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Bicoastal Corporation
1111 N. Westshore Blvd., Suite 200-A
Tampa, FL 33607
TEL: 813/286-8889 FAX: 813/288-8504

December 9, 1996

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Abraham Ferdas, Associate Division

United States Environmental Protection Agency
Region III

841 Chestnut Building

Philadelphia, PA 19107-4431

RE: Malvern TCE Superfund Site (Chemclene Corporation)

258 N, Phoenixville Pike, Chester County, Malvern, PA

Dear Mr. Ferdas:

This is in response to your letter dated November 14, 1996, which
was received by Bicoastal Corporation on November 21, 1996.

By way of background, it would be appropriate to inform you of
developments affecting The Singer Company in recent years.

In October 1989, The Singer Company transferred its rights to the
"Singer" name to an international trading company; as a result,
the Company changed its name to Bicoastal Corporation.

On November 10, 1989, Bicoastal filed a petition under Chapter 11
of the U.S. Bankruptcy Code with the United States Bankruptcy
Court, Middle District of Florida, Tampa Division. ©On December
14, 1989, the Bankruptcy Court issued a Notice of Bar Date
requiring the filing of proofs of claim by January 31, 1990. The
Notice of Bar Date was mailed to possible claimants as well as
published in national and certain local newspapers.

Your letter states that the circumstances which gave rise to your
claim occurred in 1981. Since no claim pertaining to the subject
matter of your letter was filed in Bicoastal's bankruptcy
proceeding by January 31, 1990, such claim is forever barred.
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Page Two

On September 14, 1992, the Bankruptcy Court issued its ORDER (A)
CONFIRMING AMENDED AND RESTATED PLAN OF REORGANIZATION OF
BICOASTAL CORPORATION PURSUANT TO 11 U.S.C. SEC. 1129 AND (B)
GRANTING MOTION TO COMPROMISE WITH THE UNITED STATES AND OTHERS
(copy enclosed). In its Order discharging Bicocastal from claims
not otherwise allowed, the Court stated, "The purpose and intent
of this provisions to grant Bicoastal the broadest possible
discharge permissible under applicable law."

In summary, any attempts to pursue such a claim against Bicoastal
Corporation would be a violation of the permanent injunction
issued by the Bankruptcy Court.

Sincerely,

{

et Terenzi
Corporate Secretary

Encl.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION {
iIn re: * Chapter 11
BICOASTAL CORPORATION, * Case Number 89-8191-REKC-8FP1
d/b/a SIMUFLITE, f/k/a THE .
SINGER COMPANY, *
Debtor. i *

ORDER (A) CONFIRMING AMENDED AND RESTATED
PLAN OF REORGANIZATION OF BICOASTAL
CORPORATION PURBUANT TO 11 U.8.C.

§ 1129 AND (B) GRANTING MOTION TO

COMPROMISE WITE THE UNITED STATES AND OTHERS

1

Bicoastal Corporation, f/k/a The Singer Company and f/d/b/a
SimuFlite ("Debtor" or "Bicoastal"), having filed with this Court
its Amended and Restated Plan of Reorganization, dated as of June
2, 19§i,m;hich was transmitted to the creditors and equity hoidérs
of the Debtor on or about July 15, 1992 (the "Plan," and as
modified by the Modification to Amended and Restated Plan of
Reorganization of Bicoastal Corporation, dated August 27, 1992 (the
"Modification"), and by this Order, the "Modified Plan"),! IT Is
ADJUDGED, DETERMINED AND FOUND after hearing and due and sufficient
notice to all interested parties and sufficient cause appearing

therefor, that:

1 Capitalized terms used herein and not otherwise defined

herein shall have the meanings assigned to them in the Modified

b6 -
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LEENEN

1. ﬁicoastal filed a' Voluntary Petition for Relief under
Chapter 11 of the Bankruptcy Code on November 10, 1%?9. Bicoastal
has retaiﬁed possession of its assets and is authorized by order
of this Court to continue the operation and management of its
business as debtor in possession. Bicoastal is a Delaware
corporation and is the successor to The Singer Company, a New
Jersey corpération, by virtue of o series of mergers in 1988.
Following these 1588 mergers, Bicocastal was known as "The Singer
Company" until it changed its name to Bicoastal Corporation in
October, 1989. During the Chapter 11 case, Bicoastal operated a
division under the trade name of "SimuFlite." This division was
sold pursuaﬂt to order of this Court dated June 13, 1991.

2. On May 8, 1992, Bicoastal filed with this Court an
Amended and Restated Disclosure S. tement pursuant to Section 1125
of the Bankruptcy Code and an imended and Restated Plan of
Reorganization. on July 13, 1992, following negotiations with
various parties, Bicoastal filed with this Court the Plzn and an
Amended and Restated Disclosure Statement, dated as of June 2,
1992, which had been revised to include additional infcrmation
requested by various parties (the "Disclosure Statemen:"). The
£iling of the Plan was not in violation of the so-called "super=~
majority" provisions set forth in the Debtor's By-Laws c¢r in that

certain Stipulation to Compromise Controversy between Debtor and
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Mesa Holdiﬁg Limited Partnership ("Mesa") dated January 8, 1990,2
or of this Court's order approving that stipulatio?.

