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Burns and Roe Enterprises, Inc., (“BREI”) and Burns and Roe Construction Group, Inc.
(“BRCGI”") Debtors and Debtors in Possession in the above-captioned jointly administered cases
(together the “Debtors™), propose the following Plan of Reorganization pursuant to Section 1121
(a) of title 11 of the United States Code.

ARTICLE

DEFINITIONS
1.1  Defined Terms. As used herein, the following terms have the respective
meanings specified below.,

(1) “Addendum” means the Agreement and Addendum to the Plan of
Reorganization of Burns and Roe Enterprises, Inc. and Burns and Roe Construction Group, Inc.,
attached hereto as Exhibit I.

2 “Administrative Expense Claim” means: (i) any cost or expense of
administration of the Cases allowed under Section 503(b) of the Bankruptcy Code, including,
without limitation, any actual and necessary expense of preserving the Debtors’ estates, Cure
Claims, Fee Claims; and (ii) any fees or charges assessed against the Debtors’ estates under
Section 1930 of title 28 of the United States Code.

(3)  “Affirming Order” means an order or orders of the District Court issuing
or éfﬁrming the Confirmation Order.

(4) “Allowed” means (a) with respect to any Claim other than an
Administrative Expense Claim, an Asbestos Personal Injury Claim, Indirect Asbestos Personal
Injury Claim or Workers Compensation Claim, that proof of the Claim was filed on 40r before the

date(s) designated by the Bankruptcy Court as the last day for filing proofs of claim against the

Debtors, or that the Claim has been or hereafier is scheduled by the Debtors as liquidated in



amount and not disputed or contingent and, in either case, no objection to the allowance thereof
has been interposed within any applicable period of limitation fixed by the Plan, the Bankruptcy
Code, the Bankruptcy Rules or an order of the Bankruptcy Court, or if an objection has been
interposed, such Claim has been allowed in whole or in part by a Final Order of the Bankruptcy
Court; and (b) with respect to any Claim that is asserted to constitute an Administrative Expense
Claim (i) a Fee Claim to the extent it is allowed by a Final Order of the Bankruptcy Court under
Section 330 of the Bankruptcy Code; or (1i) any Claim other than a Fee Claim that represents an
actual or necessary expense of preserving the estate or operating the business of the Debtors, any
such Claim to the extent that the Debtors or the Reorganized Debtors determine it to constitute
an Administrative Expense Claim, or (iti) with respect to any Claim that the Reorganized
Debtors do not believe constitutes an Administrative Expense Claim, any such Claim to the
extent it is allowed in whole or in part by a Final Order of the Bankruptcy Court and only to the
extent that such allowed portion is deemed, pursuant to a Final Order of the Bankruptcy Court, to
constitute a cost or expense of administration under Sections 503 or 1114 of the Bankruptey
Code.

(5) “Allowed Amount” means, with respect to Claims other than Trust
Claims, the lesser of {a) the dollar amount of an Allowed Claim; or (b) the‘Estimated Amount of
such Claim. Unless otherwise specified herein or by Final Order of the Bankruptcy Court, the
Allowed Amount of an Allowed Claim shall not include interest aceruing on such Allowed
Claim from and after the Petition Date.

(6) “Applicable Date” means the day that the Asbestos Personal Injury Trust
has received either (1) sixty-two million-five-hundred-thousand-dollars ($62,500,000.00), in

cash, from any source, or (2) the Hartford Settlement Payment, less (a) the Debtor Payment, as



defined in the Hartford Settlement Agreement, and (b) any reasonable expenses incurred by the
Hartford Settlement Trust, as defined in the Hartford Settlement Agreement. |

{7)  “Asbestos Personal Injury Claim” means a Claim against the Debtors,
whether in the nature of or sounding in tort, contract, warranty or any other theory of law, equity
or admiralty for, attributable to or arising by reason of, directly or indirectly, physical, emotional
or other personal injuries or other damages to or death of natural person(s) caused, or allegedly
caused, in whole or in part (alone or in combination with any other dust, mineral, {iber, substance
or material) directly or indirectly, by the presence of, or exposure to, asbestos or asbestos-
containing materials manufactured, sold, supplied, produced, distributed, specified, installed,
handled or in any other way used and arising or allegedly arising, directly or indirectly, from acts
or omissions of the Debtors {or of another person, firm, corporation or other Entity for or with
which the Debtors are or may be lable), including all claims, debts, obligations or liabilities for
compensatory damages (such as loss of consortium, wrongful death, survivorship, proximate,
consequential, general or special damages) and punitive damages, excluding Workers
Compensation Claims.

(8) “Asbestos Personal Injury Claimant” means any Entity holding an
Asbestos Personal Injury Claim or Indirect Asbestos Personal Injury Claim.

&) “Asbestos Personal Injury Trust” means the Burns and Roe Asbestos
Personal Injury Trust established pursuant to the Asbestos Personal Injury Trust Agreement in
accordance with the terms of Section 7.1 hereof.

(10)  “Asbestos Personal Injury Trust Agreement” means the agreement

between the Debtors, the Committee, the Legal Representative, and the Asbestos Personal Injury



Trust establishing the Asbestos Personal Injury Trust, and all exhibits thereto, substantially in the
form attached hereto as Exhibit C as amended from time to time according to its terms.

(11) “Asbestos Personal Injurf Trust Documents” means the documents
establishing and governing the terms and conditions for the operation and administration of the
Asbestos Personal Injury Trust including (i) the Asbestos Personal Injury Trust Agreement; (ii)
the Trust Distribution Procedures, and (iii) the Insurance Rights Transfer Agreement.

(12)  “Bankruptcy Code” means title 11 of the United States Code, as it exisis
on the Confirmation Date.

(13) “Bankruptcy Court” means the United States Bankruptcy Court for the
District of New Jersey, having jurisdiction over these Cases and, to the extent of any withdrawal
of the reference made pursuant to Section 157 of title 28 of the United States Code, the District
Court.

(14) “Bankruptey Rules” means the Federal Rules of Bankruptcy Procedure, as
amended from time to time, together with the local rules adopted by the Bankruptcy Court, as
amended from time to time.

(15) “Burns and Roe Parties” or individually a “Burns and Roe Party” means
(i) Burns and Roe Enterprises, Inc., Winona Hudson Corporation; Burns and Roe Group, Inc.;
Burns and Roe Construction Group, Inc., Burns and Roe Services Corp. (“BRSC™), and (it) each
other Person over which, as of the Execution Date, the Parties listed in (i) above have the legal
right, by way of contract, express corporate authority, or direct or indirect majority ownership, to
act on behalf of or to bind and which are insureds uﬁder a Subject Insurance Policy, including

each of the respective directors, members, officers, shareholders, agents and employees of the



Persons listed in (i) above, solely in their capacities as such, and those Entities listed on Exhibit
A hereto. |

(16) “Business Day” means any day other than a Saturday, Sunday or “legal
holiday,” as such term is defined in Bankruptcy Rule 9006(a).

(17) “Cases” or “Bankruptcy Cases” means the jointly administered bankruptcy
cases for the Debtors in the Bankruptey Court, bearing the captions and case numbers /n re
Burns and Roe Enterprises, Inc., No. 00-41610(RG), and In re Burns and Roe Construction
Group, Inc., No. 05-47946(RG).

(18) “Cash” means cash, cash equivalents and other readily marketable
securities or instruments, including, without limitation, readily marketable direct obligations of
the United States of America, certificates of deposit issued by banks and commercial paper of
any Entity, including interest accrued or earned thereon.

(19)  “Century Settlement Agreement” means the Settlement and Buyback
Agreement” between the Burns and Roe Parties and the Century Parties (as therein defined)
approved by the Order entered by the Bankruptey Court on April 23, 2008.

(20)  “Claim” means a claim, as that term is defined in Section 101(5) of the
Bankruptcy Code, against the Debtors.

(21 “Class 5 Special Ballot” meails the form of ballot distributed, together
with the Disclosure Statement, to holders of Class 5 Claims (Asbestos Personal Injury Claims
and Indirect Asbestos Personal Injury Claims) for the purpose of indicating acceptance or
rejection of this Plan,

(22) “CNA” means Continental Casualty Company, American Casualty

Company of Reading, Pa., and Commercial Insurance Company of Newark, N.J., and any past or



present predecessor, successor, assign, Affiliate or subsidiary of any or all of them, solely in their
capacities as such. For the purposes of this definition only:

@) “Affiliate” means (a) any Entity directly or indirectly

Controlling, Controlled by, or under common Control with such

other Entity, and (b) any officer, director, member, manager or
partner of such other Entity, solely in their capacities as such; and

(i)  “Control” (including “Controlling” and “Conirolled”)

means the direct or indirect possession of the power to direct or

cause the direction of the management and policics of the specified

entity, through the ownership of equity interests therein, by

contract or otherwise. )

(23) “Committee” means the Official Committee of Unsecured Creditors
appointed in the Cases.

(24)  “Confirmation Date” means the first date upon which the Confirmation
Order and the Affirming Order shall be first entered on the dockets maintained by the Clerk of
the Bankruptcy Court and the Clerk of the District Court and on which all of the conditions
under Section 8.1 of this Plan have been satisfied or waived.

(25) “Confirmation Order” means an order or order(s) of the Bankruptcy Court
confirming the Plan and issuing the Permanent Channeling Injunction.

