in any of the Debtors existing 

immediately prior to the Effective Date, which shall include, without limitation, all existing 

common and preferred stock, existing restricted stock, restricted stock units and stock options. 

Exit Bonuses means the bonuses payable by the Debtors pursuant to the Key Employee 

Incentive Plan, in the amount set forth on Schedule 1.2(B) to the Plan Sponsor Agreement. 

Final Decree Order means an order of the Bankruptcy Court closing the Chapter 11 

Cases of the Debtors other than Synagro, which order may be the Confirmation Order. 

Final Order means an order or judgment of the Bankruptcy Court or other court of 

competent jurisdiction that has been entered on the docket maintained by the clerk of such court 

and (i) has not been reversed, vacated, stayed, or amended and (ii) as to which 14 calendar days 

have elapsed following such entry on the docket; provided, however, that no order or judgment 

shall fail to be a “Final Order” solely because of the possibility that a motion pursuant to section 

502(j) or 1144 of the Bankruptcy Code or under Rule 60 of the Federal Rules of Civil Procedure, 

or Bankruptcy Rule 9024 may be filed with respect to such order or judgment. 
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First Lien Agent means Bank of America, in its capacity as administrative agent and 

collateral agent under the First Lien Credit Agreement. 

First Lien Credit Agreement means that certain $390,000,000 First Lien Credit 

Agreement dated as of April 2, 2007 between, inter alia, Synagro, as borrower, the First Lien 

Lenders, and First Lien Agent, together with any other agreements entered into in connection 

therewith, as such agreements may be amended, restated supplemented or otherwise modified 

from time-to-time. 

First Lien Credit Facility Claims means the Secured Claims for any and all amounts 

outstanding and other obligations due or arising under, or related to, the First Lien Credit 

Agreement. 

First Lien Lenders means the institutions party from time to time as “Lenders” under the 

First Lien Credit Agreement. 

First Lien Revolving Credit Facility means the secured revolving credit facility governed 

by the First Lien Credit Agreement. 

First Lien Term Loan Credit Facility means the secured term loan credit facility 

governed by the First Lien Credit Agreement. 

General Unsecured Claim means any Claim against the Debtors that is not an 

Administrative Claim, a Priority Tax Claim, a Priority Non-Tax Claim, an Other Secured Claim, 

a First Lien Credit Facility Claim, a Swap Agreement Claim, a Second Lien Credit Facility 

Claim, a Second Lien Deficiency Claim, an Assumed General Unsecured Claim, or an 

Intercompany Claim.  General Unsecured Claims will not include Claims that are disallowed or 

released, whether by operation of law or pursuant to order of the Bankruptcy Court, written 

release or settlement, the provisions of this Plan or otherwise. 

General Unsecured Insured Claim means any General Unsecured Claim that is an 

Insured Claim. 

Governmental Unit has the meaning ascribed to such term in section 101(27) of the 

Bankruptcy Code. 

Holder means an Entity holding a Claim or an Equity Interest. 

Impaired means, when used in reference to a Claim, Equity Interest or Class, a Claim, 

Equity Interest or Class that is impaired within the meaning of Bankruptcy Code section 1124.  

Insurance Contracts means any contract to which the Debtors are a party for the 

provision of insurance coverage to the Debtors, their business or their employees, but not any 

contract to which the Debtors are a party for the provision of insurance coverage to the Debtors’ 

officers or directors. 

Insured Claim means any Claim that is insured under the Debtors’ Insurance Contracts. 
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Intercompany Claim means any Claim held by one Debtor against any other Debtor(s), 

including, without limitation, (a) any account reflecting intercompany book entries by such 

Debtor with respect to any other Debtor(s), (b) any Claim not reflected in intercompany book 

entries that is held by such Debtor, and (c) any derivative Claim asserted or assertable by or on 

behalf of such Debtor against any other Debtor(s) but, for the avoidance of doubt, excluding 

claims by a Debtor against a Transferred Sub or by a Transferred Sub against a Debtor. 

Key Employee Incentive Plan means that certain key employee incentive plan, as 

approved by the Bankruptcy Court’s Order Under Bankruptcy Code Sections 105, 363(b) and 

503(c)(3) Approving the Implementation of (I) the Key Executive Incentive Plan, (II) the Key 

Employee Retention Plan, and (III) the Office Consolidation Program [Docket No. 132], and as 

attached to such order as Exhibit 1. 

Key Employee Retention Plan means that certain key employee retention plan, as 

approved by the Bankruptcy Court’s Order Under Bankruptcy Code Sections 105, 363(b) and 

503(c)(3) Approving the Implementation of (I) the Key Executive Incentive Plan, (II) the Key 

Employee Retention Plan, and (III) the Office Consolidation Program [Docket No. 132], and as 

attached to such order as Exhibit 2. 

Letters of Credit means all letters of credit under the First Lien Credit Agreement and the 

DIP Credit Agreement. 

Lien has the meaning set forth in section 101(37) of the Bankruptcy Code. 

Local Bankruptcy Rules means the Local Bankruptcy Rules for the United States 

Bankruptcy Court for the District of Delaware. 

New Boards mean, collectively, the New Synatech Board and New Subsidiary Boards. 

New Subsidiary Boards means, collectively, the initial boards of directors of 

Reorganized Synagro and the other Reorganized Debtors, to the extent applicable. 

New Synatech Board means the initial board of directors of Reorganized Synatech. 

Office Consolidation Costs means all costs incurred and actually paid in connection with 

the Office Consolidation Program from and after August 1, 2013 through and including the 

Effective Date. 

Office Consolidation Program means that certain office consolidation program, as 

approved by the Bankruptcy Court’s Order Under Bankruptcy Code Sections 105, 363(b) and 

503(c)(3) Approving the Implementation of (I) the Key Executive Incentive Plan, (II) the Key 

Employee Retention Plan, and (III) the Office Consolidation Program [Docket No. 132], and as 

described in the Debtors’ Motion for Order Under Bankruptcy Code Sections 105, 363(b) and 

503(c)(3) Approving the Implementation of (I) the Key Executive Incentive Plan, (II) the Key 

Employee Retention Plan, and (III) the Office Consolidation Program [Docket No. 58]. 
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Other Secured Claim means any Secured Claim against the Debtors other than the DIP 

Facility Claims, the First Lien Credit Agreement Claims, and the Second Lien Credit Agreement 

Claims, including, without limitation, the Capital Lease Obligations. 

Other Transferred Sub Indebtedness means any indebtedness of the Transferred Subs 

other than the Project Finance Debt, in the amount set forth on Schedule 1.2(C) to the Plan 

Sponsor Agreement. 

Person has the meaning set forth in Bankruptcy Code section 101(41). 

Petition Date means April 24, 2013, the date on which each of the Debtors commenced 

their Chapter 11 Cases. 

Plan means this First Amended Joint Chapter 11 Plan of Reorganization of Synagro 

Technologies, Inc. and its Debtor Affiliates, including the exhibits and schedules hereto and 

documents contained in the Plan Supplements, as the foregoing may be amended or modified. 

Plan Administrator means John R. Castellano, or such other Entity as Mr. Castellano 

may appoint, subject to Section 6.11 hereof. 

Plan Documents means this Plan, all Plan Exhibits, all documents referenced in or 

attached as exhibits or schedules to any of the Plan Exhibits, and all other documents described 

or contemplated herein to be included in the Plan Supplements, including, as the case may be, 

the documents comprising, or summarized by, the Plan Exhibits.  

Plan Exhibit means an exhibit to this Plan, which may be altered, amended, modified, or 

supplemented by Plan Supplements, each of which shall be in form and substance reasonably 

acceptable to the Plan Sponsor, the DIP Agent, the First Lien Agent, and the Second Lien Agent.   

Plan Sponsor means Synagro Infrastructure Company, Inc., a Delaware corporation, 

f/k/a STI Infrastructure Company, Inc. 

Plan Sponsor Additional Consideration means (i) $3,500,000 to be provided by the Plan 

Sponsor or Reorganized Synagro (at the Plan Sponsor’s direction) to the Plan Administrator 

pursuant to the Plan Sponsor Agreement sixty (60) days after the Effective Date, and (ii) 

$5,000,000 to be provided by the Plan Sponsor or Reorganized Synagro (at the Plan Sponsor’s 

direction) to the Reorganized Debtors pursuant to the Plan Sponsor Agreement six (6) months 

after the Effective Date. 

Plan Sponsor Additional Consideration Notes means those certain promissory notes 

evidencing the Plan Sponsor Additional Consideration and guaranteed by EQT, which shall be in 

form and substance reasonably acceptable to the Plan Sponsor and the Second Lien Agent. 

Plan Sponsor Additional Consideration Pledge means the pledge agreement which shall 

be in form and substance reasonably acceptable to the Plan Sponsor and the Second Lien Agent, 

pledging equity of Whitemarsh with a value of $7,500,000 (based on the  allocation of the Plan 

Sponsor Consideration, net of third party debt financing, attributable to Reorganized Synagro), to 

secure the $5,000,000 component of the Plan Sponsor Additional Consideration. 
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Plan Sponsor Agreement means that certain Investment Agreement between the Plan 

Sponsor, as plan sponsor, Synagro, and EQT, as guarantor, dated as of July 3, 2013, and attached 

as Exhibit B to the Disclosure Statement. 

Plan Sponsor Consideration means, collectively the Plan Sponsor Initial Consideration 

and the Plan Sponsor Additional Consideration. 

Plan Sponsor Initial Consideration means the consideration to be provided by the Plan 

Sponsor under the Plan Sponsor Agreement on the Effective Date in the amount of (i) 

$456,500,000 plus (ii) Office Consolidation Costs, less (w) the Exit Bonuses, (x) the Project 

Finance Debt and the Other Transferred Sub Indebtedness, (y) the Capital Lease Obligations, and 

(z) Prorated Periodic Taxes. 

Plan Supplements means, collectively, the documents, agreements, instruments, 

schedules and exhibits and forms or, as applicable, summaries thereof, specified in this Plan or 

amending Plan Exhibits each of which shall be in form and substance reasonably acceptable to 

the Plan Sponsor, the DIP Agent, the First Lien Agent, and the Second Lien Agent. 

Priority Non-Tax Claim means any unsecured Claim entitled to priority in payment as 

specified in section 507(a)(4), (5), (6) or (7) of the Bankruptcy Code. 

Priority Tax Claim means any unsecured Claim of a Governmental Unit of the kind 

entitled to priority in payment pursuant to sections 502(i) and 507(a)(8) of the Bankruptcy Code, 

including the AFMC Claim. 

Pro Rata means the proportion that a Claim in a particular class bears to the aggregate 

amount of all Claims in such class, except in cases where Pro Rata is used in reference to 

multiple classes, in which case Pro Rata means the proportion that a Claim in a particular class 

bears to the aggregate amount of all Claims in such multiple classes.   

Project Finance Debt means the indebtedness under (i) that certain Loan Agreement, 

dated December 1, 2009, between Philadelphia Project Holdings, Inc. and Pennsylvania 

Economic Development Financing Authority; (ii) that certain Loan Agreement, dated December 

1, 2002, between Sacramento Project Finance, Inc. and California Pollution Control Financing 

Authority; (iii) that certain Amended and Restated Loan Agreement, dated July 1, 2008, between 

Synagro-Baltimore, L.L.C. and Maryland Industrial Development Financing Authority; and (iv) 

Section 7.5(b) of that certain Amended and Restated Operating Agreement – Sludge Disposal 

Facility, dated November 5, 2003, by and among the City of Woonsocket, Woonsocket Regional 

Wastewater Commission and Synagro Woonsocket, Inc. (and any promissory note relating 

thereto) in the amounts set forth on Schedule 1.2(C) to the Plan Sponsor Agreement.   

Professional means an Entity: (a) employed pursuant to a Bankruptcy Court order in 

accordance with sections 327, 363 or 1103 of the Bankruptcy Code and to be compensated for 

services rendered before or on the Effective Date, pursuant to sections 327, 328, 329, 330, 331 

and 363 of the Bankruptcy Code or (b) awarded compensation and reimbursement by the 

Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code, but excluding 

professionals employed in the ordinary course pursuant to that certain Order Pursuant to 
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Bankruptcy Code Sections 105(a), 327, 330 and 331 Authorizing Debtors to Employ and Pay 

Professionals Utilized in the Ordinary Course of Business [Docket No. 219]. 

Professional Fee Claim means an Administrative Claim of a Professional for 

compensation for services rendered or reimbursement of costs, expenses, or other charges 

incurred after the Petition Date and prior to and including the Effective Date. 

Proof of Claim means a proof of Claim filed against any of the Debtors in the Chapter 11 

Cases. 

Prorated Periodic Taxes means, for tax periods including but not beginning or ending 

on, the Effective Date, the portion of the real and personal property taxes, ad valorem taxes and 

similar taxes of the Debtors attributable to the period prior to the Effective Date.   

Record Date means the Confirmation Date. 

Reinstated or Reinstatement means (a) leaving unaltered the legal, equitable and 

contractual rights to which a Claim or Equity Interest entitles the Holder thereof so as to leave 

such Claim or Equity Interest Unimpaired or (b) notwithstanding any contractual provision or 

applicable law that entitles the Holder of such Claim to demand or receive accelerated payment 

of such Claim after the occurrence of a default, (i) curing any such default that occurred before 

or after the Petition Date, other than a default of a kind specified in section 365(b)(2) of the 

Bankruptcy Code; (ii) reinstating the maturity of such Claim as such maturity existed before such 

default; (iii) compensating the Holder of such Claim for any damages incurred as a result of any 

reasonable reliance by such Holder on such contractual provision or such applicable law; and (iv) 

not otherwise altering the legal, equitable or contractual rights to which such Claim entitles the 

Holder of such Claim; provided, however, that any contractual right that does not pertain to the 

payment when due of principal and interest on the obligation on which such Claim is based, 

including, but not limited to, financial covenant ratios, negative pledge covenants, covenants or 

restrictions on merger or consolidation, and affirmative covenants regarding corporate existence, 

prohibiting certain transactions or actions contemplated by the Plan, or conditioning such 

transactions or actions on certain factors, shall not be required to be reinstated in order to 

accomplish Reinstatement. 

Released Avoidance Actions means Avoidance Actions (i) against any Holder of, or 

relating to, any Assumed Claim, including, without limitation, against a party to or relating to a 

contract or lease assumed hereunder or against any current or former supplier, vendor, or 

landlord of the Debtors, or (ii) against any Released Party. 

Released Parties means each of: (a) the Debtors, the Reorganized Debtors and their 

Affiliates and Subsidiaries, including the Transferred Subs; (b) the DIP Agent; (c) the DIP 

Lenders; (d) the First Lien Agent, (e) the First Lien Lenders, (f) the Second Lien Agent, (g) the 

Second Lien Lenders, (h) the Plan Sponsor, (i) EQT , (j) DrillCo, (k) Carlyle Group Management 

LLC, The Carlyle Group L.P., Carlyle Holdings I L.P., Carlyle Holdings II L.P., Carlyle 

Holdings III L.P. and all of their respective Affiliates, investment funds and portfolio companies, 

and (l) with respect to each of the foregoing Entities in clauses (a) through (k), each such Entity’s 

current Affiliates, Subsidiaries, officers, directors, members, principals, employees, agents, 
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financial advisors, attorneys, accountants, investment bankers, consultants, representatives and 

other professionals. 

Reorganized Debtors means Synatech, Synagro, and the Subsidiary Debtors, or any 

successor thereto, by merger, consolidation or otherwise, on or after the Effective Date, 

including Reorganized Synatech, Reorganized Synagro and Reorganized Drilling. 

Reorganized Drilling means Synagro Drilling on and after the Effective Date. 

Reorganized Synagro means Synagro on and after the Effective Date. 

Reorganized Synatech means Synatech on and after the Effective Date. 

Restated Bylaws means the amended and restated bylaws (or other analogous charter 

documents) to be adopted by each Reorganized Debtor (unless dissolved pursuant to Section 6.7 

of this Plan) upon the Effective Date, which shall be in a form and substance reasonably 

acceptable in all respects to the Plan Sponsor. 

Restated Certificate of Incorporation means the amended and restated certificate of 

incorporation (or other analogous formation document) to be adopted by each Reorganized 

Debtor (unless dissolved pursuant to Section 6.7 of this Plan) and filed with the applicable 

Secretaries of State and/or other applicable authorities in their respective states prior to or on the 

Effective Date, which shall be in a form and substance reasonably acceptable to the Plan 

Sponsor. 

Restructuring Fee Claims means Professional Fee Claims incurred through the Effective 

Date and Claims of the United States Trustee under 28 U.S.C. § 1930. 

Restructuring Transactions means those transactions or other actions (including, without 

limitation, mergers, consolidations, asset sales, conversions, joint ventures, restructurings, 

recapitalizations, dispositions, liquidations or dissolutions) that one or more of the applicable 

Debtors or Reorganized Debtors may enter into or undertake on, prior to, or after the Effective 

Date outside the ordinary course of business of such Debtors or Reorganized Debtors in 

accordance with Article VI of this Plan. 

Retained Avoidance Actions means all Avoidance Actions other than Released 

Avoidance Actions. 

Schedules means, with respect to each Debtor, those certain Schedules of Assets and 

Liabilities filed in the Bankruptcy Court, as such Schedules may be amended from time to time. 

