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INTRODUCTION

The Official Committee of Unsecured Creditors of Sentinel Management
Group, Inc. and Frederick J. Grede, solely in his capacity as Chapter 11 trustee for
Sentinel Management Group, Inc., in connection with the above-captioned Chapter 11
case, hereby propose this plan of lquidation for Sentinel Management Group, Tnc. (as it
may be amended from time to time, together with all addenda, exhibits, schedules,
supplements, or attachments, if any, the “Plan™),

Reference is made to the Disclosure Statement accompanying the Plan for
a discussion of the Debtor's history, a deseription of key events in the Chapter 11 Case,
and a summary and analysis of the Plan. All Claim Holders entitled to votc on the Plan
are encouraged to consult the Disclosure Statement and to read the Plan carefully before
voting to accept or rject the Plan,

NO  SOLICITATION MATERIALS, OTHER THAN THE
DISCLOSURE STATEMENT AND RELATED MATERIALS TRANSMITTED
THEREWITH AND APPROVED BY THE COURT HAVE BEEN AUTHORIZED BY
THE COURT FOR USE IN SOLICITING ACCEPTANCES OR REJTECTIONS OF THE
PLAN.

ARTICLET

DEFINITIONS AND CONSTRUCTION QF TERMS
1.1 Definitions,

Unless otherwise defined herein, or the context otherwise requires, the
following terms shall have the respective meanings set forth below:

“20% Share Distributions” shall have the meaning set forth in Scetion 10.10
of the Plan.

“80/20 Transfer” shall have the meaning set forth in Scetion 10.10
of the Plan.

*Account Statement” shall mean the daily individual account statements
preparcd by Sentine] and delivered to Sentinel’s
Customers,

“Adjusted Percentage Recovery”  shall mean the vecovery on account of a Claim
expressed as a percentage calculated by dividing
(x) (i) distributions received under the Plan not
including any distributions received on account of
Tranche-P inferests plus (i) other amounts
distributed by the Debtor on account of a Class 3
Customer Claim including the Citade! Sale
Distnibutions plus Interest commencing o the date
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“Administrative Claim”

“Administrative Claims Bar
Date”

“Administrative Compensation
Order”

“Allowed Claim” or “Allowed
Equity Interest”

of such distributions plus (iii) the SEG 1 Special
Distributions plus Interest commencing on the date
of such distributions, by (y) (i) the Claim amount
as calculated pursuant to Scction 4.4 of the Plan
plus (i) with respect to any Citadel-Beneficiary
Customers, the amount of SEG | Special
Dismibutions received by such Citadel-Beneficiary
Customer.

shall mean any right to payment constituling a cost
or cxpense of administration of the Chapter 1]
Casc of a kind specificd under Section 503(b) of
the Bankruptey Codc that is entitled to priority
under  Section 507(a)}(1) or 507(b) of the
Bankruptey Code, including, without limitation,
any actual and necessary costs and expenses of
operating the Debtor's business or preserving the
Estale, and aoy and all fees and cxpenses to the
cxtent awarded by the Court under Sections 330,
331, or 503 of the Bankruptcy Cadc, in each casc
incurred from and aficr the Petition Datc through
and including the Effcctive Date,

shall have the meaning set forth in Section 3.4 of
the Plan,

shall mean the Order Pursuant to Sections 105(2),
328, 330, and 331 of the Bankruptey Code
Cstablishing Procedures For Interim Compensation
and Reimbursement of Professionals, the Trustec
and Committee Members, entered on the docket in
the Chapter 11 Case on November 8, 2007,
[Docket No, 295,

shall mean;

(i) a Claim or Equity Interest that has been listed
on the Schedulcs as liquidated in amount and not
disputed or contingent and for which no proof of
claim has becn Filed by the applicable Bur Date,
unless it is a Disputed Claim or a Disallowed
Claim; or

(i) a Claim for which a proof of claim has been
umely Filed by the Bar Datc, or otherwise has
been deemed timely Filed under applicable law,
for which no objection or request for estimation
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“Balleot”

“Bankruptcy Code”

“Bankruptey Court”

“Bankruptcy Rules”

has been Filed by the Claims Objection Deadline
of for which any such objection to its allowance or
request for cstimation has been seftled or
withdrawn, or has been denied hy & final Order;, of

(iti) a Claim or Equity Interest that is Allowed (8)
by a Final Order; (b) by a settlcment stipulation; or
(c) pursuant to the terms of the Plan; or

(iv) with respect to an Administrative Claim, an
Adminisirative Claim that has not been paid in the
ordinary cousse of business for which a Holder
thereof timely Filed and served a request for
payment of such Administrative Claim by the
Administrative Claime Bar Date, for which no
objection hes been Filed by the Claims Objection
Deadline or that has been allowed, or adjudicated
in favor of the Holder by estimation or liquidation,
by a Final Order.

The terms “Allowed Claim” or “Allowed Equity
Taterest” shall not, for purpose of computing
distributions under the Plan, include interest on
such Claim or Equity Intercst from and after the
Petition Date, unless otherwise expressly set forth
in the Plan.

shall mean the form or forms approved by the
Court for veting purposes and for making the
eloction described in Scction 10.10 of the Plan,
diswibuted along with the Disclosure Statement to
cach Holder of un Impaired Claim entitled to vote
on the Plan,

shall mean title 11 of the United States Code, 11
U.S.C. §§ 101 et seq., as in effect on the Petition
Date or as otherwise applicable to the Chapter 11
Case.

shall mean the United States Bankruptey Court for
the Northern District of lilinois, Eastern Division,
or such othcr court as may hereafter have
jurisdiction over the Chapter 11 Case.

shall mean the Federal Rules of Bankruptey
Procedurc as promulgated by the United Stales
Supreme Court under Section 2075 of tifle 28 of

RIS W R
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“Bar Date”

“BONY™

“BONY Replacement Lien™

“BONY Reserve”

“BONY Sececured Claim”

*BONY Trial Court Judgment”

“Business Day”

“Captor”

“Cantor Escrow Account”

“Cantor Escrowed Funds”

“Cantor Turnover Stipulation”

the United States Code, and local rules of the
Court, a5 the context may require, as in effect on
the Potition Dale or as otherwisc applicable to the
Chapter 11 Case,

shall mean the General Bar Date or the
Administrative Claims Bar Date, as the context
PEQUITes.

shall mean, collectively, The Bank of New York
and all of its subsidiaries and affiliates,

shall have the meaning set forth in Section 7.12 of
the Plan.

shall have the meaning set forth in Scetion 7,12 of
the Plan.

shall mean the Sccurcd Claimy of BONY, if any.

shall have the meaning set forth in Section 4.3 of
the Plan,

shall mean any day mot designated us a legal
holiday by Bankruplcy Rule 9006(a) and any day
on which commercial banks ure open for business,
and not authorized, by law or executive order, to
close, in the City of Chicago, [llinois.

shall meéan Cantor Fitzgerald & Co,

shall mcan the scparate scgregated interest bearing
account established by the Trustee in accordance
with the Cantor Turaover Stipulation.

shall mean the funds iransferred to the Chapter 11
Trustse and deposited in the Cantor Escrow
Account (together with interest thereon) in

~accordance with the Cafidr Tumiover Stipulation.

shall mean thal certain Stipulation and Consent
Order for Turnover of Net Proceeds of Repurchase
Agreement Closeouts Between the Debtor and
Cantor Fitzgerald, approved by the Bankrupicy
Court on April 8, 2008, pursuant to which the
parties agreed that Cantor would mrnover
proceeds to the Chapter 11 Trustee to be held in a
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“Cash”

s“Capses of Action”

“Chapter 11 Case”

“Chapter 11 Trustee”

“Citadel-Beneficiary
Customers”

“Cjtadel Sale Distributions”

“Citadel Sale”

“Claim”

scpregated account pending am order or plan
providing for their distribution.

shall mcan cash and cash cquivalents denominated
in legal tender of the United States of America.

shall mean all claims, choses in action, causes of
action (including thuse asscriable derivatively by
the Debtor or by the Chapter 11 Trustee as lrustee
of the Estate), liabilitics, obligations, suits, dcbts,
sums of money, damages, demands, judgments,
whether known or unknown, now owned or
hereafter acquired by the Estate, whether arising
under the Bankrupley Code or other Federal, state
or foreign law, cquity or otherwise, including,
without limitation, Sections 510, 544, 545, 547,
548, 549, 550, 551 or any other Section of the
Bankruptey Code that were available to the Estate
prior to the Effective Date.

shall have the meaning set forth in the Introduction
to the Plan.

shall mean Frederick J. Grede, solely in his
capacity as Chapter 11 {rustce for Sentinel, daly
appointed under Scction 1104 of the Bankruptcy
Code by Orders of the Courl daled August 23 and
29, 2007, as well as any successor trustee(s) that
may be duly appointed.

shall mean Cuslomers in receipt of Citadel Sale
Distributions,

shall mean the post-Petition Datc distributions to
certain Customers from the proceeds of the Citadel
Sale madc on or gbout August 21, 2007.

shall mean the pre-Petition Datc salc of securities
from Sentinel to Citadel Equity Fund, Lid. and
Citadel Limited Partmership on or about August
16, 2007.

shall mean a claim, whether or not asserted, as
defined in Scction 101(5) of the Bankruptey Code,
or any portion thereof,
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“Claims Objection Deadline”

“Class?

“Class Action Claims”

“Collateral”

“Confirmation”

“Coufirmation Date”

“Confirmation Hearing”

“Cuonfirmation Qrder”

shall mean, except with respect to Professional Fee
Claims, the last day for filing objcctions to, or
otherwise commencing proccedings challenging
the allowance of Claims, which day shall be one
hundred-eighty (180) days afler the Effcctive Datc,
or thirty (30) days after the Trigger Date with
respeet to Citadel-Beneficiary Customers that are
Electing Holders, or such later date as the Court
may order as set forth in Scction 7.7 of the Plan,

shall mean a category of Holders of Claims or
Equity Interesis, as classified or designated in
Article 1V of the Plan,

shall mean claims currently being asserted i the
class actions styled Shatkin v. Bloom, Case No,
Q7CV5076 pending in the District Court for the
Northern District of llineis and Shatkin v. The
Bunk of New Yort, Casc No, 07CV7928 pending
in the District Court for the Southern District of
New York, and in any other class action filed by or
on behalf of Customers of Sentinel.

shall mean any Property subjcct to a Licn to scoure
the payment or performance of a Claim, which
Lien has not been avoided, is not subject to
avoidance under the Bankruptcy Codc, and is
otherwise valid under the Bankruptcy Code or
applicable non-bankrupicy law.

shall mean “confirmation” as used in Scetion 1129
of the Bankruptcy Code.

shall mean the datc on which the Confirmation
Order is entéred on the docket in the Chapter 11
Case.

.shall mean the bearing to consider Confirmation of

the Plun puwsuant to Seclion 1128 of the
Bankruptcy Code, as it may be adjourned or
continued from time 1o time.

shall mean the order enterad by the Bankruptcy
Court confirming the Plan pursuant 1o
Section 1129 of the Bankruptcy Code,
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“Contribution Bar”

“Creditor”

“Creditors Committee”

“Customer”

“Customer Clsims”

“Customer Property”

“Debior”

“Disallowed Claim” or
“Disallowed Equity Interest”

shall bave the meaning sct forth in Scction 10,12
of the Plan,

shall mean “creditor” as defined in Section
101(10) of the Bankruptcy Codc, including but not
limited to any Person or Entity having a Claim
against the Debtor, including without lmitation a
Clawm that arose on or prior to the Petition Date or
a Claim against the Estate of any kind specified in
Scetions  502(g), 502(h), or 502(i) of the
Bankruptcy Code.

shall wmean the statutory committec of unsecured
creditors appointed in the Chapter 11 Case
pursuant to Scction 1102 of the Bankruptey Code
composed of Discus Master Ltd., Jump Trading,
LLC, JEM Commodity Relative Value Fund LP,
Rotchford Barker, BC Cupital Fund, Kottke
Associates LLC, Penson GHCO, and Vision
Financial Markets LLC.

shall mean any Entity that had invested at Sentinel
in SEG 1, SEG 2, SEG 3, or SEG 4, and shall
include any Creditor in respect of a Customer
Claim,

shall have the meaning set forth in Section 4.4 of
the Plan,

shall mean from and after the Petition Date, Cash,
sceurity, or other property, and procecds of such
Cash, sccurity, or property, received, acquired, or
held by or for, or which should have becn held by
or for, a Customer, including any such property
even if distributed to a Customer outside of the
Plan und subscquently recovered by the Estate,
including all funds and sceurities on deposit at the

.. Bank of New York and in segregated accounts al

JPMorgan Chase & Co. in the name of Sentinel or
the Chapter 11 Trustee,

shall have the mcaning set forth in the Introduction
to the Plan,

shall mean any Claim or Equity Tnterest that has
been disallowed by Final Order.
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“Disclosure Statement”

“Disputed”

“Disputed Claims Reserve”

“Distribution Date”

“Distribution Record Date™

“Effective Date”

shall  mean the Disclosure  Statement
accompanying the Plan and all schedulesand
exhibjts attached thereto, as approved by the
Bankruptcy Court, pursuant to Section 1125 of the
Bunkruptcy Code and Bankruptey Rule 3017, as
such Disclosure Statement may bave been
amended, modificd or supplemented from time to
time.

shall mean, with refercnce to any Claim against or
Equity Interest in the Debtor, a Claim or Equity
Interest, or any portion thereof, that is not an
Allowed Claim, an Allowed Equity Interest, a
Disallowed Claim, or a Disallowed Equity
Intcrest, including, but not limited to, Claims or
Equity Interests (I)(a)that have not been
scheduled by the Debtor or the Chapter 11 Trustec,
or have been scheduled by the Debtor or the
Chapter 11 Trustee at zero (30) or as conlingent,
unliquidated, or disputed, (b) that are the subject
of a proof of claim or interest that differs in nature,
amount or priority from the Schedules, or (¢) as to
which an objection has been interposed as of the
Claims Objection Dcadline, and (1I) the allowanoce
or disallowance of which is not the subject of a
Fmal Order, A Claim or Equity Inferest may be
considered “Disputed” by the Liquidation Trustee,
in his solc discretion if the time to objcct to, or
seek subordination of, such Claim or Equity
Interest under the Plan has not yet expired, unless
otherwise ordered by the Court,

shull have the meaning set forth in Section 7.11 of
the Plan,

shall have the meaning sct forth in Section 7.6 of
the Plan.