(26) “Cooperation Expenses” means all reasonable out-of-pocket expenses and
costs paid by the Burns and Roe Parties after the Effective Date to comply with their duty to
cooperate with the Asbestos Personal Injury Trust under the Plan and the Insurance Rights
Transfer Agreement, including, but not limited to, the fees and expenses of outside counsel and

other professionals, as well as expenses for copying, travel, lodging, meals, postage, messengers

and delivery services.



27 ~ “Cure Claim” means a Claim by a party to an executory contract or
unexpired lease of the Debtors for the costs of curing any defaults under any such contract or
lease that is to be assumed by the Debtors pursuant to Section 365(b) of the Bankﬁzptcy Code.

(28) “Debtors” means Bums and Roe Enterprises, Inc., a New Jersey
corporation, and Burns and Roe Construction Group, Inc., a Delaware corporation.

(29) “Demand” means a demand for payment, present or future, that (i) was not
a Claim during the Cases, (ii) arises out of the same or similar conduct or events that give rise to
Asbestos Personal Injury Claims or Indirect Asbestos Personal Injury Claims, and (iii) pursuant
to the Plan is to be paid by the Asbestos Personal Injury Trust.

(30) “Disclosure Statement” means the Disclosure Statement describing the
Plan prepared in accordance with Section 1125 of the Bankruptcy Code as approved by order of
the Bankruptcy Court, as the same may be amended or modified from time to time.

(31) “Disputed” means, with respect to any Claim or Equity Interest, other than
an Asbestos Personal Injury Claim, an Indirect Asbestos Personal Injury Claim or a Workers
Compensation Claim, any Claim or Interest that is not an Allowed Claim or Allowed Equity
Interest.

(32) “District Court” means the United States District Court for the District of
New Jersey.

(33) “Effective Date” means the date fhat is the first Business Day on which all
conditions to the effectiveness of this Plan under Section 8.2 of the Plan have been satisfied or
waived.

(34) “Entity” means a “person” (as defined in Section101(41) of the

Bankruptcy Code), individual, corporation, partnership, joint venture, association, joint stock



company, limited liability company, estate, entity, trust, trustee, unincorporated organization,
government, governmental unit (as defined iﬁ Section 101(27) of the Bankruptcy Code), agency
or political subdivision thereof, the United States Trustee or any other entity.

(35) “Equity Interest” means any equity interest in the Debtors.

(36) “Estimated Amount” means the dollar amount of an unliquidated Claim,
Disputed Claim or contingeﬂt Claim as estimated pursuant to Section 502(c) of the Bankruptcy
Code.

(37) “Exculpated Party” means each of the Debtors, the Reorganized Debtors,
or any of their respective successors or assigns, and each of their present and former directors
and officers, shareholders, the Committee, its members and representatives, the Legal
Representative, and his representatives, and each of the professionals retained by any Order of
the Bankruptey Court by each of the Debtors, the Committee, and the Legal Representative,
solely in their capacities as such.

(38) “Fee Claim” means any Administrati\.re Claim resulting from the rendering
of professional services and related disbursements under Sections 503(a) of the Bankruptcy Code
by a professional employed under Section 327, 328 or 1103 of the Bankruptcy Code that is
required to apply to the Bankruptcy Court for allowance of compensation and reimbursement of
expenses pursuant to Section 330 of the Bankruptcy Code.

(39)  “Final Order” or “Final Judgment” means an order, ruling or judgment
that is: (i) no longer subject to review, reversal, modification or amendment by motion for
rehearing or reconsideration, appeal, or writ of certiorari, under applicable court rules or statutes;

and (ii) not subject to any stay or injunction against its effectiveness or enforcement.



(40) “Future Claimant” means any Entity that holds or becomes the holder of a
Demand.

(41) *“General Unsecured Claim” means any Claim that is not an
Administrative Expense Claim, a Tax Claim, a Priority Claim, a Secured Claim, an Asbgs;tos
Personal Injury Claim, an Indirect.Asbestos Personal Injury Claim, a Demand or a Workers
Compensation Claim, but includes any portion of a Secured Claim that exceeds the value of the
property securing such Claim.

(42) “Hartford Settlement Agreement” means the Agreement between the
Burns and Roe Parties and the Hartford Parties (as therein defined) approved by the Order
Approving Settlement Agreement and Enjoining Certain Claims Against the Hartford Parties
entered by the Bankruptcy Court on February 17, 2005.

(43)  “Indirect Asbestos Personal Injury Claim™ means a Claim for contribution,
reimbursement, indemnity or subrogation (as those terms may be defined pursuant to the law of
the relevant jurisdiction) that is: (i) held by an Entity (a) who has been, is or may become a
defendant or respondent in an action or proceeding seeking damages for Asbestos Personal
Injury Claims, or (b) seeking reimbursement or payment of settlements or judgments paid by or
on behalf of codefendants or litigation or defense costs, including without limitation legal fees,
incurred in connection with litigation involving Asbestos Personal Injury Claims, and (i1)
asserted against the Debtors for (&) reimbursement of all or any portion of any damages any such
Entity has paid or may pay to the Entities asserting such Asbestos Personal Injury Claims or (b)
reimbursement of related litigation or defense costs.

(44) “Insurance Entity” means any Entity, including any insurance company,

insurance broker, guaranty association or liquidator, that has issued, or that has actual or



potential Jiability, duties or obligations with respect to any Subject Insurance Policy or Subject
Insurance Settlement Agreement.

(45) “Insurance Rights” shall mean any and all rights, titles, privileges,
interests, claims, demands or entitlements of the Debtors to any proceeds, payments, initial or
supplemental dividends, initial or supplemental scheme payments, causes of action, and choses
in action arising under or attributable to the Subjeclt Insurance Policies or the Subject Insurance
Seitlement Agreements, now existing or hereafter arising, accrued or unaccrued, liquidated or
unliquidated, matured or unmatured, disputed or undisputed, fixed or contingent, including:

(a) any and all rights of any of the Debtors to pursue or receive
payments under any Subject Insurance Policy or Subject Insurance Settlement Agreement,
whether for liability, defense or otherwise; |

(b) any and all rights of any of the Debtors to pursue or receive
payments under any Subject Insurance Policy or Subject Insurance Settlement Agreement from
any domestic or foreign insolvent Insurance Entity or liquidator, whether in receivership,
liquidation, rehabilitation, run-6ff, scheme of arrangement, or any other form of proceeding; and

{©) any and all rights of any of the Debtors to pursue or receive
payments under or with regard to any Subject Insurance Policy or Subject Insurance Seitlement
Agreement from any state insurance guaranty association or fund.

(46)  “Insurance Rights Transfer” means the transfer, assignment, and vesting
of Insurance Rights described in the Plan and in the Asbestos Insurance Rights Transfer

Agreement.
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(47) “Insurance Rights Transfer Agreement” means the Asbestos Insurance
Rights Transfer Agreement referenced in Section 7.2 of this Plan and in substantially the form
attached to the Plan as Exhibit B.

{48) “Legal Representative” means Anthony R. Calascibetia, the official Legal
Representative of Future Asbestos Personal Injury Claimants appointed by the Orders of the
Bankruptcy Court dated March 19, 2002 and November 7, 2005, and any successor to him.
“Legal Represe;atative” specifically includes (i) Mr. Calascibetta or any other person appointed
by order of the Bankruptcy Court pursvant to Section 524(g) of the Bankruptcy Code to serve
prior to the Effective Date; or (ii) any other person appointed after the Effective Date pursuant to
the Asbestos Personal Injury Trust Documents to serve as the post-consummation representative
of future claimants with respect to the Asbestos Personal Injury Trust and any successor to that
person.

(49) “Litigation Claim” means any General Unsecured Claim scheduled or
timely filed in the Cases with respect to which a litigation or arbitration proceeding was pending
as of the Petition Date to determine the Debtors’ liability (if any) or with respect to which a
request to arbitrate had been made prior to the Petition Date and which has not been paid, or
settled prior to the Confirmation Date, provided however, that “Litigation Claim™ does not
include any pre-petition lawsuit, action, arbitration or other proceeding commenced or pending
against the Debtors prior to the Effective Date to recover for or on account of any Trust Claim.

(50) “Permanent Channeling Injunction™ means an order or orders of the
Bankruptcy Court and/or the District Court (which may be {ﬁe Confirmation Order and/or the
Affirming Order), issued pursuant to Section 524(g) of the Bankruptcy Code permanentily and

forever staying, restraining, and enjoining an Entity from taking any action against any Protected
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Party or Settling Insurance Entity on, with respect to, or arising outf of any Trust Claim, for the
purpose of directly or indirectly, collecting, recovering, or receiving payment, including:

(a) commencing, conducting, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding (including any action in a judicial, arbitral,
administrative, or other forum) against or affecting any Protected Party or Settling Insurance
Entity, or any property or interests in property of any Protected Party or Settling Insurance
Entity;

(b)  enforcing, levying, attaching (including any prejudgment
attachment), collecting, or otherwise recovering by any means or in any manner, whether directly
or inciirec-tiy, any judgment, award, decree, or other order against any Protected Party or Settling
Insurance Entity, or any property or interests in property of any Protected Party;

() creating, perfecting,‘ or otherwise enforcing in any manner, directly
or indirectly, any encumbrance against any Protected Party or Seitling Insurance Entity, or any
property or interests in property of any Protected Party;

(d) setting off, seeking reimbursement of, contribution from, or
subrogation against, or otherwise recouping in any manner, directly or indirectly, any amount
against any liability owed to any Protected Party or Settling Insurance Entity, or any property or
interests in property of any Protect__eé Party, except as provided in Section 7.9 of this Plan; and

(e) | proceeding in any manner in any place with regard io any matier
that is subject to resolution pursnant to the Asbestos Personal Injury Trust except in conformity
and compliance with the Trust Distribution Procedures.