3. on July 15, 1992, following hearings on June 2 and June
25, 1992, this Court entered an order finally approving the
Disclosure Statement as containing "adequate information," as such
term is defined in Section 1125 of the Bankruptcy Code. In that
order, the Court fixed August 14, 1992 as the last date for the
£filing of ballots accepting or rejecting the Plan and for filing
objections to confirmation of the Plan.

4. Oon July 16, 1992, Bicoastal filed a Motion to Compromise
Controversies with the United States of America, CAE-Link Corpora-
tion, CAE Industries Ltd. (collectively with CAE-Link Corporation
referred to as "CAEY"), Christopher Urda and Taxpayers Against
. Fraud, Mesa, and Shearson, Lehman Brothers Holdings, Inc. ("She-
arson”) (the "Motion to Conpromise," scmetimes referred to in Court
as the "Global Compromise'). The Motion to Compromise was
scheduled for hearing on August 19, 1992, and the Court ordered
that any'party not filing an objection thereto by August 12, 1952,

would be conclusively deemed to have waived any objecticn thereto

2 As hereafter noted, no party other than James C. Orr, as
trustee in bankruptcy for Paul A. Bilzerian, acting as a general
partner of the sole common shareholder, timely objected to the
Debtor's corporate authority to file the Plan, and Orr's objection
was withdrawn. All other parties have waived any such objection,
which the Court also rejects on the merits. Moreover, pursuant to
Rule 3020(b) (2), Fed. R. Bankr. P., this Court was, in the absence
of a timely objection, entitled to find, and does find, that the
Plan was not proposed "by any means forbidden by law."

3
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and have consented to the Motion to Campromise and the transactions

contemplated thereby.

A. CLASSIFICATION OF CLAIMS AND

EQUITY YNTERESTS AND ACCEPTANCE OF PLAN

5. The Modified Plan classifies Claims and Equity Interests
into 17 separate Classes. The following Classes of Claims are
treated as unimpaired under the Modified Plan:.

(a) Class 1 (Bank of Nova Scotia)
(b) Class 2 (Certain Priority Unsecured Claims)

(c) -Class 3 (Administrative Convenience Claims of $5,000
or less)

(d) Class 4 (Bankers Trust Company)
‘45 (e) Class 5 (United States - EPA)
(f) Class 6 (Certain Claims of Plessey)
(g) . Class 8 (Claims of Certain Subsidiaries)

(h) Class 9 (Claims of Certain Retirees for Eealth and
Insurance Benefits under the Singer Retirees Action
Committee (YSRAC") Settlement Agreement between the
Debtor and the SRAC)

6. The holders of Claims in Classes 1 and 4 cast ballots
accepting the Plan. In addition, at the Confirmation Eearing,
counsel for Bicoastal announced that the Debtor and Banksrs Trust
Company had entered into a Stipulation and Settlement of Claims of

Bankers Trust Company dated as of August 24, 1992 (the "Bankers

Trust Stipulation®) setting forth the terms of their agreezment with
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respect to the treatment of Bankers Trust Company's Claims. The
Bankers Trust Stipulatioﬁ.has now been filed with Fhe Court.

7. .The hélders of Claims in Class 9, acting through their
authorized representative under Section 1114 of the Bankruptcy
Code, also cast a ballot accepting the Plan.

8. The <Claims included in the Classes identified in
- paragraph 5 above are not impaired by the Modified Plan.

9. The following Classes of Claims are treated as impaired
under the Modified Plan:

(a) Clasé 7 (PBGC, pursuant to the PBGC Stipulation)

{b) Class 10 (United States (other than EPA and DLA) and
. the Relators)

(c) Class 11 (Kearfott and Astronautics)

(d) Class 12 (Participants in the Senior Zxecutive
Supplemental Benefits Program ("SESBP"))

(e} Class 13 (Unsecured Claims not otherwise classified)

(f) Class 14 (Subordinated Unsecured Claims)

+10. The Claims of PBGC have been disallowed without
prejudice. If PBGC refiles any ciaim, such claim, if allowed,
will be a Class 13 Claim unless this Court determines otherwise.

11. The Modified Plan incorporates the settlements reached

with the United States, Christopher Urda and Taxpayérs Against

Fraud (the "Relators"), CAE, Mesa and Shearson, which are reflected

in the Motion to Compromise. The United States and the Relators,

as holders of Class 10 Claims, cast ballots accepting the Plan.
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12. Even counting ballots cast by holders of Disputed Claims

in Class 13, Classes 10, 11, 12 and 133 have accep}ed the Plan by

at least the following percentages:

Percentage of - Percentage of
Number of Creditors Dollar Amount
ass Ballots Accenting Accepting
10 2 lo0% - 100%
11 1 100% 100%
12 LY 100% 100%
13 97 95.9% . $9.7%

Although not necessary for confirmation in 1i§ht of the non-
impairment of their Claims, as described above, Classes 1, 4 and
9 have also‘accepted the Plan.