shall mean, for distributions made on or prior to
the Transfer Date, the date that is thirly (30) days
prior to the applicable Distribution Date and, for
distributions made after the Trapsfor Date, the
Transf{er Date.

shall mean the first Business Day on which all of
the conditions speeified in Section 8.3 of the Plan
huve been satisfied or waived in accordance with
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*“Electing Holder”

“Enﬁty”

“Bquity Interests”

YERISA”

“Estate”

“Esiate Released Insider
Claims®

“Ex Officio SEG 1 Mcmber” and
iy Officio SEG 3 Members”

Section 8.4 of the Plan; provided, however, that if
a stay of the Confirmation Order is in effect on
such date, the Effective Date will be the fimst
Busincss Day after such stay is no longer in effect,

shall mean any Customer that casts a Ballot to (i)
assign its Non-Fstate Claims to the Liquidation
Trust, and (i1} agree to the setllement provided for
in Scetion 10,10 of the Plan,

shall have the meaning set forth in Section 101(15)
of the Bankruptey Code.

shall mean any sharc of common or preferred
stock or other instrument evidencing ownership
intcrest in the Debtor, whether or not transferable,
and any option, warrant, or right, contractual or
otherwise, 1o acquire, sell or subscribe for any
such interest.

shall mean the Employee Retiremcnt Income
Security Act of 1974, as amended, 29 US.C. §§
1301-1461.

shall mean the estate of Sentinel created pursuant
to Section 541 of the Bankrupicy Code.

shall mean all manners of action, causcs of action,
suits, debts, accounts, promises, warranties,
damages and conscquential damages, demands,
agreements, costs, expenscs, claims or demands
whatsoever, of any kind or naturc whether known
or unknown, lquidated or unliquidated, disputed
or undisputed, contingent, inchoate or matured, in
law or in equity which the Chapter 11 Trustee,
Debtor or Lstate now have or ever had against the
Insider Relcasces upon or by rcasop of any
manner, cause or thing whatsoever on or at any
time prior to May 14, 2008, including, but pot
limited to claims concerning, arising out of, or
relating to the facts, circumstances, cvents,
transactions or transfers alleged or which could
have been ualleped in the Insider Adversary
Proceeding,

shall have the mcanings set forth in Section 6.16
of the Plan.
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“Excess Cash®.

“Federal Funds Rate”

“Federnl Judgment Rate®

“File,” “Filed,” or “Filing”

“Final Order”

*Genersl Bar Date”

“General Unsecured Claim”

“Holder”

“Tmpaired”

“Initial Distribution”

“*“Initial Distribution Date”

shall mean the Debtor’s Cash balanccs, if any, &s
of the Effective Datc, in excess of the Reserves set
forth in Article VII of the Plan. '

shall mean the rate of interest at which depository
instirations Jend balances at the Federal Reserve to
other depository institutions overmight.

shall mean the rate of intcrest provided for in
28 U.S.C, § 1961

shall mean file, filed, or filing with the Bankruptcy
Court, as the context requires.

shall mean an order or judgment of the Bankruptcy
Court, or other court of competent jurisdiction, as
entered on the docket of such court, the operation
or effect of which has not been stayed, reversed,
vacated, modificd or amended, and as to which
order or judgment (or any revision, modification,
or amendment thereof) the time to appeal, petition
for certiorari, or seek review or rehearing has
cxpired and as to which no appeal, petition for
cerfiorari, or petition for review or rchearing was
filed or, if filed, remains pending; provided,
however, that the possibility that a motion may be
Filed pursuant to Bankruptecy Rules 9023 or 5024
or Rules 59 or 60(b) of the Federal Rules of Civil
Tracedure shall not mean that an order or
judgment is not a Final Order,

shall mean March 14, 2008.

shall have the meaning sct forth in Section 4.5 of
the Plan.

shall mean an Entity holding a Claim or Equity
Interest.

shall bave the meaning, when used with reference
to a Claim or Equity Interest, contained in
Scction 1124 of the Bankruptey Code,

shall have the meaning set forth in Section 7.6 of
the Plan.

shall mean the Effective Date or as soon thereafter
as is practicable, provided that, the occurrence of
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“Insider Adversury Proceeding”

“Insider Complaint”

“Insider Relessces”

“Insider Settlement .
Agreements”

“Insider Settlement”

the Initial Distribution Date is in no way
dependent upon the Confirmation Order hecoming

a Final Order, and, for the avoidance of doubt, in’

no way connceied in any manner with the Transfer
Datc.

shall mesan the adversary procecding Grede v
Bloom, et al., Adv. No, 07-0098) (Bankr, N.D.
1,

shall mean the Complaint Filed by the Chapter 11
Trustee in the adversary proceeding Filed in the
Chapter 11 Case against, intcr alia, Philip M.
Bloom, Gric A. Bloom, and Charles K. Mosley,
pending in the U.S. Bankruptcy Court for the
Northern District of Hlinois before the Hon. Jobn
H. Squires, Casc No. 07 B 14987, Adv. No. 07-
00981,

shall mean Philip M. Bloom, the Philip M. Bloom
Revocable Trust, the Sybil Bloom Revoceble
Trust, the Philip Bloom Remainder Trust, the
Philip M. Bloom Grantor Annuity Trust, Eric A.
Bloom, Fountainhead Investments, Inc., EB Trust

2005, Scatinel Fmancial Services, Inc., Eric A.

Bloom Living Trust and Sybil Bloom.

shul  mean the sctllement  agreements
memorializing the Insider Settlement, copies of
which were attached to the motion secking
approval of the Insider Settlement [Docket No.
503).

means the setllement by and between the Chapter
11 Trustee, on the one hand, and Philip M. Bloom,
the Philip M. Bloom Revocable Trust, the Sybil
Bloom Rcvocuble Trust, the Philip Bloom
Remainder Trust and the Philip M, Bloom Grantor
Annuity Trust, Eric A, Bloom, Sentinal Investment
Group, Inc., Sentinel Financial Serviees, Inc.,
Sentine]l  Management  International,  Ltd,,
Founiainhcad Investments, Inc., EB Trust 2005
and Eric A. Bloom Living Trust, on the other
liand, approved by Bankruptey Court order entered
June 9, 2008 [Docket No. 5771.
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“Tnterest™

“Lien”

“Liguidation Trust”
Liguidation Trust Committee”

“Liquldation Trust Expense

Fund”

“Liquidation Trugtee®

“NonCitadel-Bencficiary
Customers”

“Non-Estate Claims”

shall mean intercst to be caleulated (x) at the
thiricen-week Linited States treasury bill rate for

accrual during the period commencing on the’

Petition Date uniil the Bifective Date and (y) at the
Federal Funds Rate for acerual during the period
subscquent to the Effective Date, compounded
monthly in both instances. The three-month
United States treasury bill rate and the Federal
Funds Rate to be used shall both be as published in
thc Wall Street Journal on the first day of each
applicable month and Interest will accrue at that
rate until the last applicable day of that month,
Start dates that full on a weckend or holiday will
be adjusted using Treasury rarket standards.

shall have the meaning sel forth in Section 101(37)
of the Bankruptey Code,

shall mean he trust created under Article VI of the
Plar,

shall mean the commitiec cstablished pursuant to
Article V] of the Plan.

shall have the mcaning ascribed to thal term in
Secction 6.14 of the Plan,

shall mcan an ipdividual appointed on the
Effective Date by the Liguidation Trust
Committee, notwithstanding that the Liquidation
Trust shall not be formed until the Transfer Dale,
which individual shall be Frederick J. Grede or
any successor trustee selected by the Liquidation
Trust Commiliee pursuant to Section 6.3 of the
Plan. The Liquidation Trustee shall serve as the
representative of the Estate for purposes of
administering the Plan and oversceing the winding
up of the Debtor’s affairs following the Effective
Date, and as assignee of Non-Estate Claims of
Tranche-P Electors,

shall mean Customers not in receipt of Citadel
Sale Distributions.

shall mean non-Estate causes of aclion arising

from any matter involving Sentinel, including
Class Action Claims and procceds thereof,
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“Other Priovity Claim”

ECPBGC” ,

“Pension Plan™

“Percentage Recovery”

“Person”

“Petition Date”

togethber with the right to opt out of any class,
whether or not cerlified, but excluding contract
claims against third parties that are specific to an
individual Cusiomer and not shared by other
Customers generglly. Non-Estate Claims include,

without limitation, Causes of Action against: (i) all -

current  and  formner officers, directors, or
employees of Sentinel; (ji) all Entities that entered
into transactions with Setttinel; and (iii) all Entities
that provided services to Sentinel, including
BONY, including, without limitation, Scntincl’s
attorneys, accountanls, audilors, and financial
advisors,

shall mean a Claim cntitled to priority pursuant to
Section 507(n) of the Bankruptey Codg (olher than
Administrative Claims and Priority Tax Claims).

shall mcan thc Pcension Benefit Guaranty
Corporation, a wholly-owned United States
government corporation and an agency of the
United States that administers the defined benefit
pension plan termination insurance program under
Title IV of ERISA.

shall mean the Sentinel Management Group, Inc.
Defined Benefit Pension Plan, a tax-qualified
defined benefit pension plan covered by Titde TV
of ERISA.

shall mean the recovery on account of a Claim
cxpresscd as a perceantage caleulated by dividing
(x) (i) distributions received under the Pl not

including any distributions received on account of °

Tranche-P interests plus (i1) any other amounis
distributed by the Debtor on account of a Class 3
Customer Claim  including the Citadel Sale
Distributions commencing on the date of such
distributions, by (y) the Claim amount as
caleulated pursuant to Scction 4.4 of the Plan.

shall mean a person as defined in Section 101(41)
of the Bankruptey Code.

shall mean August 17, 2007, the date upon which

the Debtor Filed its voluntary pefition for relief
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“Plan”

“Plan Expenses”

“Plan Proponents”

“Post-Trigger Date
Distributions”

“Priority Tax Claim”

“Pracedures Ovder”?

“Professional”

“Professional Fee Claim”

commeneing the Chapter 11 Case,

shall have the meaning sct forth in the Introduction
of the Man.

shall mean all actual and neccssary costs and
expenses incurred afler the Effective Date in
connection with the administration of the Plan,
including, but not limited to, the -Liguidation
Trustee’s and the Liquidation Trust Committce’s
reasonable costs, expenscs and legal fees incurred
related to (i) Filing, prosecuting and resolving
abjections to Claims, and (ii) the wind up of the
Debior al the direction of the Liquidation Trustee,
and (iii) all fees payable pursuant to Section 1930
of Title 28 of the United States Code.

shall mean the Creditors Committee and the
Chapter 11 Trustee.

shall have the meaning set forth in Scetion 10.10
of the Plan.

shall mean any unsecured Claim held by a
governmental unit entitled to a priority in right of
payment under Sections 502(i) or 507(a)(8) of the
Bankruptey Code.

shall mean the order of the Bankruptey Court
approving, among other things, voting and
solicitation proccdures, the Ballots, the solicitalion
period, and the vote tabulution procedures for the
Plan,

shall mean (i) any professional employed in the
Chapter 11 Case pursvant {o Sections 327, 328, or
1103 of the Bankruptcy Code or otherwise and (i)
any professional or other Enlity secking

~“compensation or reimbursement of expenses in

connection with the Chapter 11 Casc pursuant 1o
Section 503(b)(4) of the Bankruptey Code.

shall mean a Claim under Sections 328, 330(a),
331, 503, and/or 1103 of the Bankruptey Code for
the compensation of a Professional for services
rendercd or cxpenses incurred in the Chapter 11
Casc.
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“Professional Fee Clajms Bar
Date™

“Professional FFee Reserve”

“Property”

“Preoperty Of The Estate
Reserves”

{(l)ro Ram”

“Release”

“Release Distribution
Threshold”

“Remalning Assets”

“Reserves”
“Resigning SEG 1 Membex™ and
*Resigning SEG 3 Member”

“Schedules®

“Secured Clatm®

shall have the meaning set forth in Section 3.5 of
the Man,

shall have the meaning sct forth in Section 7.13 of
the Plan.

shall mean all property and interests in property of
the Eslale of any nature whatsocver, real or
personal, tangible or intangible, previously or now
owned by the Debtor, or acquired by the Estate, as
defined in Scction 541 of the Bankruptoy Code.

shall have thc meaning set forth in Section 7.20 of
the Plan,

shall mean, with respect o any Allowed Claim in
any Class, at any time, the proportion that such
Allowed Claim bears to the aggregate amount of
all Claims in such Class, including Disputed
Claims, but ¢xcluding Disallowed Claims, unless
in each case, the Plan provides otherwise,

shall have the meaning set forth in Section 10.10
of the Plan, ‘

shall have the meaning set forth in Section 10,10
of the Plan.

shall mecan all Property excluding the claims
relegsed pursuant to the Plan  and/or the
Confirmation Order, if any,

shall mean the Disputed Claims Reserve, the
BONY Rescrve, and the Profossional Fee Reserve.

shall have the meanings set forth in Section 6.17
of the Plan.

—shall mean the schedules of assets and Labilities,

statements of financial affairs, and lists of Holders
of Claims and Equity Interests that were Filed by
the Debtor or the Chapter 11 Trustee, including
any amendments, modifications or supplements
thereto.

shall mean a Claim that is securcd by a Lien on

Property, to the extent of the value (a5 of the
Effective Date or such other datc as may be
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“Security”

“SEG 1”; “SEG 27, “SEG 37,
and “8EG 47

“SEG 3 Members™

“SEG 1 Special Distributions”

“Sentinel”
“Subordinated Claims”
“Tranche-P»
“Tranche-P Electors”
“Transfer Date”
*“Trigger Date”
“True-up Amount”

“Trust Agreement”

established by the Bankruptcy Court) of such
interest or Lien determincd by a Final Order of the
Bankruptey Court pursuant to Scetion 506 of the
Bdnkruptcy Code or as otherwiss agreed upon in
writing by the Chapter 11 Trustee or the
Liquidation Trustee, as the case may be, with the
consent of the Creditors Committee or Liquidation
Trust Committee, also as the case may be, and the
Holder of such Claim.

shall have (he meaning set forth in Scetion 101(49)

of the Bankruptey Code.

shall mcan the accounts maintaincd by Sentinel
and, with the cxception of SEG 4, referred 10 in
the Insider Complaint as “SEG 1,” “SEG 2", “SEG
3", and “SEG 4", respectively.

shall have the meanings set forth in Section 6.16
of the Plan,

shall mean the Cash distributions made by the
Debtor in the aggregate amount of $22,524,942 1o
the Citadel-Bencficiary Customers on August 17,
2007, .

shall have the meaning sct forth in the Introduction
of the Plan.

shall have the meaning set forth in Section 4.6 of
the Plan,

shall bave the meaning set forth in Section 6.12 of
the Plan,

shall have the meaning set forth in Section 6.12 of
the I"lan and shall include Electing Holders,

shail bave the meaning sel forth in Section 6.4 of ‘

the Plan

shall have the mcaning set forth in Section 10.10
of the Plan.

shall have the meaning set forth in Sechon 10.10
of the Plan.

shall mcan the gust agreement Filed by the Plan
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Proponents prior to the Confirmation Hearing and
entered into pursuant o Article VT of the Plan,

“Trust Assets” shall having the meaning set forth in Scction 6.4 of
the Plan, :

*Unimpaired” shall mean with respect to any Claim or Equity
Intercst, a Claim or Equity Interest that is not
Impaired.

