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Summary of Plan

Dr. James H. Larson, James L. McKnight, James Rebecca and Carl Kampmeier will administer the Plan
including payments under the Plan. These individuals are creditors or their agents and currently serve
as members of the Creditors” Committee. After the confirmation of the Plan, each will serve as a member
of the Reorganized Debtor’s Board of Directors and as Liquidating Trustees for the Liquidating Trust
created as a part of this Plan.

The Plan provides that the Debtor's business operations will cease with the exception of activities
necessarily related to the winding up of business affairs and the sale and disposition of assets.
The Plan contemplates the establishment of a Liquidating Trust for the benefit of Persons
holding Allowed General Unsecured Claims. Upon confirmation of the Plan, the Debtor will
transfer all of the Estate’s Assets, other than certain Causes of Action, to the Reorganized
Debtor, which the Reorganized Debtor will administer for the benefit of holders of Allowed
Claims.

The Reorganized Debtor’s Board of Directors will oversee the management of the Estate’s
business operations, supervise the sale and disposition of Estate Assets and otherwise conduct all
business that relates to the Debtor and its Estate other than the prosecution of certain Causes of
Action. Therefore, after confirmation, James H. Larson, James L. McKnight, James Rebecca and Carl
Kampmeier, as directors, will assume the role previously taken by the Debtor’s directors. Dr.
James H. Larson and James L. McKnight will also serve as officers of the Reorganized Debtor.
The Reorganized Debtor will make Distributions to Creditors as assets are liquidated in
accordance with the priorities set forth within the Bankruptcy Code. To the extent of available
Cash, the Reorganized Debtor will make a Distribution at least annually.

The Plan contemplates the establishment of a Liquidating Trust for the benefit of Persons with
Allowed General Unsecured Claims. The Causes of Action that the Debtor, its Estate, creditors
or parties in interest could File on, before or after the Petition Date will be transferred to the
Reorganized Debtor and the Liquidating Trust. The Liquidating Trustees, each of whom is
currently a member of the Creditors’ Committee, will operate and administer the Liquidating
Trust. The Liquidating Trustees will direct the prosecution of all Causes of Action that the
Debtor, its Estate, creditors or parties in interest could have brought on, before or after of the
Petition Date against any or all of the Debtor’s current and former officers, employees and professionals
and any Person acting in concert with them with regard to such Causes of Action and the defense any
counterclaims or cross claims relating to matters brought by the Liquidating Trust. The
Reorganized Debtor will prosecute all objections to Claims and all other Causes of Action and will
direct the defense of all other litigation, claims and causes of action that may be asserted against
the Debtor or its Estate. As Causes of Action are resolved or sold, the Reorganized Debtor and
the Liquidating Trustees will make Distributions. Both the Reorganized Debtor and the
Liquidating Trust will have the right and ability to litigate, resolve, settle, sell or abandon any
Cause of Action assigned to it. As Causes of Action are resolved or sold, the Liquidating
Trustees will make Distributions. To the extent of available Cash, the Reorganized Debtor and the
Liquidating Trust will make a Distribution at least annually.

The process of selling and disposing all Estate Assets will likely take several years to complete
in order to maximize the amount of Distributions to be made to Creditors holding Allowed
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Claims against the Debtor. The cost of the sale or disposition of one or more assets may
outweigh the value of such asset or assets, and, in such event, the Reorganized Debtor or the
Liquidating Trust, as applicable, may elect to abandon one or more of such assets. The cost of
prosecuting one or more of the Causes of Action may outweigh the value to be obtained, and the
Reorganized Debtor and Liquidating Trust, as applicable, may elect to abandon or not to pursue
one or more of such Causes of Action.

The costs and expenses incurred by third parties and Professionals in administering and
liquidating Estate Assets will be paid from current assets and/or the proceeds of the sale of
assets.

The Reorganized Debtor will make periodic Distributions to Persons having Allowed Claims, as
Cash is derived from the disposition of Estate Assets and from the disposition of Causes of
Action. The Liquidating Trust will make periodic Distributions to holders of Allowed General
Unsecured Claims, as Cash is derived from the disposition of Causes of Action. They anticipate
that they will each make at least one payment each year to Persons having Allowed General
Unsecured Claims.




INTRODUCTION

Commercial Mortgage & Finance Co. ("the "Debtor"), as debtor and debtor in possession in the
Bankruptcy Case, and the Official Committee of Unsecured Creditors appointed in the
Bankruptcy Case (the “Creditors” Committee”), as co-proponents, hereby propose the following
plan of liquidation pursuant to §1121(a) of the Bankruptcy Code. The Plan Proponents refer
Creditors and parties in interest to the Disclosure Statement for a discussion of the Debtor’s
history, businesses, properties, results of operations, projections for future recoveries, a summary
and analysis of this Plan and other related matters. The Debtor and the Creditors” Committee are
the co-proponents of this Plan within the meaning of §1129 of the Bankruptcy Code.

There are a number of defined terms contained in this Plan that appear as capitalized terms
throughout the Plan. The Definitions appear at page 34. The Definitions are an important
part of this Plan and you should examine the Definitions when reviewing the Plan.

THE DEBTOR AND THE CREDITORS’ COMMITTEE URGE ALL CREDITORS TO
ACCEPT THIS PLAN.

Under §1125(b) of the Bankruptcy Code, a vote to accept or reject this Plan cannot be solicited
from a Person holding a Claim or Equity Interest until the Disclosure Statement has been
approved by the Bankruptcy Court and distributed to Persons holding Claims and Equity
Interests. ALL PERSONS HOLDING CLAIMS AGAINST THE DEBTOR ARE
ENCOURAGED TO READ THIS PLAN AND THE RELATED DISCLOSURE STATEMENT
IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR TO REJECT THIS PLAN. NO
MATERIALS, OTHER THAN THE ACCOMPANYING SOLICITATION MATERIALS AND
ANY EXHIBITS AND SCHEDULES ATTACHED THERETO OR REFERENCED THEREIN,
HAVE BEEN APPROVED BY THE BANKRUPTCY COURT OR THE DEBTOR FOR USE
IN SOLICITING ACCEPTANCES OR REJECTIONS OF THIS PLAN. SUBJECT TO
CERTAIN RESTRICTIONS AND REQUIREMENTS SET FORTH IN THIS PLAN, THE
PLAN PROPONENTS RESERVE THE RIGHT TO ALTER, AMEND, MODIFY, REVOKE
OR WITHDRAW THIS PLAN PRIOR TO THE EFFECTIVE DATE OF THE PLAN.

This Plan is the Debtor and the Creditor’s Committee’s proposal for the payment of the
Claims of Creditors as of the Petition Date.

The Debtor and the Creditors’ Committee by this Plan solicit the acceptances of all
Creditors whose Claims are Impaired. The Debtor and the Creditors’ Committee each believe
that acceptance of this Plan would be in the best interest of the Estate’s Creditors.

l. CLASSIFICATION OF AMOUNTS OWING, CLAIMS AND EQUITY
INTERESTS

A. All Claims shall be fixed and determined as of the Petition Date. A Claim or
Equity Interest is classified in a particular Class only to the extent that the Claim or Equity
Interest qualifies within the description of that Class.