(51)  “Petition Date” means December 4, 2000, with respect to Burns and Roe

Enterprises, Inc., and October 21, 2005, with respect to Burns and Roe Construction Group, Inc.
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(52) “Plan” means this Fourth Amended Plan of Reorganization as the same
may be amended or modified from time to time, and all exhibits thereto, including the Asbestos
Personal Injury Trust Documents.

(53) “Potential CNA Trust Claims” means Trust Claims with respect to which
the claimant and/or the Trust asserts that, pursuant to one or more of the CNA Policies, as
defined in the Addendum, CNA has a duty to defend, to pay liability, or to provide indemnity for
such Trus;t Claim.

(54) “Priority Claim™ means any Claim, other than any Administrative Expense
Claim or any Tax Claim, which is entitled to priority in right of payment pursuant to Section
507(a) of the Bankruptcy Code.

(55) “Promissory Note” means the promissory note issued pursuant to the
Settlement and Pledge Agreement and payable jointly and severally by the Debtors to the
_ Asbestos Personal Injury Trust, in the aggregate principal amount of $9,250,000, substantially in
the form annexed as Exhibit D.

(56) “Protected Parties” means any of the following parties:

(a) the Debtors, the Reorganized Debtors, and any of their pre- and
post-Confirmation Date officers, directors, stockholders, agents, employees, members,
representatives, advisors, financial advisors, accountants and attorneys, in their capacities as
such, except to the extent of the foregoing Entities’ obligations and continuing obligationé under
this Plan.

(b) any Entity, other than the Asbestos Personal Injury Trust and its
successors, that, pursuant to the Plan or after the Effective Date, becomes a direct or indirect

transferee of, or successor to, any assets of the Debtors or the Reorganized Debtors (but only to
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the extent that liability is asserted to exist by reason of becoming such a transferee or successor),

excluding any Settling Insurance Entity;

(c) any Entity that, pursuant to the Plan or after the Effective Date,

makes a loan to the Reorganized Debtors, the Asbestos Personal Injury Trust or to a successor to,

or transferee of, any assets of the Debtors, the Reorganized Debtors or the Asbestos Personal

Injury Trust (but only to the extent that liability is asserted to exist by reason of such Entity

becoming such a lender or to the extent any pledge of assets made in connection with such a loan

is sought to be upset or impaired); or

(@ any Entity, other than the Asbestos Personal Injury Trust, to the

extent he, she, or it is alleged to be directly or indirectly liable for the conduct of or for Claims or

Demands against the Debtors and/or the Reorganized Debtors solely by reason of one or more of

the following:

(i) such Entity’s past or present ownership of a financial interest in the

" Debtors or the Reorganized Debtors or a past or present affiliate of the

Debtors or a predecessor in interest of the Debtors;

(i1)  such Entity’s past or present involvement in the management of the
Debtors or the Reorganized Debtors or a predecessor in interest of the
Debtors; |

(iii)  such Entity’s past or present service as an officer, director, or
employee of the Debtors or the Reorganized Debtors or a related party, as
defined in 11 U.S.C. §524(g)(4)(A)(ii);

(iv)  such Entity’s involvement in a fransaction changing the corporate

structure, or in a loan or other financial transaction affecting the financial
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condition, of the Debtors or the Reorganized Debtors or a related party, as
defined in 11 U.8.C. §524(g)(4)(A)(iil), including, but not limited to:

(x)  involvement in providing financing (debt or equity), or

advice to an Entity involved in such transaction; or

(¥) acquiring or selling a financial mterest in an Entity as part

of such transaction.

(57) “Reorganized Debtors” means BREI and BRCGI, as they shall exist on
_and after the Effective Date.

(58) “Schedules” means the schedules of assets and liabilities and statement of
financial affairs filed by the Debtors in accordance with Section 521 of the Bankruptcy Code and
Bankruptcy Rule 1007, as such schedules and statement may be amended or supplemented from
time to time in accordance with the Bankruptcy Code and the Bankruptcy Rules.

(59) “Secured Claim” means any Claim, secured by a valid and unavoidable
lien on or security interest in property of the Debtors pursuant to Section 506(a} of the
Bankruptcy Code, but only to the extent of the value as of the Confirmation Date of such lien or
security interest as determined by Final Order of the Bankruptcy Court or as agreed to by the
Debtors and the holder of such Claim.

(60) “Settlement and Pledge Agreement” means the agreement among the
Debtors, Winona Hudson Corporation, Burns and Roe Group, Inc. and the Asbestos Personal
Injury Trust substantially in the form annexed hereto as Exhibit E which sets forth the terms and
conditions of the settlement among those parties, the payments required to be made and the

collateral pledged to the Asbestos Personal Injury Trust in consideration of the Permanent
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Channeling Injunction and the injunctions and other relief granted to the Protected Parties
pursuant to the Plan.
(61)  “Settling Insurance Entity” means (a) those Insurance Entities listed on
Exhibit J attached hereto, and (b) any other Insurance Entity that (i) has entered into a settlement
agreement that is sufficiently comprehensive in the determination of the Commitiee, the Legal
;
Representative and the Debtors to warrant treatment under Section 524(g) of the Bankruptey
Code, and (ii) is included on a schedule of Settling Insurance Entities filed by the Debtors, with
the approval of the Committee and the Legal Representative, prior to the conclusion of the
hearing held by the Bankruptey Court on the confirmation of this Plan, and (c) CNA, but only if
and to the extent that CNA satisfies the provisions of Section 1.1(a)}(60)(iii) of the Addendum or
the Trust so moves pursuant to Section 2.3 of the Addendum, and such motion is granted by
Final Order of the District Court.
(62) “Subject Insurance Policies™ means all of the following insurance policies:
(a) any insurance policy listed on Exhibit F attached hereto; and
b) any liability insurance policy (including any general liability
policy, employers’ liability policy, wrap-up policy, site-specific policy or project specific policy;
whether such policy is primary, umbrella, excess, or otherwise, whether known or unknown,
whether domestic or foreign, and regardless of the policy territory covered) that (i) was issued to
a Burns and Roe Party or (ii) provides insurance coverage and/or other benefits to a Burns and
Roe Party for a policy period that commences prior to May 1, 1987, and that provides insurance
coverage and/or benefits in connection with any Trust Claim; and
{(c) any liability insurance policy (including any general liability

policy, employers’ liability policy, wrap-up policy, site-specific policy or project-specific policy:
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whether such policy is primary, umbrella, excess, or otherwise, whether known or unknown,
whether domestic or foreign, and regardless of the policy territory covered) (i) that was issued to
a Burns and Roe Party or that provides insurance coverage and/or other benefits to a Burns and
Roe Party for a policy period that commences on or after May 1, 1987, (ii) that provides
insurance coverage and/or other benefits in connections with any Trust Claim, and (ii1) that does
not contain an exclusion or exclusionary language that applies to exclude all Trust Claims.
Notwithstanding the foregoing, “Subject Insurance Policies” shall not include:

(x)  any insurance policy that does not provide coverage to the

Debtor or to an entity listed on Exhibit A hereto;

v any insurance policy issued on or after May 1, 2004, unless

and until a Trust Claim is asserted that is covered under such an

insurance policy, in which case, such insurance policy shall be a

Subject Insurance Policy only to the extent said Trust Claim is so

covered; and

(z) Workers® Compensation Insurance.

{(63) “Subject Insurance Settlement Agreements” means the agreements listed
on the schedule attached as Exhibit G hereto, as such Exhibit may bé amended by the Debtors
from time to time prior to the Effective Date with the consent of the Committee and the Legal

-
Representative, and any other agreements between an Insurance Entity and the Debtors or the
Asbestos Personal Injury Trust whereby an Insurance Entity has promised to make payments that
cover or may cover all or part of one or more Trust Claims, including any agreement with an
Insurance Entity relating to a Subject Insurance Policy and entered into by the Debtors that is

approved by the Bankruptcy Court.
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(64) “TAC” means the Trust Advisory Commitiee whose duties and
responsibilities are set forth in the Asbestos Personal Injury Trust Documents.

(65) “Tax Claim” means a Claim of a governmental unit of the kind specified
in, and entitled to priority under, Section 507(a)(8) of the Bankruptcy Code.

(66) “Travelers Settlement Agreement” mean$ the Settlement Agreement and
Release between the Burns and Roe Parties and the Travelers Parties (as therein defined)
approved by Order entered by the Bankrutpcy Court on March 25, 2008. -

(67)  “Trust Claim” means an Asbestos Personal Injury Claim, Indirect
Asbestos Personal Injury Claim, or Demand.

(68)  “Trust Claimant” means a holder of a Trust Claim.

(69)  “Trust Contribution” means (i) cash in the sum of $250,000; (i1} the
Promissory Note; (iii) the Settlement and Pledge Agreement; (iv) the collateral pledged by
Winona Hudson Corporation pursuant to the Settlement and Pledge Agreement, consisting of
fifty-one percent (51%) of the issued and outstanding voting stock of Burns and Roe Group, Inc.,
and (v) the Insurance Rights Transfer.