“Veoting Deadline® shall mean the deadline established in the

Procedures Order for receipt of Ballots cast to
accept or reject the Plan,

“Voting Record Date” shall mean the date fixed by the Procedures Order
as the record date for determining the Holders of
Claims entitled to vole to accept or reject the Plan.

1.2 Interpretation, Applieation of Definitions and Rules of Construction,

Wherever from the context it appears appropriate, cach term stated in
either the singular or the plural shall include both the singular and phural, and pronouns
stated in the masculine, feminine or ncuter gender shall include the masculine, feminine
and neuter, Terme used but not defined in the Plan shall have the meanings ascribed 1o
such terms by the Bankruptcy Code or Bankruptcy Rules, as the case may be. The words
“herein,” “hereof,” and “hereunder™ and other words of similar imporf refer 1o the Plan as
a whole and not to any particular Article, Section, or suhsection in the Plan unless
cxpressty provided otherwise. The words “includes™ and “including” are not limiting and
mean that the things specifically identified arc set forth for purposes of illustration, clarity
or specificity and do not in any respect qualify, characterize or limit the generality of the
class within which such things are included. Captions and headings to articles, Scctions
and exhibits are inserted for convenience of reference only, are not a part of the Plan, and
shall not be used to interpret the Plan. The rules of construction set forth in Section'102

of the Bankrupicy Code shall apply to the Plan. 1n computing any period of time _

prescribed or allowed by the Plan, the provisions of Bankruptey Rule 9006(a) shall apply.
ARTICLE 11

P S —

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS
2.1 Intreduction,
All Claims and Equity Interests, except for Administrative Claims,
Priority Tax Claims and Professional Fee Claims, are placed in the Classes set forth

below. In accordance with Scction 1123(a)(1) of the Bankruptey Code, Administrative
Claims and Priority Tax Claims have not been classified.
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A Claim or Equity Intcrest is placed in  particular Class ouly to the extent
that the Claim or Equity Interest falls within the description of that Class, and 1s classified
in other Classes to the extent that any portion of the Claim or Equity Interest falls within
the description of such other Classes. A Claim is also placed in a particular Class for the
purpose of receiving distributions pursuant to the Plan only to the extent that such Claim
is an Allowed Claim in that Class and such Claim has not been paid, released, or
otherwise settled prior {o the Effective Date,

2.2 Unclassified Claims (not entitled to vote on the Plan),

()  Administrative Claims.
(b.)  Priority Tax Claims,

2.3 Upimpaired Clusses of Claims (deemed {o have accepted the Plan and,
thus, nut entitled to votc).

(a.)  Class 1: Other Priority Claims,

(b} Class 2: Sceured Claims {subject to a Bankruptcy Court- finding
that a Holder of a Claim in Class 2 has had its legal vights altered sufficiently to impair its
Claim). :

24 Impaired Classes of Claims (Classes 3 and 4 are entitled to votc on the
Plan: Cla 5 and 6 are deemed o have refected the Plan and, thus, not entitled to

vote).
(a)  Class 3: Cusgtomer Claims.
(b.) Class 4: General Unsceured Claims.
{c.y  Class §: Subordinated Claims,
(d.) Class 6: Equily Interests.
ARTICLE 11
TREATMENT OF ADMINISTRATIVE AND PRIORITY TAX CLAIMS

31 Classification of Administrative and Priority Tg)ﬁ Claims,

Administrative Claims and Priority Tax Claims are not clessified in the
Plan. The (realment of and consideration to be received by Holders of Allowed
Administrative Claims or Allowed Priority Tax Claims pursuant to this Article III of the
Plan, shall be in full and complete satisfaction, scttierent, release and discharge of such
Claims. The Debtor’s obligations in respect of such Allowed Administrative and Priority
Tax Claims shall be satisfied in accordance with the terms of the Plan.
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3.2 Treatment of Administrative Claims.

Except to the extent the Holder of an Allowed Administrative Claim
agress otherwise, each Holder of an Allowed Administrative Claim shall be paid in
respect of such Allowed Claim (a) the full amount thereof in Cash, as soon as practicable
afler the Iater of (i) the Effective Dale and (if) the dute on which such Claim becomes an
Allowed Claim, or upon other agreed termss, or (b) such lesser amount as the Holder of an
Allowed Administrative Claim and the Chapier 11 Trustee or the Liquidation Trustee, as
applicable (cach with the prior consent of the Plan Proponcnts or the Liquidation Trustee
and Liquidation Trust Commiltee, as applicable), might otherwise agrec.

33  Trcatment of Priority Tax Claims,

Each Holder of an Allowed Priority Tax Claim shall be paid in respect of
such Allowed Claim either (a) the full smount thereof, without post-petition interest or
penalty, in Cash, as soon as practicable after the later of (i) the Effective Date and (ii) the
date on which such Claim becomes an Allowed Claim or upon other agreed terms, or
(b) such lesser wmount as the Holder of an Allowed Priority Tax Claim and the Chapter
11 Trustee or the Liguidation Trvustee, as applicable, with the comsent of the Plan
Proponents or the Liquidation Trustee and the Liquidation Trust Committee, as
applicable, might othcrwisc agree.

34 Bar Datec for Administrative Claims.

Unless otherwise ordered by the Bankruptey Court, requests for payment
of Administrative Claims (cxcept for Professional Fee Claims), must be Filed and served
on the Chapter 11 Trustee or the Liquidation Trustee, as applicable, and iis counscl, the
Creditors Commmittee or the Liquidation Trust Committee, as applicable, and its counsel
and the other notice parties set forth in the Administrative Compensation Order, no later
than (i) ten (10) days prior to the Voting Deadline for Administrative Claims accrned
thraugh the date of the Procedures Order and (if) thirty (30) days afier the Effective Date
for all other Administrative Claiyns (the “Administrative Claims Bar Date™). Any Person

that Is required to File and serve a request for payment of an Administrative Claim and

Iaxis to_thmely File zmd serve mch request, sha!! be forever harred,_estopped, and
in distributions under the Plan on
account thereaf. Objecnons t(x requests for payment of Administrative Claims (except
for Profcssional Fee Claims) must be Filed and scrved on the Chapter 11 Trustee or the
Liguidation Trustee, as applicable, and its counsel, the Creditors Committee or the
Liquidation Trust Commitiee, as applicable, and its counsel, and the other notice parties
set forth in the Administrative Compensation Order and the requesting parly within thirty
(30) days after the Administrative Claims Bar Date.

35 Professional Fee Claims.

All requests for compensation or reimbursement of Professional Fee
Claims for scrvicces rendered on or after the Petition Date and prior to the Effective Date
shall be Filed and served on the Chapter |1 Trustee or the Liquidalion Truslee, as
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applicable, and its counsel, the Creditors Committee or the Liquidation Trust Commitlec,
as applicable, and its counsel, und such other enmtitics who arc designated by the
Bankruptcy Rules, the Confirmation Order or any other ordex(s) of the Bankruptcy Court,
no later than forty-five (45) days after the Effective Date (“Professional Fee Claims Bar
Datc™).

flolders of Professional Fee Claims that are requircd to File and serve
applications for final allowance of their Profcssional Fee Claims and that do not File and
serve such applications by the required deadline shall be forever barred from asserting
such Professional Fee Claims against the Debtor, and such Professional Fee Claims shall
be deemcd discharged as of the Effective Date. Objections to any Professional Fee
Claims must be Filed and served on the requesting Professional, the Chapter }1 Trustee
or the Liquidation Trustee, as applicable, and its counscl, the Creditors Committec or the
Liquidation Trust Commitiee, as applicable, and its counscl, and the other netice parties
<ot forth in the Administrative Compensation Order no later than thirty (30) days afier the
Professional Fee Claims Bar Date,

Except to the cxtent that a Holder of a Professional Fec Claim fails to File
and serve appropriate fee applications in a timely wmanner and the Bankruptcy Court
withholds payment of the Professional Fee Claims, Holders of Professional Fee Claims
shall teccive Cash in an amount equal to the Allowed amount of their respective
Bankruptcy Court approved Profcssional Fee Claims.

ARTICLE IV
TREATMENT OF CLAIVS AND EQUITY INTERESTS

4.1 No Discharge of Claims; Infunetion.

Pursuant to Section 1141(d)(3) of the Bankruptcy Code, confirmation will
not discharge Claims against the Debtor; provided, however, that no Holder of a Claim
against or Equity Interest in the Debtor may, on account of such Claim or Equity Interest,
seek or receive any payment or -other distribution from, or seck recourse against the
Estate or the Liquidation Trust, or Property, except for distributions under the Plan.
Accordingly, excent as_otherwise provided In the Plun, all Persons, other_than
vovernmental entities and agencies exercixing their police or regulatory powers, wio
have held, hold, or may hold Cluims against or Fauity Interests in the Deblor are
permanently enjoined from taking uny of the following actiony, against the Estate or
the Liguidation Trust or any Property on gccount of any such Claims or Eguity
Interests: (A} commencing or continuing, in any matter or i any place, any action or
other procesding: (B) enforcing, attaching, collecting, or recovering in any manser
any judement, award, decree, or order: (C) creating, perfecting, or enforcing any Lien
or encumbrance; and (D) commencing or continuing in any manuer o in_any place,
any action that does not comply with or is inconsistent with_the provisions of the Plan;
provided, however, that (x) nothing contained herein shall preclude such Persons from
exercising their rights pursuant to and consistent with the terms of the Plan; (y) any rights
of setoff or recoupment, to the extent valid, are preserved, and the injunctions referenced
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in this Section shall not enjoin the valid exercisc of such right of sctoff or recoupment,
and (2) no lolder of any Claim or Equity Interest shall be decmed to have released the
Debtor in any way for accepting the terms of the Plan, rctaining Citadel Sale
Distributions or SEG 1 Special Distributions, or accepting distributions pursuant {o the
Plan; and further provided, however, that nothing contained herein shall preclude non-
Elccting Holders from commencing or continuing any adversary proceeding to determine
ownership of funds, or recovery of funds, held m the Properly Of The Estate Rescrves,

4,2 Class 1—Other Priority Claims.

(8)  Distributions. Except to the extent that the Chapter 11 Trustee or
the Liquidation Trustee, as applicable (following consultation with the Creditors
Committee or the Liquidation Trust Committee, as applicable), and a Holder of an
Allowed Other Priority Claim agree to a differcnt reatment, each Holder of an Allowed
Other Priority Claim shall receive, in full and final satisfaction of such Claim, payment in
full in Cash in an amount equal to such Allowed Other Priority Claim on the later of the
Tnitial Distribution Date and the date when such Other Priority Claim becomes an
Allowed Other Priority Claim, or as soon thereafier as is practicable. All Allowed Other
Priority Claims which are nol due and payable on or before the Effective Date shall be

paid by the Liquidation Trustee in the ordinary course of business in accordance with the

terms thereofl

(b.) Impairment and Voting. Class | is Unimpaired under the Plan.
Holders of Allowed Other Priority Claims are presumed (o accept the Plan and arc not
entitled to vore to accept or reject the Plan,

43  Class 2—Secured Claims,

Class 2 shall consist of Sccured Claims, if any.

(2)  Distributions. Except to the extent that the Chapter 11 Tmstga or
the Liquidation Trustee, as applicable (following consultation with the Creditors
Committge or the Liquidation Trust Commiltee, as applicable), and 8 Holder of an

Allowed Sceured Claim agree to a differcnt treatment, in full and final satisfaction of

such Claim, in the Liquidation Trustec’s sole discretion, () each Holder of an Allowed
Securcd Claim shall receive Cash in an amount equal to such Allowed Sccured Claim in
full and coraplete satisfaction of such Allowed Secured Claim on the later of the Initial
Distribution Date and the date such Secured Claim becomces an Allowed Secured Claim,
or as soun thereafter as is practicable, or (ii) each Jiolder of an Allowed Secured Claim
shall receive the Collateral scouring its Allowed Sceured Claim or the proceeds of such
Collateral in full and complete satisfaction of such Allowed Secured Claim on the later of
the Initial Disttibution Datc and the date such Sccured Claim hecomes an Allowed
Secured Claim, or as soon thereaficr as is practicable. :

With respect to any asserted Secured Claim, if and to the extent that the

Holder of such asserted Securcd Claim is determined, by 2 Final Order, to hold an
Allowed Secured Claim not subject to subordination, then such Allowed Secured Claim
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shall reccive distributions as en Allowed Secured Claim in accordance with this
subgection (a) of Scction 4.3 of the Plan. In addition, with respect to the Disputed BONY
Sceured Claim, if and to the cxtent that the Holder of the Disputed BONY Secured Claim
is detcrmined, by a final, appealable trial court judgment (2 “BONY Trial Court
Judgment™), to hold an Allowed Secured Claim not subject to subordination, then such
Allowed Securcd Claim shall receive distributions as an Allowed Secured Claim in
accordance with this subsection (a) of Section 4.3 of the Plan; provided, however, that
such distributions plus accrucd juterest shall remain subject to disgorgement if and to the
extent that such BONY Trial Court Judgment is thereafler reversed or modified on appeal
and/or subsequent remand. 1 and to the extent that the Disputed BONY Sccured Claim
is nltimately determined to be an Allowed Secured Claim, not subject to subordination,
then simple interest on the Allowed amount of the Disputed BONY Securcd Claim shall
accrue (a) at the daily effective federal funds rate (as published by the Board of
Governors of the Federal Rescrve System) plus seventy-five (75) basis points for the
period from the Petition Date through the Effective Date and (b) at the daily effective
federal funds rate (as published by the Board of Governors of the Federal: Reserve
Systern) plus 150 basis points for the period after the Effective Date and until such time
as the Disputed BONY Secured Claim is paid in full, To the cxtent that it is deterrmined
that all or any porton of any asscrted Secured Claim is unsecured and/or is to be
subordinated, then the portion that is unsccured and/or subordinated shall receive the
weatment accorded to Claims in Class 4 (General Unsceured Claims) or Class 5
($ubordinated Claims), as applicable.