B. Classification. The Claims against the Debtor and the Equity Interests shall be
classified in this Plan as follows:

1. Class 1 shall consist of the Allowed Priority Unsecured Claims.
2. Class 2 shall consist of the Allowed Claim of Momkus McCluskey LLC.

3. Class 3 shall consist of the Allowed Loan Participation Claims. Class 3 Allowed
Loan Participation Claims shall be broken down into 37 separate subclasses.

4. Class 4 shall consist of the Allowed General Unsecured Claims against the
Debtor, which are all Claims against the Debtor other than Administrative Claims,
the Allowed Claims in Classes 1, 2 and 3 and all Equity Interests.

5. Class 5 shall consist of the Equity Interests in the Debtor.

C. General Rules of Classification under the Bankruptcy Code. In accordance with
81123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax Claims have not
been classified and thus are excluded from the Classes as set forth below. All other Claims have
been classified as set forth below.

D. Classification in More Than One Class. A Claim is classified in a particular Class
only to the extent that the Claim falls within the description of that Class and is classified in
another Class to the extent that any remainder of the Claim falls within the description of such
other Class.

E. Classification of Allowed Claims Only. For the purpose of receiving Distributions
pursuant to this Plan, a Claim is placed in a particular Class only to the extent that such Claim is
an Allowed Claim in that Class and such Claim has not been paid, released, or otherwise settled
prior to the Effective Date.

F. Elimination of Classes. Any Class of Claims that is not occupied as of the date of
the commencement of the Confirmation Hearing by an Allowed Claim or a Claim temporarily
Allowed under Rule 3018 of the Bankruptcy Rules shall be deemed deleted from the Plan for
purpose of voting on acceptance or rejection of the Plan by such Class under §1129(a)(8) of the
Bankruptcy Code.

1. TREATMENT OF UNIMPAIRED AND UNCLASSIFIED CLAIMS

A. Unimpaired Class. The following Class is unimpaired by the Plan in accordance
with 81124 of the Bankruptcy Code or is not required to be classified in this Plan under the
provisions of the Bankruptcy Code or allowed to vote: None.

B. General Treatment of Claims. Subject to the Bar Date and other provisions herein
and except to the extent (1) the Debtor on the Effective Date or the Reorganized Debtor
thereafter and (2) a Person holding an Allowed Administrative Claim agree to different and less
favorable treatment, the Debtor on the Effective Date or the Reorganized Debtor thereafter shall
pay, in full satisfaction and release of such Claim, to each Person holding an Allowed
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Administrative Claim, Cash, in an amount equal to such Allowed Administrative Claim, on the
later of (i) the Effective Date or (ii) the first Business Day after the date that is thirty (30)
calendar days after the date on which such Administrative Claim becomes an Allowed
Administrative Claim, or as soon thereafter as is practicable. Allowed Administrative Claims
(other than Professional Fee Claims) shall be paid (i) first, from the Cash in the Administrative
Claims Fund, and (ii) second, from Available Cash.

C. Estimation of Administrative Claims. The Reorganized Debtor reserves the right,
for purposes of allowance and Distribution, to seek to estimate any unliquidated Administrative
Claims, if the fixing or liquidation of such Administrative Claim would unduly delay the
administration of and Distributions under this Plan.

D. Administrative Claims and Bar Date

1. General Provisions. Except as provided below for (1) Professionals requesting
compensation or reimbursement for Professional Fee Claims, and (2) United States Trustee Fees,
requests for payment of Administrative Claims, for which a Bar Date to File an Administrative
Claim was not previously established, must be Filed no later than forty-five (45) days after
service of notice of entry of the Confirmation Order or such later date as may be established by
Order of the Bankruptcy Court. Persons holding Administrative Claims who are required to File
a request for payment of such Claims and who do not File such requests by the applicable Bar
Date, shall be forever barred from asserting such Claims against the Reorganized Debtor, the
Liquidating Trust or their respective property, and such Persons shall be enjoined from
commencing or continuing any action, employment of process or act to collect, offset or recover
such Administrative Claim. Pursuant to 81123(a)(1), each Person holding Administrative
Claims, owing under 8507(a)(2) of the Bankruptcy Code, are not entitled to vote on the Plan

2. Professionals. All Professionals or other Persons requesting compensation or
reimbursement of Professional Fee Claims for services rendered before the Effective Date
(including compensation requested by any Professional or other entity for making a substantial
contribution in the Bankruptcy Case) shall File an application for final allowance of
compensation and reimbursement of expenses no later than forty-five (45) days after the
Effective Date. Objections to applications of Professionals or other entities for compensation or
reimbursement of expenses must be Filed no later than sixty (60) days after the Effective Date.
The Debtor on the Effective Date or the Reorganized Debtor thereafter shall pay all
compensation and reimbursement of expenses allowed by the Bankruptcy Court to the applicable
Professional or other entities requesting compensation or reimbursement of Professional Fee
Claims immediately after the Effective Date of any such order. Each Professional or other
Person that intends to seek payment for compensation or reimbursement of expenses from the
Estate (including compensation requested by any Professional or other Person for making a
substantial contribution in the Bankruptcy Case) shall provide the Debtor with a statement, by no
later than the Confirmation Date, of the amount of estimated unpaid fees and expenses accrued
by such Professional up to the date of such statement, the amount of fees and expenses that each
such Professional expects to incur from such date through the Effective Date and the amount of
fees and expenses that each such Professional expects to incur from such date in connection with
the preparation and prosecution of each such Professional’s final fee application.



3. United States Trustee Fees. Pursuant to §81129(a)(12) of the Bankruptcy Code, the
Debtor on the Effective Date or the Reorganized Debtor thereafter shall pay all United States
Trustee Fees, in accordance with the terms of this Plan, until such time as the Bankruptcy Court
enters a final decree closing the Bankruptcy Case.

4. Class 1 - Allowed Priority Unsecured Tax Claims. Except to the extent the Debtor
on the Effective Date or the Reorganized Debtor thereafter and a Person holding an Allowed
Priority Tax Claim, if any, agree to a different and less favorable treatment, the Debtor on the
Effective Date or the Reorganized Debtor thereafter, at its sole option, shall pay, in full
satisfaction and release of such Claim, to each Person holding a Priority Tax Claim, Cash, in an
amount equal to such Allowed Priority Tax Claim, on the later of (i) the Effective Date or (ii) the
first Business Day after the date that is thirty (30) calendar days after the date on which such
Priority Tax Claim becomes an Allowed Priority Tax Claim, or as soon thereafter as is
practicable.  Pursuant to 8§1123(a)(1), holders of Priority Tax Claims are owing under
8507(a)(8)(b) of the Bankruptcy Code, and therefore not entitled to vote on the Plan. There are
no Priority Claims other than Priority Tax Claims.