Second Lien Additional Net Proceeds means (i) an amount equal to the Plan Sponsor 

Additional Consideration less payments on account of any (A) unpaid Allowed Restructuring 

Fee Claims, (B) accrued and outstanding fees and expenses of professionals retained by the 

Second Lien Agent and the American Securities Expense Reimbursement, and (C) any other 

unpaid Claims or expenses required by this Plan to be paid (x) by the Debtors or (y) out of the 

Plan Sponsor Consideration, plus (ii) any amounts remaining in the Wind Down Fund on the 

date of closing of the Chapter 11 Cases. 
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Second Lien Additional Net Proceeds Payment Date(s) means, collectively or as 

applicable, (i) with respect to the $3,500,000 payment of Plan Sponsor Additional Consideration, 

sixty (60) days after the Effective Date, as further set forth in the Plan Sponsor Agreement, (ii) 

with respect to the $5,000,000 payment of Plan Sponsor Additional Consideration, six (6) 

months after the Effective Date, as further set forth in the Plan Sponsor Agreement, and (iii) with 

respect to the remainder of the Wind Down Fund, on the date of closing of the Chapter 11 Cases. 

Second Lien Agent means U.S. Bank, National Association, in its capacity as 

administrative agent and collateral agent under the Second Lien Credit Agreement. 

Second Lien Claims means, collectively, the Second Lien Credit Facility Claims and the 

Second Lien Deficiency Claims. 

Second Lien Credit Agreement means that certain $150,000,000 Second Lien Credit 

Agreement dated as of April 2, 2007 between, inter alia, Synagro, as borrower, the Second Lien 

Lenders, and Second Lien Agent, together with any other agreements entered into in connection 

therewith, as such agreements may be amended, restated supplemented or otherwise modified 

from time-to-time. 

Second Lien Credit Facility means the secured term loan credit facility governed by the 

Second Lien Credit Agreement. 

Second Lien Credit Facility Claims means the Secured Claims for any and all amounts 

outstanding and other obligations due or arising under, or related to, the Second Lien Credit 

Agreement. 

Second Lien Deficiency Claims means any unsecured deficiency Claims for any and all 

amounts outstanding and other obligations due or arising under, or related to, the Second Lien 

Credit Agreement. 

Second Lien Initial Net Proceeds means an amount equal to (i) the Plan Sponsor Initial 

Consideration plus (ii) the Effective Date Cash, less (w) the $1,500,000 payment account of the 

AFMC Claims pursuant to Section 2.2 hereof, Allowed Restructuring Fee Claims, together with 

a reasonable reserve for any subsequent Restructuring Fee Claims which the Debtors reasonably 

estimate will become Allowed Restructuring Fee Claims, Allowed DIP Facility Claims, Allowed 

First Lien Credit Facility Claims, and Allowed Swap Agreement Claims in accordance with the 

Plan, (x) the Creditor Fund, (y) the Wind Down Fund, and (z) accrued and outstanding fees and 

expenses of professionals retained by the Second Lien Agent through the Effective Date, 

together with a reasonable reserve for any subsequent fees and expenses which the Second Lien 

Agent reasonably anticipates that it may incur to its attorneys and agents, and the American 

Securities Expense Reimbursement. 

Second Lien Lenders means the institutions party from time to time as “Lenders” under 

the Second Lien Credit Agreement. 

Second Lien Net Proceeds means, collectively, the Second Lien Initial Net Proceeds and 

the Second Lien Additional Net Proceeds. 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 22 of 136



16 

 

Secured Claim means, with respect to any Claim against the Debtors, that portion which, 

pursuant to section 506 of the Bankruptcy Code, is (a) secured by a valid, perfected and 

enforceable security interest, Lien, mortgage or other encumbrance, that is not subject to 

avoidance under applicable bankruptcy or non-bankruptcy law, in or upon any right, title or 

interest of the Debtors in and to property of the relevant Estates, to the extent of the value of the 

Holder’s interest in such property as of the relevant determination date or (b) Allowed as such 

pursuant to the terms of this Plan (subject to the occurrence of the Effective Date).  The defined 

term Secured Claim includes any Claim to the extent that it is:  (i) subject to an offset right under 

applicable law and (ii) a secured claim against the Debtors pursuant to sections 506(a) and 553 of 

the Bankruptcy Code. 

Short Term Incentive Plan means the short-term incentive plan of the Debtors, as 

approved by the Employee Order. 

SPE Guarantees mean, collectively, (i) certain Guaranty Agreement between Synagro 

Technologies, Inc. and The Philadelphia Municipal Authority, dated as of October 8, 2008, (ii) 

that certain Guaranty Agreement between Synagro Technologies, Inc. and the Sacramento 

Regional County Sanitation District, dated as of May 6, 2003, and (iii) that certain Guaranty 

Agreement from Synagro Technologies, Inc. to U.S. Bank National Association, dated as of July 

1, 2008.  

Subsidiary means, with respect to any Person, any other Person as to whom such first 

Person directly or indirectly (a) owns or controls the majority of equity interests, (b) owns or 

controls the majority of voting interests or (c) has the power to elect or nominate a majority of 

the board of directors (or other persons having similar functions). 

Subsidiary Debtors means the Debtors other than Synagro and Synatech. 

Subsidiary Debtor Interests means the Existing Equity Interests in the Subsidiary 

Debtors. 

Surety Agreements means the surety bonds and related indemnity agreements set forth on 

Schedule 5.10(b) to the Plan Sponsor Agreement and any similar or replacement surety bonds 

issued between the date of the Plan Sponsor Agreement and the Effective Date. 

Swap Agreement mean that certain ISDA Master Agreement, dated as of February 10, 

2011, between Synagro and Citibank, N.A., as amended. 

Swap Agreement Claims means any Claim against the Debtors arising under or in 

connection with the Swap Agreement. 

Synagro means Synagro Technologies, Inc., a Delaware corporation. 

Synagro Drilling means Synagro Drilling Solutions, LLC, a Delaware limited liability 

corporation. 

Synagro Interests means the Existing Equity Interests held by Synatech in Synagro.  
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Synatech means Synatech Holdings, Inc., a Delaware corporation. 

Synatech Interests means the Existing Equity Interests in Synatech.  

Synatech New Common Stock means the new common stock to be issued by 

Reorganized Synatech on the Effective Date, each par value $0.01 per share.  

Tax Code means the Internal Revenue Code of 1986, as amended from time to time, and 

the Treasury regulations promulgated thereunder. 

Transferred Subs means collectively, the Debtors’ non-Debtor subsidiaries, namely, 

Charlotte County Bio-Recycling Center, LLC, JABB II, L.L.C., Parsippany-Troy Hills Bio-

Energy Center LLC, Philadelphia Biosolids Services, L.L.C., Philadelphia Project Finance, LLC, 

Philadelphia Project Holding, Inc., Philadelphia Renewable Bio-Fuels, LLC, Sacramento Project 

Finance, Inc., Synagro-Baltimore, LLC, and Synagro Organic Fertilizer Company of 

Sacramento, Inc. 

Transferred Sub Interests means the legal, equitable, contractual, and other rights of the 

Debtors with respect to any capital stock or other ownership interest in any Transferred Sub, 

whether or not transferable, and all options, warrants, call rights, puts, awards, or rights or 

agreements to purchase, sell, or subscribe for an ownership interest or other equity security in 

any Transferred Sub.  

Unimpaired means, when used in reference to a Claim, Equity Interest or Class, a Claim, 

Equity Interest or Class that is not impaired within the meaning of Bankruptcy Code section 

1124. 

Utility Deposit Account shall have the meaning ascribed to such term in the Debtors’ 

Motion for Interim and Final Order pursuant to Bankruptcy Code Sections 105(a) and 366 

(I)Approving Debtors’ Proposed Form of Adequate Assurance of Payment, (II) Establishing 

Procedures for Resolving Objections by Utility Companies, and (III) Prohibiting Utility 

Companies from Altering, Refusing, or Discontinuing Service [Docket No. 11]. 

Vested Causes of Action means all Causes of Action of the Debtors other than Avoidance 

Actions, including, without limitation, the Causes of Action set forth on Plan Exhibit 2. 

Whitemarsh means Whitemarsh Infrastructure Acquisition, Inc., a Delaware corporation 

and an indirect subsidiary of EQT. 

Wind Down Fund means the fund, to be established by the Reorganized Debtors on the 

Effective Date from the Plan Sponsor Consideration, in the amount of $500,000 (subject to 

further funding as needed from the Second Lien Additional Net Proceeds) to be used to wind 

down the Debtors’ Estates, as provided in this Plan. 

1.2 Rules of Interpretation.  For purposes of this Plan:  (a) whenever from the 

context it is appropriate, each term, whether stated in the singular or the plural, shall include both 

the singular and the plural, and pronouns stated in the masculine, feminine or neuter gender shall 

include the masculine, feminine and the neuter gender; (b) unless otherwise specified, any 
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reference in this Plan to a contract, instrument, release, indenture, or other agreement or 

document being in a particular form or on particular terms and conditions means that such 

document shall be substantially in such form or substantially on such terms and conditions; (c) 

unless otherwise specified, any reference in this Plan to an existing document, schedule or 

exhibit, whether or not filed with the Bankruptcy Court, shall mean such document, schedule or 

exhibit, as it may have been or may be amended, modified or supplemented; (d) any reference to 

a Person as a Holder of a Claim or Equity Interest includes that Person’s successors and assigns; 

(e) unless otherwise specified, all references in this Plan to articles are references to articles of 

this Plan; (f) unless otherwise specified, all references in this Plan to exhibits are references to 

exhibits hereto or in the Plan Supplements; (g) the words “herein,” “hereof” and “hereby” refer 

to this Plan in its entirety rather than to a particular portion of this Plan; (h) subject to the 

provisions of any contract, certificate of incorporation, bylaw, instrument, release or other 

agreement or document entered into in connection with this Plan, the rights and obligations 

arising pursuant to this Plan shall be governed by, and construed and enforced in accordance 

with, applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (i) captions 

and headings to articles of this Plan are inserted for convenience of reference only and are not 

intended to be a part of or to affect the interpretation of this Plan; (j) unless otherwise set forth in 

this Plan, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; 

(k) any term used in capitalized form in this Plan that is not otherwise defined but that is used in 

the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to such term in 

the Bankruptcy Code or the Bankruptcy Rules, as applicable; (l) all references to docket numbers 

of documents filed in the Debtors’ Chapter 11 Cases are references to the docket numbers under 

the Bankruptcy Court’s CM/ECF system; (m) all references to statutes, regulations, orders, rules 

of courts and the like shall mean as amended from time to time, as applicable to the Debtors’ 

Chapter 11 Cases, unless otherwise stated; and (n) any immaterial effectuating provisions may be 

interpreted by the Reorganized Debtors after the Effective Date in such a manner that is 

consistent with the overall purpose and intent of this Plan all without further Bankruptcy Court 

order. 

In computing any period of time prescribed or allowed by this Plan, the provisions of 

Bankruptcy Rule 9006(a) shall apply. 

ARTICLE II 

 

PROVISIONS FOR PAYMENT OF UNCLASSIFIED 

ADMINISTRATIVE, PROFESSIONAL AND TAX CLAIMS 

2.1 Administrative Claims.  Each Holder of an Allowed Administrative Claim 

will receive from the Reorganized Debtors, in full satisfaction, settlement, release, and discharge 

of and in exchange for its Allowed Administrative Claim payment in full in Cash of the unpaid 

portion of such Allowed Administrative Claim (a) on the later of (i) the Effective Date, (ii) the 

date such Administrative Claim becomes an Allowed Administrative Claim, and (iii) such other 

date as the Bankruptcy Court may order; or (b) on such later date(s) as otherwise agreed by the 

Holder of such Claim and the Debtors or the Reorganized Debtors; provided, however, that 

Allowed Administrative Claims with respect to liabilities incurred by the Debtors in the ordinary 

course of business during the Chapter 11 Cases shall be paid by the Reorganized Debtors in the 

ordinary course of business in accordance with the terms and conditions of any agreements 
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relating thereto; provided, further, however, that (x) Allowed Restructuring Fee Claims shall be 

paid from the Plan Sponsor Consideration as soon as practicable after Bankruptcy Court 

approval thereof and (y) DIP Facility Claims shall be paid from the Plan Sponsor Initial 

Consideration on the Effective Date.  

2.2 Priority Tax Claims.  Each Holder of an Allowed Priority Tax Claim shall, 

in full satisfaction, release, and discharge of such Allowed Priority Tax Claim, at the 

Reorganized Debtors’ election: (a) be paid in full in Cash, by the Reorganized Debtors, on the 

later of (i) the date that is five (5) Business Days after the Effective Date, (ii) on the date such 

Priority Tax Claim becomes an Allowed Priority Tax Claim, (iii) such other date as may be 

agreed upon by the Reorganized Debtors and the Holder of such Allowed Priority Tax Claim, or 

(iv) such other date as the Bankruptcy Court may order; (b) be paid in full in Cash, by the 

Reorganized Debtors, in regular installment payments over the period ending on the fifth 

anniversary of the Petition Date in accordance with section 1129(a)(9)(C) of the Bankruptcy 

Code or (c) receive such other treatment as may be agreed upon by the Reorganized Debtors and 

the Holder of such Claim. 

Notwithstanding the foregoing paragraph, the AFMC Claims shall be deemed 

Allowed Priority Tax Claims and the Internal Revenue Service shall receive, from the Plan 

Sponsor Consideration, $1,500,000 in Cash on the Effective Date  in full and complete 

satisfaction of the AFMC Claims and any other Priority Tax Claims, non-priority tax Claims, 

Claims for interest or penalty, or other Claims that have been or could be brought by the Internal 

Revenue Service, the Department of Treasury or the Department of Justice (or a related agency, 

department or branch of the United States government) against any party for or in connection 

with the receipt of the AFMC Payments, including, without limitation, proof of claim numbers 

39, 92 and 95 filed by the Internal Revenue Service in the Chapter 11 Cases. 

ARTICLE III 

 

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS 

3.1 Introduction.   

There are a total of 30 Debtors.  Each Debtor has been assigned a letter below for the 

purposes of classifying and treating Claims against and Equity Interests in each Debtor.  The 

Claims against and Equity Interests in each Debtor, in turn, have been assigned to separate 

numbered Classes with respect to each Debtor, based on the type of Claim involved.  

Accordingly, the classification of any particular Claim or Interest in any of the Debtors depends 

on the particular Debtor against which such Claim is asserted or in which such Interest is held 

and the type of Claim or Interest in question.   

The letters applicable to the various Debtors are as follows: 

Letter Debtor Name 

A Synagro Technologies, Inc. 

B Drilling Solutions, LLC 

C Earthwise Organics, LLC  
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D Environmental Protection & Improvement Company, LLC 

E NETCO - Waterbury, LP 

F New Haven Residuals, LP 

G New York Organic Fertilizer Company 

H Providence Soils, LLC 

I Soaring Vista Properties, LLC 

J South Kern Industrial Center, LLC 

K ST Interco, Inc. 

L Synagro - Connecticut, LLC 

M Synagro - WCWNJ, LLC 

N Synagro - WWT, Inc. 

O Synagro Central, LLC 

P Synagro Composting Company of California, LLC 

Q Synagro Detroit, LLC 

R Synagro Drilling Solutions, LLC 

S Synagro-Hypex, LLC 

T Synagro Management, LP 

U Synagro Northeast, LLC 

V Synagro of California, LLC 

W Synagro of Minnesota - Rehbein, LLC 

X Synagro of Texas - CDR, Inc. 

Y Synagro Product Distribution, LLC 

Z Synagro South, LLC 

AA Synagro Texas, LLC 

BB Synagro West, LLC 

CC Synagro Woonsocket, LLC 

DD Synatech Holdings, Inc. 

The numbers applicable to each Class of Claims and Interests are as follows: 

1. Class 1:  Priority Non-Tax Claims 

2. Class 2:  Other Secured Claims 

3. Class 3:  First Lien Credit Facility Claims and Swap Agreement Claims 

4. Class 4: Assumed General Unsecured Claims 

5. Class 5: Second Lien Credit Facility Claims 

6. Class 6:  General Unsecured Claims 

7. Class 7: Second Lien Deficiency Claims 

8. Class 8:  Intercompany Claims 

9. Class 9:  Equity Interests 
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Accordingly, the Claims against and Interests in the Debtors are divided into numbered 

and lettered Classes for each type of Claim or Interest of each Debtor.  References herein to a 

numbered Class refer to that numbered Class with respect to each Debtor or group of Debtors.  

Regardless of whether a Class of Claims is reflected as existing for a particular Debtor or group 

of Debtors, Classes that are not applicable as to a particular Debtor or group of Debtors shall be 

eliminated as set forth more fully in Article 5.6 below. 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims 

and Priority Tax Claims have not been classified, and the respective treatment of such 

unclassified claims is set forth in Article II of this Plan. 

A Claim or Equity Interest is placed in a particular Class only to the extent that the Claim 

or Equity Interest is of the type described in such Class and such Claim or Equity Interest has not 

been paid, released, or otherwise settled prior to the Effective Date.  A Claim or Equity Interest 

may be bifurcated and classified in other Classes to the extent that any portion of the Claim or 

Equity Interest is of a type described in such other Classes.  The Debtors have not substantively 

consolidated their estates. 

3.2 Classes of Claims Against and Equity Interests in Debtors’ Estates.   

(a) Unclassified Claims (Unclassified Classes of Claims are not entitled 

to vote on this Plan.) 

(i) Administrative Claims 

Administrative Claims consist of the Administrative Claims 

of each of the Debtors. 

(ii) Priority Tax Claims 

Priority Tax Claims consist of the Priority Tax Claims of 

each of the Debtors. 

(b) Unimpaired Classes of Claims (Classes 1 through 4 are deemed to 

have accepted this Plan and, therefore, Claimholders in Classes 1 through 4 are not entitled to 

vote on this Plan.)   