(b.y Impairment and Voting, Holders of Class 2 Secured Claims, if
any, shall be Unimpaired and shall be deemed to have accepted the Plan. Out of an
abundance of caution, provisional Ballots shall be distributed to Holders of Class 2
Secured Claims. In the ovent that the Bankruptcy Court finds that a Holder of 2 Class 2
Secured Claim has had its legal rights altcred sufficiently to impair its Claim, then such
Holder shall be entitled to vote to accept or reject the Plan.

4.4 Class 3—Customer Claims,

Class 3 consists of all Claims arising from Customer deposits with
Sentinel (the “Customer Claims”). For purposes of calculating Adjusted Perccntage
Recoverics and Percentage Recoverics, and for purposes of making Initial Distributions
and establishing reserves, cach Class 3 Customer Claim shall equal the amount listed as
“Net Bquity” on such Holder's Customer Account Statcments dated August 13, 2007 {or
if no such-Account Statcments were-issued, the-amount that would have been-listed), plus
any additional amounts such Holder deposited with Sentincl during the period subscquent
to August 13, 2007, through and including the Petition Date, minus any additional
amounts such 1lolder received from Sentinel during the period subsequent to August 13,
2007 through and including the Petition Date. ”

(a)  Distributions. Holders of Allowed Class 3 Customer Claims shall
be entitled to distributions as set forth in Scction 4.5(a) of this Plan.
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(b)) lmpairment and Voting, Holders of Class 3 Customer Claims shall
be Impaired and shall be entitled to vote to aceept or reject the Plan; provided, however,
that any distributions made by the Debtor on or after the Petition Date on account of g
Class 3 Customer Clain shall reduce the amount of such Claim for voting purposes,

4.5 Class 4——-Gcne1;al Unsecured Claimé- .

Class 4 consists of all ynsecured Claims against Sentinel that do not
constitule Administrative Claims, Priority Tax Claims, Other Priority Claims, Customer
Claims, or Subnrdinated Claims (“General Unsecured Claims™.

(a.)  Distributions, Holders of Allowed Class 3 Cuostomer Claims and
Allowed Class 4 General Unsecured Claims shall be entitled to a Pro Rata distribution of
Cash and Cash proceeds of all Property, including Customer Property, not allocated for
payment of Allowed Claims in other Classes, without regard to whether such Claim is a
Class 3 or Class 4 Claim; provided, however, subject to Scetions 7.20 and 10.10 of the
Plan, no further distributions shall be made to any Citadel-Beneficiary Customer, unless
and until, all Holders of Allowed Class 3 Customer Claims that are NonCitadcl-
Beneficiary Customers shall have received o Percentage Recovery on account of such
Claims equivalent to the Percentage Recovery of such Citudel-Beneficiary Customer
taking into account all of such Citadel-Beneficiary Customer’s Class 3 Customer Claims.

(b)  An initial calculation of an estimated total Claims pool for
potentially allowable Class 3 Customer Claims as of the Petition Date shall be made by
the Chapter 11 Trustec or the Liquidation Trustee, as applicable. This calculation shall
be updated periodically based on a reconciliation of Allowed Customer Claims and
Disallowed Customer Claims, and utilized for purposes of calculating Adjusted
Percentage Recoveries and Percentage Recoveties for purposes of making distributions to
Holders of Customer Claims and General Unsecured Claims,

(e)  Subject to Section 7.20 of the Plan, any payments or distributions
made on account of a Class 3 Customer Claim following the Petition Date, including the
Citadcl Sale Distributions, shall be reated and applied as distributions on account of such
Class 3 Customer Claim.

(d)  Impairment and Voting, Holders of Class 4 General Unsecured
Claims shall be Impaired and shall be entitled to vote io aceept or reject the Plan,

4.6 Class 5—Sboerdinated Claims.

Class 5 consists of all Claims, if any, which (i) arc held by insiders (as
defined by 11 U.S.C. § 101(31)), including Sentine! affiliates and persons who directly or
indircetly hold an Equity Interest in Scntinel, (1) arc held by anyone whose Claim is
subordinated to all other Claims by agrecment or pursuant to Section 510 of the
Bankruptey Code, (iii) is a Claim for a fine, penalty, forfeiture, multiple, excmplary or
punitive damages, or otherwise not predicated upon compensatory damages, and that
would be subordinated in a Chapter 7 case pursuant to Section 726(a)(4) of the
Bankruptey Code or otherwise, and (iv) unless all other ANowed Class 3 Customer
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Claims and Allowed Clags 4 General (Insecured Claims have been paid in’ full, is 2
Customer Claim or General Unsccured Claim held by an insider, a bepeficial owner of at
jeast five percent of Equity Interests, an cotity that, directly or indirectly, through
agreement or otherwise, excroised - or had the power to exercise control over the
management or policies of the Debtor, or any other entity whose Claim would be
subordinaicd in a Chapter 7 case pursuant to Section 747 of the Bankruptcy Code or
otherwise (“Subordinated Claims"). :

(a)  Distributions, Holders of Subordinated Claims shall receive no
distributions on account of such Claims.

(b.)  Impainuent and Voting, The Holders of Class S Subordinated
Claims arc Impaired and shall be decmned to have rejected the Plan,

4.1 Class 6—FEquity Interests.

Class 6 consists of all Equity Intcrests in Sentinel,

(a)  Distributions. Holders of Equity Interests shall reccive no
distributions on account of such Equity Interests.

(b.) Impairment and Voting, Holders of Class 6 Equity Interests are
impaired and shall be deemed to have rejected (he Plan.

ARTICLE V
UNEXPIRED LEASES AND EXECUTORY CONTRACTS

51  Any and all pre-petition lcases or executory comtracts not previously
rejected by the Chapter 11 Trustee, unless specifically agsumed pursuant 10 orders of the
Bankruptey Court prior to the Confirmation Date or the subject of a motiop {0 pysUme o7
assume and assign pending on the Confirmation Date, shall be deemed rejected by the
Chapter 11 Trusice on the Confirmation Date.

52 Al proofs of claim with respect to Claims arising from the rejection of
cxecutory contracts or leascs shall, unlcss another order of {he Bankruptey Court provides
for an carlier date, be Filed within thirty (30) days after {he Filing of notice of entry of the
Confirmation Order. All proofs of claim with respect 10 Claims arising from the rejection

—of exeeutory-contracts shall-be reated as-Class 4 General-Unsccurcd -Claims for purposes
of # distribution pursuant to the Plan.

ARTICLE VI :
IMPLEMENTATION OF THE PLAN

6.1  Trust Agreement, Without any further action of any Entity, on the
Etfective Date, the Trust Agrecment shall beeome effective, notwithstanding the fact that
the Liquidation Trust will not be established until the Transfer Date. The Liquidation.
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Trustee and the Liquidation Trust Commitiee shall be bound by the Trust Agreement at
all times whether prior to the cstablishment of the Liquidation Trust or not.

6.2  Liguidation Trust, On the Transfor Date, a grantor’s trust shall be
established in accordance with the Trust Agreement. ‘

6.3  Liquidation Trustee, On the Effective Date, the Chapter 11 Trustee shall .

resipd, and the Liquidation Trustee shall become the appointed representative of the
Estate in accordance with Section 1123(b)(3) of the Bankruptey Code, and shall serve as
the sole officer and sole divector of the post-Effective Date Debtor until such time as its
dissolution, The Liquidation Trustec shall be responsible for receiving, liquidating,
administcring, and distributing (x) prior to the Transfer Date, the Remaining Assets and
the Non-Estate Claims and (y) from and after the Transfer Date, the Trust Asscts, all in
accordance with the Plan and the Trust Agreement,

(a.)  Appointment and/or retention of the Liquidation Trustee shall be
pursuant t¢ the Plan and the Confirmation Order and in accordance with the Trust
Agreement, Trior to the Effective Date, the Liquidation Trustec shall have taken and
completed all steps necessary to become bonded and [urnished the Plan Proponenis with
a copy of all documents cvidencing such bonding. ' ’

(b.)  Subject to the terms hereof, the Liquidation Trustee shall have full

authority to take all steps uccessary to adminisier, prior to the Transfer Date, the
Remaining Assets, and, from and after the Transfer Date, the Trust Assets, including
without Timitation, the duty and obligation to make distributions to Creditors hereunder,
to review and maintain objections to or compromise Claims, and to pursue Causes of
Action. The Liquidation Trustce shall have and perform all of the duties, responsibilities,
rights atid obligations set forth in the Plan and the Trust Agreement.

{c.)  To the extent not already donc, on or before August 11, 2008, the
Liguidation Trustee shall File a molion pursuant to Federal Rule of Civil Procedure
60(b), and other appropriate plcadings, seeking to vacate or modify the order of the
Bankruptcy Courl, entered on August 20, 2007, in response to the Debtor’s emergency
motion i connection with the Citadel Sale Distributions, subject to his obligations under
Bankruptcy Ruje 9011 and any other cthical miles governing his and his counscl’s
conduct, )

(dy  Onorbefore the expiration of the applicable statute of limitalions,
including any extensions thereof entered into after consultation with the Liquidation
Trust Commitiee, the Liquidation Trustee shall commence Causes of Action to avoid and
recover the Citadel Sale Distributions and the SEG 1 Special Distributions from Citadel-
Benceficiary Customers who are not Electing Holders, subject to his reasonable judgment
as to whether commencing such Causes of Action would be in the best interests of the
beneficiaries of the Liquidation Trust, and subject to his obligations under Bankruptey
Rule 9011 and any other ethical rules governing his and his counscl’s conduct.
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(¢) The Liquidation Trustee may retain such counsel and. other
professional Persons (and all on such terms) as the Liquidation Trustee with the consent
of the Liquidation Trust Commitiee decms appropriate, without further order of the
Rankruptey Court, to assist the Liquidation Trustee in performing its duics, rights and
obligations, including, without limilation, review and iovestigation of Clais,
prosecution of objections to Claims, investigation and prosecution of Causes of Action,
collection of-accounts receivable and implementalion of the Plan.

6.4  Transfer of Property fo Liguidation Trust. On the Effcctive Dale (the
“Transfer Date”), Tranche-P Electors shall be deemed to transfer to the Liquidation Trust
their Non-Estate Claims, and the Liquidation Trustce shall transfer to the Liguidation
Trust all of the Property, including but not limited to: (i) the Remaining Assets free of all
Liens, Claims, and encumbranccs (except as othcrwise specifically provided herein); (i)
all of the Bstate’s rights and defenses, including, without limitation, sct off rights, arising
out of or directly related to any executory coniract or uncxpired lease rcjected by (he
Chapter 11 Trustee or by the terms of the Plun, against the other party to such coniract or
lcase; and (iii) any defenses and countercluims of the Estate {o any Claim Filed or
asscrted against the Estate (collectively, with the Non-Estate Claims, the “Trust Asseis™),
Notwithslanding the foregoing, the Liguidation Trustee nay abandon or otherwise not
accept any Trusl Assets that the Liquidation Trustee believes, in good faith and after
consultation with the Liquidation Trust Committee, has no value to the Liquidation Trust.

The wansfer and assignment of the Trust Assets to the Liquidation Trustee
on the Transfer Date pursuant fo this Section 6.4 of the Plan shall be aitomatically
effcctive as of the Transfer Date.

The transfer of Trust Asscts to the Liquidation Trust on the Transler Date
shall be decmed to be a transfer of such Trust Asscts to Holkders of Allowed Claims, and a
deemed further transfer by such Holders to the Liquidation Trust in exchange for
beneficial interests thercin.

The proceeds from the liquidation of the Trust Assets shall be distributed
by the Liquidation Trustee to Holders of Allowed Claims in aceordance with the Plan,

65 Powers of the Liquidation Trustee. Without the necessity of further
Bankruptcy Court approval (excepl as otherwise specified herein), and in every case
subject to the restrictions imposed herein, the Liguidation Trustee shall have the
following powers under the Plan and the Trust Agregment:

(#)  the power to deposit and invest funds in, and withdraw funds from -

the Reserves, provided that such funds are maintained in Cash; -

(b.) thc power to make distributions, pay texes and pay other
obligations owed by the Debtor, the Estate, or the Liquidation Trust;

(c) the power to engage the Liquidation Trustee’s employees and

Professional Persons who are assisting the Liquidation Trustee with its responsibilities
under the Plan and the Trust Agreement;
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(d)  on behalf of the Estate, the power 1o initiate, defend, compromisc
or setlle Claims and Causes of Action, including but not limited to Causes of Action to
recover all or a portion of the Citade! Sale Distributions or SEG ] Special Distributions,
avoid the Citadel Sale, and to avoid any und all prefercntial or fraudulent wansfers, in
consultation with the Liguidation Trust Committee and subject to the Liquidation Trust
Committee’s rights under the Plan and Trust Agreement; provided that the Liquidation
Trustee shall consider any and all potential defensos (including among others the
defenses set forth in Sections 546(c) and 547(c) of the Bankruptoy Code) and the costs of
initiation of such Claim or Cause of Action relative to the benefits sought to be achicved
in determining whether to commence or pursuc such Claim or Cause of Action; provided,
turther, that with respect to the Liquidation Trustee’s power to initiate Causecs of Action,
the Liquidation Trustee shall make a good fuith offort to reach agreement with the
Liquidation Trustcc Committee as to any decision to exercise or not excreise such power;
provided, further, that if the Liquidation Trust Committee objects to a settlement of any
Claims or Causes of Action proposed by the Liquidation Trustee, then the Liquidation
Trustee may procecd with such setilcment only if the Bunkruptcy Court determincs, after
an opportunity for the Liguidation Trust Committec to be heard, that such settlement is in
the best interests of the Creditors generally.