I1l.  TREATMENT OF IMPAIRED CLAIMS AND EQUITY INTERESTS
The Claims in the Classes listed below are Impaired by the Plan:
A. Class 2. Allowed Secured Claim of Momkus McCluskey LLC.

1. Class 2 Member. Class 2 consists of one Creditor, which is Momkus McCluskey
LLC. Momkus McCluskey LLC holds a Secured Claim arising from the Debtor’s delivery prior
to the Petition Date of a $10,000 retainer to Momkus McCluskey LLC for legal services. All
legal services provided that form the basis of the Class 2 Allowed Claim of Momkus McCluskey
LLC were provided after its receipt of that retainer, but before the Petition Date.

2. Class 2 Treatment. Momkus McCluskey LLC, as a Person holding an Allowed
Secured Claim shall receive payment by setoff against the above-referenced retainer without
interest after receiving such authorization or the entry of such Court order once such Claim
becomes an Allowed Secured Claim. The Debtor will authorize Momkus McCluskey LLC to
perform a setoff on the Effective Date unless the Class 2 Claim is a Disputed Claim. If the Class
2 Claim is a Disputed Claim on the Effective Date, the Reorganized Debtor will authorize
Momkus McCluskey LLC to perform a setoff on the tenth (10"™) day following the date that the
Class 2 Claim becomes an Allowed Secured Claim. The balance of the retainer, if any,
remaining in the possession of Momkus McCluskey, LLC after the exercise of the setoff shall be
returned to the Reorganized Debtor within ten (10) days of the exercise of such setoff.

3. Class 2 Impairment. The Person holding the Allowed Secured Claim in Class 2 is
Impaired under this Plan. The Person holding the Allowed Secured Claim in Class 2 is entitled
to vote to accept or reject this Plan in its capacity as a holder of such Allowed Secured Claim in
Class 2.



B. Class 3. Allowed Secured Claims (Loan Participation Claims)

1. Class 3 Members. Class 3 consists of Persons holding Allowed Secured Claims
arising from the Debtor’s issuance of Certificates of Participation with respect to loans made by
the Debtor to borrowers prior to the Petition Date which provided the creditors with a percentage
interest in the loans made by the Debtor to the borrowers.

2. Class 3 Treatment.

(a) Payments of Sums Withheld During Bankruptcy Case. On the later of (i)
the Effective Date, or (ii) the effective date of the order determining that a Class 3
Claim is an Allowed Class 3 Claim, the holder of an Allowed Class 3 Claim shall
receive a Distribution from the Cash received by the Reorganized Debtor equal to
the sum collected from the borrower on the underlying loan times the applicable
percentage interest of the Person having the Allowed Class 3 Claim in the
underlying loan but withheld from payment to such Person pending resolution of
the Claim Dispute.

(b) Payments of Sums Following Resolution of Claim Dispute to Persons
holding Class 3 Claims. Following the resolution of a Claim Dispute in favor of
a Person holding a Class 3 Claim, the Reorganized Debtor shall pay to such
holder the proportionate share of such Person’s interest in and to the Cash paid by
the borrower on the underlying loan from time to time in proportion to such
Person’s interest in the underlying loan. The Reorganized Debtor shall have no
obligation to make any payment to a Person having a Class 3 Allowed Secured
Claim unless and until payments are received by the Reorganized Debtor from the
borrower of the underlying loan.

(c) Payment of Principal to Persons holding Class 3 Claims. To the extent a
Class 3 Claim is allowed, the Person holding the Claim will receive a pro rata
Distribution of Cash from the principal payment made by the underlying borrower
at maturity of the underlying loan, but in no event in an amount greater than the
Allowed amount of such Claim. The Reorganized Debtor shall have no
obligation to make any payment to the holder of a Class 3 Allowed Secured Claim
unless and until payments are received by the Reorganized Debtor from the
borrower of the underlying loan.

(d) Revised Certificate of Participation. A holder of an Allowed Class 3 Claim
shall receive a revised Certificate of Participation reflecting the Person’s rights in
the Collateral securing such Allowed Class 3 Claim reflecting the proportion of
that Creditor’s rights in the underlying loan.

(e) Reorganized Debtor May Foreclosure or Settle the Underlying Debt. To
the extent the Reorganized Debtor is required to foreclose or agree to a settlement
of amounts owing by the borrower under the underlying loan, a Person holding an
effected Allowed Class 3 Claim shall receive Cash in an amount not to exceed the
Allowed amount of such Claim, equal to the proceeds actually realized from the
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sale of any Collateral securing such Claim, less the actual costs and expenses of
disposing of such Collateral; or such other treatment as may be agreed upon by
the Person holding an Allowed Class 3 Secured Claim and the Reorganized
Debtor, provided, however, that the Person holding such Allowed Secured Claim
will not receive more than that Creditor’s proportional share of the payment or
payments received by the Debtor or more than the value of the Collateral securing
such Claim. In the event that the Reorganized Debtor elects to distribute to a
Person holding an Allowed Secured Claim, the Collateral or a right in the
Collateral securing such Allowed Secured Claim, the Person holding such
Allowed Secured Claim may request that the Reorganized Debtor (A) attempt to
sell the Collateral securing the Allowed Secured Claim, or (B) abandon such
Collateral. In the event that the Reorganized Debtor honors such a request and
attempts to sell such Collateral securing such Allowed Secured Claim or abandon
such Collateral, all expenses relating thereto, including, but not limited to, storage
expenses, shall be borne by the Person holding the Allowed Secured Claim.
Notwithstanding the foregoing, the Reorganized Debtor retains the right to
decline to honor a request by the Person holding an Allowed Secured Claim to
attempt to sell or abandon such Collateral.

In any event, the Reorganized Debtor anticipates that it will attempt to sell each of
the underlying loans to the extent a market exists for the same and pursuant to this
Plan will have the right to sell all or any of the affected loans without being
required to obtain the consent of any holder of an Allowed Class 3 Claim.

3. Class 3 Impairment. Each Person holding an Allowed Class 3 Secured Claims is
Impaired under this Plan. Each Person holding an Allowed Class 3 Secured Claim is entitled to
vote to accept or reject this Plan in his, her or its capacity as a holder of such Allowed Secured
Claim in Class 3.

4. Class 3 Deficiency Claims. To the extent that the value of the Collateral securing
any Allowed Secured Claim is less than the amount of such Allowed Secured Claim, or if the
Claim of the Class 3 Creditor is determined by the Court to be unsecured, the undersecured
portion of such Claim or unsecured claim shall be treated for all purposes under this Plan as a
Class 4 General Unsecured Claim and shall be classified as such.

5. Subclasses for Class 3 Claims. For convenience of identification, this Plan
describes the Allowed Class 3 Secured Claims as a single Class. Class 3 consists of separate
subclasses, each based on the underlying property securing such Allowed Secured Claims, and
each subclass is treated hereunder as a distinct Class for treatment and Distribution purposes and
for all other purposes under the Bankruptcy Code.