13. The Modified Plan classifies Equity Interests into three
Classes;

(a) Class 15 (Senior Preferred Stock)
(b) Class 16 (Junior Preferred Stock)
(c) Class 17 (Common Stock)

14. Prior to the filing of this Chapter 11 case, Lillian
Rauch ("Rauch"), acting on her own behalf and on behalf ci parties
similarly situated, filed an action against Bicoastal in the
Superior Court of New Jersey, Chancery Division, Bergen County (the
"New Jersey Court"). Subsequently, Rauch was certified as class

representative for the Rauch Liquidation Rights Class and the Rauch

3 At present, there are no known holders of Class 13

Claims.
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Fiduciary "Duty Class (collectively, the "Rauch Classes"). By
Stipulation of Settlement dated July 16, 1990 (th% WRauch Settle-
ment Agreement"™), Bicoastal (subject to approval-of this Court) and
Rauch (subject to approval of the New Jersey Court) and certain
other parties agreed to compromise their disputes. Under this com-
promise (which was approved by the New Jersey Court but not by this
Court), on the Termination Date, the Rauch Classes were to receive
certain cash payments and subordinated promissory notes and all
shares of Senijor Preferred Stock were to be cancelled. Under the
Rauch Settlement Agreement, neither of the Rauch Classes would
receive any distribution until all holders of Allowed Claims were
paid in full. Furthermore, the Rauch Settlement Agreement did not
expressly prohibit distributions to Classes of Equity Interests
junior to holders of Class 15 Equity Interests.

15. On or about-august 17, 1992, Rauch and Bicoastal entered
into a Stipulation to Compromise, pursuant to which (among other
things) (a) the Rauch Liguidation Rights Class would receive an
Allowed Claim in Class 13 in the amount 'of $900,000 and distribu-
tions thereon Pro Rata with other holders of Allowed Claims in
Class 13; (b) no distributions could be made to Classes of Equity
Interests junior to the Rauch Classes until the Rauch Classes were
paid all amounts to which they were entitled under the Rauch
Settlement Agreement; and (c) the Rauch Classes would receive all
available cash as described in the Modification. Any requirement
for fixed payments to the Rauch Classes was eliminated, thus

7
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resolving any feasibility concerns. On August 18, 1992, the Debtor
filed a Second Motion to Compromise Controversy'with'Lillian Rauch,
Individually and on Behalf of the Rauch Classes, .seeking approval

of the Stipulation to Compromise.

B. NOTICE OF TEE CHAPTER 11
CASE _AND CONFIRMATION H

16. After notice and hearing, this Court fixed January 31,
1990 as the bar date for the filing of Claims against Bicoastal.
Notice of the bar date order was furnished to known creditors by
regular United States mail and to all other parties by publication.

17. The Plan and Disclosure Statement and ballots (as to
impaired Clésses) were mailed to, among others, (a) all parties
filing a proof of claim that had not been withdrawn or disallowed,
(b) all parties regquesting notice, (c) all known holders of Class
15, 16 and 17 Equity Interests, 'and (d) all creditors listed as
being owed money on the Debtor's Schedules. On August 11, 1992,
the Debtor filed with this Court its Certificate of Mailing and
attached affidavits attesting to such mailing. In addition,
pursuant to order of this Court, in July, 1992 the Debtor published
notice of the Confirmation Hearing in the national editicns of The

New York Times and The Wall Street Journal and in the following

local newspapers:

(a) The Washinaton Post
(b) The Tampa Tribune

(c) The Baltimore Sun

(d) St. Petersbura Times
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(e) The stamford Advocate
(f) Los Angeles Times

(g) e Dallas \"4 ,
(h)} . New Jersev Star-Ledgexr

The Court finds that the foregoing publication was reascnably
calculated, under the circumstances, to provide adequate notice to
all of Bicoastal's creditors and equity security holders of (a) the
Confirmation Hearing, (b) the discharge of Claims that will result
upon confirmation of the Modified Plan,.and (c) the bar date for
£filing Administrative Claims under Local Bankruptcy Rule 2.20. The
COuff notes that both general partners of the Debtor's socle common
shareholder appeared at and .participated in the cConfirmation
Hearing. ‘
C. THE MOTION TO
COMPROMISE AND OBJECTION THERETO