(70)  “Trust Distribution Procedures™ or “TDP” means those claims resolution
and distribution procedures, substantially in the form of Exhibit H to the Plan, to be implemented
by the Asbestos Personal Injury Trust pursuant to the terms and conditions of this Plan and the
Asbestos Personal Injury Trust Documents to administer Claims of and distributions to holders
of Trust Claims.

(71)  “Trustee(s)” means the individual(s) selected to act as trustee(s) pursuant
to the terms of the Asbestos Personal Injury Trust Documents to administer the Asbestos

Personal Injury Trust, and any successors thereto.
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(72) “Workers Compensation Claim” means a Claim or Demand of a present or
former employee of the Debtors, who is currently receiving, currently has the right to receive, or
may in the future have aright to receive, benefits under a government-mandated workers’
compensation system. If such employee asserts an Asbestos Personal Injury Claim outside of
such government workers’ compensation system or in addition to a claim asserted in such
government workers’ compensation system, then such Claim shall be treated as an Asbestos
Personal Injury Claim to the extent that applicable law permits such employee to pursue all or
part of such Claim in that manner. |

(73) “Workerg’ Compensation Insurance” means any insurance policy or
portion of any insurance policy to the extent that it provides insurance coverage or benefits for
Workers’ Compensation Claims.

1.2 Other Terms. The words “herein,” “hereof,” “hereto,” “hercunder,” and others of
similar import refer to this Plan as a whole and not to any particular section, subsection or clause
contained in this Plan, unless the context requires otherwise. “Including” means “including but
not limited t0.” Any term used in this Plan that is not defined herein but that is defined in the
Bankruptcy Code sﬁail have the meaning assigned to that term in the Bankruptcy Code. The
plural includes the singular. In addition, the rules of construction contained in Section 102 of the
Bankruptcy Code apply to the construction of this Plan.

ARTICLE II

PROVISION FOR TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS

2.1 Administrative Expense Claims. Each holder of an Allowed Administrative
Expense Claim shall be paid in full, in Cash, on or as soon as practicable after the Effective Date;
provided, however, that Allowed Administrative Expense Claims representing obligations

incurred by the Debtors in the ordinary course of business during the Cases (other than Fee
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Claims) shall be paid in full by the Debtors when due in the ordinary course of business and in
accordance with the terms and conditions of the particular agreements governing such
obligations, if any. Notwithstanding the foregoing, Fee Claims shall be paid by the Debtors on
the date upon which the Bankruptey Court enters an order allowing such Fee Claims following
notice provided pursuant to Rule 2002 of the Bankruptcy Rules, or in accordance with such other
terms as may be agreed to between the Debtors and any holder(s) of a Fee Claim.

ARTICLE III

PROVISION FOR TREATMENT OF DEMANDS

3.1 Demands, On the Effective Date, in consideration of the Trust Contribution to the
Asbestos Personal Injury Trust, each holder of a Demand shall have its Demand permanently
channeled to the Asbestos Personal Injury Trust pursuant to the Permanent Channeling
Injunction and such Demand may thereafter be asserted exclusively against the Asbestos
Personal Injury Trust in accordance with the provisions set forth in the Trust Distribution
Procedures and, with respect to Potential CNA Trust Claims, the Addendum. Iolders of
Demands are, subject to the Trust Distribution Procedures and the Addendum, enjoined from
filing any future litigation, claims or causes of action arising out of such Demands against
Protected Parties and any Settling Insurance Entities and may not proceed in any manner against
the Protected Parties or any Settling Insurance Entities in any state or federal court or
administrative or arbitral forum, and are required to pursue their Demands against the Asbestos
Personal Injury Trust solely as provided in the Trust Distribution Procedures and, with respect to
Potential CNA Trust Claims, the Addendum.

- ARTICLE IV

CLASSIFICATION OF CLAIMS AND INTERESTS
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4.1 Classification. Pursuant to Section 1122 of the Bankruptey Code, set forth below
is a designation of classes of Claims against and Interests in the Debtors. A Claim or Interest is
classified in a particular class only to the extent that the Claim or Interest qualifies within the
description of the class and is classified in a different class to the extent the Claim or Interest
qualifies within the description of that different class. In accordance with Sections 1123(a)(1)
and 524(g)(5) of the Bankruptcy Code, Administrative Expénse Claims, Tax Claims and
Demands are not classified.

Class 1. Class 1 consists of all Allowed Priority Claims.

Class 1A. Class 1 A consists of all Allowed Tax Claims.

Class 2. Class 2 consists of all Allowed Secured Claims, each of which will be within a
separate subclass with each subclass to be deemed a separate Class for all purposes..

Class 3. Class 3 consists of all Allowed General Unsecured Claims except Asbestos
Personal Injury Claims, Indirect Asbestos Personal Injury Claims, Litigation Claims and
Workers Compensation Claims.

Class 4. Class 4 consists of all Litigation Claims.

Class 5. Class 5 consists of all Asbestos Personal Injury Claims and Indirect Asbestos
Personal Injury Claims.

Class 6. Class 6 consists of all Workers Compensation Claims.

Class 7. Class 7 cons{sts of all Allowed Equity Interests in the Debtors.

ARTICLEV

IDENTIFICATION OF CLASSES OF CLAIMS AND INTERESTS NOT IMPAIRED
AND IMPAIRED BY THIS PLAN

5.1 Classes of Claims and Interests Not Impaired by this Plan. Priority Claims (Class

1), Tax Claims (Class 1A), Secured Claims (Class 2), General Unsecured Claims {Class 3),
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Litigation Claims (Class 4), Workers Compensation Claims (Class 6) aﬁd 'Eqﬁity Interests (Class
7) are not impaired by this Plan. Pursuant to Section 1126(f) of the Bankruptcy Code, the
holders of such Claims and Interests are conclusively presumed to have accepted this Plan, and
the votes of such holders shall not be solicited.

5.2  Classes of Claims and Interests Impaired by this Plan and Entitled to Vote.
Asbestos Personal Injury Claims and Indirect Asbestos Personal Injury Claims (Class 5) are
impaired by this Plan, and the holders of such Claims are entitled to vote to accept or reject this
Plan.

ARTICLE VI
PROVISIONS FOR TREATMENT OF CLAIMS AND INTERESTS
Priority Claims

6.1 Priority Claims. (Class 1}. Class 1 Claimé are not impaired. On the Effective
Date, each holder of an Allowed Priority Claim shall receive the full amount of its Allowed
Priority Claim, without interest, or such other treatment as may be agreed upon by the Debtors
and the holder of an Allowed Priority Claim (subject to the prior reasonable approval of the
Committee and the Legal Representative.)

6.2  Tax Claims. (Class 1A). Class 1A Claims are not impaired. A holder of an
Alowed Tax Claim shall receive, at the Debtors’ option (subject to the prior reasonable approval
of the Committee and the Legal Representative), either (a) the full amount of its Allowed Tax
Claim, without interest, on the Effective Date; (b) deferred Cash payments over a period not
exceeding six years afler the date of assessment of such Claim, of a value, as of the Effective
Date, equal to the Allowed amount of such Claim; or (c) such other treatment as may be agreed

to by the Debtors and the holder of an Allowed Tax Claim (subject to the reasonable approval of
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the Committee and the Legal Representative). The Debtors do not believe that any such Tax
Claims exist.

Secured Claims

6.3  Secured Claims. (Class2). Class 2 Claims are not impaired. With respect to
each Allowed Secured Claim, at the Debtors” option, subject to the reasonable approvgl of the
Committee and the Legal Representative, (a) the legal, equitable and contractual rights of such
holder of an Allowed Secured Claim shall remain unaltered, and the holder of such Allowed
Secured Claim shall retain its respective lien or liens which will not be altered or impaired; (b)
the holder of such Allowed Secured Claim shall receive the full amount of its Allowed Secured
Claim in cash on the Effective Date; (¢) the Debtors shall have released to the holder of such
Allowed Secured Claim the collateral securing such Claim; or (d) the Debtors shall provide such
other treatment that will render the Allowed Secured Claim unimpaired pursuant to Section 1124
of the Bankruptcy Code.

Unsecured Claims

64  General Unsecured Claims. (Class 3). Class 3 Claims are not impaired. The
legal, equitable, and contractual rights to which the holders of such Claims are entitled will be
left unaltered. The holders of Allowed Class 3 Claims shall be paid by the Debtors the full
Allowed amount of their claims, in Cash, on the Effective Date.

6.5  Litigation Claims. {Class 4). Class 4 Claims are not impaired. On the Effective
Date, the litigation or arbitration proceedings with respect to such Claims shall be commenced,
reinstated or recommenced and the Reorganized Debtors shall pay each holder of an Allowed
Class 4 Claim the full amount of its Claim as determined by the court(s) or arbitrator(s) having
competent jurisdiction over such proceedings upon entry of a Final Judgment or an arbitration

award that has been confirmed by Final Order or Final Judgment of a court of competent
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jurisdiction and the legal, equitable and contractual rights of each holder of an Allowed Class 4
Claim will not be altered. This class does not include Asbestos Personal Injury Claims or Indirect
Asbestos Personal Injury Claims, which are classified as Class 5 Claims.