(i) Class 1:  Priority Non-Tax Claims 

Classes 1A through 1DD consist of the Priority Non-Tax 

Claims of each of the Debtors. 

(ii) Class 2:  Other Secured Claims 

Classes 2A through 2DD consist of the Other Secured Claims 

of each of the Debtors. 
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(iii) Class 3:  First Lien Credit Facility Claims and Swap 

Agreement Claims 

Classes 3A through 3DD consist of the First Lien Credit 

Facility Claims and Swap Agreement Claims of each of 

Debtors. 

(iv) Class 4:  Assumed General Unsecured Claims 

Classes 4A through 4DD consist of the Assumed General 

Unsecured Claims of each of the Debtors. 

(c) Impaired Classes of Claims (Claimholders in Classes 5, 6 and 7 are 

entitled to vote on this Plan. Claimholders in Class 8 are deemed to have rejected this Plan and, 

therefore, Claimholders in Class 8 are not entitled to vote on this Plan.) 

(i) Class 5:  Second Lien Credit Facility Claims 

Classes 5A through 5DD consist of the Second Lien Credit 

Facility Claims of each of the Debtors. 

(ii) Class 6:  General Unsecured Claims 

Classes 6A through 6DD consist of the General Unsecured 

Claims of each of the Debtors. 

(iii) Class 7:  Second Lien Deficiency Claims 

Classes 7A through 7DD consist of the Second Lien Credit 

Facility Claims of each of the Debtors. 

(iv) Class 8:  Intercompany Claims 

Classes 8A through 8DD consist of the Intercompany Claims 

of each of the Debtors. 

(d) Classes of Equity Interests (Class 9 is deemed to have rejected this 

Plan and, therefore, the Holders of Equity Interests in Classes 9 are not entitled to vote on this 

Plan.) 

(i) Class 9:  Equity Interests 

Classes 9A through 9DD consist of the Existing Equity 

Interests of each of the Debtors.   
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ARTICLE IV 

 

TREATMENT OF CLAIMS AND INTERESTS 

4.1 Classes 1A through 1DD:  Priority Non-Tax Claims.  Each Holder of an 

Allowed Priority Non-Tax Claim shall receive, from the Reorganized Debtors, in full 

satisfaction, settlement, release, and discharge of and in exchange for such Allowed Priority 

Non-Tax Claim, Cash equal to the unpaid portion of such Allowed Priority Non-Tax Claim (i) at 

the Reorganized Debtors’ election, either (a) in accordance with the Reinstated terms of such 

indebtedness; (b) in accordance with section 1129(a)(9) of the Bankruptcy Code; or (c) on the 

latest to occur of (x) the Effective Date, (y) the date such Claim becomes an Allowed Priority 

Non-Tax Claim, and (z) such other date as may be agreed upon by the Reorganized Debtor and 

the Holder of such Allowed Priority Non-Tax Claim; or (ii) on such other date as the Bankruptcy 

Court may order.  Classes 1A through 1DD are Unimpaired and are conclusively presumed to 

have accepted this Plan and, therefore, Holders of Claims in Classes 1A through 1DD are not 

entitled to vote to accept or reject this Plan. 

4.2 Classes 2A through 2DD:  Other Secured Claims.  Each Holder of an 

Allowed Other Secured Claim shall receive, from the Reorganized Debtors, in full satisfaction, 

settlement, release, and discharge of and in exchange for such Allowed Other Secured Claim, 

Cash equal to the unpaid portion of such Allowed Other Secured Claim (i) at the Reorganized 

Debtors’ election, either (a) in accordance with the Reinstated terms of such indebtedness; (b) in 

accordance with section 1129(a)(9) of the Bankruptcy Code; or (c) on the latest to occur of (x) 

the Effective Date (or as soon as reasonably practicable thereafter), (y) the date such Claim 

becomes an Allowed Other Secured Claim, and (z) such other date as may be agreed upon by the 

Reorganized Debtor and the Holder of such Allowed Other Secured Claim; or (ii) on such other 

date as the Bankruptcy Court may order. Classes 2A through 2DD are Unimpaired and are 

conclusively presumed to have accepted this Plan and, therefore, Holders of Claims in Classes 

2A through 2DD are not entitled to vote to accept or reject this Plan. 

4.3 Classes 3A through 3DD: First Lien Credit Facility Claims and Swap 

Agreement Claims.  On the Effective Date, each Holder of an Allowed First Lien Credit Facility 

Claim and Allowed Swap Agreement Claim shall receive, from the Plan Sponsor Initial 

Consideration, in full satisfaction, settlement, release, and discharge of and in exchange for such 

First Lien Credit Facility or Swap Agreement Claim, Cash equal to such First Lien Credit 

Facility or Swap Agreement Claim.  Classes 3A through 3DD are Unimpaired and are 

conclusively presumed to have accepted this Plan and, therefore, Holders of Claims in Classes 

3A through 3DD are not entitled to vote to accept or reject this Plan. 

4.4 Classes 4A through 4DD: Assumed General Unsecured Claims.  Each 

Holder of an Allowed Assumed General Unsecured Claim shall receive, from the Reorganized 

Debtors, in full satisfaction, settlement, release, and discharge of and in exchange for such 

Assumed General Unsecured Claim, at the Reorganized Debtors’ election, either (i) in 

accordance with the Reinstated terms of such indebtedness or (ii) on the Effective Date or within 

thirty (30) days thereafter, Cash equal to the unpaid portion of such Assumed General Unsecured 

Claim; provided, however, that a Claim arising out of pending litigation shall only constitute an 

Assumed General Unsecured Claim entitled to the treatment provided by this Section 4.4 to the 
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extent that it is an Insured Claim.  Classes 4A through 4DD are Unimpaired and are conclusively 

presumed to have accepted this Plan and, therefore, Holders of Claims in Classes 4A through 

4DD are not entitled to vote to accept or reject this Plan. 

4.5 Classes 5A through 5DD: Second Lien Credit Facility Claims.  Each 

Holder of an Allowed Second Lien Credit Facility Claim shall receive, in full satisfaction, 

settlement, release, and discharge of and in exchange for such Second Lien Credit Facility 

Claim,  

(a) on the Effective Date, or as soon as reasonably practicable 

thereafter, (x) Cash equal to its Pro Rata share of the Second Lien Initial Net Proceeds and (y) if 

all Debtor sub-Classes of General Unsecured Claims vote to reject the Plan, Cash equal to its Pro 

Rata share of the Creditor Fund,  

(b) on the Second Lien Additional Net Proceeds Payment Dates, Cash 

equal to its Pro Rata share of the Second Lien Additional Net Proceeds,  

(c) within five (5) days of the receipt of any Estate Deposited Cash by 

the Reorganized Debtors or Plan Administrator, Cash equal to its Pro Rata share of such Estate 

Deposited Cash; and  

(d) on the date of receipt of the proceeds of the Retained Avoidance 

Actions, Cash equal to its Pro Rata share of the proceeds of such Retained Avoidance Actions 

payable to (i) Class 6, solely if Class 6 votes to reject the Plan and/or (ii) Class 7, solely if Class 

7 votes to reject the Plan, in each case solely to the extent that such proceeds constitute adequate 

protection collateral of the Holders of Second Lien Credit Facility Claims pursuant to the DIP 

Order. 

4.6 Classes 6A through 6DD: General Unsecured Claims.  Each Holder of an 

Allowed General Unsecured Claim shall receive, in full satisfaction, settlement, release, and 

discharge of and in exchange for such General Unsecured Claim, Cash equal to: 

(a) if the Holders of General Unsecured Claims vote, as a Class, to 

approve this Plan, (i) its Pro Rata share (to be shared with other Holders of Allowed Class 6 

General Unsecured Claims in Debtor sub-Classes which vote to approve the Plan) of the Creditor 

Fund, on the later of (x) the Effective Date, (y) the date such Claim becomes an Allowed General 

Unsecured Claim, and (ii) its Pro Rata share (to be shared with the Holders of Second Lien 

Deficiency Claims) of the proceeds of the Retained Avoidance Actions, without regard to any 

adequate protection liens which may otherwise be assertable, on the later of (x) the date such 

Claim becomes an Allowed General Unsecured Claim or (y) the date of receipt of the proceeds 

of the Retained Avoidance Actions, or  

(b) if the Holders of General Unsecured Claims vote, as a Class, to 

reject this Plan, its Pro Rata share (to be shared with the Holders of Second Lien Deficiency 

Claims) of the proceeds of the Retained Avoidance Actions, solely to the extent such proceeds 

do not constitute adequate protection collateral of the Holders of Second Lien Credit Facility 

Claims pursuant to the DIP Order, on the later of (x) the date such Claim becomes an Allowed 
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General Unsecured Claim or (y) the date of receipt of the proceeds of the Retained Avoidance 

Actions.   

Classes 6A through 6DD are Impaired and are entitled to vote on this Plan. 

For the avoidance of doubt, it is expressly understood that, (i) the Plan 

Administrator shall have discretion to determine, after consultation with the Second Lien Agent, 

whether to pursue the Retained Avoidance Actions as set forth in Section 10.11 and (ii) in the 

event that the Holders of General Unsecured Claims do not vote, as a Class, to accept the Plan, 

the Holders of Second Lien Credit Facility Claims are reserving all of their rights to assert that 

they are entitled to receive the proceeds of Retained Avoidance Actions otherwise payable to 

Holders of General Unsecured Claims by virtue of the adequate protection liens granted to them 

pursuant to the DIP Order and all parties in interest are reserving their rights to object to such 

assertion. 

4.7 Classes 7A through 7DD: Second Lien Deficiency Claims.  Each Holder of 

an Allowed Second Lien Deficiency Claim shall receive, in full satisfaction, settlement, release, 

and discharge of and in exchange for such Second Lien Deficiency Claim, Cash equal to: 

(a) if the Holders of Second Lien Deficiency Claims vote, as a Class, to 

approve this Plan, its Pro Rata share (to be shared with the Holders of General Unsecured 

Claims) of the proceeds of the Retained Avoidance Actions, without regard to any adequate 

protection liens which may otherwise be assertable, on the date of receipt of the proceeds of the 

Retained Avoidance Actions 

(b) if the Holders of Second Lien Deficiency Claims vote, as a Class, to 

reject this Plan, its Pro Rata share (to be shared with the Holders of General Unsecured Claims) 

of the proceeds of the Retained Avoidance Actions, solely to the extent such proceeds do not 

constitute adequate protection collateral of the Holders of Second Lien Credit Facility Claims 

pursuant to the DIP Order, on the date of receipt of the proceeds of such Retained Avoidance 

Actions.   

Classes 7A through 7DD are Impaired and are entitled to vote on this Plan. 

For the avoidance of doubt, it is expressly understood that, (i) the Plan 

Administrator shall have discretion to determine, after consultation with the Second Lien Agent, 

whether to pursue the Retained Avoidance Actions as set forth in Section 10.11 and (ii) in the 

event that the Holders of Second Lien Deficiency Claims do not vote, as a Class, to accept the 

Plan, the Holders of Second Lien Credit Facility Claims are reserving all of their rights to assert 

that they are entitled to receive the proceeds of Retained Avoidance Actions otherwise payable to 

Holders of  Second Lien Deficiency Claims by virtue of the adequate protection liens granted to 

them pursuant to the DIP Order and all parties in interest are reserving their rights to object to 

such assertion. 

4.8 Classes 8A through 8DD: Intercompany Claims.  On the Effective Date all 

Intercompany Claims held by a Debtor against another Debtor shall, at the election of the 

Reorganized Debtors, be either (a) Reinstated, (b) released, waived, and discharged, (c) treated 

as a dividend, or (d) contributed to capital or exchanged for equity.  Classes 8A through 8DD are 
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deemed to have rejected this Plan and, therefore, Holders of Claims in Classes 8A through 8DD 

are not entitled to vote to accept or reject this Plan.  

4.9 Classes 9A through 9DD: Existing Equity Interests. 

(a) Classes 9A through 9CC: Synagro and Subsidiary Debtor Interests. 

On the Effective Date, all Synagro Interests and Subsidiary Debtor Interests shall be either (i) 

extinguished, canceled and discharged and such Holders of Subsidiary Debtor Interests shall not 

be entitled to receive or retain any property under this Plan or (ii) Reinstated and continue to be 

held by the current Holders thereof.  Classes 9A through 9CC are deemed to have rejected this 

Plan and, therefore, Holders of Class 9A through 9CC Equity Interests are not entitled to vote to 

accept or reject this Plan 

(b) Class 9DD: Synatech Interests.   On the Effective Date the legal, 

equitable and contractual rights of the Holders of the Synatech Interests shall be extinguished, 

canceled and discharged and such Holders of Synatech Interests shall not be entitled to receive or 

retain any property under this Plan.  Class 9DD is deemed to have rejected this Plan and, 

therefore, Holders of Class 9DD Equity Interests are not entitled to vote to accept or reject this 

Plan. 

4.10 Satisfaction of Assumed Claims.  For the avoidance of doubt, it is 

expressly understood that, except as otherwise expressly provided in this Plan, the Reorganized 

Debtors shall have sole responsibility for the payment and satisfaction of all Administrative 

Claims other than DIP Facility Claims and Restructuring Fee Claims, Priority Tax Claims other 

than AFMC Claims, Priority Non-Tax Claims, Other Secured Claims, and Assumed General 

Unsecured Claims, and none of the Plan Sponsor Consideration or the Effective Date Cash shall 

be used to satisfy any such Claims. 

4.11 Allowance of Credit Facility Claims.  

(a) The DIP Facility Claims shall be deemed to be Allowed 

Administrative Claims in the full amount due and owing under the DIP Credit Agreement, 

including, without limitation, all principal, accrued and accruing postpetition interest, costs, fees, 

and expenses, and amounts necessary to, in accordance with the terms of the DIP Credit 

Agreement, cash collateralize any outstanding Letters of Credit that have not been replaced and 

released pursuant to Section 6.8(a) of this Plan.  

(b) The First Lien Credit Facility Claims shall be deemed to be Allowed 

in the aggregate amount of $305,427,832.17, plus accrued and accruing prepetition and 

postpetition interest (including PIK Interest), costs, fees, expenses, draws on the Letters of Credit 

between the date hereof and the Effective Date, and amounts necessary to, in accordance with 

the First Lien Credit Agreement, cash collateralize any outstanding Letters of Credit that have 

not been replaced and released pursuant to Section 6.8(a) of this Plan. 

(c) The Swap Agreement Claim shall be deemed to be an Allowed 

Claim in the amount of $1,678,000. 
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(d) The Second Lien Claims shall be deemed to constitute Allowed 

Claims in the aggregate amount of $100,150,000, exclusive of accrued and accruing prepetition 

and postpetition interest, costs, fees, expenses, and other charges, which shall be Allowed 

Second Facility Credit Facility Claims to the extent of the Second Lien Net Proceeds and 

Allowed Second Lien Deficiency Claims for the balance. 

4.12 Compliance with Laws and Effects on Distributions.  In connection with 

the consummation of this Plan, the Reorganized Debtors will comply with all withholding and 

reporting requirements imposed by federal, state, local or foreign taxing authorities, and all 

distributions hereunder will be subject to applicable withholding and reporting requirements. 

4.13 Reservation of Rights Regarding Claims.  Except as otherwise explicitly 

provided in this Plan, nothing shall affect the Debtors’ or the Reorganized Debtors’ rights, 

defenses, and counterclaims, both legal and equitable, with respect to any Claims, including, but 

not limited to, all rights with respect to legal and equitable defenses to alleged rights of setoff or 

recoupment or any claimant’s right to object to such setoff or recoupment made by the Debtors 

or Reorganized Debtors. 

4.14 Special Provisions Regarding General Unsecured Insured Claims.  

Distributions under this Plan to each Holder of a General Unsecured Insured Claim shall be in 

accordance with the treatment provided under this Plan for General Unsecured Claims; provided, 

however, that the maximum amount of any distribution under this Plan on account of an Allowed  

General Unsecured Insured Claim shall be limited to an amount equal to: (a) the applicable 

deductible or self-insured retention under the relevant insurance policy minus (b) any 

reimbursement obligations of the Debtors to the insurance carrier for sums expended by the 

insurance carrier on account of such Claim (including defense costs); provided, further, however, 

that, to the extent that a Claimholder has an Allowed  General Unsecured Insured Claim, the 

amount of which exceeds the total coverage available from the relevant insurance policies of the 

Debtors, such Claimholder shall have an Allowed General Unsecured Claim in the amount by 

which such Allowed General Unsecured Insured Claim exceeds the coverage available from the 

relevant Debtors’ insurance policies.  

This Plan shall not expand the scope of, or alter in any other way, the obligations 

of the Debtors’ insurers under their policies, and the Debtors’ insurers shall retain any and all 

defenses to coverage that such insurers may have.  This Plan shall not operate as a waiver of any 

other Claims the Debtors’ insurers have asserted or may assert in any Proof of Claim or the 

Debtors’ rights and defenses with respect to such Proofs of Claim.  

ARTICLE V 

 

IDENTIFICATION OF CLASSES OF CLAIMS AND  

EQUITY INTERESTS IMPAIRED; ACCEPTANCE OR REJECTION 

OF THIS PLAN OF REORGANIZATION 

5.1 Holders of Claims and Equity Interests Entitled to Vote.  Each Holder of a 

Class 5 Second Lien Credit Facility Claim, a Class 6 General Unsecured Claim and a Class 7 
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Second Lien Deficiency Claim against an applicable Debtor is entitled to vote to accept or reject 

this Plan. 