18. The only party t:i:mely‘ filing an objection to the Motion
to Compromise was Bilzerian Partners Limited Partnership 1, a
Florida limited partnership ("BPLP"), through James C. Orr ("Orr"},._
as Trustee in Bankruptcy for Paul A. Bilzerian ("Bilzexian") and
acting as successor general partner to Bilzerian. Bilzerian filed
2 Voluntary Petition for Relief under Chapter 11 of the Eankruptcy
Code on August 5, 1951, and converted his case to a case under
Chapter 7 of the Banki'uptcy Code on Qctober 22, 1991. Orr was
appeinted as trustee in Bilzerian's Chapter 7 case by the United
States Trustee, and he continues to serve in that capacity. At the
-time of the filing of his Chapter 11 Petition, Bilzerian was che

9
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of two general partners of BPLP. Both the Bicoastal Chapter 11
case and the Bilzerian Chapter 7 case are assigned'to this Court.
Acting in this Court's absence, Bankruptcy Judge ‘Thomas E. Baynes,
Jr. entered an order dated July 27, 1992 in Adversary Proceeding
Number 92~00502A authorizing Orr to act as one of two general
partners of BPLP, and it is pursuant to the authority granted in
that order that Orr filed an objection to the Motion to Com-
promise. The other general partner of BPLP is Bicoastal Acquisi-
tion Corporation ("BAC"), which was a defendant in the aforemen-
tioned adversary proceeding in which Orr was appointed as a general
partner of BPLP. BAC did not appear at the August 19, 1992 hearing
on the Motion to Compromise and did not file an objection to the
Motion to Conmpromise until August 27, 1992, the date of the
confirmation Hearing and fifteen days after the deadline for filing
such objectioné. BAC's objection will be overruled by a éeparate
order.

19. Except for Orr, all parties in interest (including BAC,
to the extent of any interest it has in the Debtor) have consented
and agreed, or are hereby deemed to have consented and agreed, to
the Motion to Compromise and have waived, and are estopped from
raising, any objection to the Motion to Compromise which they may
have. In consideration of Bicoastal's filing of the Modification,
Orr has withdrawn his objection to the Motion to Compromise and has
consented to the filing of the Modified Plan and the treatment of
BPLP's Equity Interests in accordance with the terms set forth in

- i0
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the Modified Plan. The Court finds, based upon the affidavit of
Joe B. Freeman and the entire record before it, ﬁpat the settle-
ments refiected in the Motion to Compromise are fair, equitable and
in the best interest of the Debtor, its creditors and estate,
taking into account the complexity of the disputes, the litigation
risks, the costs, expenses and delays that further litigation would
bring, the fact that the settlements have facilitated reorganiza-
tion, and the wishes of creditors and parties in interest reflected
by (a) the absence of any timely objection to the Motion to
Compromise except that of Orr, which has been withdrawn,*® (b) the
overwhelming vote of creditors in favor of the Plan inccrporating
those settfements, and (c) the support of the Motion to Compromise
by the Creditors' Committee, SRAC and various other parties in
interest. The Court also finds that the settlements reflected in
the Motion to Compromise fall well within the range of reasonable-
ness.

20. With respect to the Mesa and Shearson comprozises, the
Court acknowledges the statements of counsel for the Unitad States,
CAE, and the Creditors' Committee, and further finds that the $10
million Mesa contribution was first suggested by CAE, was neces-
sitated by the United states' demand for a cash distribution, and
was approved by the Creditors' Committee after considerable

investigation and analysis. The Mesa and Shearson comprcaises (a)

4 The late-filed objection of BAC was overrulsd at the

Confirmation Hearing as untimely and on the merits.

11
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were therefore appropriately linked to the settlements with the
United States and CAE and (b) are independentlr' entitled to

approval for the reasons set forth in Paragraph 19.

D. OBJECTIONS TQ CONFIRMATION

21. BPLP, acting through Orr, also filed an objection to
confirmation of the Plan. Apart from BPLP, the only parties that
timely filed objections to confirmation of the'Plan were:

(a) California Department of Health Services ("CDHS"),

(b) The Citation Entities ("Citation"),

(c¢) William Mathews Agency ("William Mathews"), and

(d) Bennett Meyer ("Meyer'").

Chemical Bank, as Indenture Trustee for holders of dekentures
issued by Bicoastal Credit cCorporation ("BCC"), a wholly-owned
subsidiary of Bicoastal, ffled a statement of position with respect
to confirmation of the Plan. Chemical Bank withdrew its statement
of position (and any . objection to confirmation of the Plan
contained therein) at the Confirmation Hearing. No holder of any
Class 15 Equity Interest filed any objection to confirmation of the
Plan. BAC filed an objection to confirmation of the Plan on August
27, 1982, the date of the Confirmation Hearing and thirteen days
after the August 14 deadline for filing such objections. BAC's
objection to confirmation will be overruled by a separate order.
22. BAC asserts in its objection to the Motion to Compromise
and to the confirmation of the Plan that Orr did not have authority

12
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to act for BPLP. The Court finds that Orr had authority to file
and to withdraw objections on behalf of BPLP. fhe Court also
finds,'infthe alternative, that, if oOrr did 31lack authority to
object on behalf of BPLP, BPLP is time-barred from objecting.
Based upon the evidence presented at the Confirmation Hearing and
the record before it, the Court also finds that any objection of
BPLP  is without legal merit.