6.6  Asbestos Personal Injury Claims and Indirect Asbestos Personal Injury Claims.
(Class 5). Class 5 Claims are impaired. On the Effective Date, Asbestos Personal Injury Claims
and Indirect Asbestos Personal Injury Claims shall be discharged as against the Debtors and the
Reorgénized Debtors pursuant to the terms and conditions of this Plan and the Asbestos Personal
Injury Trust Documents. Pursuant to the Permanent Channeling Injunction, each holder of an
Asbestos Personal Injury Claim or an Indirect Asbestos Personal Injury Claim shall have its
Claim permanently channeled to the Asbestos Personal Inj ﬁry Trust pursuant to the Permanent
Channeling Injunction and such Claim ﬁlay thereafter be asserted exclusively against the
Asbestos Personal Injury Trust in accordance with the Trust Distribution Procedures and, with
respect to Potential CNA Trust Claims, the Addendum. Holders of such Claims are, subject to
the Trust Distribution Procedures, enjoined from filing any future litigation, claims or causes of
action arising out of such Claims against Protected Parties and any Settling Insurance Entities
and may not proceed in any manner against the Protected Parties or any Settling Insurance
Entities in any state or federal court or administrative or arbitral forum, and are required to
pursue their Claims against the Asbestos Personal Injury Trust solely as provided in the Trust
Distribution Procedures and, with respect to Potential CNA Trust Claims, the Addendum.

6.7  Workers Compensation Claims. (Class 6) Class 6 Claims are unimpaired. The
holders of Class 6 Claims shall be entitled to have their Claims determined and paid pursuant to
workers compensation insurance in accordance with the applicable statutory, regulatory and

other procedures governing Workers Compensation Claims.
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6.8  Equity Interests. (Class 7). Class 7 Equity Interests are unimpaired. The holder
of the Class 7 Equity Interests is unimpaired and shall retain its Equity Interests in the Debtors.
ARTICLE VII

MEANS FOR EXECUTION OF THE PLAN

7.1 Creation of the Asbestos Personal Injury Trust. On the Effective Date, the
Asbestos Personal Injury Trust-shall be created and established, pursuant to the terms of the
Asbestos Personal Injury Trust Documents, as a designated settlcmént fund or a qualified
settlement fund, within the meaning of Section 468B of the Internal Revenue Code and the
regulations issued by the Internal Revenue Service pursuant to said stﬁtute.

7.2 Execution of Insurance Rights Transfer Agreement. On the Effective Date, the
Debtors and the Asbestos Personal Injury Trust shall execute the Insurance Rights Transfer
Agreement, and such agreement shall thereupon be the valid, binding, and enforceable obligation
of each party thereto in accordance with the terms thereof.

7.3  Assumption of Liabilities By the Asbestos Personal Injury Trust. On the
Effective Date, the Asbestos Personal Injury Trust will assume all liability and all responsibility
to satisfy all Trust Claims against the Protected Parties. In addition, in consideration for the
agreement of BRSC to transfer certain of’its insurance rights to the Asbestos Personal Injury
Trust and to be a joint obligor on the Promissory Note, the Asbestos Personal Injury Trust will
assume all liability and responsibility to satisfy all Asbestos Personal Injury Claims, Indirect
Asbestos Personal Injury Claims or Demands asserted against BRSC if (i) BRSC files a petition
under Chapter 11 of the Bankruptcy Code and (ii) obtains confirmation of a Chapter 11 plan
providing for the assumption by the Asbestos Personal Injury Trust of liability and responsibility
to satisfy Asbestos Personal Injury Claims, Indirect Asbestos Personal Injury Claims or

Demands asserted against BRSC. The Committee, the Legal Representative, the Trustees(s) and
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the TAC shall not oppose confirmation of any plan proposed by BRSC that provides for the
assumption by the Asbestos Personal Injury Trust of liability and responsibility to satisfy
Asbestos Personal Injury Claims, Indirect Asbestos Personal Injury Claims or Demands asserted
against BRSC.

7.4 }mposition of Permanent Channeling Injunction. From and after the Effective
Date, all Trust Claims will be subject to the Permanent Channeling Injunction pursuant to
Section 524(g) of the Bankrupicy Code and the provisions of this Plan and the Confirmation
Order. From and after the Effective Date, the Protected Parties and any Settling Insurance
Entities shall have no obligation to pay any liébility of any nature or description arising out of
Trust Claims, provided, however, that nothing in this Plan shall preclude any action by the
Asbestos Personal Injury Trust to enforce the terms of the Plan or a Subject Insurance Settlement
Agreement entered into by a Settling Insurance Entity.

7.5  Appointment of Trustees. The Trustees for the Asbestos Personal Injury Trust
initially shall be those individuals selected by the Committee and the Legal Representative and
disclosed to the Bankruptcy Court prior to the conclusion of the hearing on confirmation of this
Plan.

7.6  Preservation of Rights and Defenses. The Asbestos Personal Injury Trust shall
have, with respect to each Trust Claim, amohg other things, all rights and defenses whatsoever
under bankruptcy and non-bankruptcy law, affirmative defenses, rights of setoff and recoupment,
counterclaims and rights of contribution, reimbursement, subrogation and indemnity (i) that the
Protected Parties would have had under applicable law if the holder of such Trust Claim had
asserted such Trust Claim against one or more of the Protected Parties, and (ii) that the Debtors

now have or ever had, except as waived by the Trust Distribution Procedures. The Asbestos
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Personal Injury Trust may, in its sole discretion, afford any Entity, including any Insurance
Entity, the opportpnity to participate in the resolution of any Asbestos Personal Injury Claim.

7.7  Trust Distribution Procedures and Addendum. The Asbestos Personal Injury
Trust shall implement the Trust Distribution Procedures and the Addendum in accordance with
their respective terms and the terms of the Asbestos Personal Injury Trust Agreement.

7.8  Pledge of Voting Securities. The obligations of the Reorganized Debt;)rs to pay
the deferred Cash portion of the Asbestos Personal Injury Trust Coniribution shall be
memorialized by the Promissory Note. The Promissory Note shall be secured by the pledge of
fifty-one percent (51%) of the voting shares of Burns and Roe Group, Inc. in accordance with the
terms of the Settlement and Pledge Agreement. The Asbestos Personal Injury Trust shall be
entitled to foreclose on the pledge of these voting shares upon the occurrence of an event of
default under the terms of the Promissory Note and the Scttlement and Pledge Agreement and
the expiration of the grace periods provided for therein.

7.9  Reduction of Ifxsurance Judgments. Any right, claim or cause of action that an
Insurance Entity may have been entitled to assert against any Settling Insurance Entity but for
the Permanent Channeling Injunction if any such right, claim, or causes of action exist under
applicable non-bankruptcy law, shall be channeled to and become a right, claim or cause of
action solely as a setoff claim solely against the Asbestos Personal Injury Trust and not against
or in the name of the Settling Insurance Entity in question. Any such right, claim, or cause of
action to which an Insurance Entity may be entitled, shall be solely a setoff against any recovery
of the Asbestos Personal Injury Trust from that Insurance Entity, and only to the extent such a
setoff is unavailable shall that Insurance Entity receive an affirmative recovery of funds from the

Asbestos Personal Injury Trast for such right, claim, or cause of action. Any such right of setoff
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or recovery in favor of an Insurance Entity shall not constitute a classified or unclassified Claim
under this Plan and shall not be subject to or imp_aired by this Plan. Instead, any such right of
setoff or recovery shall be determined, calculated and applied solely as a matter of applicable
non-bankruptcy law without regard to this Plan or any bankruptey law or decision.

7.10  Claims Attaching to Settlement Proceeds. Except as provided in Sectior; 7.9 of
this Plan, any claim of an Entity that attaches to the proceeds of (a) the Hartford Settlement
Agreement, pursuant to the Hartford Settfement Agreement and/or the Order Approving
Settlement Agreement and Enjoining Claims Against the Hartford Parties entered by the
Bankruptcy Court on February 17, 2005, (b) the Century Settlement Agreement, pursuant to the
Century Settlement Agreement and/or the Order Authorizing Debtors to enter into a Settlement
and Compromise of Certain Claims and related Escrow Agreement etc. entered by the
Bankruptcy Court on April 23, 2008, and (c) any other settlement agreements that are entered
into by the Debtors and Insurance Entities providing for liens to attach to the settlement proceeds
and/or the orders approving such settlement agreements, shall be satisfied solely by way of setoff
of the proceeds of such settlement agreements against any recovery of the Asbestos Personal
Injury Trust from the Entity holding such claim and under no circumstances shall the Entity
holding such claim receive an affirmative recovery of funds from the Asbestos Personal Injury
Trust.

7.11  Pursuit of Insurance Proceeds. Subject to the provisions of Section 1.2(c) of the
Addendum, applicable exclusivé]y to CNA, at the reasonable direction and request of the
Asbestos Personal Injury Trust, and at the expense of the Asbestos Personal Injury Trust, the
Burns and Roe Parties shall pursue any Insurance Rights for the benefit of and to the fullest

extent required by the Asbestos Personal Injury Trust by negotiation, or if necessary, by the
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initiation and prosecution of all appropriate and necessary legal action to secure such Insurance
Rights and shall take such other action as the Asbestos Personal Injury Trust may reasonabiy
request, including granting a security interest in the Insurance Rights. Each Burns and Roe
Party, as applicable, shall immediately transfer any amounts recovered under or on account of
the Insurance Rights to the Asbestos Personal Injury Trust; providéd, however, to the extent that
any such amounts are held by or under the control of a Burns and Roe Party, such amounts shall
be held in trust for the benefit of the Asbestos Personal Injury Trust. No Burns and Roe Party
shall commence or pursue any Claim against an Insurance Entity with respect to any Insurance
Rights without the prior written consent of the Asbestos Personal Injury Trust. The Burns and
Roe Parties shall cede to the Asbestos Personal Insurance Trust all control of the pursuit of any
and all Claims with respect to the Insurance Rights, and the Asbestos Personal I.njufy Trust shall
have the right to reasonable control and direction with respect to the choice of counsel and
conduct of all proceedings.