{e)  the power and right to ﬁrosccute, settle, und relcase the Non-Estaic
Claims, and to opt vut of any Class Action Claims:

(£}  the power to liquidate any and ell of the Remaining Assets or the
Trust Assets and provide for distribution of the proceeds, and any other funds as provided
for by the Plan, subject to the Liquidation Trust Committee’s rights under the Plan and
Trust Agreement; and

(8)  such other powers as may be vested in or assumed by the
Liquidation Trustee pursuant to the Plan, Trust Agreement or a Bankruptcy Court order
or us may be necessary and proper 10 carry out the provisions of the Plan.

6.6  Investments. All Cash held by the Liquidation Trustee in any accounts or
otherwise shall be invested in accordance with Section 345 of the Bankrupiey Code or as
otherwise permitted by an order of the Bankruptey Court.

6.7  Tax Trestment of Liquidation Trust. 1t is intended that the Liquidation
Trust will be treated as @ “liquidating trust™ within the meaning of Treasury Regulation §

301.7701-4(d). The primary purpese of the Liquidation Trust is the liguidation of the

Trust Assets, with no objective {o continue or engage in the conduct of a trade or
business, except to the extent reasonably necessary 1o, and consistent with, the liquidating
purpose of the Liquidation Trust. Accordingly, for federal income tax purposes, the
transfer and assignment of the Trust Asscts, subject to the assumption of liabilities, by the
Estate to the Liquidation Trust shall be treated on the Transfer Date as (i) a deemned
transfer and assignment of such Trust Assets, subject o the assumption of liabilities, by
the Debtor to the lolders of Allowed Claims, and (ii) the further deemed transfer and
assignment of the Trust Assets, subject to the assumption of liabilitics, by the Holders of
Allowed Claims to the Liquidation Trust. The Liquidation Trustee, in consultation with
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the Liquidation Trust Committee, shall dctcrmine the fair market value of the Trust

Assets transferred to the Liquidation Trust as of the Transfer Date. The Liquidation -
Trustee, the Debtor, and Holders of Allowed Claims shall usc these values for the -

Transterred Assets for all federal income tax purposes. For federal income tax purposes,
the Holders of Allowed Claims shall be treated as the grantors of the Liquidation Trust
and as the deemed owners of the assets of the Liquidation Trusl. The Liquidation Trust
shall not be deemed a suceessor of the Debtor, : :

6.8  Withholding and Reporing Requirements. In connection with its
dutics and acts pursuant to the terms of the Plan and the Trust Agrecment, and all
instrumnents issued in connection therewith, and distributions thereunder, the Liquidation
Trustee shall comply with all withholding and reporting requirements imposed by any
federal, state, local or foreign taxing authority, to the extent required, and all distributions
hereunder shall be subject to uny such witbholding and reporting requirements, to the
extent required.

6.9  Debtor’s Books and Reeords. Upon the ocourrence of the Effective
Date, the Chapter 1T Trustee shall transmit to the Liguidation Trustee all possession,
custody, and control of all books and records of the Debtor, including, without limitation,
all books and records nccessary to the making of distributions, prosecution of objections

to Claims, prosccution of Causes of Action, and the analysis, recovery and disposition of

the Remaining Asscts or the Trust Assets, All such books and records shall be preserved
for so long as may be necessary for the prosecution or defense of any Causes of Actions,
or any Claim objection Filed by the Liquidation Trustce, dfter which the Liquidation
Trustee, upon notice to and consultation with the Securitics and Exchange Cominission
and the Commodity Futures Trading Commission, shall be authorized and empowered to
abandon and/or destroy said books and records, in the Liquidation Trustee’s discretion.

6.10  Resipnation, Death, or Remeval. Upon-application and for good cause
shown and upon prior notice to the Liquidation Trust Committee, the Bankruptey Court
may remove the Liquidation Trustee from its role as Liguidation Trustee. In the event of
the resignation or removal, death, or incapacity of the Liquidation Trustee, the
Liquidation Trust Committee shall designatc another Person to become Liguidation’
Trustee and such suceessor Liguidation Trustee, without any further act, shall become
fully vested with all of the rights, powers, duties, and obligations of its predccessor under
terms to be agrecd by the Liquidation Trast Committee. In the cvent of the resignation of
the Liquidation Trustee, the Liguidation Trustee shall remain as the Liquidation Trustee
antil-such time as the Liquidation Trust Committee, or the Bankruptcy Court if the
Liquidation Trust Committee fails to act within thirty (30) days of resipgnation, designales
4 $UCCCSSOr,

6.11 Winding Up Affairs. Following the Effective Date, and prior to the
Transfer Date, the Debtor and the Liquidation Trustee on behalf of the Estate, shall not
engage in any business activities or take any actions, except those necessary 10 ctfcetuate
the Plan, including, but not limited to, (i) selling, transferring, liquidating or abandoning
the Remaining Assets for the bencfir of Holders of Allowed Claims, and (ii) winding up
the affairs of the Debtor. On and after the Effective Date, the Liquidation Trustee may
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lake such actions without supervision or approval by the Bankruptey Court and free of
any restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than any
restrictions expressly imposed by the Plan.or the Confirmation Order. Without limiting
the forcgoing, the Liquidation Trustee may, without application to or approval of the
Bankruptey Court, but with prior written appraval of the Liguidation Trust Commiities,
pay the charges that it incurs afier the Effective Date for Professional fecs and cxpenses
that, but for the occurrence of the Effective Date, would constitule Administrative
Claims.

612 Assignment of Couses of Action. On the Transfer Date, and without

further order of the Bankruptcy Court, the Causcs of Action shall be transferred to the
Liquidation Trust for the pumpose of commencing, prosecuting, settling, releasing, and
liquidating the Causes of Action for the benefit of the Holders of Allowed Claims.
Subject to Section 6.5(d) of the Plan, the Liguidation Trustec may pursue, settle, or
releasc all Causes of Action, as approprinte, in accordance with the best interest of and
for the bencfit of the Holders of Allowed Claims,

On the Transfer Date, a distinet tranche of the Liquidation Trust
(“Iranche-P") shall be established on the forms set forth in the Trust Agreement,
Tranche-P shall hold the Non-Eslate Claims owned by Customers who cast a2 Ballot to
assign their Non-Estate Claims to the Liquidation Trust (the “Tranche-P Electors™) and
which Non-Estate Claims, even after contribution, shall not become Property. Holders of
Claims that are not Tranche-P Electors will not receive any distribution on account of
Tranche-P. Any recoveries on account of such Non-Estate Claims shall be treated as
provided for in the Trust Agreement in a manner which shall mirror the treatment of
Customer Property under the Plan. Tranche-P shall be managed and operated by the
Liquidation Trustee. The Liquidation Trust Committee shall have certain approval rights
on key issues relating to the operation and management of Tranche-P.

Notwithstanding anything to the contrary i tho Plan, it shall be a
condition to any Tranche-P Elector's cffect]ve transfer of Non-Estate Claims,  and
therefore a condition to benefiting ffom Tranche-P, that such Holder evidence ts
ownership of such Non-Estate Claim to the Liquidation Trustee,

6.13 Ratiﬁﬁaﬁon. On the Transfer Date, cach Holder of Claims in Classes 3
and 4 shall be deemed to have ratified and become bound by the terms of the Trust
Agreement,

6.14  Funding of the Liquidation Trust. On the Effective Date, an amount to
be determined by the Chapter 11 Trustec and the Creditors Committes shall be set aside
and reserved (the “Liquidation Trust Expense Fund™), which shall be transferred to the
Liquidation Trust on the Transfer Date, to be uscd by the Liquidation Trustec on and after
the Confirmation Date to fund Plan Expenses and tho initial udministration of the
Liquidation Trust. No distributions shall be made to Creditors under the Plan until the
Liquidation Trustce establishes appropriate reserves established in consultation with the
Liguidation Trust Committee, provided, however, that such rescrves shall be cstablished
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in advance of the Effective Date so as not o delay the ocourrence of the Initial
Distribution Datc,

6.15 Termination_of Li’g uidation _Trust.  Upon final resolution and
liquidation of all Trust Assets, reconciliation of all Claims, distribution of all Cash and -

proceeds of Trust Asscls, and any other action necessary under the Plan to wind down,

terminate or dissolve the Liquidation Trust, the Liquidation Trustee and the Liquidation |

Trust Committec shall be relicved of further respousibility. Prior to being relieved of jts
obligations, the Liquidation Trustee shall distribute to Holders of Allowed Class 3 Claims
and Allowed Class 4 Claims in sccordance with the Plan the portion of the Liquidation
Trust Expense Fund not used to fund the operations of the Liquidation Trust,

6.16 Liguidation Trust Committee.

{(8).  Composition. The Liquidation Trust Comimittes shall be formed
and constituted on the Effective Date. The Liquidation Trust Committee shall consist of
three representatives, consisting of (he following members of the Creditors Committee,
Discus Master Ltd., Jump Trading, LLC (collectively, the “SEG 3 Members™), and
Kottke Associates LLC.

JEM Commodity Relative Value Fund LP, Rotchford Barker, and BC
Capital Fund A LLC (collectively, the “Ex_Officio SEG 3 Members”) and Vision

Financial Markets LLC (the “Bx_Officio SEG | Member”) may participate on the.

Liquidation Trust Committee as ex officio.members with no voting rights, The. members
of the Liquidation Trust Committce shall consult with the Liquidation Trustec regarding

all material aspects of the Fstate’s continued operations and all material activities of the

Liquidation Trustee, cxercising their business Judgment but subject to the provisions of
the Plan.

(b)  Powers of the Liquidation Trust Committee. The Liquidation

Trust Commmittee may retain such counsel as the Liguidation Trust Committee deems
appropriale, without further order of the Bankrupicy Court, to assist the Liquidatior Trust
Committec in performing its duties, rights, and obligations. In the cvent that the
Liquidation Trustee declines to initiale & Cause of Action and the Liqudation Trust
Commitiee disagrees with the Liquidation Trustee’s decision and believes such Cause of

Action is in the best inlerests of Creditors generally, then the Liquidation Trust -

Commiitce shall have standing to initiate such Cavse of Action on behalf of the
.Liquidation_Trust. _In addition, to the extent that the Liquidation Trust Committec
disagrees with any decision er excreise of power by the Liquidation Trustee, including,
without limitation, the manner in which securities are liquidated, then the Bankruptcy
Court shall determine such issug at the request of the Liquidation Trust Committee.

6.17 Appointment of Successor Liguidation Trust Committee Member. To
the event that a Liquidation Trust Commitiee member sells, transfers or assigns all of its
right 1o or interest in its Class 3 or Class 4 Claims, dies, resigns, becomes incapacitated,
or otherwise fajls or refuses to serve, said member shall be immediately removed from
e Liquidation Trust Commiliee,
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In the event one of the SEG 3 Members is remaved from the Liquidation
Trust Committee (the “Resigning SEG 3 Member™), it shall be replaced from among the

Ex Officio SEG 3 Mcmbers. In the cvent cach of the Ex Officic SEG 3 Members
declines to accept the appointment to the Liquidation Trust Commitiee or there are no Ex
Officio SEG 3 Members, the Resigning SEG 3 Member shall be replaced from among
holders of Allowed Class 3 Customer Claims which had invested in SEG 3 in the sole

determination of the remaining SEG 3 Member, If Discus Master Ltd. or its successoras -

chairperson of the Liquidation Trust Commitlee js removed from the Liquidation Trust
Committee, the SEG 3 Member with the largest Allowed Class 3 Customer Claim shall
assume the position of chairperson of the Liquidation Trust Commities.

1n the cvent Kottke Associates LLC is removed from the Liguidation Trust
Commitiee (the “Resigning SEG 1 Member”), it shall be replaced by the Ex Officio SEG
1 Mcmber. In the cvent the Ex Officio SEG 1 Member declines to accept the
appointment to the Liquidation Trust Comumittee, or if the Ex Officio SEG | Member is
rempved from the Liguidation Trust Committce after its appointment, the Resigning SEG

1 Member or the Ex Officio SEG | Member shall be replaced from among Holders of -

Allowed Class 3 Customer Claims, which had invested in SEG ] and are Electing
Holders, in the sole determination of the remaining mcmbers of the Liquidation Trust
Commitiee.

: The inability to appoint a replacement or successor for a Resigning SEG 3
Member or Resigning SEG 1 Member shall not affect the continued function and
operation of the qumdatmn Frust Commmee

6,18 Conflict of Interest of Member of quuidatmn Trust Committee. A
Liquidation Trust Committee © member shall recuse itself fror participation in decision
making by the Liquidation Trust Committee on 1nafters in which such member has a
conflict of interest. Mere ownership of onc or more Claims in & particular Class,
provided disclosure is made to the Liquidation Trust Committee, shall nol be deemed 1o
be a conflict warranting recusal.

6.19 DPuration of Liquidation Trust Committee. The Liquidation Trust
Committce shall remain 1 cxistence until such time as the final distributions under the
Plan have been made by the Liguidation Trustee, and until all other activities under the
Plan have been discharged. Upon the Bankruptcy Court closing the Chapter 11 case by
Final Order pursuant to Scction 350 of the Bankruptoy Code, the Liquidation Trust
Committce shall be disbanded, shall be dmlmrged of all of its duties and responsibilities
under the I'lan and shall cease to exist,

6,20 Liability, Indemnification. Neither the Liquidation Trustee, the
Liguidation Trust Committee, nor any of jts members, designeces, attorneys, accountants
and other profcssionals, nor any duly designated agent or representative of the
Liquidation Trustee or the Liquidation Trust Committee, or their respective cmployees,
shal] be liable for the act or omission of any other mernber, designee, agent, or
representative -of the Liquidation Trustee or the Liguidation Trust Committee, nor shall
the Liquidation Trustee, the Liquidation Trust Committee, nor any of its members,
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designecs, utlorneys, accountants and other professionals, nor any duly designated agent
or representative of the Liquidation Trustee or the Liguidation Trust Comumittee, or their
respective employces, be lighle for any act or-omission taken or omitted to be taken inits
capacity as Liquidation Trustee or as 2 member, designee, attorney, accountant or other
professional of the Liquidation Trust Commitice, or as a duly designated agent or
representative of the Liquidation Trustee or the Liquidation Trust Committee, or as an
employee of any of the foregoing, other than acts or omissions resulting from Liquidation
Trustee or such member’s willful misconduct or gross negligence. The Liquidation
Trustee and the Liguidation Trust Committce may, in connection with the performance of
their functions, and in their sole and absolute discretion, consult with counsel,
accountants and its agents, and shall not be liable for any act taken, omifted to be taken,
or suffcred to be done in accordance wilh advice or opinions rendered by such
professionals, other fban acts or omissjons resuliing from such member’s willful
misconduct or gross negligence. Notwithstanding such authority, neither the Liquidation
Trustee nor the Liquidation Trust Committec shall be under any obligation to consull
with counsel, accountants or its agents, and iis determination to not do so shall not resnit
in the imposition of liability on the Liquidation Trustee ot the Liquidation Trust

Committee, or its members and/or designees, unjess such determination is based on -

willful misconduct or grogs negligence.