23. On August 27, 1992, Bicoastal filed with this Court the
Modification and, contemporanecusly therewith, an Emergency Motion
for Order Pursuant to Federal Rule of Bankruptcy Procedure 3019
Finding that Modification to Plan Proposed by Debtor Does Not
Materially and Adversely Change Treatment of Claims and Equity
Interests (the "Emergency Motion"). Simultaneously therewith, Mesa
filed its consent to the Modification. The provisicns of the
Mcdification -:élating to treatment of the Claims cor Equity
Interests of holders of the Class 15 Equity Interests have been
consented to by Rauch, as the class representative for such Class.
The Modification alsc altered the Equity Interests of the holder
of the Junior Preferred Stock (Class 16) and the holcder of the
Common Stock (Class 17) and changed the terms of the Stock Trust
Agreement to reflect the differing treatment of Equity Interests
and to provide a mechanism for appointment of a successor Stock
Trustee. Bicoastal moved in the Emergency Motion for an order
determining that the Modification did not materially and adversely
change the treatment of Claims and Equity Interests set forth in

13
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the Plan, and this Court finds (a) that the Modification does not
materially and adversely change the treatment of any Claim or
Equity Interest set forth in the Plan except the finterest of the
Junior Preferred Stock (Class 16) and (b) that Mesa, the sole
holder of Junior Preferred Stock (CIasé 16), has consented to these
changes. BPLP, acting through Orr, has also agreed to the
Modification, consented to the Modified Plan in open Court and has
cast its ballot accepting the Modified Plan.® Counsel for the
Debtor and SRAC also announced at the Confirmation Hearing that the
third sentence of Section 4.9.2.5 of the Modification would be
deleted in its entirety and the new third sentence would thereafter
read as follows: " The persons described in Sections 4.5.2.2 and
4.9.2.3 above shall be entitled to receive pursuant to such
Sections the amount they would l-ve received if the sutordinated
notes had been issued under the Rauch Settlemént_-;Agreement.“ This
Court finds that the Modification proposed by Bicoastal coes not

materially and adversely change the treatment set forth in the Plan

of any Claim in Class 1 through Class 14 or any Equity Interest in

5 Both general partners of BPLP (Orr and BEAC) were
represented by counsel at and participated in the Confirmation
Hearing. BAC presented no evidence in opposition to confirmation.
The Court has entered a separate order overruling BAC's objection
on substantive and procedural grounds. -But for Orr's timely
action, BPLP's entire Equity Interest in Bicoastal would have teen
eliminated, and it is clear that BAC waived any objecticn and is
the beneficiary of Orr's initial objection and subsequent consent
to the Modification.

14
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Class 15 or Class 17, and that all votes on the Plan are deemed to

be votes on the Modified Plan.
f

E. CANCELLATION OF BTOCK, DISCEARGE,
AND POST-CONPIRMATION PAYMENTS AND AGREEMENTS

24. In accordance with the Modified Plan, the Common Stock

’shall be deemed cancelled as of the Effective Date. O-n the
Effective Date, the Reorganized Debtor Common Stock will be issued
in the name of Joe B. Freeman, in his capacity as Stock Trustee
under the Stock Trust Agreement.

25. Upon the Effective Date, the financing arrangements with
Nova Scotia and Bankers Trust Company will be deemed to conform to
the treatment specified in the Modified Plan. The Reorganized
Debtor, Nova Scotia, and Bankers Trust Company are authorized to
execute documents memorializing and confirming these terz=s and the
Reorganized Debtor is authorized to perform its obligations set
forth in the Bankers Trust Stipulation.

26. Following the Effective Date, Bicoastal will be entitled
to all benefits and rights granted under the Modified Plan and will
be discharged from all Claims and Equity Interests as set forth in
the Modified Plan and in this Order. On the Effective Date, the
Reorganized Debtor shall be authorized to pay:

(a) all Administrative Claims and Tax Claims, in accordance
with the Modified Plan;

(b) all Allowed Claims in Class 2 and Class 3, in accordance
with the Modified Plan;

15
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(c) after fulfilling its obligations in (a} and (b) above,
$23,089,000 to the United States and $5,097,000 to the
Relators in full and complete settlement, satisfaction
and discharge of the Class 10 Claims; and _

(d) after fulfilling its-obligations in (a) and (b) above,
$2,250,000 to Kearfott in full and complete settlement,
satisfaction and discharge of the Class 11 Claims, except
for a Class 13 2Allowed Claim in the amount of $750,000
to be retained by Kearfott. '

As soon as practicable following the Effective Date, the Reorgan-
ized Debtor, together with Connecticut National Bank, as trustee
under the SESBP Trust, shall be authorized to effect the assignment
to the holders of Class 12 Claims as described in Article 5,
Section 5.4, of the Modified Plan and the distribution of cash to
the Reorganfzed Debtor as described therein.