5.2 Presumed Acceptance of the Plan.  Each Holder of a Class 1 Priority Non-

Tax Claim, a Class 2 Other Secured Claim, a Class 3 First Lien Credit Facility Claim, or a Class 

4 Assumed General Unsecured Claim is unimpaired by this Plan.  Pursuant to section 1126(f) of 

the Bankruptcy Code, the Holders of Claims in such Classes are conclusively presumed to have 

accepted this Plan and the votes of such Holders will not be solicited. 

5.3 Presumed Rejection of the Plan.  Each Holder of a Class 8 Intercompany 

Claim or a Class 9 Equity Interest shall not receive any distribution under this Plan on account of 

such Claim or Equity Interest.  Pursuant to section 1126(g) of the Bankruptcy Code, the Holders 

of Claims and Equity Interests in such Classes are presumed to have rejected this Plan and the 

votes of such Holders will not be solicited.  

5.4 Acceptance by Impaired Classes.  Pursuant to section 1126(c) of the 

Bankruptcy Code, and except as otherwise provided in section 1126(e) of the Bankruptcy Code, 

an impaired Class of Claims shall have accepted this Plan if the Holders of at least two-thirds 

(2/3) in dollar amount and more than one-half (1/2) in number of the Claims of such Class 

entitled to vote that actually vote on this Plan have voted to accept this Plan.  Because Second 

Lien Credit Facility Claims, Second Lien Deficiency Claims, and General Unsecured Claims are 

impaired, the votes of Holders of such Claims will be solicited. 

5.5 Nonconsensual Confirmation.  Because Classes 8 and 9 are deemed to 

reject this Plan, the Debtors will seek confirmation of this Plan from the Court by employing the 

“cramdown” procedures set forth in section 1129(b) of the Bankruptcy Code.  The Debtors 

reserve the right to alter, amend, modify, revoke, or withdraw this Plan or any Plan Exhibit or 

schedule, including to amend or modify this Plan or such Exhibits or schedules to satisfy the 

requirements of Bankruptcy Code section 1129(b), if necessary. 

5.6 Elimination of Classes.  Any Class that does not contain any Allowed 

Claims or Interests as of the date of commencement of the Confirmation Hearing, shall be 

deemed to have been deleted from the Plan for purposes of (a) voting to accept or reject the Plan 

and (b) determining whether it has accepted or rejected the Plan under section 1129(a)(8) of the 

Bankruptcy Code. 

ARTICLE VI 

 

MEANS OF IMPLEMENTATION AND POST-EFFECTIVE DATE GOVERNANCE 

6.1 Corporate Action.   

(a) General.  Upon the occurrence of the Effective Date, all actions 

contemplated by this Plan shall be deemed authorized and approved in all respects, including, 

without limitation, (i) selection of the directors and officers for the Reorganized Debtors, (ii) the 

issuance and distribution of the Synatech New Common Stock and the Drilling New Common 

Stock, (iii) entry into and performance under the Plan Sponsor Agreement and this Plan, (iv) 

maintenance and revesting of the Debtors’ property,  other than Effective Date Cash and Estate 
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Deposited Cash, in the Reorganized Debtors, including, without limitation, the Subsidiary 

Debtor Interests (to the extent not extinguished hereunder), the Transferred Sub Interests, 

accounts receivable, real and personal property, assumed executory contracts and unexpired 

leases, and non-executory contracts, (v) the adoption of the Restated Certificates of Incorporation 

and Restated Bylaws, and (vi) all other actions contemplated by this Plan (whether to occur 

before or on the Effective Date).  All matters provided for in this Plan involving the corporate 

structure of the Debtors or the Reorganized Debtors, and any corporate action required by the 

Debtors or the Reorganized Debtors in connection with this Plan, shall be deemed to have 

occurred and shall be in effect, without any requirement of further action by the Equity Interest 

Holders, directors or officers of the Debtors or the Reorganized Debtors.  On or (as applicable) 

prior to the Effective Date, the appropriate officers of the Debtors or the Reorganized Debtors, as 

applicable, shall be authorized and directed to issue, execute and deliver the agreements, 

documents, securities, and instruments contemplated by this Plan (or necessary or desirable to 

effect the transactions contemplated by this Plan) in the name of and on behalf of the 

Reorganized Debtors.  

(b) Continued Corporate Existence.  Subject to the Restructuring 

Transactions contemplated by this Plan, each of the Debtors will continue to exist after the 

Effective Date as a separate legal entity, except as set forth in Section 6.7, with all the powers of 

a corporation or partnership, as applicable, under applicable law in the jurisdiction in which each 

applicable Debtor is incorporated or otherwise formed and pursuant to the Restated Certificates 

of Incorporation and Restated Bylaws, without prejudice to any right to terminate such existence 

(whether by merger or otherwise) under applicable law after the Effective Date.  All property of 

the Debtors, other than Effective Date Cash and Estate Deposited Cash, including without 

limitation, the Synagro and Subsidiary Debtor Interests (to the extent not extinguished 

hereunder), the Transferred Sub Interests, accounts receivable, real and personal property, 

assumed executory contracts and unexpired leases, and non-executory contracts shall revest in 

the Reorganized Debtors free and clear of all liens, claims and encumbrances.  

The Transferred Subs are not Debtors in these Chapter 11 Cases.  The continued 

existence, operation and ownership of the Transferred Subs is a material component of the 

Debtors’ businesses, and, as set forth in this Section 6.1(b), the Transferred Sub Interests shall 

revest in the applicable Reorganized Debtor or its successor on the Effective Date. 

(c) Restated Certificates of Incorporation and Restated Bylaws.  The 

Restated Bylaws and the Restated Certificates of Incorporation shall be (i) consistent with the 

provisions of this Plan and the Bankruptcy Code and (ii) satisfactory to the Plan Sponsor.  On or 

immediately before the Effective Date, the Reorganized Debtors will file their respective 

Restated Certificates of Incorporation with the applicable Secretaries of State and/or other 

applicable authorities in their respective states, provinces or countries of incorporation in 

accordance with the entity laws of the respective states, provinces or countries of incorporation.  

Pursuant to section 1123(a)(6) of the Bankruptcy Code, the Restated Certificates of 

Incorporation will prohibit the issuance of non-voting equity securities.  After the Effective Date, 

the Reorganized Debtors may amend and restate their respective Restated Certificates of 

Incorporation and Restated Bylaws and other constituent documents as permitted by the laws of 

their respective states, provinces or countries of organization and their respective Restated 

Certificates of Incorporation and Restated Bylaws. The Restated Certificate of Incorporation of 
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Reorganized Synatech will, among other things, authorize the Synatech New Common Stock.  

Any material modification to the originally filed Restated Certificate of Incorporation or 

Restated Bylaws of Reorganized Synatech after the Confirmation Date but prior to the Effective 

Date may become effective; provided, however that any such modification must be approved by 

the Plan Sponsor (which approval shall not be withheld unreasonably).  

6.2 Plan Sponsor Agreement.  The Debtors, the Plan Sponsor, and the 

Guarantor shall perform the transactions contemplated under the Plan Sponsor Agreement. 

6.3 Plan Sponsor Consideration.   

(a) Pursuant to and on the terms set forth in the Plan Sponsor 

Agreement, the Plan Sponsor shall pay to the Debtors Cash in the amount of the Plan Sponsor 

Consideration to be utilized by the Plan Administrator to make the Cash distributions specified in 

Articles II and IV of this Plan to be made from the Plan Sponsor Consideration.  For the 

avoidance of doubt, the Plan Sponsor Consideration shall not be used to pay Cure or to pay any 

Claims (including, without limitation, any Assumed Claims) to be paid or assumed by the 

Reorganized Debtors pursuant to Articles II and IV hereof. 

(b) The Plan Sponsor Additional Consideration shall be (i) evidenced by 

the  Plan Sponsor Additional Consideration Notes, (ii) guaranteed by EQT pursuant to the Plan 

Sponsor Additional Consideration Guarantees, and (iii) with respect to the $5,000,000 payment, 

secured by a pledge of $7,500,000 of the equity of Whitemarsh, pursuant to the  Plan Sponsor 

Additional Consideration Pledge Agreement.  In the event that the Plan Sponsor elects to obtain 

an exit facility or other senior debt financing prior to the payment of both installments of the 

Plan Sponsor Additional Consideration, the agreement evidencing such financing shall expressly 

permit the payment of such Plan Sponsor Additional Consideration, without any pre-conditions 

thereto, and make the failure to pay such Plan Sponsor Additional Consideration on the dates due 

an event of default thereunder. 

6.4 Capitalization of the Reorganized Debtors.  The Plan Sponsor and the 

Guarantor shall ensure that the Reorganized Debtors are adequately capitalized to satisfy their 

obligations under this Plan, including, without limitation, to pay Cure and to satisfy all Claims  

(including, without limitation, all Assumed Claims) to be paid or assumed by the Reorganized 

Debtors pursuant to Articles II and IV hereof. 

6.5 Issuance of New Common  Stock.  On the Effective Date,  in exchange for 

the Plan Sponsor Consideration, (i) the Synatech New Common Stock shall be issued and 

distributed on behalf of Reorganized Synatech to the Plan Sponsor and (ii) the Drilling New 

Common Stock shall be issued and distributed on behalf of Reorganized Drilling to DrillCo. 

6.6 Reinstatement of Subsidiary Debtor Interests.  Subject to the Restructuring 

Transactions, to the extent the Subsidiary Debtor Interests are Reinstated, such Reinstatement 

shall be in exchange for the Plan Sponsor Consideration in accordance with the terms of this 

Plan. 

6.7 Dissolution of Subsidiary Debtors.  On the Effective Date, such Subsidiary 

Debtors as the Plan Sponsor may determine shall be deemed dissolved under applicable State 
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law for all purposes without the necessity for any other or further actions to be taken by or on 

behalf of such Subsidiary Debtors or payments to be made in connection therewith.  The Plan 

Administrator shall serve as Disbursement Agent for the Debtors, including any dissolved 

Subsidiary Debtors.   

6.8 Replacement of Letters of Credit, Surety Agreements, and Insurance 

Contracts.  On the Effective Date, the Plan Sponsor shall cause the Reorganized Debtors to 

provide for all Letters of Credit, Surety Agreements and Insurance Contracts in accordance with 

section 5.10 and 5.16 of the Plan Sponsor Agreement.   

6.9 Post-Effective Date Organizational Structure.  On the Effective Date, after 

effectuating the Restructuring Transactions, the Reorganized Debtors shall have the 

organizational structure set forth in the Plan Supplement.   

6.10 Directors, Officers, and Employees. 

(a) Directors and Officers of the Reorganized Debtors.  As of the 

Effective Date, the term of the current members of the boards of directors of the Debtors shall 

expire, and the Debtors shall be authorized to pay, from the Plan Sponsor Initial Consideration or 

the Effective Date Cash, any board of director fees or expense reimbursements outstanding  on 

the Effective Date.  Concurrent therewith, the New Boards shall be appointed in accordance with 

the Restated Certificates of Incorporation and Restated Bylaws of each Reorganized Debtor.  On 

the Effective Date, the New Synatech Board shall consist of two directors to be appointed by the 

Plan Sponsor.   

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose the 

identity and affiliations of any Person proposed to serve on the initial New Synagro Board and 

the New Subsidiary Boards, as well as those Persons that serve as an officer of any of the 

Reorganized Debtors in a Plan Supplement.  To the extent any such director or officer is an 

“insider” of the Debtors under the Bankruptcy Code, the nature of any compensation to be paid 

to such director or officer will also be disclosed.  Each such director and officer shall serve from 

and after the Effective Date pursuant to the terms of the Restated Certificates of Incorporation, 

Restated Bylaws and other constituent documents of the Reorganized Debtors. 

(b) Employee Benefit Plans.  On the Effective Date, the Plan Sponsor 

shall cause the Reorganized Debtors to provide for all retirement income plans, welfare benefit 

plans and other plans for the respective directors, officers, and employees of the Reorganized 

Debtors (including, without limitation, the Key Employee Incentive Plan, the Key Employee 

Retention Plan, the Short-Term Incentive Plan, and the employee benefit programs approved by 

the Employee Order) in accordance with the terms of the Plan Sponsor Agreement.  

Notwithstanding anything to the contrary herein, following the Effective Date of the Plan, with 

respect to the payment of “retiree benefits”  as defined in section 1114 of the Bankruptcy Code, 

such payment shall continue at the levels established pursuant to subsections (e)(1)(B) or (g) of 

section 1114 of the Bankruptcy Code, at any time prior to confirmation of this Plan, for the 

duration of the periods the Debtors have obligated themselves to provide such benefits, if any. 
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6.11 Plan Administrator.  Except as otherwise set forth herein, including in 

Sections 7.7 and 10.11 hereof, the Plan shall be administered by the Plan Administrator, which 

shall be Mr. Castellano or such other Person as Mr. Castellano may, in his discretion, appoint to 

serve as Plan Administrator with respect to any aspect of the Plan; provided, however, that with 

respect to the Plan Sponsor Additional Consideration, the Second Lien Additional Net Proceeds, 

and the Retained Avoidance Actions, the Plan Administrator may not be a Reorganized Debtor. 

6.12 Retention of Professionals.  The Plan Administrator shall have the right to 

retain the services of attorneys, accountants, and other professionals that are necessary to assist 

the Plan Administrator in the performance of its duties as Plan Administrator and Disbursement 

Agent or otherwise under this Plan.  The reasonable fees and expenses of such professionals and 

the additional expenses of the Plan Administrator incurred in the performance of its duties as 

Plan Administrator, Disbursement Agent or otherwise under this Plan shall be paid by the Plan 

Administrator from the Wind Down Fund, and shall not be subject to the approval of the 

Bankruptcy Court.   

6.13 Post-Effective Date Expenses.  All reasonable and documented expenses 

incurred by the Plan Administrator or the Estates to administer this Plan after the Effective Date, 

including, without limitation, for the retention of professionals and fees payable under 28 

U.S.C.§ 1930, shall be paid from the Wind Down Fund and shall not be paid by the Reorganized 

Debtors or the Plan Sponsor, and the Reorganized Debtors and the Plan Sponsor shall have no 

liability for any such expenses; provided, however, that any expenses of the Reorganized 

Debtors or the Plan Sponsor incurred in connection with (i) the payment of, or the adjudication 

of the Allowed Amount of, Claims to be paid by the Reorganized Debtors, or (ii) the 

performance of obligations of the Reorganized Debtors or the Plan Sponsor under the Plan or the 

Plan Sponsor Agreement shall be paid by the Reorganized Debtors; provided, further, however, 

that in the event that any of Chapter 11 Cases remain open for a period of time solely for the 

benefit of the Reorganized Debtors, the Reorganized Debtors shall pay fees payable under 28 

U.S.C.§ 1930 and other expenses of administration accrued during such period. 

6.14 Preservation of Documents.   From and after the Effective Date, the 

Reorganized Debtors shall preserve and maintain the Debtors’ documents, files, books, records, 

electronic data (including, but not limited to, emails and email server back-up tapes) 

(collectively, the “Documents”), in accordance with the customary and typical document 

retention and record preservation policies of the Debtors in place prior to the Petition Date or any 

other such document retention and record preservation policies as the Reorganized Debtors 

determine to be commercially reasonable; provided, however, that the Reorganized Debtors shall 

not destroy or otherwise abandon any such Documents for a period of 90 days.  On or before 90 

days after the Effective Date, counsel for the Second Lien Agent or the Plan Administrator shall 

provide to the Reorganized Debtors a list (the “Document Request”) containing categories of 

Documents related to the Retained Avoidance Actions, which Reorganized Debtors shall provide 

to counsel for the Second Lien Agent and the Plan Administrator, provided that the Plan 

Administrator shall reimburse the Reorganized Debtors for the reasonable costs associated with 

complying with such Document Request from the Wind Down Fund. 

6.15 Cancellation of the Secured Debt and Equity Interests.  On the Effective 

Date, except to the extent otherwise provided in this Plan, all notes, instruments, certificates and 
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other documents evidencing (a) the First Lien Credit Facility, (b) the Second Lien Credit 

Facility, (c) the DIP Facility, and (d) the Synatech Interests shall be canceled, and the obligations 

of the Debtors thereunder and in any way related thereto shall be fully satisfied, released and 

discharged; provided, however, that such cancellation shall not itself alter (i) the obligations or 

rights of any third parties (apart from the Debtors, their Affiliates and Subsidiaries, and the 

Reorganized Debtors) party to such Credit Agreements or (ii) Letters of Credit outstanding under 

the DIP Credit Agreement and the First Lien Credit Agreement and related rights and 

obligations, if any.  With respect to the Credit Facilities, on the Effective Date, except to the 

extent otherwise provided in this Plan, the Credit Agreements and any similar agreements, 

including, without limitation, any related security, guaranty or similar agreement of the Debtors 

shall be deemed to be canceled, as permitted by section 1123(a)(5)(F) of the Bankruptcy Code, 

and discharged (i) with respect to all obligations owed by the Debtors under any such agreement 

and, (ii) except to the extent provided below, with respect to the respective rights and obligations 

of the Agents under the Credit Agreements against the Holders of Credit Facility Claims.  Solely 

for the purpose of clause (ii) in the immediately preceding sentence, only the following rights 

and obligations of the Agents shall remain in effect after the Effective Date: (A) rights, as 

administrative agents and collateral agents, to any payment of fees, expenses and indemnification 

obligations and liens securing such rights to payment including, but not limited to, from or on 

property distributed under this Plan to the Agents (but excluding any other property of the 

Debtors, the Reorganized Debtors or their Estates), (B) rights and obligations relating to 

distributions to be made to the Holders of the Credit Facility Claims by the Agents from any 

source (but excluding any other property of the Debtors, the Reorganized Debtors or their 

Estates), (C) rights and obligations relating to representation of the interests of the Holders of the 

Credit Facility Claims by the Agents in the Chapter 11 Cases to the extent not discharged or 

released by this Plan or any order of the Bankruptcy Court, (D) rights and obligations relating to 

participation by the Agents in any proceedings and appeals related to this Plan, and (E) rights 

and obligations of the Agents with respect to Letters of Credit that have been cash collateralized 

in accordance with the terms of this Plan, if applicable.  Notwithstanding the continued 

effectiveness of such rights and obligations after the Effective Date, the Agents shall have no 

obligation to object to Claims against the Debtors.  For the avoidance of doubt, after the 

performance by the Agents and their representatives, including, without limitation, their 

professionals, of any duties that are required under the Plan, the Confirmation Order, the Credit 

Agreements, and other Credit Facility documents, the Agents and their representatives shall be 

relieved of and released from all obligations arising under the Credit Agreements and other 

Credit Facility documents.   