The Liguidation Trust shall indemmnify and hold harmless the Liquidation
Trustee and the Liquidation Trust Comunittec and ils members, designees, and ifs and its
meimbers’ professionals, and any duly designated agent or represeptative thercof (in their
capacity as such), from and against and in Tesponse to-any and alf liabilitics,” losses,
damages, claims, costs and expenses, including, bul not limited to0 attorpeys® fees arising

out of or due to their Actions o omissions, 0T coNSCqUENCEs of such actions or OMIssions,

other than as a result of their willful misconduct or gross negligence, with respect to the
implemcntation or administration of the Plan or the pursuit of the Causes of Action.

621 Compensation and Expenses of the Liguidation Trustee and the
Liguidation Trust Committee.

(8) The Liquidation Trustee and its retained professionals shall be
compensated for their seasonahle fees and expenses out of the Liquidation Trust Expense
Fund pursuant to the Trust Agreemcnt.

(b.) Each member of the Liquidation Trust Commitiec shall serve
without compensation. for its performance. of services as & member of the Liguidation
Trust Committee, except that each member shall be entitlied to reimbursement by the
Liguidation Trust of its reasonable expenses incurred in connection with such services,

including the costs of the Liguidation Trust Committee’s counscl.

6.22 - Cantor Escrowed Funds. On the Effective Date, the Cantor Escrowed

Funds shall be treated as Cash of the Estate and distributed in accordance with this Plan;
provided, however, that if, on or before the Voling Deadline (i) as provided in the Cantor
Turnover Stipulation, Cantor shall have Filed a motion or petition secking payment from
(he Cantor Escrowed Funds of any setofl, recoupment or other rights (including, without
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Hmitation, its rights as a secured creditor with respect to the Cantor Escrowed Funds)
under the Mastcr Repurchase Agreement by and between Cantor and Debtor dated as of
Oclober 23, 2004 or applicable law, or (i) any othef person or entity asserting an interest
in or claim against any of the Cantor Escrowed Funds shall File a motion or petition with
the Bankrupley Court asserting such interest or claim, and such motions or petitions, if
any, have not been resolved by Final Order on or before the Effcctive Date (which may
include the Confirmation Order), then the Cantor Escrowed Funds shall remain in the
Cantor Escrow Account pending such resolution by Final Order, In accordance with the
- Cantor Tumuover Stipulation, if Cantor or any other person or entity asserting an interést
in or claim against the Cantor Escrowed Funds does not assert such claims or interests
prior to the Vaoting Deadline, then all claims to or against the Cantor Escrowed Funds
shall be extinguished and decmed waived, exeept as provided in this Plan. If such claims
or interests are so asserted, such cluims or interests shall be determined and paid in
accordance with the Cantor Turnover Stipulation, as established by Final Order. The 20-
day filing period referenced in paragraph 3 of the Cantor Turnover Siipulation shall be
deemed to expire on the Voting Deadline. '

- ARTICLE VIT

PROVISTONS REGARDING VOTING
AND DMISTRIBUTIONS UNDER THE PLAN

7.1 Vating of Claims, Each Iolder of record as of the Vioting Record Date of
an Allowed Claim in Class 3 and Class 4 shall be entitled to vole separately o accept or
reject the Plan as provided in the Procedurcs Order. If the Chapter 11 Trustee or the
Liguidation Trustec or any other party-in-interest objects to a Claim, the Claim becomes
a Disputed Claim. The Holder of a Disputed Claim is not entitled to vote on the Plan
untless the Chapter 11 Trustec or the Liquidation Trustee or such Holder of the Disputed
Claim oblains an order of the Bankruptey Court estimating the amount of the Disputed
Claim for voting purposcs. 1f the Chapter 11 Trustce does not object 1o a Claim prior to
the date on which the Disclosure Statement and the Ballots are transmitted to Creditors
for voting, then the Holder of such Claim shall be permitted to vote on the Plan in the fuil
amount of the Claim as Filed, unless otherwise specified herein,

7.2 Voting of Class 3 Customer Claims. For the avoidance of doubt, for
voting purposes, the Class 3 Customer Claim of cach Holder of such Claim shall be
reduced by any amount received by such Customer from Sentinel on or after the Petition
Date, including the Citadel Sale Distributions. — .. e S

73 [Reserved].

74  Elimination of Vacant Classes. Any Class of Claims that does not have,
as of the commencement of the Confirmation Hearing, an Allowed Claim or a Claim
temporarily allowed under Bankruptey Rule 3018, or as to which no vote is cast shall be
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and
for purposes of delermining aceeplance or rejection 'of the Plan by such Class pursuant to
Section 1129(a)(8) of the Bankruptcy Code.
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7.5 Nonconsensusl Confirmation. If any Impaired Class of Claims or

Equity Interests entitled to vote shall. not accept the Plan by the requisite statutory
majorities provided in Section 1126(c) of the Bankruptey Code, then the Plan Proponents
reserve the right to amend the Plan in accordance with Section 101 of the Plan or to

undertake 1o have the Bankruptcy Court confirm the Plan under Section 1129(b) of the -

Bankrupicy Code, or both.

7.6 Distributions. Subject to Sections 7.20 and 10.10 of the Plan, on the
Initial Distribution Date, the Liguidation Trustee shall make an initial distribution to (i)
Customers who are Holders of Allowed Class 3 Customer Claims, and (if) creditors
holding Allowed Class 4 - Geueral Unsecured Claims, 'of available Cash and Cash
proceeds of Customer Property (the “Initial Distribution™). At various intervals thereafter
(cach a “Distribution Date”), the Liquidation Trustee may also, with the approval of the
Liguidation Trust Committee, make one or more distributions to Customers and Holders
of General Unsecared Claims, including from recoveries on account of Causes of Action
or unused portions of the Liquidation Trust Expense Fund, prior to & final distribution in
accordance with the terms. of the Plan, For purposcs of the Initial Distribution, as of the
Cifective Date, Class 3 Customer Claims, other than those which the Liquidation Trustec,
alter consultation with the Liquidation Trust Committee, has considered Disputed shall
he deemed Allowed in the amount as calculated under Section 4.4 of the Plan. For the
avoidance of doubt, (i) no distributions shall be made on account of Disputed Claims,
including Claims considered Disputed by the Liguidation Trustee, in his sole discretion,

. prior to the expiration of the deadline to object to, or seek subordination of, such Claim
under the Plan, unless otherwise ordered by the Court, and (i) no Initial Distribution or

subsequent distributions shall impair or impact the Liquidating Trustee’s ability to bring
any Causes of Action against any Creditor or Costormer.

7.7  Deadlinc to Object to Claims. From and after the Effective Date, the
Liquidation Trustee shall have the exclusive right, subject to couferral with the
Liguidation Trust Committee, 10 object to any Claims. Objections to Claims shall be
Filed and scrved upon cach affected Creditor no later than one hundred-eighty (180} days

afier the Effective Date, or thirty (30) days after the Trigger Date with respect to Citadel-

Benelficiary Customers who have become Electing Holders, provided, however, that this
deadline may be extended by the Bankruptey Court upon motion of the Liquidation
Trustec, with notice to the United States Trustee, the Liquidation Trust Committee and
cach aftected Creditor and with or without notice to other Creditors.

—.7.8--—Litigatdon. of Claims. Subject 1o the terms of the Plan, objections o
Cluims may be litigated to judgment, settled, or withdrawn.

7.9  Record Date for Distributions. With sespect to all Claims, the Chapter
1T Trustee or the Liquidation Trustee, as applicable, shall have no obligation to recognize
the transfer of, or the sale of any participation in, any Claim that occurs alter the close of
business on the Distribution Record Date, and shall be entitied for gll purpeses herein to
recognize and distribute only to those Holders of Claims who arc Holders of such Claims,
or participants therein, as of the ¢lose.of business on the Distribution Record Date. The
Liquidation Trustee shall instead be entitled to recognize and deal for all purposes under
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the Plan with only those record Holders stated on the official claims register as of the
close of business on the Distribution Record Date. :

7.10  Distribution of Disputed Claims. Distributions with respect to and on
account of Disputed Claims will be made as soon as practicable after an order, judgment,
decree or scitlement agreement with respect to such Claim becomes a Final Order and
such Claim becames uan Allowed Claim, and the applicable Creditor shall not receive
interest on its Allowed Claim. '

7.11 Disputed Claims Reserve. On or as soon as practicable afier the
Effective Date, the Liquidation Trustes shall establish and maintain 8 rcserve (the
“Disputed Claims Reserve™) from the Cash on hand on the Effective Date equal to the
aggregate amount that would have been distributed to the Holders of Disputed Claims, -
cxcept the Disputed BONY Secured Claim, had the full liguidated amount of their
respective Claims (as reflected in any proofs of claim filed in this Chapter 11 Case as
amended or otherwise updated in respect of such liquidated amounts) been deemed -
Allowed Claims on the Effective Date or on the Administrative Claims Bar Date, as
applicable, or such other amount as may be approved by the Bankrupicy Court upon
motion of the Chapter 11 Trustee or Liquidation Trustee. For effectualing the provisions
of this Section, the Chapter 11 Trustec, the Liquidation Trustee, the Creditors Commitice
or the Liquidation Trust Committcc, may at any time, request that the Bankruptcy Court
estimate, set, {ix, or liquidate the amount of the Disputed Secured Claims pursuant to
section 502(c) of the Bankruptey Code, in which event the amounts so estimated, fixed,
or liquidaled shall be decmed the amounts of the Disputed Sceured Claims for purposes
of the Disputed Claims Reserve, g

With respect 1o such Disputed Claims, if, when, and (o the extent any such
Disputed Claim becomes an Allowed Claim by Final Order, the relevant portion of the
Cash held in the Disputed Claims Reserve therefor shall be distributed by the Liguidation
Trustee to the Claim Holder in a manner consistent with distributions to similarly situated
Allowed Claims. The balance of such Cash, if any remaining after all Disputed Claims
have been resolved, shall become Excess Cash.

At quarterly intervals commencing ninety (90) days from the Effective

Date, the Liquidation Trustee shall release any amount held in rescrve on account of any

Disputed Claim that has been disallowed by Final Order during the preccding ninety (90)

day period. No payments or distributions shall be made with respect to a Claim which is
--a Disputed Claim pending the resolution of the dispute by Final Order. -

7.12  Rescrve for BONY Secured Claims. On the Effective Date, the
liquidation Trustee shall establish and maintain a rescrve for the payment of the
Disputed BONY Sccured Claim (the “BONY Reserve™), For purposes of cstablishing the
BONY Reserve, three hundred and seventy million dollars (5370,000,000) in Cash shall
be set aside from the Cash on hand on the Effective Date and- held in a segregatcd
investmoent account (which Cash shall be invested 100% in the Dreyfus Treasury Cash
Management Fund, unless such other investment is agreed to in writing by BONY)} for
the payment of the Disputed BONY Secured Claim if and to the extent that it becomes an
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Allowed Secured Claim, not subject to subordination, and is payable pursuant to Scetion
4.3 hereof. BONY shall retain a perfected, first-priority lien on all funds in the BONY
Reserve, subject to all defenses 1o the enforcoment and validity of BONY’s licns and
claims asserted in the BONY adversary proceeding.  As further protection for the
Disputed BONY Secured Claim, BONY shall receive and/or retain a perfeeted, first-
priority lien on all assets of the Liquidation Trust (with the exceptions of the Disputed
Claims Roserve created pursuant to Scction 7.11 hereof, the BONY Reserve created
pursuant to Section 7.12 hereof, the Professional Foe Reserve created pursuant to Scetion
7.13 hercof, and the Property Of The BEstate Reserves created pursuant to Section 7,20
hereof) (the “BONY Replacement Lien”). The BONY Replacement Licn shall be subject
~to all defenses to the enforcement and validity of BONY’s cxisting liens and claims
asserted in the BONY adversary procceding, and pending the resolution of the BONY
adversary proceeding, BONY shall have no right to control the disposition of such assets
subject to the BONY Replaccment Lien, including, without lmitation, any right to
control the prosecution of, or settlement of, uny Causes of Action; provided, however,
- that absent further order of the Bankruptcy Court, the Liquidation Trustee shal] not

distribute, pledge, or grant any intcrest in the funds held in the BONY Reserve or

distribute, pledge, or grant any interest in any assets subject to the BONY Replacement
Lien without retaining at least $10,000,000 in Cash which is encumbered solely by the
BONY Replacement Lien (the “Minimum Frec Cash™). ’

If and to the extent that the Disputed BONY Sccured Claim is determined
to be an Allowed Secured Claim, not subjeet (o subordination, and payable pursuant to
Section 4.3 hereof, the Liquidalion Trustee shill immediately, afid without further order
of the Bankruptey Court, release or cause 10 be released from the BONY Reserve such
immediately available funds as are neeessary to satisty in full BONY’s Allowed Secured
Claim (including all principal, accrued interest (as calculated in accordance with Section
4.3(a) hercof) and Allowed indemnifiable fees and cxpenses, if any), with the balance of
such BONY Rescrve, if any, to be turned over 1o the Liquidation Trust as Exccss Cash.
In the event that the Disputed BONY Securcd Claim is ultimately determined to be an
Allowed Secured Claim, not subject to subordination, and payablc pursuant to Section
4.3 hereof, and the funds in the BONY Reserve are insufficient to satisfy BONY’s
Allowed Securcd Claim in full, the Liquidation Trustee shall immediately, and without
further order of the Bankruptey Court, distribute or cause to be distributed to BONY such
portion of the Minimum Free Cash, as is nccessary to satisfy in full BONY's Allowed
Secured Claim with the balance of the Minimu Free Cash, if any, to be turned over 10
the Liquidation Trust us Excess Cash, Furthermore, in the event that the Disputed BONY
Secuiréd Claim i ufiimately defermiined to b i Allowed Securéd Claim, nutstbject to
subordination, and payable pursuant to Section 4.3 hereof, and the fonds in the BONY
Reserve and the Minimum Free Cash, are insufficient to satisfy BONY’s Allowced
Secured Claim in full, the Liquidation Trustee shall immediately, and without further
order of the Bankruptey Court, distribute or ¢cause to be distributed to BONY so much of
any Cash on hand which is subject to the BONY Replacernent Lien (subiect to any pari
passu adequate ' protection liens granted to Customers pursuant to the Order and
Stipulation Regarding Adequate Protection of Customer Interests dated January 10, 2008)
as 1s necessary 1o satisfy in full BONY s Allowed Secured Claim. Finally, in the event
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that the Disputed BONY Sceurcd Claim is ultimately determined to be an Allowced
Sccured Claim, not subject to subordination, and payable pursuant to Section 4.3 hereof,
and the funds in the BONY Reserve, the Minimum Free Cash, and any Cash on hand
which is subject to the BONY Replacement Licn and available for distribution 1o BONY
are insufficient to satisfy BONY's Allowed Secured Claim in full then BONY shall be
entitled to receive, and the Liquidation Trustce shall upon receipt immediately turn over
to BONY, without further ovder of the Bankruptcy Court, any and all additional Cash (or,
in BONY’s solc and absolntc discretion, non-cash) proceeds of assets or procecds of
Causcs of Action subject to the BONY Replacement Lien (subject to any pari passu
adequale protection lens granted to Customers pursuant to the Order and Stipulation
Regarding Adequate Protection of Customer Interests dated Janvery 10, 2008) until
payment of BONY’s Allowed Sceured Claim in full.