27. On the Effective Date, the Reofganized Debtor shall be
authorized to enter into a trust agreement with NationsBank Trust
setting forth standard and customary terms to effectuate the terms
of the Plan, including the payment of Claims through the Plan
Payment Distribution Trust as described in Article 7, Section 7.3,
of the Modified Plan. The appointment of NationsBank Trust as the

Plan Payment Trustee is hereby authorized.

P, SECTION 1129({(a) FINDINGS

28. Copies of the Plan and the Disclosure Statenent were
mailed to all parties in interest. Appropriate ballots were also
mailed to the holders of Claims and Equity Interests that are

impaired under the Plan. Proper notice of the Confirmaticn Hearing

16
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and the time of filing objections thereto was given to all
creditors and equity security holders under Rules ?ooz(b) and (4)
of the Fedéral Rules of Bankruptcy Procedure.

29. The Modified Plan does not require the liquidation of all
or substantially all of the property of Bicoastal.

30. Except as set forth in the Mcdified Plan, confirmation
of the Modified Plan is not likely to be followed by the need for
the further financial reorganization of Bicoastal.

31. The Plan has been accepted in writing by ihe requisite
majorities of the Classes of creditors and equity security holders
whose acceptance is required by law, and, pursuvant to Rule 3019 of
the Federal Rules of Bankruptcy Procedure, the Modified Plan is
deemed accepted by all Classes accepting the Plan.

32. At least one Class of Claims has accepted the Modified
Piﬁn,“detérmined without including any acceptance of the Modified
Plan by any insider holding a Claim of such Class.

33. Bicoastal has complied with the.applicable provisions of
Chapter 11 of the Bankruptcy Code.

34. The Modified Plan complieS'with‘the applicable rrevisions
of Chapter 11 of the Bankruptcy Code, and has been proposed in good
faith and not by any means forbidden by law. -

35. All payments made or promised by Bicoastal, or by a
person issuing securities or acquiring property under the Modified
Plan, or by any other person for services or for costs anc expenses
in or in connection with the Reorganization Case or in connection

17
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with the Modified Plan and incident to the Reorganization Case,
have been fully disclosed to the Court and are ?pproved by the
Court as reasonable or, if to be fixed after the Confirmation Date,
will be subject to the approval of the Court as reasonable.

36. The identity, qualifications and affiliations of the
persons, including the persons identified in paragraph 37 below,
who are to be directors or executive officers of the Reorganized
Debtor after the Effective Date, or who is to be the Stock Trustee,
have been fully disclosed, and the appointment of such persons to
such offices, or their continuance therein, is equitable, and
consistent with the interests of the creditors and equity security
holders and with public policy.

37. The following individuals will serve as directors (at the
pleasure of and subject to replacement by the holder of the Junior
Preferred Stock) and executive—officers (at the pleasure of and
subject to replacement by the board of directors) of the Reorgan-
ized Debtor as of the Effective Date and for the term set forth in
the Modified Plan:

(a) Directors:

i) Joe B. Freeman
ii) Sidney Tassin
iii) Paul Cain

(b) Executive Officers:

i) Joe B. Freeman, Chief Executive Officer
ii) John Cooleen, Vice President and Assistant General
Counsel
iii) Brian Murphy, Vice President and Treasurer
18
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38. The terms under which Messrs. Freeman, Murphy and Cooleen
will be ;i:ompensated after the Effective Date hrave been fully
disclosed to this Court,.and thex will be compensated at levels of
pay commensurate with compensation received by them before the
Effective Date. Pursuant to Article 7, Section 7.14, of the
Modified Plan, the Reorganized Debtor may enter intoc the employment
agreements with Messrs. Freeman and Murphy that have been filed
with the Bankruptey Court. In addition, Mr. Freeman will initially
serve as Stock Trustee under the Sfock Trust Agreenment.

39. No regulatory commission now has, or will have after the
date of this oOrder, jurisdiction over any rates charged by
Bicoastal.

40. Each holder of a Claim or Equity Interest in each Class
will receive or retain under the Modified Plan on account of such-
Claim or Equity Interest property of a value, as of the Effective
Date, that is not less than the amount that such holder would
receive or retain if Bicoastal were ligquidated under Chapter 7 of
the Bankruptcy Code on such date.

41. Except to the extent that the holder of a rarticular
Claim has agreed to a different treatment of such Claim, the
Modified Plan provides that, with respect to a Claim of the kind
specified in Sections 507(a)(l) or 507(a)(2) of the Bankruptcy
Code, on the Effective Date, the holder of such Claim will receive

on account of such Claim cash equal to the allowed amount of such

19
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Claim; and with respect to a Class of Claims of a kind specified
in Sections 507(a) (3)—-(6) of the Bankruptcy Code, each holder of
a Claim éf such Class will receive deferred cash payments of a
value, as of the Effective Date, equal to the allowed amount of
such Claim if such Class has accepted the Modified Plan, or cash
on the Effective Date equal to the allowed amount of such Claim if
such Class has not accepted the Mciified Plan.