6. There are no other Secured Claims. Any party asserting a security interest in any
Estate Assets shall be subject to having that lien discharged pursuant to this Plan.

C. Class 4. Allowed General Unsecured Claims



1. Class 4 Members. Class 4 consists of all Creditors holding Allowed General
Unsecured Claims along with all Class 3 Claims that are determined to be either Allowed
General Unsecured Claims or the portion of each of the Class 3 Claims that are determined to be
Allowed Undersecured Claim arising from the Debtor’s issuance of Certificates of Participation
prior to the Petition Date. Generally, Class 4 Claims are held primarily, but not exclusively, by
people owed monies under unsecured promissory notes made by the Debtor, along with normal
business debts owing by the Debtor on the Petition Date that are not Allowed Priority Tax
Claims.

2. Class 4 Treatment. Each Person holding a Class 4 Allowed General Unsecured
Claim shall share ratably in the Sale Proceeds of Estate Assets other than the Sale Proceeds of
Estate Assets secured by a lien. As provided in Paragraph 4 below, any Person having a Class 4
Allowed General Unsecured Claim that received any payments from the Debtor after the Petition
Date but before the Effective Date as a result holding a Certificate of Participation shall have
deducted from any Distributions to be made to such Person having a Class 4 Allowed General
Unsecured Claim the amount of any such payments until the entire amount of such payments
have been satisfied.

3. Class 4 Impairment. Persons holding Class 4 Allowed General Unsecured Claims
are Impaired under this Plan. Each Person holding an Allowed General Unsecured Claim in
Class 4 is entitled to vote to accept or reject this Plan in his, her or its capacity as a holder of
such Allowed General Unsecured Claim in Class 4.

4. Crediting Post-Petition Distributions. To the extent that Person holding a Class 3
Claim is determined to hold a Class 4 Claim, any distributions made by the Debtor to such
Creditors subsequent to the Petition Date but prior to the Effective Date will be credited toward
any Distributions that each such Creditor would otherwise receive as a Person holding an
Allowed Claim. Regardless of any language in this Plan to the contrary, to the extent that the
amount received by any such Creditor subsequent to the Petition Date but prior to the Effective
Date exceeds the amount to which that Creditor is entitled to receive under this Plan, the
Reorganized Debtor shall have the right to make demand for the return of any such overpayment
and prosecute an action in its name to enforce the right to repayment of such overpayment.

5. Interest Payments. No Allowed General Unsecured Claim shall accrue interest after
the Petition Date.

6. Class 4 Priority of Payment. Notwithstanding any other provision of this Plan,
holders of Allowed General Unsecured Claims shall not be entitled to receive any payment of
Cash on account of Allowed General Unsecured Claims until the holders of Allowed
Administrative Claims and Allowed Priority Tax Claims have received payment in full on
account of such Allowed Claims or such Allowed Claims have been reserved for in accordance
with this Plan, and any Disputed Claims have been reserved for in accordance with this Plan.

D. Equity Interests. Anthony D’Agostino, Corrine D’Agostino, Michael D’Agostino
and David Satek are each a Person holding an Equity Interest because of the Debtor’s prepetition
issuance of shares of stock. On the Effective Date, each of the then-issued and outstanding
Equity Interests shall be deemed cancelled and retired. None of the holders of Equity Interests
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shall be entitled to receive any Distribution or retain any property on account of their Equity
Interests under this Plan or from the Reorganized Debtor or the Liquidating Trust. Persons
holding Equity Interests are deemed to have rejected the Plan and are not entitled to vote on the
Plan.

IV. LITIGATION

A. No Waiver. Unless a claim or any of the Causes of Action against a Person is
expressly waived, relinquished, released, compromised or settled by the Reorganized Debtor or
the Liquidating Trust, as applicable, the Estate, the Reorganized Debtor and the Liquidating
Trustees on behalf of the Liquidating Trust expressly reserve such Claim or each of the Causes
of Action for later adjudication, including, but not limited to, Claims and Causes of Action not
specifically identified or which the Debtor may be presently unaware or which may arise or exist
by reason of additional facts or circumstances unknown to the Debtor at this time or facts or
circumstances that may change or be different from those which the Debtor now believes to
exist. With the exception of any claims or Causes of Action which are expressly released by the
Plan or by an Order of the Bankruptcy Court, the Debtor’s failure to identify a claim or Cause of
Action herein shall not give rise to any defense of any preclusion doctrine, including, but not
limited to, the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion,
waiver, estoppel (judicial, equitable or otherwise), or laches with respect to claims or Causes of
Action which could be asserted against third parties.

B. Privileges. To the full extent permitted by law, the Debtor will be deemed to
irrevocably transfer to the Reorganized Debtor and the Liquidating Trust all rights of the Debtor
and the Estate (including the bankruptcy estate after the entry of the Confirmation Order) to
exercise or waive any attorney client privilege, accountant client privilege, work product
privilege or immunity attaching to any documents or communications (whether written or oral)
(collectively the “Privileges”), and the Reorganized Debtor and Liquidating Trust are authorized
to take all necessary actions to effectuate the transfer of the Privileges. All such Privileges shall
also vest in the Reorganized Debtor and the Liquidating Trust and their representatives to the full
extent permitted by law. This transfer is self executing, provided, however, that the Liquidating
Trust and Reorganized Debtor are authorized and directed to take any and all necessary actions
to effectuate the transfer of such Privileges. After the Effective Date, the Liquidating Trust
and/or the Reorganized Debtor shall have the power and authority to assert or waive the
Privileges.

C. Investigation. Upon confirmation of the Plan, the Reorganized Debtor and/or the
Liquidating Trust shall have the power and authority to investigate the Debtor, its officers,
directors, shareholders, employees, professionals, agents and representatives and their respective
financial affairs as well as any and all claims or Causes of Action pursuant to the applicable
provisions of the Bankruptcy Code, Bankruptcy Rules or any other legal or equitable procedure
or process including, but not limited to, examinations pursuant to Bankruptcy Rule 2004.

V. DISTRIBUTIONS

A. Means of Distribution. The Reorganized Debtor shall be responsible for making all
Distributions received through the sale or other disposition of Estate Assets, with the exception
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of Distributions related to the Causes of Action transferred to the Liquidating Trust, in
accordance with the terms of the Plan. The Liquidating Trustees shall be responsible for making
all Distributions received through the prosecution of the Causes of Action transferred to the
Liquidating Trust whether obtained by judgment or through settlement, in accordance with the
terms of the Plan.

1. Distributions on Account of Allowed Class 3 Claims. Allowed Claims in Class 3
shall be paid solely from the proceeds received from the loan or loans on which the holder
pOSsesses a security interest.