6.16 Existing Liens.  All property rights and interests to be transferred to the 

Reorganized Debtors by the Debtors, including any executory contracts that shall be assumed 

and assigned to the Reorganized Debtors by the Debtors, shall be free and clear of all Liens, 

Claims, and liabilities to the fullest extent permitted by sections 365 and 1141(c) of the 

Bankruptcy Code, except as otherwise provided by Section 4.2 hereof. 

6.17 Closing of the Chapter 11 Cases.  On the Effective Date, pursuant to the 

Final Decree Order, the Chapter 11 Cases of the Debtors other than Synagro shall be closed.  

Any Claims against Synatech or the Subsidiary Debtors that are not satisfied in accordance with 

this Plan on the Effective Date shall be treated as Claims against Synagro and shall be 

administered by the Plan Administrator in the Chapter 11 Case of Synagro in accordance with 
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this Plan.  Until entry of a final decree closing all of the Chapter 11 Cases, the closing of the 

Chapter 11 Cases of Synatech or the Subsidiary Debtors under this Section 6.17 shall be for 

procedural purposes and for purposes of calculating fees payable under 28 U.S.C.§ 1930 only, 

and shall not prejudice the rights of any creditor with respect to such Debtors or their estates. 

6.18 Termination of Utility Deposit Account.  On the Effective Date, the Utility 

Deposit Account created pursuant to section 366 of the Bankruptcy Code shall be automatically 

terminated, and funds therein shall revert to the Debtors and shall be deemed Effective Date 

Cash. 

6.19 Compromise of Controversies.  In consideration for the distributions and 

other benefits provided under this Plan, the provisions of this Plan constitute a good faith 

compromise and settlement of all Claims and controversies resolved under this Plan, including, 

without limitation, the settlement incorporated herein with respect to the AFMC Claims, and the 

entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of such 

compromises and settlements under Bankruptcy Rule 9019. 

6.20 Restructuring Transactions.  The Reorganized Debtors and the Plan 

Administrator may enter into or undertake any Restructuring Transactions and may take such 

actions as may be determined by the Reorganized Debtors or the Plan Administrator to be 

necessary or appropriate to effect such Restructuring Transactions. The actions to effect the 

Restructuring Transactions may include, without limitation: (i) the execution and delivery of 

appropriate agreements or other documents of merger, consolidation, conversion, restructuring, 

recapitalization, disposition, liquidation or dissolution containing terms that are consistent with 

the terms herein and that satisfy the requirements of applicable law and such other terms to 

which the applicable entities may agree; (ii) the execution and delivery of appropriate 

instruments of transfer, assignment, assumption, disposition, or delegation of any asset, property, 

right, liability, duty or obligation on terms consistent with the terms herein and having such other 

terms to which the applicable entities may agree; (iii) the filing of appropriate certificates or 

articles of merger, consolidation, conversion or dissolution (or similar instrument) pursuant to 

applicable law; and (iv) all other actions which the applicable entities may determine to be 

necessary or appropriate, including making filings or recordings that may be required by 

applicable law in connection with such transactions; provided, however, that no such 

Restructuring Transaction shall result in a reduction of the Plan Sponsor Consideration provided 

for under the Plan Sponsor Agreement or the distributions contemplated hereunder. The 

Restructuring Transactions may include one or more mergers, consolidations, conversions, 

restructurings, recapitalizations, dispositions, liquidations or dissolutions, as may be determined 

by the Plan Sponsor, the Reorganized Debtors and the Plan Administrator to be necessary or 

appropriate to effect the purposes of such Restructuring Transactions for the benefit of the 

Reorganized Debtors, including, without limitation, the potential simplification of the 

organizational structure of the Reorganized Debtors or the creation of new subsidiaries that are to 

be wholly owned by Reorganized Synatech.  In each case in which the surviving, resulting or 

acquiring person in any such Restructuring Transaction is a successor to a Debtor or Reorganized 

Debtor, such surviving, resulting or acquiring person will perform the obligations of the 

applicable Debtor or Reorganized Debtor pursuant to this Plan to pay or otherwise satisfy the 

Allowed Claims against such Debtor or Reorganized Debtor, except as provided in any contract, 

instrument or other agreement or document effecting a disposition to such surviving, resulting or 
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acquiring person, which may provide that another Debtor or Reorganized Debtor will perform 

such obligations.  Implementation of the Restructuring Transactions shall not affect any 

distributions, discharges, exculpations, releases or injunctions set forth in this Plan.  On, or as 

soon as practicable after, the Effective Date, the Reorganized Debtors and the Plan Administrator 

may take such steps as they may deem necessary or appropriate to effectuate any Restructuring 

Transactions that satisfy the requirements set forth in this Section 6.20. The Restructuring 

Transactions shall be authorized and approved by the Confirmation Order pursuant to, among 

other provisions, sections 1123 and 1141 of the Bankruptcy Code and section 303 of title 8 of the 

Delaware Code, if applicable, without any further notice, action, third-party consents, court order 

or process of any kind, except as otherwise set forth herein or in the Confirmation Order.  

6.21 Effectuating Documents; Further Transactions.  The chief executive 

officer, the general counsel or any other appropriate officer of the Debtors or the Reorganized 

Debtors, as the case may be,  shall be authorized to execute, deliver, file, or record such 

contracts, instruments, releases, indentures and other agreements or documents, and to take such 

actions as may be necessary or appropriate to effectuate and further evidence the terms and 

conditions of this Plan. The secretary or assistant secretary or any other appropriate officer of the 

Debtors or the Reorganized Debtors, as the case may be, shall be authorized to certify or attest to 

any of the foregoing actions.   

ARTICLE VII 

 

PROVISIONS GOVERNING DISTRIBUTIONS; 

TREATMENT OF DISPUTED CLAIMS 

7.1 Date of Distributions on Account of Allowed Claims.   

(a) Except as otherwise provided herein, including with respect to the 

Second Lien Additional Net Proceeds, any distributions and deliveries to be made under this 

Plan shall be made on the Effective Date or as soon as practicable thereafter.   Any distribution 

to be made on the Effective Date pursuant to this Plan shall be deemed as having been made on 

the Effective Date if such distribution is made on the Effective Date or as soon thereafter as is 

practicable.  Distributions in respect to the Second Lien Additional Net Proceeds shall be made 

within five (5) Business Days after each Second Lien Additional Net Proceeds Payment Date (or 

such later date as each installment of the Second Lien Additional Net Proceeds Date is received). 

(b) The Disbursement Agent shall determine, in accordance with this 

Plan, when to make subsequent distributions. 

(c) In the event that any payment or act under this Plan is required to be 

made or performed on a date that is not a Business Day, then the making of such payment or the 

performance of such act may be completed on the next succeeding Business Day, but shall be 

deemed to have been completed as of the required date. 

7.2 Sources of Cash for Plan Distribution.  Except as otherwise provided in 

this Plan or Confirmation Order, all Cash required for the payments to be made hereunder to the 

Debtors’ prepetition and administrative creditors shall be obtained from either, as specified in 
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Articles II and IV hereof, (i) the Plan Sponsor Consideration, Effective Date Cash, and Estate 

Deposited Cash, or (ii) the Reorganized Debtors’ operations, borrowings, and working capital.  

7.3 Time Bar to Cash Payments.  Checks issued in respect of Allowed Claims 

shall be null and void if not negotiated within one hundred eighty (180) days after the date of 

issuance thereof.  Requests for reissuance of any voided check shall be made directly to the 

Disbursement Agent by the Holder of the Allowed Claim to whom such check was originally 

issued.  Any Claim in respect of such a voided check must be made on or before the first 

anniversary of the date on which such distribution or payment was made.  If no Claim is made as 

provided in the preceding sentence, all Claims in respect of voided checks shall be discharged 

and forever barred and such unclaimed distributions shall revert to the Reorganized Debtors, 

notwithstanding any federal or state escheat laws to the contrary. 

7.4 Plan Administrator as Disbursement Agent.   

(a) Generally.  Except as provided in Section 7.4(b), (i) the Plan 

Administrator, or such other Person designated by the Plan Administrator as Disbursement 

Agent, shall serve as Disbursement Agent with respect to Claims payable from the Plan Sponsor 

Agreement and (ii) Reorganized Synagro, or such other Person designated by Reorganized 

Synaro as Disbursement Agent, shall serve as Disbursement Agent with respect to Claims 

payable by the Reorganized Debtors, and such Disbursement Agent shall make all distributions 

under this Plan.  The Disbursement Agent shall not be required to give any bond or surety or 

other security for the performance of its duties unless otherwise ordered by the Bankruptcy 

Court. 

(b) Disbursement Agent for Plan Sponsor Additional Consideration.  

For the avoidance of doubt, with respect to the Plan Sponsor Additional Consideration and the 

Second Lien Additional Net Proceeds, the Plan Administrator shall not be Reorganized Synagro 

(or any Reorganized Debtor) and shall not appoint Reorganized Synagro (or any Reorganized 

Debtor) as Disbursement Agent.  The Plan Administrator, as Disbursement Agent, shall receive 

the Plan Sponsor Additional Consideration as set forth in the Plan Sponsor Agreement and make 

any deductions therefrom and disbursements thereof in accordance with this Plan. 

7.5 Record Date for Distribution.  Distributions shall only be made to the 

record Holders of Allowed Claims as of the Confirmation Date.  On the Confirmation Date, at 

the close of business for the relevant register, all registers maintained by the Debtors, the 

Reorganized Debtors and the Agents, and each of their respective agents, successors and assigns, 

shall be deemed closed for purposes of determining whether a Holder of such a Claim is a record 

Holder entitled to distributions under this Plan.  The Debtors and the Reorganized Debtors, and 

all of their respective agents, successors and assigns shall have no obligation to recognize, for 

purposes of distributions pursuant to or in any way arising from this Plan (or for any other 

purpose), any Claims that are transferred after the Confirmation Date.  Instead, they shall be 

required to recognize only those record Holders set forth in the registers as of the Confirmation 

Date, irrespective of the number of distributions made under this Plan or the date of such 

distributions.  
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If any dispute arises as to the identity of a Holder of an Allowed Claim that is entitled to 

receive a distribution pursuant to this Plan, the Disbursement Agent may, in lieu of making such 

distribution to such Person, make the distribution into an escrow account until the disposition 

thereof is determined by Final Order or by written agreement among the interested parties to 

such dispute. 

7.6 Delivery of Distributions.  Subject to Bankruptcy Rule 9010, all 

distributions to Holders of Allowed Claims shall be made at the address of such Holder as set 

forth in the books and records of the Debtors as of the Record Date.  In the event that any 

distribution to any Holder is returned as undeliverable, the Disbursement Agent shall use 

reasonable efforts to determine the current address of such Holder, but no distribution to such 

Holder shall be made unless and until the Disbursement Agent has determined the then current 

address of such Holder, at which time such distribution shall be made to such Holder without 

interest; provided, however, that distributions returned as undeliverable and as to which the 

Disbursement Agent has not identified the then current address of the applicable Holder shall be 

deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of 

one year from the Effective Date.  After such date, all unclaimed property or interest in property 

shall revert to the Reorganized Debtors or shall be deemed Plan Sponsor Consideration, as 

applicable, based on the initial source of the distribution, and the Claim of the Holder to such 

property or interest in property shall be discharged and forever barred, notwithstanding any 

applicable federal or state escheat, abandoned or unclaimed property laws to the contrary, and 

such property shall be retained by the Reorganized Debtors or distributed as Second Lien Net 

Proceeds, as applicable, based on the initial source of the distribution. 

7.7 Objections to and Estimations of Claims; Resolution of Disputed Claims.   

(a) On and after the Effective Date, the Plan Administrator (with respect 

to Claims to be paid hereunder from the Plan Sponsor Consideration), the Reorganized Debtors 

(with respect to Claims to be paid hereunder by the Reorganized Debtors), and any creditor may 

continue to attempt to consensually resolve any disputes regarding the amount of any Claim and 

shall have the right, but not the obligations, to object to the allowance of any Claim prior to the 

Claims Objection Deadline and may file with the Court any other appropriate motion or 

adversary proceeding with respect thereto; provided, however, that the Reorganized Debtors 

shall be the only Entities permitted to object to any Claims to be paid by the Reorganized 

Debtors hereunder (including any Assumed Claims).  All such objections may be litigated to 

Final Order.  The Plan Administrator or the Reorganized Debtors, as applicable, shall retain the 

rights and defenses the Debtors or their Estates had with respect to any Claim or Equity Interest 

immediately prior to the Effective Date, subject to the provisions of this Plan.  

(b) All objections to Claims shall be filed with the Bankruptcy Court by 

the Claims Objection Deadline in accordance with the Local Bankruptcy Rules, and a copy of the 

objection must be served on the Holder of the subject Claim before the expiration of the Claims 

Objection Deadline; otherwise such Claims shall be deemed Allowed in accordance with section 

502 of the Bankruptcy Code.  The objection shall provide notice to the Holder of the subject 

Claim of the deadline for responding to such objection.   
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(c) Within thirty (30) days after service of an objection, the Holder 

whose Claim was objected to must, in accordance with the Local Bankruptcy Rules, serve and 

file a written response to the objection with the Bankruptcy Court and serve a copy on the parties 

specified in the objection, the notice thereof, or any applicable order of the Bankruptcy Court 

establishing notice procedures.  Failure to serve and file a written response within the thirty (30) 

day time period may result in the Bankruptcy Court granting the relief demanded in the Claim 

objection without further notice or hearing. 

(d) Before the Effective Date, the Debtors or any objecting creditors, 

and after the Effective Date,  the Plan Administrator (with respect to Claims to be paid hereunder 

from the Plan Sponsor Consideration), the Reorganized Debtors (with respect to Claims to be 

paid hereunder by the Reorganized Debtors) or any objecting creditors may (but are not required 

to) at any time request that the Bankruptcy Court estimate any Disputed Claim pursuant to 

section 502(c) of the Bankruptcy Code, that is contingent or unliquidated or any Disputed Claim 

arising from a right to an equitable remedy or breach of performance for any reason, regardless 

of whether any party previously has objected to such Claim or whether the Bankruptcy Court has 

ruled on any such objection. With respect to any request for estimation, the Bankruptcy Court 

shall retain jurisdiction to estimate any such Claim at any time, including during the litigation of 

any objection to any Claim or during the pendency of any appeal relating to such objection. 

Notwithstanding any provision otherwise in this Plan, a Claim that has been expunged from the 

Claims Register, but that either is subject to appeal or has not been the subject of a Final Order, 

shall be deemed to be estimated for distribution purposes at zero ($0) dollars, unless otherwise 

ordered by the Bankruptcy Court. In the event that the Bankruptcy Court estimates any 

contingent or unliquidated Claim, that estimated amount shall constitute a maximum limitation 

on such Claim for all purposes under this Plan (including for purposes of distributions), and the 

relevant party may elect to pursue any supplemental proceedings to object to any distribution 

under this Plan on such Claim. All of the aforementioned objection, estimation and resolution 

procedures are intended to be cumulative and not exclusive of one another. Claims may be 

estimated and subsequently compromised, settled, withdrawn, recharacterized or resolved by any 

mechanism approved by the Bankruptcy Court. 

(e) Pursuant to section 1123(b)(3) of the Bankruptcy Code and 

Bankruptcy Rule 9019(a), the Debtors may compromise and settle various Claims against them 

and claims that they have against other Persons prior to and including the Effective Date.  After 

the Effective Date, the  Plan Administrator (with respect to Claims to be paid hereunder from the 

Plan Sponsor Consideration) or the Reorganized Debtors (with respect to Claims to be paid 

hereunder by the Reorganized Debtors) may compromise and settle any Claims against them and 

any claims they may have against other Persons without approval from the Bankruptcy Court. 

7.8 Distributions on Disputed Claims.   

(a) No Distributions Pending Allowance.  No payments or distributions 

will be made with respect to a Disputed Claim unless and until the Disputed Claim has become 

an Allowed Claim. 

(b) Disputed Claim Reserve.  The Disbursement Agent shall establish 

and maintain the Disputed Claim Reserve out of the Creditor Fund or the proceeds of Retained 
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Avoidance Actions, as applicable, as a separate reserve in order to satisfy Disputed General 

Unsecured Claims upon the resolution of such Claims.  Property of the Creditor Fund deposited 

into the Disputed Claim Reserve shall be distributed to the Holders of Disputed General 

Unsecured Claims when such Disputed General Unsecured Claims become Allowed Claims (or 

as soon thereafter as reasonably practicable) or on such earlier date as determined by the 

Disbursement Agent, in its discretion. Any funds remaining in the Disputed Claim Reserve after 

all Disputed Claims are resolved shall be deemed Second Lien Additional Net Proceeds. 