7.12  Orders in Aid of this Plan. Pursuant to Section 105(a) of the Bankruptcy Code,
no Entity shall be permitted to take any action against or seek payment from any Insurance
Entity under any Subject Insurance Policy or Subject Insurance Settlement Agreement based
upon, arising out of,' or attributable to any Trust Claim or Insurance Rights, whenever and
wherever arisen or asseried {including all such Claims in the nature of or sounding in tort,
contract, warranty, contribution, or any other theory of law, equity, or admiralty), except as
authorized by the Trust in accordance with the Asbestos Personal Injury Trust Documents

7.13  Effect of Receiving Payment from the Asbestos Personal Injury Trust. Any
holder of a Trust Claim who accepts payment from the Asbestos Personal Injury Trust shall be

deemed to have finally and completely released and waived any and all asbestos-related Claims,

29



including Trust Claims, against any of the Settling Insurance Entities that are attributable to the
activities of the Burns and Roe Parties, the Subject Insurance Policies (as defined in the Century
Settlement Agreement and the Hartford Settlement Agreement), the Subject Policies (as defined
in the Travelers Settlement Agreement), the Asbestos Released Policies (as defined in the
Travelers Settlement Agreement), the Other Century Policies (as defined in the Century
Settlement Agreement) or the Excepted Policies (as defined in the Hartford Settlement
Agreement) applicable to each of the following Settling Insurance Entities (as defined in the
corresponding Subject Insurance Settlement Agreements): the Hartford Parties, the Travelers
Parties, and the Century Parties.

7.14 Indemnification by the Asbestos Personal Injury Trust.

(2) Beginning on the Applicable Date, and subject to the terms set
forth in Sections 7.14 (b) through 7.14 (e) of this Plan, the Asbestos Personal Injury Trust shall
fully indemnify the Burns and Roe Parties for all Cooperation Expenses.

(b} Upon payment by the Burns and Roe Parties of any Cooperation
Expenses, they shall provide to the Asbestos Personal Injury Trust proof of payment thereof.

(c) Proof of payment of Cooperation Expenses shall be delivered by
overnight mail to the Trustee(s) of the Asbestos Personal Injury Trust and to any attorney or
agent designated by the Asbestos Personal Injury Trust.

(d) The Burns and Roe Parties shall not undertake any activity or incur
any expense that would give rise to Cooperation Expenses in excess of $5,000 without obtaining
prior written approval for such activity or expense from the Asbestos Personal Injury Trust or the
Asbestos Personal Injury Trust’s designated attorney or agent. The Asbestos Personal Injury

Trust shall not unreasonably withhold such approval. In the event that approval from the

30



Asbestos Personal Injury Trust is not obtained prior to the incurring of such Cooperation
Expenses, the Asbestos Personal Injury Trust shall not be required to indemnify the Burns and
Roe Parties for such Cooperation Expenses. To the extent the Asbestos Personal Injury Trust
withholds approval required under this Section 7.14, the Burns and Roe Parties shall not be
required to undertake any activity or incur any expense that would give rise to Cooperation
Expenses.

(e) Cooperation Expenses incurred by the Burns and Roe Parties shall
be paid by the Asbestos Personal Injury Trust to the Burns and Roe Parties promptly {and, in any
event, no later than 45 days) after the Asbestos Personal Injury Trust’s receipt of proof of
payment in accordance with Sections 7.14 (b) (c) and (d), provided, however, that the Asbestos
Personal Injury Trust shall not be required to make any payment pursuant to this Section 7.14
until 45 days after the Applicable Date.

7.15 BBRRCo. Upon its formation, the Asbestos Personal Injury Trust shall form a
single purpose wholly-owned subsidiary of the Trust (which may be a corporation or a limited
lability company) to be known as “BBRRCo.,” which shall exist solely for the purpose of
resolving Potential CNA Trust Claims through litigation or settlement pursuant to the
Addendum, and which, upon and after its formation, shall have no assets, operations, business,
activities or obligations of any nature except as set forth in the Addendum and shall not be an
Affiliate (as defined in Paragraph 1.1(22)(i) of this Plan) of any Burns and Roe Party.

ARTICLE VIII

CONDITIONS PRECEDENT

8.1  Conditions to Confirmation. The following conditions must occur and be

satisfied, or be waived, on or before the Confirmation Date:
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The following findings shall have been made in the Confirmation Order, unless expressly
waived by the Debtors, the Committee, and the Legal Regresentative:

(a) The Permanent Channeling Injunction is to be implemented in
connection with the creation and implementation of the Asbestos Personal Injury Trust.

(b} At the time of the order for relief, one or more of the Debtors had
been named as a defendant in personal injury, or wrongful death, actions seeking recofery for
| damages allegedly caused by the presence of, or exposure to, asbestos and asbestos-containing
products.

(c) The Asbestos Personal Injury Trust, as of the Effective Date, will
assume the liabilities of the Debtors with respect to Trust Claims.

(d) The Asbestos Personal Injury Trust is to be funded as provided for
in this Plan.

(e) Winona Hudson Corporation has pledged fifty-one (51%) percent
of its voting shares in Burns and Roe Group, Inc. to secure the deferred obligations of the
Reorganized Debtors as set forth in the Plan,

9] The Asbestos Personal Injury Trust shall use its assets or income to
pay for its operating expenses and to pay Trust Claims.

() The Debtors are likely to be subject to substantial future Demands
for payment arising out of the same or similar conduct or events that gave rise to the Asbestos
Personal Injury Claims and Indirect Asbestos Personal Injury Claims that are addressed by the
Permanent Channeling Injunction.

- (h) The actual amounts, numbers and tuning of such future Demands

cannot be determined.
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(1) Pursnit of such Demands outside the procedures prescribed by the
Plan is likely to threaten the Plan’s purpose to deal equitably with Trust Claims.

)] The terms of the Permanent Channeling Injunction, issued
pursuant to Section 524(g)(4)(A) of the Bankruptcy Code, are set forth in the Plan and in the
Disclosure Statement.

(k) The Plan establishes, in Class 5 thereof, a separate class of
Asbestos Personal Injury Claims and Indirect Asbestos Personal Injury Claims to be addressed
by the Asbestos Personal Injury Trust. !

§)) The holders of Class 5 Claims, voting as a separate class, have
voted,ﬁby at least 75 percent (75%) in number of those voting, in favor of the Plan.

(m)  Pursuant to court orders or otherwise, the Asbestos Personal Injury
Trust will operate through mechanisms such as structured, periodic, or supplemental payments,
pro rata distributions, matrices, or periodic review of estimates of the numbers and values of
Trust Claims, or other comparable mechanisms, that provide reasonable assurance that the
Asbestos Personal Injury Trust will value, and be in a financial position to pay, Trust Claims that
involve similar claims in substantially the same manner.

(n) The Legal Representative was duly appointed pursuant to Section
524(g) of the Bankruptey Code as part of the proceedings leading to issuance of the Permanent
Channeling Injunction, for the purpose of protecting the rights of Entities that hold, or that might
subsequently assert, Demands that are bound or will be bound by the Permanent Channeling
Injunction and channéled to the Asbestos Personal Injury Trust.

» (0) The identification and designation of each Protected Party and

Settling Insurance Entity is fair and equitable with respect to Entities that might subsequently
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assert Demands against any such Protected Party and/or Settling Insurance Entity, in light of the
benefits provided, or to be provided, to the Asbestos Personal Injury Trust by or on behalf of the
Protected Parties and any such Settling Insurance Entity.

82  Conditions to Effectiveness of Plan. The following conditions must occur and be
satisfied, or be waived, for the Effective Date to occur:

(a)  The Confirmation Order and the Affirming Order shall have
become Final Orders.

(b)  The Trustee(s) of the Asbestos Personal Injury Trust, the members
of the TAC and the Legal Representative shall have been selected and shall have agreed, in
writing, to serve.

() The Trustee(s) of the Asbestos Personal Injury Trust and the
Debtors shall have executed the Asbestos Personal Injury Trust Agreement.

(d) The Debitors shall have executed and delivered the Promissory
Note and the Setilement and Pledge Agreement as provided in Section 7.8 of this Plan.

8.3  Waiver of Conditions. None of the conditions contained in Sections 8.1 and
Section 8.2 hereof may be waived, in whole or in part, except jointly by the Debtors, the
Committee and the Legal Representative, in a writing to be filed with the Bankruptcy Court.

ARTICLE IX

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

9.1  Assumption/Rejection. Pursuant to Section 1123(b)(2) of the Bankruptey Code,
all executory contracts and unexpired leases of the Debtors that have not already been assumed
or rejected shall be deemed assumed as of the Effective Date unless there is then pending before

the Bankruptcy Court a motion for the rejection of such executory contract and/or unexpired
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[ease. If such a motion is then pending, the contract(s) or lease(s) that are the subject of such
motion(s) shall be assumed or rejected as and when determined by such motion(s).