2. Distributions on Account of Allowed Class 4 Claims. The Reorganized Debtor and
the Liquidating Trust will make a Distribution to holders of Allowed Class 4 Claims no less than
annually, provided sufficient Cash is available. On each Distribution Date, to the extent of
Available Cash, the Reorganized Debtor shall make a Distribution to holders of Allowed General
Unsecured Claims in accordance with this Plan. Any Distribution made to holders of Allowed
General Unsecured Claims shall be made on a Ratable basis. Any proceeds received from the
liquidation of the Assets shall be distributed in accordance with this Plan. Any Person having a
Class 4 Allowed General Unsecured Claim that received any payments from the Debtor
subsequent to the Petition Date but before the Effective Date as a result holding a Certificate of
Participation shall have deducted from any Distributions to be made to such Person having a
Class 4 Allowed General Unsecured Claim the amount of any such payments until the entire
amount of such payments have been satisfied.

B. Miscellaneous Distribution Provisions.

1. Estimation of Claims. The Reorganized Debtor may, at any time, request that the
Bankruptcy Court estimate any Claim not expressly Allowed by the terms of the Plan and
otherwise subject to estimation under 8§502(c) of the Bankruptcy Code and for which the
Reorganized Debtor may be liable under this Plan, including any Claim for taxes, to the extent
permitted by 8502(c) of the Bankruptcy Code, regardless of whether any party in interest
previously objected to such Claim; and the Bankruptcy Court will retain jurisdiction to estimate
any Claim pursuant to 8502(c) of the Bankruptcy Code at any time prior to the time that such
Claim becomes an Allowed Claim. In the event that the Bankruptcy Court estimates any
contingent or unliquidated Claim, that estimated amount will constitute either the Allowed
amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on such Claim, the Plan Agent
may elect to pursue any supplemental proceedings to object to any ultimate allowance of such
Claim. All of the aforementioned Claims objection, estimation and resolution procedures are
cumulative and not necessarily exclusive of one another. Claims may be estimated by the
Bankruptcy Court and subsequently compromised, settled, withdrawn or resolved by any
mechanism approved by the Bankruptcy Court.

2. Method of Cash Distributions. Except for proceeds derived from Causes of Action
transferred to the Liquidating Trust, the Reorganized Debtor shall make all Distributions of Cash
pursuant to the Plan or a duly appointed disbursing agent appointed by the Reorganized Debtor
to the holders of Allowed Claims entitled to receive Cash under this Plan. As to the proceeds
derived from Causes of Action transferred to the Liquidating Trust, the Liquidating Trustees
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shall make all Distributions of Cash pursuant to the Plan to the holders of Allowed Claims
entitled to receive Cash under this Plan. Cash payments made pursuant to this Plan shall be in
United States Dollars by checks drawn on a domestic bank selected by the Reorganized Debtor
or the Liquidating Trustees, as applicable, or by wire transfer from a domestic bank, at the option
of the applicable party.

3. Accrual of Post-Petition Interest. Unless otherwise provided for in this Plan or the
Bankruptcy Code, no holder of a prepetition Allowed Claim shall be entitled to the accrual of
post-petition interest on account of such Claim.

4. No Distribution in Excess of Allowed Amount of Claim. Notwithstanding
anything to the contrary herein, no holder of an Allowed Claim shall receive in respect of such
Claim any Distribution in excess of the Allowed amount of such Claim.

C. Distributions on Disputed Claims. Distributions to each holder of a Disputed Claim
that ultimately becomes an Allowed Claim shall be made in accordance with the provisions of
this Plan with respect to the Class of Creditors to which the respective holder of an Allowed
Claim belongs. Such Distributions shall be made as soon as practicable after the date that the
order or judgment allowing such Claim is a Final Order.

D. De Minimis Distributions. Notwithstanding anything to the contrary contained
herein, if the amount of Cash to be distributed to a Person holding an Allowed Claim is less than
$25, the Reorganized Debtor or the Liquidating Trustees, as applicable, may hold the Cash
Distributions to be made to such holder until the aggregate amount of Cash to be distributed to
such holder is in an amount equal to or greater than $25, if the Reorganized Debtor or the
Liquidating Trustees, as applicable, determines that the cost to distribute such Cash is
unreasonable in relation to the amount of Cash to be distributed. Notwithstanding the preceding
sentence, if the amount of Cash Distribution to such holder never aggregates to more than $25,
then on the final Distribution Date, the Reorganized Debtor or the Liquidating Trustees, as
applicable, shall distribute such Cash to the holder entitled thereto.

E. Allocation of Payments. Amounts paid to holders of Allowed Claims in satisfaction
thereof shall be allocated first to the principal amounts of such Claims with any excess allocated
to interest that has accrued on such Claims but remains unpaid.

F. Setoffs. The Reorganized Debtor or the Liquidating Trustees, as applicable, is
authorized, pursuant to and to the extent permitted by 8553 of the Bankruptcy Code, to set off
against any Allowed Claim and the Distributions to be made on account of such Allowed Claim,
the Claims, rights and Causes of Action of any nature that the Estate or the Liquidating Trust
may hold against any Person holding such Allowed Claim, provided that the Reorganized Debtor
or the Liquidating Trustees, as applicable, gives the Person holding such Allowed Claim notice
of the proposed setoff and the Person holding such Allowed Claim does not object to the
proposed setoff within thirty (30) days; provided that if an objection is timely raised to a
proposed setoff, the Reorganized Debtor or the Liquidating Trustees, as applicable, may seek
relief from the Bankruptcy Court to effectuate the setoff; provided, further, that neither the
failure to effect such a setoff nor the allowance of any Claim hereunder shall constitute a waiver
or release by the Reorganized Debtor or the Liquidating Trustees of any such Claims, rights and
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Causes of Action that the Estate may possess or may have held prior to transfer to the
Liquidating Trust against such holder.

G. Unclaimed Property and Distributions.

1. Returned Checks. Subject to Bankruptcy Rule 9010, all Distributions to any holder
of an Allowed Claim shall be made at the Distribution Address unless the Reorganized Debtor
and/or the Liquidating Trust, as the case may be, have been notified in writing of a change of
address. In the event that any Distribution to any holder of an Allowed Claim is returned as
undeliverable, no further Distributions to such holder shall be made unless and until the
Reorganized Debtor and the Liquidating Trustees are notified of such Person’s then current
address, at which time all eligible missed Distributions shall be made to such holder, without
interest. All demands for undeliverable Distributions shall be made on or before one hundred
and twenty (120) days after the date such undeliverable Distribution was initially made.
Thereafter, the amount represented by such undeliverable Distribution shall irrevocably revert to
the Reorganized Debtor and be treated as Available Cash. Any Claim in respect of such
undeliverable Distribution shall be discharged and forever barred from assertion against the
Reorganized Debtor and its property or the Liquidating Trust and its property shall not receive
any further Distributions pursuant to the Plan.