7.9 Credit Facility Claims.   

(a) The DIP Agent shall be deemed to be the Holder of all DIP Facility 

Claims, for purposes of distributions to be made hereunder, and all distributions on account of 

such DIP Facility Claims shall be made to the DIP Agent.  

(b) The First Lien Agent shall be deemed to be the Holder of all First 

Lien Credit Facility Claims, for purposes of distributions to be made hereunder, and all 

distributions on account of such First Lien Credit Facility Claims shall be made to the First Lien 

Agent.   

(c) The Second Lien Agent shall be deemed to be the Holder of all 

Second Lien Credit Facility Claims and Second Lien Deficiency Claims, for purposes of 

distributions to be made hereunder, and all distributions on account of such Second Lien Credit 

Facility Claims and Second Lien Deficiency Claims shall be made to the Second Lien Agent.   

(d) The Agents shall hold or direct such distributions for the benefit of 

the Holders of Allowed Credit Facility Claims.  As soon as practicable following the receipt of 

such distributions by the Agents, the Agents shall arrange to deliver such distributions to or on 

behalf of the Holders of Allowed Credit Facility Claims in accordance with the provisions of the 

applicable Credit Agreement, including, but not limited to, those provisions requiring the 

payment in full of all of the Agent’s fees and expenses (including, but not limited to, the 

reasonable and documented fees and expenses of its counsel, and financial advisors) before any 

distribution to the holders of loans under the applicable Credit Facility. 

(e) The Debtors and the Reorganized Debtors shall be deemed to have 

made the distributions required to be made to the Holders of Credit Facility Claims under this 

Plan upon the delivery of such distributions to the applicable Agent and shall have no further 

liability or responsibility thereto. 

7.10 Manner of Cash Payments Under Plan.  At the Reorganized Debtors’ 

option, any Cash payment to be made hereunder may be made by a check or wire transfer or as 

otherwise required or provided in applicable agreements, or as agreed by the Disbursement 

Agent and the claimant.  

7.11 Withholding and Reporting Requirements.  In connection with this Plan 

and all distributions under this Plan, the Disbursement Agent shall, to the extent applicable, 

comply with all tax withholding, payment, and reporting requirements imposed by any federal, 

state, provincial, local, or foreign taxing authority, and all distributions under this Plan shall be 

subject to any such withholding, payment, and reporting requirements.  The Disbursement Agent 
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shall be authorized to take any and all actions that may be necessary or appropriate to comply 

with such withholding, payment, and reporting requirements.  All amounts properly withheld 

from distributions to a Holder as required by applicable law and paid over to the applicable 

taxing authority for the account of such Holder shall be treated as part of the distributions to such 

Holder.  All Entities holding Claims shall be required to provide any information necessary to 

effect information reporting and withholding of such taxes.  For example, with respect to any 

employee-related withholding, if the Debtors are obligated by law to withhold amounts from 

distributions to a present or former employee to satisfy such present or former employee’s tax 

and other payroll obligations, the Disbursement Agent may withhold a portion of the 

distributions allocated to the Holder of an Allowed Claim that is a present or former employee, 

whether or not such distributions are in the form of Cash, in such amount as is determined 

necessary to satisfy such Holder’s tax and other payroll obligations with respect to the 

distributions. 

Notwithstanding any other provision of this Plan, (a) each Holder of an Allowed Claim 

that is to receive a distribution pursuant to this Plan shall have sole and exclusive responsibility 

for the satisfaction and payment of any tax obligations imposed by any Governmental Unit, 

including income, withholding, and other tax obligations, on account of such distribution, and (b) 

no distribution shall be made to or on behalf of such Holder pursuant to this Plan unless and until 

such Holder has made arrangements satisfactory to the Disbursement Agent for the payment and 

satisfaction of such withholding tax obligations or such tax obligation that would be imposed 

upon the Disbursement Agent in connection with such distribution. 

7.12 De Minimis Distributions.  Except as otherwise provided in this Plan, the 

Disbursement Agent shall not have any obligation to make a distribution on account of an 

Allowed Claim if the amount to be distributed to the specific Holder of the Allowed Claim on 

any particular distribution date has a value less than $10.00  and does not constitute a final 

distribution to such Holder.  The Disbursement Agent shall have no obligation to make any 

Distribution on Claims Allowed in an amount less than $100.00. 

7.13 Fractional Dollars.  Any other provision of this Plan notwithstanding, the 

Disbursement Agent shall not be required to make distributions or payments of fractions of 

dollars.  Whenever any payment of a fraction of a dollar under this Plan would otherwise be 

called for, the actual payment shall reflect a rounding of such fraction to the nearest whole dollar 

(up or down), with half dollars being rounded down. 

7.14 Setoffs and Recoupment.  The Debtors, Reorganized Debtors, or the 

Disbursement Agent may set off against or recoup from any Claim and the payments made 

pursuant to this Plan in respect of such Claim, any claims of any nature whatsoever that any of 

the Debtors (as assignee of such claims) may have against the Holder of the Claim, but neither 

the failure to do so nor the allowance of such Claim shall constitute a waiver or release by the 

Debtors or the Reorganized Debtors of any claims or rights against the Holder of the Claim; 

provided, however, that any claimant shall have the right to object to any such setoff or 

recoupment made by the Debtors.  

7.15 Exemption from Securities Law.  The issuance of the New Common Stock 

and any other securities issued pursuant to this Plan and any subsequent sales, resales or 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 47 of 136



41 

 

transfers, or other distributions of any such securities shall be exempt from any federal or state 

securities laws registration requirements to the fullest extent permitted by section 1145 of the 

Bankruptcy Code.  Transfers of securities issued under this Plan will be subject to the terms of 

the Restated Certificate of Incorporation.  

7.16 Allocation of Payments.  In the case of distributions with respect to Claims 

pursuant to this Plan (except for Claims of taxing authorities, including the Internal Revenue 

Service), the amount of any Cash and the fair market value of any other consideration received 

by the Holder of such Claim will be allocable first to the principal amount of such Claim (as 

determined for federal income tax purposes), and then, to the extent of any excess, the remainder 

of the Claim. 

7.17 No Postpetition Interest on Claims.  Unless otherwise specifically 

provided for in this Plan or the Confirmation Order, or required under the Bankruptcy Code, to 

the extent a Claim is not paid in full on the Effective Date, postpetition interest shall not accrue 

or be paid on any Claims, including the AFMC Claims, and no Holder of a Claim shall be 

entitled to interest accruing on or after the Petition Date on such Claim.  For the avoidance of 

doubt, Administrative Claims of tax authorities (including any Administrative Claims of the 

Internal Revenue Service for any federal taxes, which shall accrue interest at the rate and in the 

manner established under 26 U.S.C. §§ 6621 and 6622), except for the AFMC Claims, shall 

accrue interest at the rate and in the manner specified by the applicable tax regulation.  Nothing 

herein shall be deemed an admission of the Debtors or the Reorganized Debtors that any such 

Claim is an Allowed Claim and the parties reserve all rights with respect to such determination. 

ARTICLE VIII 

 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

8.1 Assumption and Rejection of Contracts and Leases.  On the Effective 

Date, all executory contracts or unexpired leases of the Debtors will be deemed assumed in 

accordance with, and subject to, the provisions and requirements of sections 365 and 1123 of the 

Bankruptcy Code, except those executory contracts and unexpired leases that (a) have been 

rejected by order of the Bankruptcy Court or (b) are the subject of a motion to reject pending on 

the Effective Date.  Entry of the Confirmation Order by the Bankruptcy Court shall constitute 

approval of such assumptions pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  

Each executory contract and unexpired lease assumed pursuant to this Article VIII shall revest in 

and be fully enforceable by the respective Reorganized Debtor in accordance with its terms, 

except as modified by the provisions of this Plan, or any order of the Bankruptcy Court 

authorizing and providing for its assumption or applicable federal law.  Without limiting the 

foregoing: 

(a) Assumption of APA Assumed Contracts.  On the Effective Date, the 

Debtors shall assume all APA Assumed Contracts.  Cure for the APA Assumed Contracts shall 

be the amount set forth in the Cure Notice (as it may be amended to reflect settlements reached 

prior to or after the date of this Plan) or as otherwise agreed by the Debtors, the Plan Sponsor, 

and any counterparty to an APA Assumed Contract; provided, however, that in the event the 

non-Debtor party has timely objected to the Cure set forth in the Cure Notice, such objection 
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shall remain outstanding without need for further objection, and to the extent such dispute has 

not been consensually resolved prior to the Confirmation Hearing nor resolved by the 

Bankruptcy Court as of the entry of the Confirmation Order, then the Debtors or the Reorganized 

Debtors, as applicable, or such non-Debtor party may request the resolution of the dispute by the 

Bankruptcy Court as soon as reasonably practicable following the Confirmation Hearing; 

provided, further, that the Debtors or the Reorganized Debtors, as applicable, shall have the right 

to reject the APA Assumed Contract for a period of five (5) days after entry of a Final Order 

establishing a Cure amount in excess of that asserted by the Debtors in the Cure Notice. 

(b) Assumption of SPE Guarantees.  On the Effective Date, 

Reorganized Synagro shall assume the SPE Guarantees, including all obligations thereunder, 

shall take all necessary steps to effectuate such assumption, and shall continue performance 

thereunder. 

(c) Assumption of Surety Agreements and Insurance Contracts. On the 

Effective Date, the Debtors shall assume Surety Agreements and Insurance Contracts to the 

extent set forth in the Plan Sponsor Agreement (and not otherwise assumed as APA Assumed 

Contracts and to the extent executory).  For the avoidance of doubt, to the extent any such Surety 

Agreements and Insurance Contracts are non-executory, such Surety Agreements and Insurance 

Contracts shall vest in the Reorganized Debtors on the Effective Date.  For the further avoidance 

of doubt, upon the Effective Date or within thirty (30) days thereafter, Reorganized Synagro 

shall execute new indemnity agreements (the “Surety Indemnity Agreements”) with each surety 

that has provided bonds to Synagro pre-petition and/or post-petition (collectively, the “Sureties”) 

and shall, upon the Effective Date, reaffirm all of Synagro’s obligations and duties under the 

prepetition Surety Indemnity Agreements.  Further, any Claims of the Sureties arising from or 

relating to surety bonds executed prepetition shall be deemed Class 4 Assumed General 

Unsecured Claims and shall be Unimpaired, in accordance with Section 4.4 hereof.   

(d) Assumption of Compensation and Benefit Programs.  All 

compensation and benefit plans, policies, and programs of the Debtors applicable to their 

employees, retirees, and non-employee directors and the employees and retirees of their 

respective subsidiaries, including, without limitation, the Employee Plans, all savings plans, 

retirement plans, healthcare plans, disability plans, severance benefit plans, incentive plans, life, 

and accidental death and dismemberment insurance plans and contracts shall be treated as 

executory contracts under this Plan and, on the Effective Date, and will be assumed, subject to 

the rights of the Reorganized Debtors to amend or terminate any of the foregoing consistent with 

the Plan Sponsor Agreement. 

(e) Assumption of Collective Bargaining Agreements.  On the Effective 

Date, the Debtors shall assume the Collective Bargaining Agreements. 

(f) Assumption of Governmental Permits.  On the Effective Date, the 

Debtors shall assume governmental permits as provided for in the Plan Sponsor Agreement (and 

not otherwise assumed as APA Assumed Contracts and to the extent executory).  For the 

avoidance of doubt, to the extent any governmental permits are non-executory, such permits 

shall vest in the Reorganized Debtors on the Effective Date.  Notwithstanding anything in the 

foregoing to the contrary, for the avoidance of doubt, no assignment of any rights and interests of 
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the Debtors in any federal license or authorization issued by the Federal Communications 

Commission (the “FCC”) shall take place prior to the issuance of FCC regulatory approval for 

such assignment pursuant to the Communications Act of 1934, as amended, and the rules and 

regulations promulgated thereunder.  The FCC’s rights and powers to take any action pursuant to 

its regulatory authority, including, but not limited to, imposing any regulatory conditions on such 

assignments and setting any regulatory fines or forfeitures, are fully preserved, and nothing 

herein shall proscribe or constrain the FCC’s exercise of such power or authority to the extent 

provided by non-bankruptcy law. 

8.2 Cure of Defaults of Assumed Executory Contracts and Unexpired Leases.  

The provisions (if any) of each executory contract or unexpired lease to be assumed under this 

Plan which are or may be in default shall be satisfied  pursuant to section 365(b)(1) of the 

Bankruptcy Code, by payment of Cure in Cash by the Reorganized Debtors (and, for the 

avoidance of doubt, not from the Plan Sponsor Consideration) on or within thirty (30) days of the 

Effective Date.  Any party to an executory contract or unexpired lease, other than an APA 

Assumed Contract, who wishes to assert that Cure shall be required as a condition to assumption 

shall file and serve a proposed Cure Claim so as to be received by the Debtors, the Plan Sponsor, 

and each of their counsel at the address set forth in Article 12.18 hereof no later than six (6) days 

prior to the Confirmation Hearing (the “Cure Claim Submission Deadline”), after which the 

Debtors or Reorganized Debtors, as the case may be, shall have thirty (30) days to file any 

objections thereto.  Should a party to an executory contract or unexpired lease, other than an 

APA Assumed Contract, not file a proposed Cure Claim by the Cure Claim Submission Deadline 

in accordance with the procedures set forth herein, then Cure shall be zero dollars ($0), any 

default then existing under such executory contract or unexpired lease shall be deemed cured 

upon the occurrence of the Effective Date, and such party shall forever be barred from asserting 

against the Debtors or the Reorganized Debtors, as applicable, a Claim that arose under such 

executory contract or unexpired lease on or prior to the Confirmation Date.  If there is a dispute 

regarding (i) the nature or amount of any Cure, (ii) the ability of any Reorganized Debtor or any 

assignee to provide “adequate assurance of future performance” (within the meaning of section 

365 of the Bankruptcy Code) under the contract or lease to be assumed, or (iii) any other matter 

pertaining to assumption, the matter shall be set for hearing in the Bankruptcy Court at the 

Confirmation Hearing or on the next available hearing date, or such other date as may be agreed 

upon, and Cure, if any, shall occur following the entry of a Final Order of the Bankruptcy Court, 

which may be the Confirmation Order, resolving the dispute and approving the assumption or 

assumption and assignment, as the case may be; provided, however, that the Debtors or the 

Reorganized Debtors, as the case may be, and the party to such dispute may consensually resolve 

such dispute and file with the Court a notice of such resolution or an agreed order; provided, 

further, however, that if there is a dispute as to the amount of Cure that cannot be resolved 

consensually among the parties, the Debtors shall have the right to reject the contract or lease for 

a period of five (5) days after entry of a Final Order establishing a Cure amount in excess of that 

asserted by the Debtors.  Disputed Cure amounts that are resolved by agreement or Final Order 

after entry of the Confirmation Order shall be paid by the Debtors within twenty (20) days of 

such agreement or Final Order. 

8.3 Intercompany Executory Contracts and Intercompany Unexpired Leases.  

Any Claim outstanding at the time of assumption of an intercompany executory contract or an 
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intercompany unexpired lease shall be Reinstated and shall be satisfied in a manner to be agreed 

upon by the relevant Debtors and/or non-Debtor Affiliates. 

8.4 Effect of Assumption.   

(a) To the extent applicable, all executory contracts of the Reorganized 

Debtors assumed, or assumed and assigned, pursuant to this Plan shall be deemed modified such 

that the transactions contemplated by this Plan shall not be a “change of control,” however such 

term may be defined in the relevant executory contract, and any required consent under any such 

contract or lease shall be deemed satisfied by the confirmation of this Plan, and all executory 

contracts assumed, or assumed and assigned, pursuant to this Plan shall be assumed, or assumed 

and assigned, notwithstanding any provisions therein that purport to modify the Debtors’ rights, 

or the rights of any Affiliate of the Debtors, thereunder as a result of the Debtors’ 

commencement of the Chapter 11 Cases, which rights shall not be modified by such assumption 

or assumption and assignment.  

(b) Each executory contract assumed, or assumed and assigned, 

pursuant to this Plan (or pursuant to other Bankruptcy Court order) shall remain in full force and 

effect and be fully enforceable by the Reorganized Debtors in accordance with its terms, except 

as modified by the provisions of this Plan, the Confirmation Order, or any order of the 

Bankruptcy Court authorizing and providing for its assumption, or assumption and assignment, 

or applicable law. 

ARTICLE IX 

 

CONDITIONS PRECEDENT TO EFFECTIVE DATE 

9.1 Conditions Precedent to Effective Date of Plan.  The occurrence of the 

Effective Date of this Plan is subject to satisfaction of the following conditions precedent and the 

filing by the Debtors of a notice of the occurrence of the Effective Date in the Chapter 11 Cases: 

(a) Entry of Confirmation Order.  The clerk of the Bankruptcy Court 

shall have entered the Confirmation Order in the Debtors’ Chapter 11 Cases.   

(b) Finality of Confirmation Order.  The Confirmation Order shall have 

become a Final Order.   

(c) Plan Sponsor Agreement.  All of the conditions precedent to the 

parties’ obligations under the Plan Sponsor Agreement shall have been satisfied or waived. 

(d) Plan Sponsor Consideration.  The Debtors shall receive the Plan 

Sponsor Initial Consideration in accordance with the Plan Sponsor Agreement and the other 

transactions contemplated to be performed on the Effective Date by the Debtors or Plan Sponsor 

pursuant to the Plan Sponsor Agreement shall be consummated contemporaneously with the 

Effective Date. 