9.2  Claims Based on Assumption or Rejection of Executory Contracts or Unexpired
Leasés. An Allowed Claim arising from the assumption or rejection of an executory contract or
an unexpired. lease shall be classified and treated as a Class 3 Claim. All proofs of Claim with
respect to Claims arising from the assumption or rejection, pursuant to this Article IX, of
executory contracts or unexpired leases must be filed with the Bankruptcy Court on or before the
later to occur of: (i) thirty (30) days after the date of entry of an order of the Bankruptcy Court
approving such assumption or rejection, or if assumption is pursuant to this Plan, 30 days after
the Confirmation Date, or such Claims shall be forever barred against the Debtors and their
estates and the assets and properties of the Reorganized Debtors and the Asbestos Personal
Injury Trust. Any Entity that fails to file proof of its Claim arising from such assumption or
rejection within the period set forth above shall be forever barred from asserting a Claim against
the Debtors, the Reorganized Debtors or the Asbestos Personal Injury Trust, or the property or
interests in property of the Debtors, the Reorganized Debtors or the Asbestos Personal Injury
Trust.

ARTICLE X
IMPLEMENTATION OF THIS PLAN
10.1  Vesting of Property. . f
(a) Except as provided in the Insurance Rights Transfer Agreement, on
the Effective Date, all right, title and interest in property of the Debtors shall vest in the
Reorganized Debtors in aecordance with Sections 1123(a)(5) and 1141 of the Bankruptcy Code
free and clear of all Claims, Demands, Interests, liens and encumbrances, (excluding the Class 2

liens retained pursuant to this Plan).
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(b)  The Debtors, Winona Hudson Corporation, Burns and Roe Group,
Inc., the Committee, the Legal Representative, and the Asbestos Personal Injury Trust shall
execute all documents and take all other action required to effectuate the Settlement and Pledge
Agreement, the Trust Contribution and the Insurance Rights Transfer.

(c)  Except for the rights provided for by the Plan, the holder of a
Claim, Demand, Interest, note or other instrument shall have no rights against the Debtors or the
Reorganized Debtors arising from or relating to such Claim, Demand, Interest, note or other
instrument on and after the Effective Date.

10.2  Certificate of Incorporation and By-laws. The certificate of incorporation and the
by-laws of the Debtors in effect as of the day preceding the Effective Date shall remain in full
force and effect except that the Certificate of Incorporation and By-laws of the Debtors, the
Reorganized Debtors, Burns and Roe Group, Inc., and Winona Hudson Corporation shall be
deemed amended as of the Effective Date to prohibit (a) the issuance of any nonvoting equity
securities, and (b) any voting securities that would dilute the percentage of the voting securities
pledged to the Asbestos Personal Injury Trust to less than fifty-one percent (51%) of the issued
and outstanding shares of Bumns and Roe Group, Inc. ~

10.3  Corporate Authority. The entry of the Confirmation Order shall constitute
direction and authorization to and of the Debtors and the Reorganized Debtors to take or cause to
be taken any corporate action necessary or appropriate to consummate the provisions of this
Plan, including without limitation, taking all action to implement the Settlement and Pledge
Agreement, the Trust Contribution and the Insurance Rights Transfer and to issue and deliver the
Promissory Note and the Settlement and Pledge Agreement pursuant to Section 7.8 of this Plan

and all such actions taken or caused to be taken shall be deemed authorized and approved in all



respects without any farther action by the stockholders or directors of the Debtors or the
Reorganized Debtors.

104 Term of Existing Injunctions or Stays. Unless otherwise provided in the Plan, in
the Confirmation Order, the Affirming Order or the Permanent Channeling Injunction, all
injunctions or stays in effect in the Cases under Sections 105(a). or 362 of the Bankruptcy Code,
or otherwise, and existing on the Confirmation Date, shall remain in full force and effect until
and including the Effective Date.

ARTICLE X1

EFFECTS OF PLAN CONFIRMATION

11.1 Discharge and Injunction.  Except as specifically provided by this Plan and the
Asbestos Personal Injury Trust Documents,

(a) On the Effective Date, all Claims against, liabilities of, and/or obligations
of the Debtors or the Reorganized Debtors, all Demands against the Debtors or Reorganized
Debtors, and all liens or interests in the respective assets and property of the Debtors or the
Reorganized Debtors, based on any act or omission, transaction or other activity or security,
instrument or other agreement of any kind or nature, that occurred, arose, or existed prior to the
Effective Date, whether known or unknown, are discharged, regardless of whether a proof of
Claim was filed, the Claim was Allowed, or the holder of such Claim or Demand voted on this
Plan, provideqd however, that nothing contained in this paragraph 11.1(a} shall be deemed to
release and/or discharge the Asbestoé Personal Injury Trust from making any distribution it is
required to make to any Trust Claimant pursuant to other provisions of this Plan or the Asbestos
Personal Injury Trust Documents. -

(b} The discharges set forth in this Section 11.1 shall also act as an injunction

against any Entity commencing or continuing any action, employment of process or act to
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collect, offset, affect or recover any Claim, demand, interest or cause of action discharged
hereunder, except to the extent otherwise specifically provided in this Plan.

11.2  Permanent Channeling Injunction. On and after the Effective Date, the Protected
Parties and any Settling Insurance Entities shall have the benefits and protections of the
Permanent Channeling Injunction.

11.3 Exculpation. Except as otherwise provided in the Plan, to the extent permissible
by law applicable as of the Effective Date to cases under the Bankruptcy Code in the District of
New Jersey, as such law may be extended or interpreted subsequent to the Effective Date, none
of the Exculpated Parties shall have or incur any liability to any Entity for any act or omission in
connection with or arising out of the formulation, preparation, dissemination, prosecution,
confirmation, consummation, discussion, implementation or administration of this Plan, the
Disclosure Statement, any contract, release, or other agreement or document created or entered
into in connection with this Plan, the property to be distributed under the Plan, or any other
action or omission in connection with these Cases or this Plan to and including the Effective
Date, except for gross negligence, fraud or willful misconduct, and each of the Debtors, the
Committee and the Legal Representative shall be entitled to rely upon the good faith and
informed advice of counsel with respect to their duties and responsibilities under the Plan.

11.4 Insurance Neutrality. Subject to Paragraphs 1.1(50), 7.9 and 11.2 of this Plan, the
Asbestos Personal Injury Trust, the Debtors, the Reorganized Debtors and the Insurance Entities
shall retain their respective rights, if any, under applicable law (and the rights of their
predecessors, if any), to assert or to oppose any rights, claims or defenses under, arising from, or
in connection with any Subject Insurance Policy; Subject Insurance Settlement Agreement or the

Plan.
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ARTICLE XII

MISCELLANEOUS PROVISIONS

12.1 Retention of Jurisdiction. From and after the Effective Date and except as
provided in Section 12.2 of this Plan and the Trust Distribution Procedures, the Bankruptcy
Court shall retain and have exclusive jurisdiction for the purpose of determining all disputes and
other issues presented by or arising under this Plan including, without limitation, the following
matters: |

(a) to allow, disallow, estimate, liquidate or determine any Claim
(o*;her than a Trust Claim) against or Interest in the Debtors, to enter of enforcé any order
requiring the filing of any Claim (other than a Trust Claim) or Interest before a particular date,
and to resolve any and all disputes relating to any Claim (other than a Trust Claim) or Interest;

(b)  to determine requests for payrﬁent of Claims entitled to priority
under Section 507(a)(1) of the Bankruptcy Code, including any and all interim and final
applications for the allowance of Fee Claims;

(c) to resolve any and all controversies and disputes regarding the
interpretation and enforcement of the Plan as may be necessary to effectuate its consummation
and full and complete implementation;

(d) to enter orders in aid of the execution of this Plan, the Permanent
Channeling Injunction, and the discharges provided for in this Plan, including, without
limitation, appropriate orders (which may include contempt or other sanctions) to protect the
Protected Parties or the Exculpated Parties from actions prohibited under Sections 11.1, 11.2 and
11.3 of this Plan; - -

(e) to remedy any defect or omission or reconcile any inconsistency in

the Confirmation Order;



(H to determine any and all applications, motions, adversary
proceedings and contested matters pending on the Effective Date and arising under, arising in or
related to the Cases or this Plan, including any remands of appeals that may be pending on the
Effective Date;

(g) to enforce the provisions of this Plan relating to the distributions to
be made hereunder;

(h)  to resolve any action brought to avoid or otherwise determine the
validity, extent, enforceability, priority and perfection of any lien or other encumbrance on any
property of the Debtors;

(1) to determine any and all pending applications for the rejection or
disaffirmance of executory contracts or leases, and to hear and determine, and if need be to
liquidate, any and all Claims arising therefrom;

) to resolve any disputes conceming any reserve established for
Disputed Claims or the administration thereof;

(k)  to resolve any disputes concerning any alleged act or omission of
an Exculpated Party in connection with or arising out of the formulation, preparation,
dissemination,_prosecution, confirmation, consummation, discussion, implementation or
administration of this Plan, the Disclosure Statement, any confract, release, or other agreement or
docurment created or entered into in connection with this Plan, the property to be distributed
under the Plan, or any other alleged action or omission in connection with these Cases or this
Plan;

O to resolve any disputes concerning whether an Entity had sufficient

notice of the Cases, any applicable Claims bar date, the hearing on the approval of the Disclosure
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Statement as containing adequate information, and the hearing on the confirmation of this Plan
for the purpose of determining whether a Claim, Demand or Interest is channeled, satisfied or
discharged hereunder or for any other purpose;

(m)  to determine such other matters as may be set forth in the
Confirmation Order or that may arise in éonnection with the implementation of this Plan;

(n) to consider any modification of this Plan;

(o) to enter a final decree closing the Cases; and

)] to exercise jurisdiction over issues arising out of the Addendum to
the extent specified therein.