2. Stale Checks. Checks issued by the Reorganized Debtor or the Liquidating Trustees,
as applicable, in respect of Allowed Claims shall be null and void if not negotiated within sixty
(60) days after the date of issuance thereof. Requests for reissuance of any check shall be in
writing and be made to the Reorganized Debtor or the Liquidating Trustees, as applicable, by the
Person holding the Allowed Claim to whom such check originally was issued and such request
must be accompanied by delivery of the original check. The Reorganized Debtor or the
Liquidating Trustees, as applicable, on or before one hundred and eighty (180) days following
the date of issuance of such check, must receive any written demand in respect of such a voided
check. Thereafter, the amount represented by such voided check shall irrevocably revert to the
Reorganized Debtor and be treated as Available Cash. Any Claim in respect of such voided
check shall be discharged and forever barred from assertion against the Reorganized Debtor, and
its property or the Liquidating Trust. In the event that a check is not negotiated within sixty (60)
days and a request for reissuance of the check is not made and received by the Reorganized
Debtor or the Liquidating Trustees within one hundred eighty (180) days of the issuance of the
check, the Holders of the Claim represented by the check shall not receive any further
distributions pursuant to the Plan.

H. Cancellation of Stock. As of the Effective Date, by virtue of this Plan and in all
events without any action on the part of the holders thereof, to the extent not previously
cancelled, all Equity Interests issued and outstanding shall be cancelled and retired and no
consideration will be paid or delivered with respect thereto.

I. Cancellation of Unsecured Notes and Agreements.

1. Canceling Instruments. On the Effective Date, except as otherwise provided for in
this Plan, any Instruments will be deemed cancelled and of no further force or effect without any
further action on the part of the Bankruptcy Court, or any Person including, but not limited to,
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governmental agencies. The holders of such cancelled Instruments will have no claims against
the Estate, the Reorganized Debtor or the Liquidating Trust for payment of such Instruments,
except for the rights provided pursuant to this Plan.

2. Surrender of Instruments. Following the Effective Date, holders of any such
Instrument will receive from the Reorganized Debtor, specific instructions regarding the time
and manner in which such Instruments are to be surrendered, if requested by the Reorganized
Debtor. Any Instrument that is lost, stolen, mutilated or destroyed, shall be deemed surrendered
when the holder of a Claim based thereon delivers to the applicable agent or the Reorganized
Debtor (i) evidence satisfactory to the agent or the Reorganized Debtor of the loss, theft,
mutilation or destruction of such instrument or certificate, and (ii) such security or indemnity as
may be required by the agent or the Reorganized Debtor to hold each of them harmless with
respect thereto.

3. Record Date for Distributions to Holders of Claims. With the exception of death
or disability, as of the close of business on the Confirmation Date, there shall be no further
changes in the record holders of the Claims for purposes of the Distribution of Available Cash.
The transferee of an Allowed Claim may provide notice of the transfer of a Claim by complying
with the notice requirements provided under Rule 3001(e) of the Rules. Except in cases of death
or disability as provided in this Paragraph, the Reorganized Debtor and the Liquidating Trust
may, but shall have no obligation to, recognize any transfer of Claims occurring after the
Confirmation Date for purposes of the Distribution of Available Cash. In the event of the death
or disability of a Person having an Allowed Claim, the Reorganized Debtor and the Liquidating
Trust shall be provided notice and sufficient evidence of the death or disability of such Person
and the name and address to whom all future distributions pursuant to the Plan should be made.
The notice of death or disability must be provided to the Reorganized Debtor and Liquidating
Trust consistent with the provisions of Article X Paragraph I of the Plan.

4. Disputed Payments. If any dispute arises as to the identity of a holder of an Allowed
Claim who is to receive any Distribution, the Reorganized Debtor or the Liquidating Trustees, as
applicable, may, in lieu of making such Distribution to such Person, make such Distribution into
an escrow account to be held in trust for the benefit of such Person and such Distribution shall
not constitute property of the Reorganized Debtor or the Liquidating Trust. Such Distribution
shall be held in escrow until the disposition thereof shall be determined by order of the
Bankruptcy Court or other court of competent jurisdiction or by written agreement signed by all
of the interested parties to such dispute.

5. Withholding Taxes. In connection with this Plan, to the extent applicable, the
Reorganized Debtor or the Liquidating Trustees, as applicable, shall comply with all withholding
and reporting requirements imposed on it by federal, state and local taxing authorities, and all
Distributions shall be subject to such withholding and reporting requirements.

VI. EXECUTORY CONTRACTS AND UNEXPIRED LEASES
A. Executory Contracts and Unexpired Leases Rejected Unless Specifically

Assumed. Except as otherwise provided herein or by the Confirmation Order, as of the
Effective Date, all prepetition executory contracts and unexpired leases of the Debtor, the Estate
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or any of the Debtor’s subsidiaries shall be rejected by the Debtor pursuant to the provisions of
88365 and 1123 of the Bankruptcy Code, except: (i) any executory contracts and unexpired
leases that are the subject of separate motions to assume Filed pursuant to 8365 of the
Bankruptcy Code by the Debtor before the entry of the Confirmation Order, (ii) contracts and
leases listed in a schedule to be included in the Plan Supplement or (iii) all executory contracts or
unexpired leases assumed under this Plan or by order of the Bankruptcy Court entered on or
before the Confirmation Date. Any order entered after the Confirmation Date by the Bankruptcy
Court, after notice and a hearing, authorizing the rejection of an executory contract or unexpired
lease shall cause such rejection to be a prepetition breach under §8365(g) and 502(g) of the
Bankruptcy Code, as if such relief was granted and such order was entered prior to the
Confirmation Date.

B. No Admission. Listing a contract or lease in the Plan Supplement shall not constitute
an admission by the Debtor that such contract, lease, including related agreements, is an
executory contract or unexpired lease, or that the Debtor or the Estate has any liability
thereunder.

C. Confirmation Order Shall Constitute Order Regarding Assumption and
Rejection. Subject to Article VI Section E of this Plan, the Confirmation Order shall constitute
an order of the Bankruptcy Court approving the assumption or rejection, as applicable, of
executory contracts and unexpired leases, the assumption or rejection of which is provided for in
Article VI Section A of this Plan, pursuant to 8365 of the Bankruptcy Code and such assumption
or rejection shall be deemed effective as of the Effective Date.

D. Bar Date for Rejection Damages. If the rejection of any executory contract or
unexpired lease under this Plan (including executory contracts and unexpired leases included in
the Plan Supplement) gives rise to a Claim by the non-Debtor party or parties to such contract or
lease, such Claim, to the extent that it is timely Filed and is an Allowed Claim, shall be classified
as a General Unsecured Claim in Class 4; provided, however, that the General Unsecured Claim
arising from such rejection shall be forever barred and shall not be enforceable against the Estate,
the Reorganized Debtor, the Liquidating Trust, their successors, trustees, directors, officers,
agents or properties, unless a proof of such Claim is Filed with the Bankruptcy Court and served
on the Reorganized Debtor’s counsel for the Reorganized Debtor and the United States Trustee
within thirty (30) days after the date of notice of the entry of the order of the Bankruptcy Court
rejecting the executory contract or unexpired lease, which may include, if applicable, the
Confirmation Order.