(e) Contracts and Leases.  The Bankruptcy Court shall have entered one 

or more orders, which may include the Confirmation Order, authorizing the assumption, 
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assignment, or rejection of unexpired leases and executory contracts by the Debtors as 

contemplated by Article VIII of this Plan. 

(f) Execution and Delivery of Other Documents.  All other actions and 

all agreements, instruments or other documents necessary to implement the terms and provisions 

of this Plan, including, without limitation, the Plan Documents, the Plan Exhibits, and the Plan 

Supplements shall be in form and substance reasonably satisfactory to the Reorganized Debtors 

and the Plan Sponsor.  The Plan Sponsor Agreement shall be in form and substance reasonably 

acceptable to the Debtors and the Plan Sponsor and shall have been effected, duly and validly 

executed, and delivered by the parties thereto and all conditions to their effectiveness shall have 

been satisfied or waived in accordance with their respective terms.   

(g) Corporate Formalities.  To the extent necessary, the Restated 

Certificates of Incorporation shall be filed with the applicable Secretaries of State and/or other 

applicable authorities in the Debtors’ respective states contemporaneously with the Effective 

Date. 

(h) Other Acts.  Any other actions the Debtors, in consultation with the 

Plan Sponsor, determines are necessary to implement the terms of this Plan shall have been 

taken. 

9.2 Waiver of Conditions Precedent.  Each of the conditions precedent in 

Section 9.1 (except for Section 9.1(a)) hereof may be waived, in writing, in whole or in part, by 

the Debtors and the Plan Sponsor, without notice or an order of the Bankruptcy Court.  

9.3 Substantial Consummation.  Substantial consummation of this Plan under 

section 1101(2) of the Bankruptcy Code shall be deemed to occur on the Effective Date. 

ARTICLE X 

 

EFFECT OF CONFIRMATION 

10.1 Binding Effect.  This Plan shall be binding upon and inure to the benefit of 

the Debtors, all present and former Holders of Claims and Interests, and their respective 

successors and assigns, including, but not limited to, the Reorganized Debtors, whether or not the 

Claim or Equity Interest of such Holder is Impaired under this Plan and whether or not such 

Holder has accepted this Plan.  The provisions of this Plan shall bind the respective Estates of the 

Debtors and any chapter 7 Trustee that might be appointed upon a subsequent conversion of any 

of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code. 

10.2 Settlements, Releases and Discharges.  The settlements, releases and 

discharges of Claims and Causes of Action described in this Plan, including releases by the 

Debtors and by Holders of Claims, constitute good faith compromises and settlements of the 

matters covered thereby and are consensual.  Such compromises and settlements recognize the 

significant contributions by parties in these Chapter 11 Cases, are made in exchange for 

consideration, including the release of certain Claims, and are in the best interest of Holders of 

Claims, are fair, equitable and reasonable and are integral elements of the resolution of the 

Chapter 11 Cases in accordance with this Plan.  Each of the discharge, release, indemnification 
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and exculpation provisions set forth in this Plan (a) is within the jurisdiction of the Bankruptcy 

Court under sections 1334(a), 1334(b) and 1334(d) of title 28 of the United States Code, (b) is an 

essential means of implementing this Plan pursuant to section 1123(a)(5) of the Bankruptcy 

Code, (c) is an integral element of the transactions incorporated into this Plan, (d) confers 

material benefit on, and is in the best interests of, the Debtors, their Estates and their creditors, 

(e) is important to the overall objective of this Plan to finally resolve all Claims among or against 

the parties in interest in the Chapter 11 Cases with respect to the Debtors, (f) is consistent with 

sections 105, 1123, 1129 and other applicable provisions of the Bankruptcy Code.  The 

Confirmation Order shall constitute approval under Rule 9019 of the Federal Rules of 

Bankruptcy Procedure of the settlements set forth in this Plan. 

10.3 Discharge of the Debtors.  Pursuant to section 1141(d) of the Bankruptcy 

Code, except as otherwise specifically provided in this Plan or in the Confirmation Order, the 

distributions and rights that are provided in this Plan shall be  in exchange for and in complete 

satisfaction, discharge, and release, effective as of the Effective Date, of Claims and Causes of 

Action against and Equity Interests in the Debtors or any of their assets or properties, of any 

nature whatsoever, known or unknown, including any interest accrued or expenses incurred 

thereon, and regardless of whether any property shall have been distributed or retained pursuant 

to this Plan on account of such Claims, Causes of Action or Interests, including, but not limited 

to, Claims, Causes of Action and Interests that arose before the Effective Date, and all debts of 

the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case 

whether or not (a) a Proof of Claim or proof of interest based upon such Claim, Cause of Action 

or Interest is filed or deemed filed under section 501 of the Bankruptcy Code, (b) a Claim or 

Interest based upon such Claim, Cause of Action or Interest is allowed under section 502 of the 

Bankruptcy Code, or (c) the Holder of such a Claim, Cause of Action, liability, lien, obligation, 

right, or Interest accepted this Plan.  The Confirmation Order shall be a judicial determination of 

the discharge of all Claims against and Interests in the Debtors, subject to the occurrence of the 

Effective Date, except as otherwise specifically provided in the Plan or in the Confirmation 

Order, and such discharge shall void and extinguish any judgment obtained against the Debtors 

or the Reorganized Debtors at any time, to the extent such judgment is related to a discharged 

Claim.  Except as otherwise provided in this Plan or the Confirmation Order, all Persons shall be 

precluded from asserting, against the Debtors, the Reorganized Debtors, or their respective 

properties or interests in property, any other Claims based upon any act or omission, transaction 

or other activity of any kind or nature that occurred prior to the Effective Date. 

10.4 Exculpation.  Except as otherwise specifically provided in this Plan, the 

Released Parties shall not have or incur, and are hereby released and exculpated from, any claim, 

obligation, Cause of Action or liability to one another or to any Holder of any Claim or Interest 

(or any Equity Interests in Affiliate Debtors), or any other party in interest, or any of their 

respective agents, employees, representatives, financial advisors, attorneys or affiliates, or any of 

their successors or assigns, for any act or omission in connection with, or arising out of the 

Chapter 11 Cases, the restructuring of the Debtors, the pursuit of confirmation of the Plan, the 

consummation of the Plan, the preparation, negotiation, formulation, dissemination of the Plan, 

the Disclosure Statement or any Plan Supplement or Plan Exhibit, the administration of the Plan, 

the property to be distributed under the Plan, except for their gross negligence or willful 

misconduct as determined by a Final Order and in all respects shall be entitled to reasonably rely 

upon the advice of counsel with respect to their duties and responsibilities under the Plan.  
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Notwithstanding any other provision of this Plan, no Holder, or other party in interest, none of 

their respective agents, employees, representatives, financial advisors, attorneys or affiliates, and 

no successors or assigns of the foregoing, shall have any right of action against the Released 

Parties for any act or omission in connection with, relating to or arising out of the Chapter 11 

Cases, the pursuit of confirmation of the Plan, the consummation of the Plan, the administration 

of the Plan or the property to be distributed under the Plan, except for their gross negligence or 

willful misconduct.   

10.5 Releases By the Debtors and their Estates.   Pursuant to section 1123(b)(3) 

of the Bankruptcy Code, effective as of the Effective Date, each Debtor, in its individual capacity 

and as a debtor-in-possession for and on behalf of its Estate and its successors and assigns, shall 

release and discharge and be deemed to have conclusively, absolutely, unconditionally, 

irrevocably, and forever released and discharged all Released Parties for and from any and all 

Causes of Action, based in whole or in part on any act, omission, occurrence or event taking 

place on or prior to the Effective Date, including, without limitation, in any manner arising from, 

based on, or relating to, in whole or in part, the Debtors, the subject matter of, or the transactions 

or events giving rise to, any Claim or Interest that is treated in this Plan, the business or 

contractual arrangements between any Debtor and any Released Party, the restructuring of 

Claims and Interests prior to or in the Chapter 11 Cases, or any act, omission, occurrence, or 

event in any manner related to any such Claims, Interests, restructuring, or the Chapter 11 Cases 

(except for any liability that results from bad faith, willful misconduct or gross negligence as 

determined by a Final Order); provided, however, that such release, waiver and discharge shall 

not operate as a release, waiver or discharge of any Released Party in respect of any express 

contractual obligation of any such party effective from and after the Effective Date, provided, 

further, that no Person in a Class entitled to vote on this Plan who votes to reject this Plan will 

receive the benefit of such release (but, for the avoidance of doubt, Persons who are Released 

Parties and are in Classes deemed to reject the Plan pursuant to section 1126(g) of the 

Bankruptcy Code will receive the benefit of the release set forth in this paragraph). The 

Reorganized Debtors and any newly-formed entities that will be continuing the Debtors’ 

businesses after the Effective Date shall be bound, to the same extent the Debtors are bound, by 

the releases and discharges set forth above. 

10.6 Releases By Holders of Claims.  On the Effective Date, (a) each Person 

who votes on this Plan and does not opt out of this release and (b) to the fullest extent 

permissible under applicable law, as such law may be extended or interpreted subsequent to the 

Effective Date and as shall be determined by the Bankruptcy Court after notice to the U.S. 

Trustee, each entity (other than a Debtor), which has held, holds, or may hold a Claim against or 

Interest in the Debtors, in consideration for the obligations of the Debtors and the Reorganized 

Debtors under this Plan (each, a “Release Obligor”), shall have conclusively, absolutely, 

unconditionally, irrevocably, and forever released and discharged all Released Parties for and 

from any claim or Cause of Action, based in whole or in part on any act, omission, occurrence, 

or event taking place on or prior to the Effective Date in any manner arising from, based on, or 

relating to, in whole or in part, the Debtors, the subject matter of, or the transaction or event 

giving rise to, the claim of such Release Obligor, the business or contractual arrangements or 

other arrangements or relationships between any Release Obligor and any Debtor or any 

Released Party, the restructuring of Claims and Interests prior to the Chapter 11 Cases, or any 

act, omission, occurrence, or event in any manner related to such subject matter, transaction, 
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obligation, restructuring, or the Chapter 11 Cases, including, but not limited to, any claim 

relating to, or arising out of the Debtors’ Chapter 11 Cases, the negotiation and filing of this 

Plan, the filing of the Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, 

filing, implementation, administration, confirmation, or consummation of this Plan, the 

Disclosure Statement, the Plan Supplements, the Plan Exhibits, any instrument, release, or other 

agreement or document created, modified, amended or entered into in connection with this Plan; 

provided, however, that this Section 10.6 shall not release any Released Party from any Cause of 

Action existing as of the Effective Date based on the Tax Code or other domestic state, city or 

municipal tax code.  Notwithstanding the foregoing, such release, waiver and discharge shall not 

operate as a release, waiver or discharge of any Released Party in respect of any express 

contractual obligation of any such Released Party incurred in connection with this Plan or of any 

express contractual obligation of any non-Debtor party due to any other non-Debtor party.  

10.7 Abrogation of Successor Liability.  To the extent permitted pursuant to 

applicable law, the transfer of property of the Debtors to the Reorganized Debtors shall be free 

and clear of any claim, or resulting liability, that the Reorganized Debtors, the Plan Sponsor, and 

DrillCo are to any extent a “successor” to any of the Debtors under any state or federal statutory 

or common law relating to “successor liability,” or any claim that an entity is legally responsible 

for the debts or liabilities of another entity as a successor to, continuation of, or participant in a 

de facto or actual merger with, the other entity, under any theory or legal doctrine of any type or 

nature whatsoever.  To the extent permitted pursuant to applicable law, none of the Reorganized 

Debtor, the Plan Sponsor, or DrillCo shall be, or shall be deemed to be, a successor to any of the 

Debtors for any purpose. 

10.8 Term of Injunctions or Stays.   

(a)  The satisfaction, release, and discharge pursuant to this Article X 

shall act as an injunction against any Person commencing or continuing any action, employment 

of process, or act to collect, offset, or recover any Claim, Interest, or Cause of Action satisfied, 

released, or discharged under this Plan to the fullest extent authorized or provided by the 

Bankruptcy Code, including, without limitation, to the extent provided for or authorized by 

sections 524 and 1141 thereof.  Except as otherwise expressly provided herein, and except with 

respect to enforcement of this Plan, all Persons who have held, hold or may hold any Claim 

against, or Equity Interest in, the Debtors as of the Effective Date will be permanently enjoined, 

from and after the Effective Date, from (i) commencing or continuing in any manner any action 

or other proceeding of any kind in any forum with respect to such Claim or Equity Interest 

against the Reorganized Debtors, the Plan Sponsor, DrillCo, or their respective property, (ii) the 

enforcement, attachment, collection or recovery in any manner or by any means any judgment, 

award, decree or order against the Reorganized Debtors, the Plan Sponsor, DrillCo, or their 

respective property with respect to such Claim or Equity Interest, (iii) creating, perfecting or 

enforcing any Lien or other encumbrance of any kind against the Reorganized Debtors, the Plan 

Sponsor, or DrillCo, or against any property or interests in property thereof with respect to any 

such Claim or Equity Interest, (iv) asserting a right of setoff, subrogation or recoupment of any 

kind against any obligation due from the Reorganized Debtors, the Plan Sponsor, or DrillCo, or 

against any property or interests in property thereof with respect to such Claim or Equity Interest, 

(v) commencing or continuing any action, in any forum, that does not comply or is inconsistent 

Case 13-11041-BLS    Doc 552-1    Filed 07/18/13    Page 55 of 136



49 

 

with the provisions of this Plan and (vi) pursuing any such Claim released pursuant to Section 

10.5, 10.6, or 10.7 hereof. 

(b) Unless otherwise provided herein, all injunctions or stays arising 

under or entered during the Debtors’ Chapter 11 Cases under section 105 or 362 of the 

Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain in full 

force and effect until the Effective Date. 

10.9 Termination of Subordination Rights and Settlement of Related Claims.  

The classification and manner of satisfying all Claims and Equity Interests under this Plan takes 

into consideration all subordination rights, whether arising by contract or under general 

principles of equitable subordination, section 510(b) or 510(c) of the Bankruptcy Code, or 

otherwise.   

10.10 Indemnification Obligations.   

(a) Prior to the Effective Date, to the extent not already in place, the 

Debtors shall purchase appropriate tail coverage for their current directors and officers. 

(b) As of the Effective Date, the Restated Certificates of Incorporation 

and/or Restated Bylaws shall provide for the indemnification, defense, reimbursement, 

exculpation and/or limitation of liability of, and advancement of fees and expenses to, directors 

and officers and employees of the Reorganized Debtors (including officers and employees 

serving as directors, managers, officers and employees of any Affiliate or Subsidiary of the 

Reorganized Debtors or as trustee (or similar position) of any employee benefit plan or trust (or 

similar Person) of the Reorganized Debtors and their Affiliates and Subsidiaries) that continue to 

in such capacity (or a similar capacity) with the Reorganized Debtors to the fullest extent 

permitted by applicable state law. 

(c) All indemnification provisions in place as of or subsequent to the 

Petition Date for directors and officers of the Debtors that continue to in such capacity (or a 

similar capacity) with the Reorganized Debtors shall survive the effectiveness of the Plan and/or 

be assumed pursuant to section 365 of the Bankruptcy Code and shall be an obligation of the 

Reorganized Debtors.  Entry of the Confirmation Order will constitute the Bankruptcy Court’s 

approval of the survival, and/or the Debtors’ assumption, of each of the foregoing. 

(d) Notwithstanding anything to the contrary set forth in this Plan or 

elsewhere, neither the Debtors nor the Reorganized Debtors shall be obligated to indemnify and 

hold harmless any Person or entity for any Claim, Cause of Action, liability, judgment, 

settlement, cost or expense to the extent restricted or limited by applicable law or related to the 

AFMC Claims. 

10.11 Preservation of Claims.    

(a) Preservation of Vested Causes of Action.  In accordance with 

section 1123(b)(3) of the Bankruptcy Code and except as otherwise provided in this Plan, the 

Vested Causes of Actions shall vest in the Reorganized Debtors and the Reorganized Debtors 

may (but are not required to) enforce all Vested Causes of Actions.  The Reorganized Debtors, in 
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their sole and absolute discretion, will determine whether to bring, settle, release, compromise, or 

enforce such Vested Causes of Action (or decline to do any of the foregoing), and will not be 

required to seek further approval of the Bankruptcy Court for such action.  The Reorganized 

Debtors or any successors may pursue such litigation claims in accordance with the best interests 

of the Reorganized Debtors or any successors holding such rights of action. 

(b) Preservation of Retained Avoidance Actions.  In accordance with 

section 1123(b)(3) of the Bankruptcy Code and except as otherwise provided in this Plan, the 

Plan Administrator, on behalf of the Estates, will retain and may (but is not required to), after 

consultation with the Second Lien Agent, enforce all Retained Avoidance Actions.  The Plan 

Administrator, after consultation with the Second Lien Agent, will determine whether to bring, 

settle, release, compromise, or enforce such Retained Avoidance Actions (or decline to do any of 

the foregoing), and will not be required to seek further approval of the Bankruptcy Court for 

such action.  The Plan Administrator may, after consultation with the Second Lien Agent, pursue 

or abandon such Retained Avoidance Actions in accordance with the best interests of the Holders 

of Second Lien Deficiency Claims and, if applicable, General Unsecured Claims. 

(c) Release of Released Avoidance Actions.  On the Effective Date, the 

Debtors and the Reorganized Debtors shall be deemed to release the Released Avoidance 

Actions. 