Notwithstanding the forcgoing, and for avoidance of doubt, nothing hercin
shail preclude BONY or the Liquidation Trustee from seeking authority from the
Bankruptey Court to, after notice and hearing, modify the terms of the BONY Reserve or
the BONY Replacement Licn based on materially changed circumsiances afler the
Effective Date, including without limitation, authority to make provisional distributions
of funds in the BONY Reserve or other funds held by the Liquidation Trust to BONY,
subject 10 all defenses to the enforcement and validity of BONY’s asserted liens and
claims. Notwithstanding the foregoing, nothing in this paragraph shall prohibit the
Liquidation Trustee from making distributions as provided for in the Plan, subject to the
requirement to maintain at lcast $10,000,000 in Cash encumbered solcly by the BONY
Replacement Licn. : ‘ :

7.13 Reserve for Professional Fee Claims. On the Effective Date, the

" Liquidation Trustee, in consultation with the Liquidation Trust Commitlee, shall establish
and maintain reserves for payment of estimated unpaid Professional Fee Claims
(“Profcssional Fee Reserve™. For purposes of establishing the Professional Fee Reserve,
Cash will be set aside from the Cash on hand on the Effective Date in an amount equal to

the amount that the Chapter 11 Trusicc and Creditors Committce anticipate will be -

incurred for fees and expenses by Professionals retained in the Chapter 11 Case up to and
including the Effective Date. 1f, when, and to the cxtent any such Professional Fee
Claims become Allowed Claims by Final Order, the relevant portion of the Cash held in
reserve therefor shall be distributed by the Liquidation Trustce to the Professional or as
set forth in such Final Order approving the Professional Fee Claim. The balance of such
Cash, if any remaining after all Professional Fee Claims have been resolved and paid,
“$Rall BEcome Exceds Cash, No pyments or distributions shall be'made with respect 1o a
Professional Fee Claim until such Professional Fee Claim is. Allowed by Final Order.

7,14 Estimation of Claims. The Liquidation Trustee may, at any time, request
that the Bankruptcy Court estimate any contingent or unliquidated Claim pursuant to
Section 502(c) of the Bankruptcy Code regardless of whether an objection has been Filed
~ with respect to such Claim, If the Bankruptey Court cstimates any contingent or
unhiquidated Claim, the estimated amount will constitute cither the Allowed Claim for
such Claim ot a maximum limitation on such Clsim, at the option of the Liguidation
Trustee, after consultation with the Liquidation Trust Committee. If the cstimated
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amount constitutes a maximum limitation on such Claim, the Liquidation Trustee may
clect to pursue any supplemental proccedings to object fo the allowance and ultdmate
distribution on such Claim. Unless otherwise ordered by the Bankruptey Court,
resolution or compromisc of cstimated Claims shall be done pursuant to the Plan, All
Claims objection, cstimation and resolution procedures are cumulative and not exclusive
of one another,

715 Uaclaimed Property. If any distribution remains unclaimed for a period

of minety (90) days after it has becn delivered (or aticrapted to be delivered) in

accordance with the Plan to the Holder of an Allowed Claim entitled thercto, such
unclaimed property shall be forfeited by such Holder, whercupon all vight, title and
interest in and {o the unclaimed property shall be held by the Liguidation Trustec and
shall become Excess Cash,

7.16  Withholding Taxes. Any federal, state, or local withholding taxes or
other amounts rcquired to be withheld under applicable law shall be deducted from
distributions hereunder. All Persons holding Claims shall be required to provide any
information necessary to cficct the withholding of such taxes,

7.17  Fractional Cents. Any other provision of the Plan to the contrary
notwithstanding, no payment of fractions of cents will be made. Whenever any payment
of 2 fraction of a cent would otherwise be called for, the actual payment shall reflect a
rounding down of such fraction to the nearcst whole cent,

7.18  Payments of less than Ten Dollars. If a Cash payment otherwise
provided for by the Plan with respect to an Allowed Claim or Allowed Equity Interest

would be less than ten ($10.00) U.S. dollars (whether in the aggregate or on any payment
date provided in the Plun), notwithstanding any contrary provision of the Plan, the
Liquidation Trustee shall not be required to make sach payment and such funds shall be

otherwise distributed to Holders of Allowed Claims in sccordance with Article IV of the *

Plan.

7.19  Sefoffs. Except as othcrwise provided for herein with respect to Causes of
Action released by or on behalf of the Estate pursuant to the Plan and the Confirmation
Ordet, the Liquidation Trustee may, but shall not be required to, set off against any Claim
and the payments to be made pursuant to the Plan in respect of such Claim, Causes of
Action of any nature whatsocver that the Estatc may have against the Holder of such
Claim, but neither the failure to_do so nor the allowance of a Claim shall constitute a
waiver or release by the Debtor or its Estate of any Claim it may have against the
Creditor, ‘

7,20  Property Of The Estate Litigation.

(a) Property Of The ELstatc Reserves. Pending a determination by the Court
whether the assets held in the Seg 1 Property Of The Estate Reserve, Seg 2

Property Of The Lstate Reserve and Seg 3/4 Property Of The Estatc Reserve

{each as defined below, and collectively the “Property Of The Estate
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Reserves™) are property of the Estate, the Trustee shall continuce to maintain
the Property Of The Estate Reserves, as applicable,

(i) Seg 1 Property Of The Estate Reserve. On the Bffective Date, the
Liguidation Trustee shall establish a reserve cqual to the amount of all
funds held in any bank account denominated as a SEG | account,
multiplied by a fraction, the numerator of which is the amount of
Citadel Beneficiary Class 3 Customer Claims atiributable to SEG 1
accounts (the principal amount of such claims calculated consistent

. with Scction 4.4 of this Plan) which voted against the Plan and/or

lodged objections thereto, and the denominator of which s the total

\ agyregatc amount of Class 3 Customer Claims attributable to SEG 1
accounts.

(ii) Seg 2 Property Of The Estate Reserve. On the Effective Date, the
Liquidation Trustee shall establish a reserve equal to the amount of all
funds held in any bank account denominated as a SFG 2 account,”
multiplied by a fraction, the numerator of which is the amount of
Citadel Bencficiary Class 3 Customer Claims attributable 1o SEG 2
accounts {the principal amount of such claims calculated consistent
with Section 4.4 of this Plan) which voted against the Plan and/or
lodged objections thercto, and the denominator of which is the total
aggregate amount of Class 3 Customer Claims attributable to SEG 2
accounts,

(iii)Seg 3/2 Property Of The Estate Reserve, With rospect to each
distribution that is made to Holders of Class 3 Claims, the Liquidation - -
Trustec shall hold back and creatc a reserve equal to the distribution
that Holders of Citadel Beneficiary Class 3 Customer Claims
attributable to SEG 3 or SEG 4 accounts (the principal amount of such
claims calculated consistent with Section 4.4 of Lhis I"lan) which voted
against the Plan and/or lodged objections thereto, would have received
had the portion of its Class 3 Customer Claims attributable to a SEG 3
or SEG 4 account been Allowed and received a distribution.

(b) Disputed Claims Reserve. Any Disputed Claims Reserve created under this
Plan with respect to distributions of property other than Customer Property
shall include a reserve for the amount that any-Citadgl-Beneficiary Customer
Claim which voted against the Plan and/or lodged objections thereto, would
be catitled to reccive had the full amount of their Claim been Allowed without
regard to and disregarding the Plan provisions which provide that natil all
Holders of Allowed Class 3 Customer Claims that are NonCitadel-Beneficiary
Customers shall have received a Percentage Recovery on account of such
Claims equivalent to the applicable Citadel-Beneficiary Customer, Citadel-
Beneficiary Customers shall not be entitled to a distribution; provided,
however, that for purposcs of calculating the claim amount for purposes of
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such reserve, the claim amount may be reduced by the Holder’s asserted share
or tnterest in any of the Property Of The Estate Reserves. A

{c) Resolution of Property of the Estate Issucs.

0)

(i) In the event the Court determines that the Citadel Sale Distributions

Tn the cvent the Court determines that the property in eny of the

Property Of The Estate Reserves is not property of the estate, Sections’

4.4 and 4.5 of the Plan shall be deemed modified to provide that
Customer Property shall be distributed to the rightful owners of such
properly or to the Estate, as determined by the Court,

did not constitute distributions of property of the estate, the Claims of
Citadel-Beneficiary Customers shall, to the extent such Claims
become Allowed Claims, be entitled to pro rata distributions ‘with all
other Holders of Allowed Class 3 or Class 4 Claims with respect to all
Property other than Customer Property, without regard to and
disregarding the Plan provisions which provide that until all Holders of
Allowed Class 3 Custommer Claims that are NonCitadel-Beneficiary
Customers shall have received a Percentage Recovery on account of
such Claims equivalent to the applicable Citadel-Beneficiary
Customer, such Citadel-Beneficiary.-Customer shall not be entitled to a
distripution. In the event the Court determincs that the Citadel Sule
Ejistributions were distributions of property of the estate, the Claims of
Citudel-Beneficiary Customers shall be entitled to the treatment and
distributions sct forth in Sections 4.4 and 4.5 of the Plan, without
modification.

(fl) lnterest Reserve

{0

With respeet to any Citadel-Beneficiary Customer as to which an
adversary proceeding has been or is commenced seeking to recover
Citadel Sale Distributions from such Citadel-Beneficiary Customer,
the Liquidation Trustcc may reserve and withhold from any
distributions payable to such Citadel-Beneficiary Customer interest
calculated from the date of the commencement of such adversary
proceeding, using the Federal Judgment Rate. In the event a Final
Order is entcred avoiding the transfer of the Cifadel Sale Distribution
to such Citadel-Beneficiary Customer and p%judgmam nterest is
awarded by the Bankruptey Court, the withheld intcrest shall be
roleased from reserve and distributed to creditors in accordance with
the provisions of this Plan. In the event a Final Order is cntered
providing that the trunsfer of the Citadel Sale Distribution to such
Citadel-Beneficiary Customer may not be avoided, the -withheld
interest shall be delivered promptly (o such Citadel-Beveficiary
Customer:
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ARTICLE VIl

EFFECTIVENESS OF THE PLAN

8.1  Confirmation of the Plan. The Plan can be confirmed under Section
1129(a) of the Bankruptey Codc, or in a non-consensual mamner under Section 1129(b) of
the Bankruptey Code.

82  Conditions Precedent to Confirmation of the Plan,

(a)  The Confirmation Order shall be reasonably acceptabic in form
and substance to the Plan Proponents; and o :

" (b)  The Coufirmation Date of the Plan shall have occurred on or
belore January 31, 2009,

8.3 Couditions Precedent to Effectivencss of the Plan. The Plan shall not
- become effective unless and until each of the following conditions has becn satistied or
waived: ,

(a.)  The Banksupicy Court shall have entered the Confirmation Order

in form and substance satisfactory 10 the Plun Proponents and such Confirmation Order
shall not be stayed; :

*

(b.)  The Trust Agreement shall have been approved and executed;

(c)  The Liguidation Trustee shall have been appointed in accordance
with the Plan and the Trust Agrcement;

(d)  The Liquidation Trust Commiltee shall have becn formed in
accordance with the Trust Agrcement; N

(&) All statutory fees then-due and payable fo the United Statcs Trustee
shall have been paid in full; ” }

(f)  All documents to be exccuted, delivered, or Filed pursuant to the
Plan, shall have becn executed, delivered, or Filed, as the case may be;y and

.(g) .. All actions, authorizations,. filings, consents and regulatory
approvals required (if any) shall have heen obtained, effected or oxecited in a manner
aceeptable to the Plan Proponents, and shall remain in full force and effect.

84  Waiver of Conditions. The Plan Proponents may at any time, without
nolice or authorization of thc Bankruptey Court, waive the conditions set forth in
Sections 8.2 and 8.3 of the Plan.

85  Effect of Failure of Conditions.‘ In the event that the conditions specified
in Section 8.3 of the Plan have not occurred on or before thirty (30) days after the
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Confirmation Date, upon notification submitted by the Plan Proponents 1o the Bankruproy
Court: (i) the Confinmation Order shall be vacated; (ii)'no distributions under the Plan
shall be made; (jii) the Dcbtor and all Holders of Claims and Equity Interests shall be
restored 1o the status quo anre as of the day immediately preceding the Confirmation
Date us though the Contirmation Date hud never occurred; (iv) the Estate's obligations
with respect to the Claims and Equity Interests shall remain unchanged; and (v) nothing
contained in the Plan shall constitute or be decemed a waiver or release of any Claims or
Equity Interests by or against the Debtor, or any other persox, to prejudice in any manner
the rights of the Listatc or any Entity in any further proccedings invalving the Debtor.