E. Cure. At the election of the Reorganized Debtor, any monetary defaults under each
executory contract and unexpired lease to be assumed under this Plan shall be satisfied pursuant
to 8365(b)(1) of the Bankruptcy Code (a) by payment of the default amount in Cash by the
Reorganized Debtor on or as soon as reasonably practicable after the later to occur of (i) thirty
(30) days after the determination of the cure amount and (ii) the Effective Date or such other date
as may be set by the Bankruptcy Court, or (b) on such other terms as agreed to by the
Reorganized Debtor and the non-Debtor party to such executory contract or unexpired lease. In
the event of a dispute regarding: (i) the amount of any cure payments, (ii) the ability of the
Reorganized Debtor to provide adequate assurance of future performance under the contract or
lease to be assumed, or (iii) any other matter pertaining to assumption, the cure payments
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required by 8365(b)(1) of the Bankruptcy Code shall be made only following the entry of a Final
Order resolving the dispute and approving assumption. The Reorganized Debtor shall have the
right at any time to move to reject any executory contract or unexpired lease based on the
existence of such a dispute.

VII.  INJUNCTION.

Except as otherwise provided herein, from and after the Effective Date, all holders
of Claims shall be permanently enjoined from commencing or continuing in any manner,
any suit, action or other proceeding, on account of any Claim, Equity Interest, obligation,
debt, right, cause of action, remedy or liability released or to be released pursuant to the
Plan or against any Estate Asset that is subject to administration to pay Claims and Equity
Interests. Further, notwithstanding Confirmation of this Plan or the Confirmation Order,
the injunction provided by §362(a) of the Bankruptcy Code shall remain in place for the
Debtor, the Estate, the Reorganized Debtor, the Liquidating Trust and the Estate Assets.
Additionally, no holder of a Claim against the Debtor may, on account of such Claim, seek
or receive Distribution from, or seek recourse against, the Debtor, the Reorganized Debtor
or the Liquidating Trust, their respective successors, assigns, trustees, attorneys, agents
(including professionals), property of the estate or post-confirmation property, except as
expressly provided in this Plan.

VIIl. IMPLEMENTATION AND FUNDING OF THE CASE

A. Implementation. The Reorganized Debtor and the Liquidating Trustees on behalf of
the Liquidating Trust will implement this Plan in a manner consistent with the terms and
conditions set forth in this Plan and the Confirmation Order. As a part of such implementation,
the Reorganized Debtor shall (1) establish an Administrative Claims Fund, (2) establish a reserve
for winding down the Estate’s affairs, (3) pay Allowed Administrative Claims, (4) pay Allowed
Priority Tax Claims (if any), (5) liquidate Estate Assets, (6) deliver to the Liquidating Trust an
amount agreed upon by the Liquidating Trustees and the Reorganized Debtor to be sufficient to
pay the initial costs of administering the Liquidating Trust, including the costs of litigation and
(7) transfer Causes of Action against any or all of the Debtor’s current and former officers,
employees and professionals and any Person acting in concert with them with regard to such
Causes of Action to the Liquidating Trust. To the extent necessary, the Liquidating Trustees will
be deemed the representatives of the Estate in accordance with §1123(b) of the Bankruptcy
Code. To the extent Cash deposited in the Administrative Claims Fund is insufficient to pay all
Allowed Administrative Claims, the Liquidating Trust shall reassign, re-transfer and re-convey
to the Reorganized Debtor such amounts as are necessary and available to pay such Claims and
otherwise satisfy the priorities set forth in the Bankruptcy Code. The Reorganized Debtor and
the Liquidating Trust reserve the right to allocate and transfer any Estate Assets between them to
take advantage of any tax benefit or other benefit from such allocation and transfer of Estate
Assets.

B. Funding for the Plan. The Reorganized Debtor will fund this Plan, as set forth in
Article VIII Section A. In addition, the Liquidating Trust will fund the prosecution of the Causes
of Action transferred to the Liquidating Trust from the proceeds derived from the disposition of

-16-



the Causes of Action by the Liquidating Trust or proceeds derived from the sales of any of the
Assets by the Reorganized Debtor.

C. Vesting of Assets in the Reorganized Debtor. Except as set forth below with regard
to the transfer of Assets to the Liquidating Trust, as of the Effective Date as described in Article
VIl Section A, pursuant to the provisions of §1141(b) and (c) of the Bankruptcy Code, all
Assets, other than Causes of Action transferred to the Liquidating Trust, shall vest in the
Reorganized Debtor free and clear of all Claims, liens, encumbrances, charges, Equity Interests
and other interests, except as otherwise expressly provided in this Plan or the Confirmation
Order, and subject to the terms and conditions of this Plan and the Confirmation Order.

D. Vesting of Causes of Action in the Liquidating Trust. As of the Effective Date as
described in Article VIII Section A, pursuant to the provisions of 8§1141(b) and (c) of the
Bankruptcy Code, any Causes of Action and rights assigned to the Liquidating Trust shall vest in
the Liquidating Trust free and clear of all Claims, liens, encumbrances, charges, Equity Interests
and other interests, except as otherwise expressly provided in this Plan or the Confirmation
Order, and subject to the terms and conditions of this Plan and the Confirmation Order.

E. Dissolution of Remaining Subsidiaries. Any corporation solely owned by the
Debtor on the Effective Date shall be dissolved and all assets including real estate shall be
transferred to the Reorganized Debtor and shall not be subject to tax under any law imposing a
stamp tax or similar tax as provided under 81146 of the Bankruptcy Code. As a part of the
process of dissolution, the Debtor’s subsidiaries will pay their creditors, subject to the approval
of the Creditors’ Committee, who are ordinary course creditors, and each will take such steps as
are necessary to transfer their respective assets to the Reorganized Debtor. All property of each
of the Debtor’s subsidiaries will be property of the Reorganized Debtor. Each of the contracts,
which involve leases of real estate, and the debts of the Debtor’s subsidiaries, which are in the
nature of ordinary course transactions, will be the Reorganized Debtor’s obligations. All
intercompany Claims and any Administrative Expense Claims by and among the Debtor and its
subsidiaries will be eliminated and cancelled.

F. Continuing Existence. From and after the Effective Date, the Reorganized Debtor
shall continue in existence for the purposes of winding up its affairs as expeditiously as
reasonably possible.

G. Reorganized Debtor’s Efforts to Liquidate Assets. Other than the transfer of
Causes of Actions and rights contemplated under Article VIII Sections A and I, from and after
the Effective Date, the Reorganized Debtor shall be responsible for (i) liquidating, by conversion
to Cash, or other methods, of any remaining Assets, as expeditiously as reasonably possible, (ii)
resolving Disputed Claims, (iii) administering the Plan, (iv) filing appropriate tax returns and (v)
performing all such other acts and conditions required by and consistent with consummation of
the terms of this Plan.

H. Exemption from Transfer Taxes. Pursuant to 8§1146(a) of the Bankruptcy Code, the
assignment or surrender of any lease or sublease, or the delivery, making, filing, or recording of
any deed or other instrument of transfer, or the issuance, transfer or exchange of any security
under this Plan, including any deeds, bills of sale or assignments executed in connection with

-17-



any disposition of assets contemplated by this Plan, shall not be subject to any stamp, real estate
transfer, mortgage, recording or other similar tax.