42. All fees payable under 26 U.S.C. §1930, as determined by
the Court at the Confirmation Hearing, have been paid or the
Modified Plan provides for the payment of all such fees on the
Effective Date.

43. The Modified Plan provides for the continuation after the
Effective Date of payment of ali retiree benefits, as that term is
defined in Section 1‘114 of th. Bankruptcy Code, at the level
esEablished pursuant to Section 1114(e) (1) (B) or Section 1114(g)
of the Bankruptcy Code, at any time prior to the confirmation of
the Modified Plan, for the duration of the period Biccastal has
obligated itself to precvide such benefits, to the extent provided

in the SRAC Settlement Agreement and the Modified Plan.

G. ISSUANCE OF NEW SECURITIES

44. Pursuant to Section 1145 of the Bankruptcy Code, the
securities issued under the Modified Plan to Joe B. Fresman, as
Stock Trustee under the Stock Trust Agreement, are exempt from the

. , A s
registration requirements of the Securities Act of 1933, as
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amended, and any state or local law requiring registration for the
offer or sale of a securiﬁy.

45. ;All securities to be issued by the Reorganized Debtor
pursuant to the Modified Plan are being issued in exchangz for a
Claim against, or an interest in, Bicoastal in this Chapter 11

case, within the meaning of Section 1145 of the Bankruptcy Code.

H. SBCTIOH 1129(b) PINDINGS

46. Upon the consent to and acceptance of the Plan by the
Class 17 Equity Interests represented by the ballot of BPLP, which
ballot the Court finds to be valid and binding, each impaired Class

is deemed to have accepted the Modified Plan. Assuming arguendo,

however, that BPLP's acceptance was not valid for any reason, the
Court also finds that confirmation of the Modified Plan is
appropriate under §1129(b), and, with respect to all creditors and
equity security holders, the Modified Plan is fair and eguitable.

47, There is no Class junior to Common Stock.

48. No claimant will receive more under the Modified Plan
than the amount of its Allowed Claim, plus Post-Petition Interest
and Post-Confirmation Interest.

49. The holders of Class 15 Equity Interests will nct receive
more under the Medified Plan than they are entitled (o receive
under the terms of the Rauch Settlement Agreement. The fixed

liquidation preference or redemption price for Class 15 Equity

| ,
Interests is $100 per share, plus accrued and unpaid cdividernds.
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carry out the Modified Plan and the actions authorized by this
Order be, and they hereby are, deemed made or done. It is further

ORD];:RED, ADJUDGED, AND DECREED that, except as provided in the
Modified Plan, and in this Order, including Claims for allowance
of compensation and reimbursement of expenses under Section 330 of
the Bankruptcy Code, Bicoastal be, and it hereby is, discharged
from all debts that arose before the date of this Order, and any
debt of a kind specified in Sections 502(g), 502(h) and 502(i) of
the Bankruptcy Code, whether or not (i) a proof of claiz based on
such debt is filed or deemed filed under Section 501 of the
Bankruptcy Code; (ii) such Claim is allowed under Section 502 of
the Bankruptcy Code; (iii) such Claim was listed with this Court
from time to time; (iv) such Claim arises in connection with a
cause of action pending against Bicoastal on the date hereof; or
(v) the holders of such Claim have accepted the Modified Plan. The
purpose and intent of this provision is to grant to Bicoastal the
broadest possible discharge permissible under applicable law. It
is further

ORDERED, ADJUDGED AND DECREED that, on the Effective Date, as
to every dischargedl debt and Claim, each holder of a Claim or
Equity Interest shall be forever precluded and permanently enjoined
to the fullest extent permitted by applicable law from asserting
directly or indirectly against the Debtor or the Reorganized
Debtor, or agaililst-their respective assets or properties, any other
or further <claim based upon any document, instrument, act,
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omission; transaction or other activity of any kind or nature that
occurred prior to the Effective Date or that occurs in connection
with imﬁlementatign 6f the Modified Plan. It is further

ORDERED, ADJUDGED, AND DECREED that any judgment a2t any time
obtained, to the extent that such judgment is a determination of
the personal liability of Bicoastal with respect to any discharged
debt, whether or not the discharge of such debt is waived, be, and
it hereby is, declared to be null and void. It is further

ORDERED, ADJUDGED, AND DECREED that the commencement or
continuation of any action, the employment of process, or any act,
to collect, recover or offset any discharged debt as a personal
liability of Bicoastal or from property of Bicoastal whether or not
discharge of such debt is waived, be, and they hereby are,
permanently stayed, restrained, and enjoined. It is further