(d) Plan Administrator as Representative of the Estates.  The Plan 

Administrator shall be appointed representative of the Estates pursuant to Bankruptcy Code 

section 1123(b)(3)(B) with respect to the Claims and the Retained Avoidance Actions and, 

except as otherwise ordered by the Bankruptcy Court and subject to any releases in this Plan, on 

the Effective Date, (i) all defenses and counterclaims, whether legal or equitable, of the Debtors 

against all Claims and (ii) all Retained Avoidance Actions shall be transferred to the Plan 

Administrator, and the Plan Administrator may (with respect to the Retained Avoidance Actions, 

after consultation with the Second Lien Agent) object to, enforce, sue on, defend and, subject to 

Bankruptcy Court approval (except as otherwise provided herein) settle or compromise (or 

decline to do any of the foregoing) any or all of Claims or the  Retained Avoidance Actions.  

Except as otherwise ordered by the Bankruptcy Court, the Plan Administrator shall be vested 

with authority and standing to prosecute any Retained Avoidance Actions and to defend against 

any Claim.  The Plan Administrator and its attorneys and other professional advisors shall have 

no liability for pursuing or failing to pursue any such Retained Avoidance Actions or for 

defending or failing to defend against any Claim. 

(e) Settlement of Retained Avoidance Actions, Vested Causes of Action 

and Disputed Claims Prior to Effective Date.  At any time after the Confirmation Date and 

before the Effective Date, notwithstanding anything in this Plan to the contrary, the Debtors may 

settle some or all of the Retained Avoidance Actions, Vested Causes of Action or the Disputed 

Claims subject to obtaining any necessary Bankruptcy Court approval. The proceeds from the 

settlement of a Retained Avoidance Action or Vested Cause of Action, to the extent remaining 

on the Effective Date, shall constitute Effective Date Cash that shall comprise a portion of the 

Second Lien Initial Net Proceeds to be distributed to Holders of Second Lien Credit Facility 

Claims on the Effective Date in accordance with this Plan. 
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(f) Settlement of Vested Causes of Action  and Certain Disputed 

Claims By the Reorganized Debtors.  Notwithstanding any requirement that may be imposed 

pursuant to Bankruptcy Rule 9019, from and after the Effective Date, the Reorganized Debtors 

may settle all Claims to be paid by the Reorganized Debtors and all Vested Causes of Action 

without supervision or approval of the Bankruptcy Court, free of any restrictions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules, and the guidelines and 

requirements of the United States Trustee.  The proceeds from the settlement of a Vested Cause 

of Action after the Effective Date shall be the property of the Reorganized Debtors. 

(g) Settlement of Retained Avoidance Actions and Certain Disputed 

Claims By the Plan Administrator.  Notwithstanding any requirement that may be imposed 

pursuant to Bankruptcy Rule 9019, from and after the Effective Date, the Plan Administrator 

may settle all Claims to be paid from the Plan Sponsor Consideration and, after consultation with 

the Second Lien Agent, Retained Avoidance Actions without supervision or approval of the 

Bankruptcy Court, free of any restrictions of the Bankruptcy Code, the Bankruptcy Rules, the 

Local Bankruptcy Rules, and the guidelines and requirements of the United States Trustee.  The 

proceeds from the settlement of a Retained Avoidance Action after the Effective Date shall be 

the property of the Estates and shall be distributed as provided in Sections 4.5, 4.6 and 4.7 to the 

Holders of Second Lien Credit Facility Claims, General Unsecured Claims, and/or Second Lien 

Deficiency Claims. 

ARTICLE XI 

 

RETENTION OF JURISDICTION 

11.1 Jurisdiction of the Bankruptcy Court.  Unless otherwise provided for 

herein or in a prior order of the Bankruptcy Court, the Bankruptcy Court shall have jurisdiction 

over all matters arising out of, or related to, the Debtors’ Chapter 11 Cases and this Plan pursuant 

to, and for the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for, among 

other things, the following purposes: 

(a) To determine any and all applications and contested matters in the 

Debtors’ Chapter 11 Cases and grant or deny any application involving the Debtors that may be 

pending on the Effective Date; 

(b) To ensure that distributions to Holders of Allowed Claims are 

accomplished as provided in this Plan; 

(c) To hear and determine any matters with respect to the Plan Sponsor 

Agreement, including with respect to the Plan Sponsor Additional Consideration; 

(d) To hear and determine any timely objections to Claims, including 

Administrative Claims, or to Equity Interests, including any objections to the classification of 

any Claim or Equity Interest, and to allow or disallow any disputed claim in whole or in part;  

(e) To determine any and all adversary proceedings, motions, 

applications, and contested or litigated matters, including, but not limited to, all Retained 
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Avoidance Actions, and consider and act upon the compromise and settlement of any Claim 

against, or Retained Avoidance Actions on behalf of, the Estates; 

(f) To hear and determine pending applications for the assumption, 

assignment or rejection of executory contracts or unexpired leases and the allowance of Claims 

resulting therefrom; 

(g) To hear and determine all disputes relating to whether any third 

party consent is required for the assumption or assignment under this Plan of any executory 

contract; 

(h) To enter and implement such orders as may be appropriate in the 

event the Confirmation Order is for any reason stayed, revoked, modified or vacated; 

(i) To issue such orders in aid of execution of this Plan as may be 

appropriate, to the extent authorized by section 1142 of the Bankruptcy Code; 

(j) To consider any amendments to or modifications of this Plan, or to 

cure any defect or omission, or reconcile any inconsistency in any order of the Bankruptcy 

Court, including the Confirmation Order; 

(k) To hear and determine all applications of retained Professionals 

under sections 330, 331 and 503(b) of the Bankruptcy Code for awards of compensation for 

services rendered and reimbursement of expenses incurred prior to the Effective Date; 

(l) To hear and determine disputes arising in connection with the 

interpretation, implementation or enforcement of this Plan, the Confirmation Order, the Plan 

Sponsor Agreement, the Plan Supplements, any transactions or payments contemplated by this 

Plan or any agreement, instrument or other document governing or relating to any of the 

foregoing; 

(m) To hear and determine matters concerning state, local and federal 

taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including the 

expedited determination of taxes under section 505(b) of the Bankruptcy Code); 

(n) To hear any other matter not inconsistent with the Bankruptcy Code; 

(o) To hear and determine all disputes involving the existence, scope 

and nature of the discharges granted under Sections 10.2 and 10.3 hereof and the injunction 

granted under Section 10.8 hereof; 

(p) To hear and determine all disputes involving or in any manner 

implicating the exculpation provisions granted under Section 10.4 hereof; 

(q) To hear and determine all disputes involving or in any manner 

implicating the release provisions granted under Sections 10.5 and 10.6 hereof; 
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(r) To issue injunctions and effect any other actions that may be 

necessary or desirable to restrain interference by any Person with the consummation or 

implementation of this Plan;  

(s) To enforce all orders, judgments, injunctions, releases, exculpations, 

indemnifications and rulings entered in connection with this Plan with respect to any Person; 

(t) To hear and determine all disputes relating to the confirmation and 

consummation of this Plan, and the issuance of New Common Stock pursuant thereto;  

(u) To hear and determine all disputes relating to the effect of this Plan 

under any agreement to which the Debtors, the Reorganized Debtors or any Affiliate or 

Subsidiary of the Debtors or the Reorganized Debtors are a party;  

(v) To hear and determine all disputes related to the extent of the 

Second Lien Credit Facility Agent’s liens in respect of Retained Avoidance Actions or the 

proceeds thereof; and 

(w) To enter a final decree closing the Debtors’ Chapter 11 Cases. 

ARTICLE XII 

 

MISCELLANEOUS 

12.1 Payment of Statutory Fees.  All fees payable pursuant to section 1930 of 

title 28 of the United States Code shall be paid on the earlier of when due or the Effective Date 

by the Debtors.  From and after the Effective Date, the fees under 28 U.S.C. § 1930 assessed 

against the Debtors’ Estates under 28 U.S.C. § 1930 until entry of a final decree closing the 

Chapter 11 Cases shall be paid from the Wind Down Fund except as provided in Section 6.13. 

12.2 Further Assurances.  The Debtors or the Reorganized Debtors, as 

applicable may file such agreements and other documents as may be necessary or appropriate to 

effectuate and further evidence the terms and conditions of this Plan. 

12.3 Plan Exhibits and Plan Supplements.  Any Plan Exhibits and Plan 

Supplements not previously filed will be filed with the Bankruptcy Court no later than four (4) 

days prior to the deadline for submitting votes to accept or reject this Plan, as set by the 

Bankruptcy Court, provided that the Debtors may amend such Plan Exhibits and Supplements at 

any time prior to the Confirmation Hearing. 

12.4 Exhibits Incorporated.  All exhibits to this Plan, including the Plan 

Exhibits and the Plan Supplements, are incorporated into and are a part of this Plan as if fully set 

forth herein. 

12.5 Exclusivity.  The Debtors will retain the exclusive right to amend or 

modify this Plan, subject to the consent of the Plan Sponsor, and to solicit acceptances of any 

amendments to or modifications of this Plan, through and until the Effective Date. 
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12.6 Amendment or Modification of this Plan.  Subject to section 1127 of the 

Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 

Code, alterations, amendments or modifications of this Plan or the Plan Exhibits may be 

proposed in writing jointly by the Debtors and the Plan Sponsor, after consultation with the 

Agents, at any time prior to or after the Confirmation Date, but prior to the Effective Date.  

Holders of Claims that have accepted this Plan shall be deemed to have accepted this Plan, as 

altered, amended or modified, if the proposed alteration, amendment or modification does not 

materially and adversely change the treatment of the Claim of such Holder; provided, however, 

that any Holders of Claims who were deemed to accept this Plan because such Claims were 

Unimpaired shall continue to be deemed to accept this Plan only if, after giving effect to such 

amendment or modification, such Claims continue to be Unimpaired.  If the Debtors make 

material changes to the terms of this Plan, the Debtors will disseminate additional solicitation 

materials and extend the solicitation period, in each case to the extent required by law or further 

order of the Court. 

12.7 Filing of Additional Documents.  On or before substantial consummation 

of this Plan, the Debtors shall file such agreements and other documents as may be necessary or 

appropriate to effectuate and further evidence the terms and conditions of this Plan. 

12.8 Inconsistency.  In the event of any inconsistency among this Plan, the 

Disclosure Statement and any exhibit to the Disclosure Statement, the provisions of this Plan 

shall govern. 

12.9 Section 1125(e) of the Bankruptcy Code.  As of the Confirmation Date, the 

Debtors shall be deemed to have solicited acceptances of this Plan in good faith and in 

compliance with the applicable provisions of the Bankruptcy Code.  The Debtors (and each of 

their successors, predecessors, control persons, members, Affiliates, Subsidiaries, agents, 

directors, officers, employees, investment bankers, financial advisors, accountants, attorneys and 

other professionals and any officer or employee serving as a director, manager, officer or 

employee of any Affiliate or Subsidiary of the Debtors or trustee (or similar position) of any 

employee benefit plan or trust (or similar person) of the Debtors or its Affiliates or Subsidiaries) 

have participated in good faith and in compliance with the applicable provisions of the 

Bankruptcy Code in the offer and issuance of the securities under this Plan.  Accordingly, such 

entities and individuals shall not be liable at any time for the violation of any applicable law, rule 

or regulation governing the solicitation of acceptances or rejections of this Plan or the offer and 

issuance of the securities under this Plan. 

12.10 Determination of Tax Filings and Taxes.  The Reorganized Debtors shall 

have the right to request an expedited determination of its tax liability, if any, under section 

505(b) of the Bankruptcy Code with respect to any tax returns filed, or to be filed, for any and all 

taxable periods ending after the Petition Date through the Effective Date.  The Reorganized 

Debtors shall have the right, at their expense, to control, conduct, compromise and settle any tax 

contest, audit or administrative or court proceeding relating to any liability for taxes. 

12.11 Compliance with Tax Requirements.  No withholding will be made on the 

payment by Plan Sponsor described in Section 6.3(a) of this Plan unless there is a change in law 

after the date of the Plan Sponsor Agreement that would require such withholding. Otherwise, in 
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connection with this Plan and all instruments issued in connection herewith and distributed 

hereunder, any party issuing any instruments or making any distribution under this Plan, shall 

comply with all applicable withholding and reporting requirements imposed by any federal, state 

or local taxing authority, and all distributions under this Plan shall be subject to any withholding 

or reporting requirements. To the extent that amounts are so withheld, such withheld amounts 

shall be treated for all purposes of this Plan as having been paid to the applicable Holder of an  

Allowed Claim in respect of which such withholding was made. Notwithstanding the above, 

each Holder of an Allowed Claim that is to receive a distribution under this Plan shall have the 

sole and exclusive responsibility for the satisfaction and payment of any tax obligations imposed 

by any Governmental Unit, including income, withholding and other tax obligations, on account 

of such distribution. Any party issuing any instruments or making any distribution under this 

Plan has the right, but not the obligation, to not make a distribution until such Holder has made 

arrangements satisfactory to such issuing or distributing party for payment of any such tax 

obligations. 

12.12 Exemption From Certain Transfer Taxes and Recording Fees.  Pursuant to 

section 1146(a) of the Bankruptcy Code, any transfers from a Debtor to a Reorganized Debtor or 

to any other Person or Entity, including the Plan Sponsor or DrillCo, pursuant to this Plan, or any 

agreement regarding the transfer of title to or ownership of any of the Debtors’ real or personal 

property will not be subject to any document recording tax, stamp tax, real estate transfer tax, 

mortgage recording tax, Uniform Commercial Code filing or recording tax, or other similar tax 

or governmental assessment, and the Confirmation Order will direct the appropriate state or local 

governmental officials or agents to forego the collection of any such tax or governmental 

assessment and to accept for filing and recordation any of the foregoing instruments or other 

documents without the payment of any such tax or governmental assessment. 

12.13 Severability of Provisions in this Plan.  If prior to the entry of the 

Confirmation Order, any term or provision of this Plan is determined by the Bankruptcy Court to 

be invalid, void or unenforceable, the Bankruptcy Court, at the request of the Debtors, upon the 

consent of the Plan Sponsor, and after consultation with the Agents, shall have the power to alter 

and interpret such term or provision to render it valid or enforceable to the maximum extent 

practicable, consistent with the original purpose of the term or provision held to be invalid, void 

or unenforceable, and such term or provision shall then be applicable as so altered or interpreted.  

Notwithstanding any such holding, alteration or interpretation, the remaining terms and 

provisions of this Plan shall remain in full force and effect and shall in no way be affected, 

impaired or invalidated by such holding, alteration or interpretation.  The Confirmation Order 

shall constitute a judicial determination that each term and provision of this Plan, as it may have 

been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to 

its terms. 

12.14 Governing Law.  Except to the extent that the Bankruptcy Code or other 

federal law is applicable, or to the extent an exhibit to this Plan or Plan Supplements provides 

otherwise (in which case the governing law specified therein shall be applicable to such exhibit), 

the rights, duties and obligations arising under this Plan shall be governed by, and construed and 

enforced in accordance with, the laws of the State of New York without giving effect to the 

principles of conflict of laws that would require application of the laws of another jurisdiction. 
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12.15 No Admissions.  If the Effective Date does not occur, this Plan shall be 

null and void in all respects, and nothing contained in this Plan shall (a) constitute a waiver or 

release of any Claims by or against, or any Equity Interests in, the Debtors, (b) prejudice in any 

manner the rights of the Debtors or any other party in interest or (c) constitute an admission of 

any sort by the Debtors or other party in interest. 

12.16 Reservation of Rights.  Except as expressly set forth herein, this Plan shall 

have no force and effect unless and until the Bankruptcy Court has entered the Confirmation 

Order and the Effective Date has occurred.  The filing of this Plan, any statement or provision 

contained in this Plan, or the taking of any action by the Debtors or any other party with respect 

to this Plan shall not be and shall not be deemed to be an admission or waiver of any rights of the 

Debtors or any other party with respect to Claims or Equity Interests or any other matter. 

12.17 Environmental Liabilities.  Nothing in this Plan releases, nullifies, 

precludes, or enjoins the enforcement of any environmental liability to a Governmental Unit that 

any Entity would be subject to as the owner or operator of property after the Effective 

Date.  Nothing in this Plan or the Confirmation Order authorizes transfer of any environmental 

licenses, permits, registrations, or other governmental authorizations and approvals without the 

transferee’s compliance with all applicable legal requirements under non-bankruptcy law 

governing such transfers. 

12.18 Notices.  All notices, requests, and demands to or upon the Debtors to be 

effective shall be in writing (including by facsimile transmission) and, unless otherwise 

expressly provided herein, shall be deemed to have been duly given or made when actually 

delivered or, in the case of notice by facsimile transmission, when received and telephonically 

confirmed, addressed as follows: 

(a) if to the Debtors, to: 

Synagro Technologies, Inc. 

435 Williams Court, Suite 1000 

Baltimore, MD 21220 

Attn: Joseph Page 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP  

155 N. Wacker Drive, Suite 2700 

Chicago, IL 60606 

Attn: George Panagakis and Jessica Kumar 

(b) if to the Plan Sponsor, to: 

Synagro Infrastructure Company, Inc. 

1114 Avenue of the Americas, 38th Floor 

New York, New York  10036  

Attn: Glen Matsumoto 
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with a copy to: 

Weil, Gotshal & Manges LLP 

200 Crescent Court, Suite 300 

Dallas, Texas  75201 

Attn: Martin Sosland and Michael Saslaw 

 

 

[The remainder of this page is intentionally left blank.] 
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Dated: July 18, 2013 

SYNAGRO TECHNOLOGIES, INC., et al. 

(for itself and on behalf of the Debtors)  

 

 

By:  /s/ John R. Castellano  

Name:  John R. Castellano 

Title: Chief Restructuring Officer 
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Acquisition Agreement 
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Vested Causes of Action 
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