I. Transfer to the Liquidating Trust. As contemplated under Article VIII Section A,
from and after the Effective Date, certain Causes of Action and rights shall assigned, transferred
and conveyed to the Liquidating Trust including any rights with regard to the enforcement of
judgments or settlement agreements relating to any or all of such Causes of Action. The
Liquidating Trustees shall be responsible for (i) liquidating the Causes of Action transferred to it
by conversion to Cash, or other method, as expeditiously as reasonably possible, (ii) filing
appropriate tax returns and (iii) performing all such other acts and conditions required by and
consistent with consummation of the terms of this Plan.

J. Corporate Action. The Reorganized Debtor and the Liquidating Trust will
administer this Plan and all actions taken under this Plan in the name of the Reorganized Debtor
shall be taken through the Reorganized Debtor’s Board of Directors, the Plan Agent (if one is
appointed) and the officers and employees appointed or engaged by them or through their efforts.
Upon the satisfaction of all conditions precedent set forth in Article XV, which may be included
in the application for the entry of the final decree, the Reorganized Debtor shall be deemed
dissolved for all purposes without the necessity for any other or further actions to be taken by or
on behalf of the Reorganized Debtor or payments to be made in connection therewith; provided,
however, that the Reorganized Debtor may take appropriate action to dissolve under applicable
law. From and after the Effective Date, the Reorganized Debtor shall not be required to file any
document, or take any action to withdraw its business operations from any states where the
Debtor or the Reorganized Debtor previously conducted business.

K. Winding Up Affairs. Following the Effective Date, the Reorganized Debtor and the
Liquidating Trust shall not engage in any business or take any actions, except those necessary to
consummate this Plan and wind up the affairs of the Reorganized Debtor. On and after the
Effective Date, the Reorganized Debtor’s Board of Directors and the Plan Agent (if one is
appointed) and the officers and employees appointed or engaged by the Reorganized Debtor’s
Board of Directors or through their efforts may, in the name of the Reorganized Debtor, take
such actions to implement the provisions of the Plan without supervision or approval by the
Bankruptcy Court and free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules,
other than the restrictions imposed by this Plan or the Confirmation Order. provided, however,
that the Reorganized Debtor or the Liquidating Trust may, in their sole and exclusive discretion,
seek the approval of the Bankruptcy Court with respect to any action to be taken pursuant to this
Plan including, but not limited to, the sale of any of the Assets, the prosecution or settlement of
any Causes of Action with notice of any hearing before the Bankruptcy Court to be provided to
the Persons having the twenty (20) largest Allowed Class 4 Unsecured Claims. The approval by
the Bankruptcy Court of any such action by the Reorganized Debtor or the Liquidating Trust
shall constitute and establish an irrebutable presumption that the action taken was proper, fair
and in the best interest of the Creditors and consistent with the duties of the Reorganized Debtor
and/or Liquidating Trust pursuant to the provisions of the Plan.

L. Powers and Duties of the Reorganized Debtor’s Agents. The Reorganized Debtor
will act through its Board of Directors and the officers appointed or engaged by them or through
their efforts in a capacity as applicable to a Board of Directors or corporate officers, subject to
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the provisions of this Plan. In addition to any powers and duties available to directors or officers
by statute or at law, the powers and duties of such Persons shall include:

1. investing Cash in accordance with 8345 of the Bankruptcy Code, and withdrawing
and making Distributions of Cash to holders of Allowed Administrative Claims and Allowed
Priority Tax Claims, if any, and paying taxes and other obligations owed by the Debtor or
incurred by the Reorganized Debtor in connection with the wind-down of the Estate in
accordance with this Plan;

2. objecting to, compromising and settling Claims;

3. engaging attorneys, consultants, agents, employees and all Professional Persons, to
assist the Reorganized Debtor with respect to the Reorganized Debtor’s responsibilities;

4. executing and delivering all documents, and taking all actions, necessary to
consummate the Plan and wind down the Reorganized Debtor’s business;

5. coordinating the disposition of assets, subject to rejected executory contracts or
abandonment or liquidation of any retained assets;

6. coordinating the collection of outstanding accounts receivable;
7. coordinating the storage and maintenance of the Debtor’s books and records;

8. disposing of, and delivering title to others of, or otherwise realizing the value of all
the Assets delivered to it on terms deemed reasonable in the Reorganized Debtor’s sole
discretion. The Reorganized Debtor may, but shall not be required to, seek the Bankruptcy
Court’s approval of any such disposition by filing a motion pursuant to 8363 of the Bankruptcy
Code and Rule 9019 of the Rules;

9. lending monies to the Liquidating Trust on reasonable terms to allow the Liquidating
Trust to prosecute and otherwise dispose of the Causes of Action transferred to it;

10. overseeing compliance with the Estate’s accounting, finance and reporting
obligations;

11. preparing monthly operating reports and financial statements and United States
Trustee quarterly reports;

12. overseeing the filing of final tax returns, audits and other corporate dissolution
documents if required;

13. performing any additional corporate actions as necessary to carry out the wind down
and liquidation of the Estate;

14. paying the fees and expenses of the attorneys, consultants, agents, employees and
Professional Persons engaged by the Debtor and the Reorganized Debtor and to pay all other
expenses for winding down the Estate’s affairs in accordance with a wind-down budget, or as
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otherwise determined by the Reorganized Debtor’s Board of Directors. In the event of a dispute
that cannot be resolved, the Reorganized Debtor’s Board of Directors shall seek to resolve such
dispute in the Bankruptcy Court;

15. implementing and/or enforcing all provisions of the Plan, except those specifically
reserved to the Liquidating Trust; and

16. such other powers as may be vested in or assumed by the Reorganized Debtor
pursuant to this Plan or Bankruptcy Court Order or as may be needed or appropriate to carry out
the provisions of this Plan.

M. Powers and Duties of the Liquidating Trustees. The Liquidating Trustees will act
for the Liquidating Trust in a fiduciary capacity, subject to the provisions of this Plan. In
addition to the powers and duties specified within the Trust Agreement creating the Liquidating
Trust, the powers and duties of the Liquidating Trustees shall include:

1. investing Cash in accordance with 8345 of the Bankruptcy Code, and withdrawing
and making Distributions of Cash to holders of Allowed Claims, other than holders of Allowed
Administrative Claims and Allowed Priority Tax Claims, and paying taxes and other obligations
owed or incurred by the Liquidating Trust in accordance with this Plan;

2. engaging attorneys, consultants, agents, employees and any other professional or
other Persons, to assist the Liquidating Trustees with respect to the Liquidating Trust’s
responsibilities;

3. executing and delivering all documents, and taking all actions, necessary to prosecute
Causes of Action transferred to it and collect the proceeds from the same;

4. settling Causes of Action transferred to it on terms deemed reasonable in the
Liquidating Trustees’ sole discretion. The Liquidating Trustees may, but shall not be required
to, seek the Bankruptcy Court’s approv