ORDERED, ADJUDGED, AND DECREED that all rights of holders of
Claims or Equity Interests of all Classes under the Modified Plan,
including, without limitation, the right to receive distributions
on account of such Claims or Equity Interests, hereafter shall be
limited solely +to the right to receive such distributions
exclusively fronm Bicoastal according to the Modified Plan. After
the date hereof, the holders of such Claims or Equity Interests
shall have no further rights against Bicoastal except as provided
in the Modified Plan. It is further

ORDERED, PDJﬁDGED, AND DECREED that Bicoastal is authorized
to enter into a trust agreement for the administration of the Plan
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Payment Distribution Trust pursuant to the terms of Article 7,
Section 7.3, of the Modified Plan. NationsBank Trust is hereby
authorized to serve as Plan Payment Trustee. It is further
ORDERED, ADJUDGED, AND DECREED that on or before the Effective
Date, the Reorganized Debtor shall depoéit into the Plan Payment
Distribution Trust an amount equal to all of its cash and the cash
of its domestic Subsidiaries other than §3, less (a) the Initial
Operating Reserve, (») any amounts to be paid or set aside for the
payment of Claims in accordance with Article 7, Section 7.2, of the
Modified Plan and which are not to be paid out of the Initial
Operating Reserve, (c) the Performance Cash Collateral, and (d) any
amounts escrowed pursuant to the agreement between the Debtor and
loral relating to the transfer of certain pension assets by the
Debtor to Loral. Any and all funds in the Plan Payment Distribu-
tion Trust.shall be held in an irrevocable trust for .distribution
for the benefit of holders of (a) Class 9 Claims (if required by
Article 7, Section 7.4, of the Modified Plan), (b) Allowed Claims
in class 13, (c) Allowed Claims, if any, in Class 14 (if required
by Final Order), and (d) Allowed Equity Interests in Class 15.
Such distributions shall be made in accordance with the rights and
priorities set forth in the Modified Plan. Once funds are
deposited into the Plan Payment Distribution Trust, they shall no
longer be property of the Debtor or the Reorganized Debtor and
neither the Dﬁbtdr or the Reorganized Debtor shall have any claim
to said funds (except as to any reversionary interest provided in
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the Modified Plan). All funds in the Plan Payment Distribution
Trust shall (a) be held in trust as set forth above in this
paragraph, (b) not be property of the Reorganized Debtor's estate
in this or any subsecuent proceeding in which the Debtor or its
successors or assigns may be a debtor under the Bankruptcy Code
(except as to any reversionary interest provided in the Modified
Plan), and (c) be protected from, and not be subject to, the clainms
of any other creditors of the Debtor or any creditor of the
Reorganized Debtor unless and until any surplus money in the Plan
Payment Distribution Trust revests in the Reorganized Debtor. It
is further |

ORDERED, ADJUDGED, AND DECREED that Joe B. Freeman is
appointed as Stock Trustee to carry out the functions stated in
Article 7, Section 7.13, of the Modified Plan and set forth in the
Stock Trust Agreement. It is further .

ORDERED, ADJUDGED AND DECREED that Bicoastal is authecrized to
enter into the SRAC Escrow Agreement pursuant to the terms of
Article 7, Section 7.4, of the Modified Plan. SRAC shall have a
security interest, evidenced by the filing of a UCC-1 financing
statement or other‘means acceptable to SRAC, in the SXAC Escrow
Account equal to the total of SRAC's Claim on the Ccnfirmation
Date, such that neither the Reorganized Debtor nor its creditors
shall have any claim on the SRAC Escrow Account except upon
termination of‘ the SRAC Escrow Agreement pursuant to Article 7,
Sections 7.4.4.2 and 7.4.5, of the Modified Plan. It is further
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ORDERED, ADJUDGED, AND DECREED that Bicoastal may retain and
enforce any or all suits, claims or causes of action that it may
have, whetherrnow pending or hereafter commenced, including (but
not by way of limitation) all rights under the Royalty Agreement.
It is further |

ORDERED, ADJUDGED, AND DECREED that in accordance with
Sections 1141(b) and (c) of the Bankruptcy Code, all asséts of
Bicoastal will, after the date herecf, be held by Bicoastal, free
and clear of any and all liens, claims, and encumbrances, for the
benefit of the creditors and equity security holders as provided
in the Modified Plan. It is further

ORDERED, ADJUDGED, AND DECREED that Bicoastal ke, and it
hereby is, entitled to file objections to proofs of claim filed
against the Bicoastal Chapter 1. estate for a period of sixty (60)
days after the Effective Date provided that nothing herein shall
prevent Bicoastal from treating as Allowed Claims those Claims to
which it does not intend to object. It is further

ORDERED, ADJUDGED, AND DECREED that the Modified Plan and its
provisions shall bind Bicoastal, any entity acgquirinc property
under the Modified Plan, any creditors and equity security holders
of Bicoastal, whether or not the claim or interest of such
creditors or equity security holders is impaired under the Modified
Plan and whether or not such creditors or equity security holders

have accepted Ehe'Modified Plan. . It is further
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