12.2  Retention of Non-Exclusive Jurisdiction. From and after the Effective Date, to
the extent permitted by law the Bankruptcy Court shall retain and have non-exclusive
jurisdiction to hear and decide all issues pertaining to the Insurance Rights, the Insurance Rights
Transfer Agreement, and the Subject Insurance Settlements and to issue injunctions pursuant to
Section 105 of the Bankruptey Code to protect the Insurance Rights.

12.3  Withdrawal of this Plan. The Debtors reserve the right, upon the prior written
consent of the Committee and the Legal Representative, to revoke and withdraw this Plan as the
plan of reorganization for the Debtors® Cases, at any time prior to the entry of the Confirmation
Order or, if the conditions set forth in Section 8.2 hereof cannot be satisfied for any reason after
the Confirmation Date, at any time up to the Effective Date. If the Debtors revoke or withdraw
this Plan or if the Confirmation Date or the Effective Date does not occur, then this Plan shall be
deemed null and void.

12.4 Modification of this Plan. Prior to the entry of the Confirmation Order, the

Debtors reserve the right, upon the written consent of the Committec and the Legal
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Representative, and in accordance with the Bankruptcy Code, to amend or modify this Plan, and
after the entry of the Confirmation Order, the Debtors may, upon the written consent of the
Committee and the Legal Representative, upon order of the Court, amend or modify this Plan in
accordance with Section 1127(b) of the Bankruptey Code, or remedy any defect or omission or
reconcilé any inconsistency in this Plan in such manner as may be necessary to carry out the
purpose and intent of this Plan.

12.5 Tax Provision. The issuance, transfer or exchaﬁge of a security, or the making,
delivery or recording of a deed or other instrament of transfer under this Plan shall constitute the
issuance, transfer or exchange of a security or the making or delivery of an instrument of transfer
within the meaning of Section 1146(c) of the Bankruptcy Code, and shall not be taxed either to
the Debtors’ estates, as seller, or to the transferee or recipient thereof under any law imposing a
stamp tax or similar tax

12.6  Payment of Fees of United States Trustee. All fees due and payable to the United
States Trustee as required by 28 U.8.C. §1930(a)(6) shall be paid by the Debtors and the
Reorganized Debtors as and when due.

12.7 Disputed Claims Other than Trust Claims

(a) Objections to Claims Other than Trust Claims

Only Claims that are Allowed shall be entitled to distributions under the Plan. Except for
claims expressly Allowed in the Plan, the Debtors reserve the sole and absolute right to contest
and object to any Claims filed or asserted in the Cases including, without limitation, those
Claims that (a) are not listed in the Schedules filed by the Debtors with the Bankruptcy Court
pursuant to Bankruptcy Rule 1007, as such Schedules may be amended or supplemented from
time to time pursuant to Bankruptcy Rule 10(_)9, (b) listed on the Schedules as disputed,

contingent and/or unliquidated in amount, or (¢) listed on the Schedules at a lesser amount than
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asserted by the holder of such Claim. Unless otherwise ordered by the Bankruptcy Court, ail
objections to Claims (other than Administrative Expense Claims) shall be filed and served upon
counsel to the Debtors, and the holder of the Claim objected to on or before the later of (a) 90
days after the Effective Date and (b) 90 days after the date (if any) on which a proof of claim is
filed in respect of such Claim, or such other date determined by the Bankruptcy Court upon
motion to the Bankruptey Court without further notice or hearing.

()  Procedures For Resolving Disputed Claims

Unless otherwise ordered by the Bankruptcy Court or agreed to by written stipulation of
. the Debtors, the Debtors shall {itigate the merits of each Disputed Claim until determined by a
Final Order.

(c) Timing of Payments and Distributions With Respect to Disputed Claims

Subject to the provisions of this Plan, payments and distributions with respect to each
Disputed Claim that becomes an Allowed Claim, and that would have otherwise been made had
the Allowed Claim been an Allowed Claim on the Effective Date, shall be made within thirty
(30) days after the date that such Disputed Claim becomes an Allowed Claim. Holders of
Disputed Claims that become Allowed Claims shall be bound, obligated and governed in all
respects by the provisions of this Plan.

12.8  Estimation of Claims Other Than Trust Claims. The Debtors may, at any time,
request that the Bankruptcy Court, on proper notice, estimate any Disputed Claim pursuant to
Section 502(c) of the Bankruptey Code and the Bankruptey Court will retain jurisdiction to
estimate any Claim at any time during litigation concerning any objection to any Claim,
including during the pendency of any appeal relating to any such objection. If the Bankruptcy
Court estimaies any Disputed 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
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Court. If the estimated amount constitutes a maximum limitation on such Claim, the Debtors
may elect to pursue any supplemental procgedings to object to any ultimate distribution to such
Claim. All of the objection, estimation, settlement and resolution procedures set forth in the Plan
are cumulative and not necessarily exclusive of one another. Claims may be estimated and
subsequently compromised,' settled, withdrawn or resolved by any mechaﬁism approved by the
Bankruptcy Court.

12.9  Treatment and Payment of Trust Claims. Trust Claims shall be liquidated in
accordance with the Trust Distribution Procedures and, with respect to Potential CNA Trust
Claims, the Addendum. Trust Claims shall be paid to the extent permitted under the Trust
Distribution Procedures and, with respect to Potential CNA Trust Claims, the Addendum.

12.10 Notices. All notices or requests made in connection with this Plan shall be in
writing and will be deemed to have been given when received by first class mail, postage prepaid
or by overnight courier addressed to:
1f to the Debtors:

Sills Cummis & Gross PC

One Riverfront Plaza

Newark, New Jersey 07102

Attention: Jack M. Zackin, Esq.
If to the Committee:

Caplin and Drysdale, Chartered

One Thomas Circle, NW

Washington, D.C. 20005

Attention: Peter Van N. Lockwood, Esq.

with a copy to:

Lowenstein Sandler n
65 Livingston Avenue

Roseland, New Jersey 07068

Attention: Jeffrey Prol, Esq.
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If to the Legal Representative:

Anthony R. Calascibetta

c/o Wiss & Company LLP

354 Eisenhower Parkway

Livingston, New Jersey 07039
With copies to:

Pryor Cashman, LLP

410 Park Avenue

New York, New York 10022
Attention: Richard Levy, Jr., Esq.
and

Forman, Holt, Eliades & Ravin LIL.C
80 Route 4 East, Suite 290

Paramus, New Jersey 07652
Attention: Steven B. Ravin, Esq.

All notices and requests to Entities holding any Claim or Interest in any class shall be sent to
them at their last known address or to the last known address of their attorney of record who has
filed a notice of appearance in these Cases. The parties listed above, or any successors thereto,
and any such holder of a Claim or Interest may designate in writing any other address for
purposes of this Section 12.10, which designation will be effective upon receipt.

| 12.11 Post-Effective Date Roles of the Committee and the Legal Representative.
Following the Effective Date, the duties and responsibilities of the Committee and the Legal
Representative in the Cases shall be limited to: (a) participating as parties in interest with respect
to any appeals lodged from the Confirmation Order; (b) continning with the prosecution of any
adversary proceedings, Claims objections or contested matters commenced prior to the Effective
Date; (c) applying for allowance of fees for services performed and expenses incurred in

connection with the Cases.
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12.12 Retiree Benefits. Pursuant to Section 1129(a)(13) of the Bankruptcy Code, after
the Effective Date, the Reorganized Debtors shall continue to pay all “retiree benefits” as defined
in Section 1114 of the Bankruptcy Code, at the level established prior to confirmation of the
Plan, for the duration of the period the Debtors obligated iiself to provide such benefits, if any.

12.13 Debtors’ Cooperation with Asbestos Personal Injury Trust. Subject to the terms
set forth in Section 7.14 of the Plan and the provisions of the Addendum, (a) the Debtors shall
transfer to the Asbestos Personal Injury Trust such Claim files and other documents related to
Asbestos Personal Injury Claims and Indirect Asbestos Personal Injury Claims as are in their
custody and control, and (b) the Reorganized Debtors shall cooperate to the extent reasonably
requested by the Trustee(s) in the handling of Trust Claims, in the pursuil and protection of
Insurance Rights and generally in the operation of the Asbestos Personal Injury Trust for
purposes set forth herein and for the duration of the Asbestos Persenal Injury Trust, and shall use
their best efforts to make available its present or former officers, directors, employees, agents or
representatives to the extent that the Trustee(s) deem such persons necessary to appear at any
trial or arbitration proceeding relating to the liquidation of Trust Claiins. To the extent that the
Reorganized Debtors require any information from the Trustee(s) for preparation of any tax
return or financial staternent, the Trustee(s) shall cooperate to the extent reasonably requested to
provide such information to the Reorganized Debtors and as required by the Addendum.

12.14 Headings. The headings used in this Plan are inserted for convenience only and

neither constitute a portion of this Plan nor in any manner affect the provisions of this Plan.
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BURNS AND ROE ENTERPRISES, INC,
BURNS AND ROE CONSTRUCTION GROUP, INC.
Debtors and Debtors-in-Possession

By:/s/ K Keith Roe
K. Keith Roe
Chief Executive Officer

Dated: June 9, 2008
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