ARTICLE IX
RETENTION OF JURISDICTION

9.1 Following the Confirmation Date and until such time as all payments and
distributions required to be made and all other obligations required to be performed under
the Pluan have been madc and performed by the Liguidation Trustee, the Chapter 11 Case
will remain open pending final order of the Bankruptey Court closing the case and the
Bankruptey Court shall retain jurisdiction as is legally permissible, including, without
limitation, for the following purposes:

() Claims_and Fquity Interests. To determine the allbwance,‘

classificalion, priority or subordination of Claims and Equity Interests against the Debtor
upon objeption by the Liquidation Trustee or any other party in inlerest;

(b))  Causcs of Action. To determine on 3 non-cxclusive basis, any and
all Causes of Action and Non-Estate Claims that have been transferred to the Liquidation
Trust on the Transfer Date;

(¢)  Injunction. To issue injunctions or take such other sctions or make
such other orders as may be necessary or appropriate to restrain interfercnce with the Plan

or its cxecution or implementation by any Person, to construe and to take any other action.

to enforce and execute the Plan, the Confirmation Order, or any other order of the
Bankruptcy Court, o issuc such orders as may be nceessary for the implementation,
execution, performance and consummation of the Plan and all matters referred to herein,
and to determine all matters that may be pending before the Bankruptey Court in the
Chapter 11 Casc on or before the Effective Date with respect to any Entity, and, without
fimiting the generality of the foregoing, to cnicr appropriate injunctive relicf in the cvent
that the Liquidation Trust Commitiee removes-the Liquidation Trusiee in a manner
contrary to the standard set forth in Section 6.10 of the Plan;

o (d)  Professional Fees. To determine any and all applicaiions for
allowance of compensation and expense reimbursement of Professionals for periods prior
to the Effcctive Date, as provided for in the Plan;
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()  Certain_Prority Claims. To dctermine the allowance and
classification of any Priority Tax Claims, Administrative Claims or any request for
payment of an Administrative (.‘latm,

£ T)nsgutc Resolution, To resolve any dispule arising under or
related to the implementation, exccution, consumumation, or interpretation of the Plan
and/or Confirmation Order, and the making of distributions hercunder and thereunder,
including, without limitation, the cnforcement of any obligation assumed by F’lecnng
Hulders pursuant to Section 10.10 of the Plan;

(s)  IExccutory Contracts and Unexpired Leases. To detcrmine any and
all motions for the rejection, assumption, or assignment of executory contracts or
uncxpired leases, and to determinc the allowance of any Claims resulting from the
rejection of exceutory coniracts and unexpired leases;

(h.)  Actions. Ta determine all applications, motions, adversary
. proceedings, contested matters, actions, and any other litigated matters instituted in the
Chapter 11 Case by or on behalf of the Debtor, including, but not limited to, the Causes
of Action commenced by the Chapter 11 Trustee or the Liguidation Trusiee, and any
remands;

(i)  General Mallers. To dotermine such other matters, and for such.

vther purposcs, as may.be provided in the Confirmation Order or as may be authorized
under provisions of the Bankruptey Code;

(.)  Plun Modification. To modify the Plan under Section 1127 of the

Bankruptey Code, remedy any defect, curc any omission, or reconcile any inconsistency- .

in the Plan or the Confirmation Order so as to carry out its intent and purposes;

(k)  Aid Consummation. To issuc such orders in aid of consummation
of the Plan and the Confirmation Order notwithstanding any otherwise applicable non-
bankruptcy law, with respect to amy Entity, to the full cxtent authorized by the
Bankruptey Code;

1.y Drotect Property. To protect the Property of the Debtor and
~ Property transferred to the Liquidation Trust on the Transfer Date pursuant io the Plan
from adverse Claims or interference inconsistent with the Plan, including to hear actions

to quict or otherwise ¢lear title to such property based upon the terms and provisions of -

the Plan or to determine a purchaSers cxclusive owngrship of claims and causes of
actions rctained under the Plan;

{(m.) Abandonment of Property. To hear and determine matters
pcrmmmg to abandonment of Property of the Estate or the Liguidation Trust,

(n.) Recovery of True-up Amount. To enter judgment for the
Liquidation Trust, as applicable, pertaining to Trug-up Amounts incurred and owed by

Citadel-Beneficiary Customers that are Electing Holders under Section 10.10 of the Plan;
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(o) Implementation of Confirmation Order, To enter and implement
such orders as may be appropriate in the event the Confirmation Order is for any reason
stayed, revoked, modified or vacated;

(r)  Liquidation Trustee’s Exercisc of Power. To enter and implement
_such orders as may be appropriate to resolve any disagreement between the Liquidation
Trustee and the Liquidation Trust Committee over any aspect of the Liquidation
Trustec’s exercise of powecrs under the Plan and the Trust Agreement; and

{90 Close Chapter 11 Case. To enter a Final Ordcr closing the
Chapter 11 Case,

ARTICLE X
MISCELLANEQUS PROVISTONS

10.1  Pre-Confirmation Madifieation, On notice to and with an opportunity to
be heard by the United States Trustee, the Plan may be altered, amended or modified by
the Plan Proponents before the Confirmation Date as provided in Section 1127 of the
Bankruptey Code,

10.2  Post-Confirmation Tmmaterial Modifieation. With the approva] of the
Bankruptcy Court and on notice to and an opportunity to be heard by the United States
Trustee and the Creditors Comumittee or the Liquidation Trust Committee, as applicable,
and without notice to all Holders of Claims and Equity Interests, the Plan Proponents or
the Liquidation Trusiee, as applicable, may, insofar as it does not materislly and
adversely affect the interest of Holders of Claims, correct any defect,- omission or
inconsistency in the Plan in such manncr and to such extent as may be necessary fo
expedite consummation of the Plan,

16.3  Post-Confirmation Material Modification. On notice to-and with an
opportunity to be heard by the United States Trustec and the Creditors Commiittee or the
Liquidation Trust Comimittce, as applicable, and other parties in intcrest, the Plan may be
allcred or amended afler the Confirmation Date by the Liguidation Trustec in a manner
which, in the opinion of the Bankruptey Court, materially and adverscly affects Holders
of Claims, provided that such alteration or modification is made after 2 hearing and
otherwise mcots the requirements of Section 1127 of the Bankruptey Code.

10,47 "Withdrawal or Révocation of ié Plan. The Plan Proponents reserve the
right to revoke or withdraw the Plan prior 10 the Confirmation Date. If the Plan
Proponents revoke or withdraw the Plan, or il the Plan is not Confirmed, or if the Plan is
Confirmed but the Effective Datc does not occur within thirty (30) days of the
Confirmation Date (unless such period is extended by the Plan Proponents in their sole
discretion), then the Plan shall be decmed null and void, and shall be decmed an offer of
scitlement inadmissible as evidence on any issue proposed to be compromised in the
Plan,
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10,5 Payment of Statutory Fees. All fees payable pursuant to Sectiop 1930 of
Title 28 of the United States Code shall be paid by the Liquidation Trustee on the
Effcetive Date (if duc) or when otherwise due out of the reserve sct aside on the Effective
Date by the Liguidation Trustee to fund Plan Expenses.

10.6 TPavment of Attornev’s Fecs Related to Drafting of Plan, Each of

Discus Master 1.td., BC Capital Fund A, LLC, JEM Commodity Relative Value Fund LP,
Jump Trading, LLC, and Rotchford Barker shafl have (he right to file a motion with the

" Bankruptcy Court, which the Creditors Committee intends to support, seeking gllowance
of an Administrative Claim pursnant fo Section 503(b)(4) of the Bankruptey Code for
reimbursement from the Estate, on a substantial contribution basis, for each movant’s
respective legal feos and expenses relating Lo the formulation and drafting of the Plan and
Disclosure Statement incurred through April 9, 2008,

107 Successors and Assigns. The rights, bencfits and obligations of any
Entity named or referred to in the Plan shall be binding on, and shall inure to the benefit
.of, the heirs, executors, administrators, successors and/or assigns of such Entities.

10.8 Termination of Qualified Retirement Plan. The Trustee or Liquidation
Trustee, as applicable, shall file and complete a standard termination of the Pension Plan
under Title TV of ERISA. Tn {he event of a standard termination of the Pension Plan,
PBGC will imely review the determination of the Pension Plan’s carolled actuary as to
the sufficicney of the Pension Plap, including all actuarial assumptions and calculations
relating to benefit determinations. PBGC may request that a reserve amount for the
pension liabilities be rcrained by the Liquidation Trustee pending completion of the
standard terinination and any related audit,

PBGC’s Claims shall be withdrawn upon the completion of the standard termination of |

the Pension Man under 29 U.S.C. § 1341(h) and any related aundit conducted by PBGC.
If the Chapter 11 Trustee or Liquidation Trustee, as applicable, do not complete a
standard termination, including compliance with any audit findings of PBGC, and the
Pension Plan is (erminated under 29 U.S.C. § 1342, then PBGC shall be permitted to
amend its claims to reflect any amounts duc under 29 U.S.C. § 1362, and such amended
claims shall be deemed timely filed and amended. In addition, the Chapter 11 Trustee or
the Liquidation Trustee, as applicable, shall cooperate fully with PRGC regarding any
audit of the stundard termination, or any termination under 29 U.S.C. § 1342,

10.9 Term of Injunctions or Stays. Unless therwise provided, all injunctions
or stays arising under or entercd during the Chapter 11 Case under Sections 105 or 362 of
the Baokruptcy Code, or otherwise, and in exisience on the Confirmation Date, shall
remain in full force and effect until the Effective Date.

10.10 Seitlement Offer: Releases. As of the Effective Date, in consideration
for a Ciladel-Beneficiary Customer becoming an Electing {lolder and for it treatment
under the Plan:
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(a)  Subject to the remainder of this Scction 10.10 of the Plan, with
respect to Citadel-Beneliciary Customers who have become Electing Holders only, the
Estate shall be deemed to release forever, waive, and discharge, and ghird-parties shall
be enjoined from pursuing, all claims, obligations, suits, judgments, damages, demands,
debts, rights, causes of action, and liabilitics (other than the rights of such parties to
enforce the Plan and the contracis, instruments, releases, and other agreements or
documents delivered hereunder and liabilitics arising afier the Effective Datc) whether
liquidated or unliquidated, fixed or contingent, matured or upmatured, known or
unknown, foreseen or unforeseen, then cxisting or thercafior arising, in law, equity, or
otherwise, that arc bascd in whole or part on any act, omission, transaction, event, ot
other occurrences taking place on or prior to the Effective Date in any way relating to the
Citadel Sale Distributions and the SEG 1 Special Distributions which shall include any
Cause of Action arising therefrom pursuant to, inter alia, Federal Rule of Civil Procedure
60(b), and Sections 549 and 550 of the Bankruptey Code (the “Releasc™; provided,
however, ‘that this provision shall not impact or affect the rights and powers of any
governmental entity or agency exercising its police or regulatory powers:

(b) The Release shall be contingent upon NonCitadel-Beneficiary
Customers receiving distributions under the Plan equivalent to fifty percent (50%) of
their Allowed Class 3 Claims, plus Interest (“Release Distribution Threshold”) caleulated
on the amount NonCitadcl-Beneficiary Customers would have received if the Ciiadel
Sale Distributions and the SEG | Special Distributions had been made Pro Rata 1o all
Holders of Class 3 Cuslomer Claims, less any interim distributions received under the
Plan, from the respective dates of the SEG 1 Special Distributions and the Citadel Sale
Distributions through the first point in time that the Release Distribution Threshold is met
or exceeded or timely contribution by an Electing Holder of its True-up Amount as
provided in subsection (¢.) of Scetion 10.10 of the Plan;

(c.) In the cvent that the Release Distribution Threshold has not.been
met or exceeded as of the date when the adversary proceeding styled Grede v. The Bank
of New York, Cass No. 08-00127 has concluded by a Final Order adjudicating, or
approving the scitlement of, such adversary proceeding (the “Trigger Date®), after giving
effect to the amount of distributions the NonCitadel-Beneficiary Customers would be
entitled to receive pursuant to'such Final Order and the Plan, and the distributions the
NonCitadel-Beneficiary Customers have received under the Plan at the time of the
Trigger Date, and the amount of distributions the NonCitadel-Beneficiary Customers
would receive pursuant to the liquidation of any securities remaining in the Estatc as of
the Trigger Date based vpon the cstimation of such procceds by the Liguidation Trustee
and his retained professionals, afier consulting with the Liquidation Trust Commitiee
regarding such cstimation, then each Ciudel-Beneficiary Customer that is an Electing
Holder shall contribute an amount (the “True-up Amount™) equal to such Electing
[lolder’s share, caleulated as a percentage equivalent to its Class 3 Customer Claim on
account of SEG 1 Customer accounts in relation to all Citadel-Beneficiary Customers’
Class 3 Customer Claims on account of SEG 1 Customer accounts as of the Petition Date,
factored against the lesser of. (i) the aggregate amount the Citadel-Beneficiary Customers
would hypothetically be required to contribute to causc the NonCitadel-Beneficiary
Customers to meel the Release Distribution Threshold as of the Trigger Date; and (ii) the
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aggregate amount the Ciladel-Beneficiary Customers would hypothetically be required to
contribute to cause the NonCiludel-Bencficiary Customers to achieve an Adjusted
Percentage Recovery cquivalent to the Citadel-Beneficiary Customers’ Adjusted
Percentage Recovery;

(d)  The True-up Amount shall be duc within twenty (20) days of the
Trigger Date und shall be paid to the Liquidation Trust for Pro Rate distribution on
account of the NonCitadel-Beneficiary Customers’ Class 3 Claims;

(e.)  Notwithstanding Section 4.5(a) of the Plan, in the event that the
Liquidation Trustoe makes distributions of Trust Assets subscquent to the Trigger Date
(such distributions, “Post-Trigger Datc _Distributions™), the Post-Trigger Date
Distributions shall be allocated and distributed first to those Electing Holders that timely
contributed the Truc-up Amount in an amount necessary to reimburse such Electing
Holders to the cxtent their coniribution cxceeds what the True-up Amount would have
been if the Post-Trigger Dale Distributions had in fact oceurred prior to the Trigger Date;

(f)  Inthe event that the ultimatc liquidation of securities for which the
Trustee and bis professionals had estimated the proceeds of for purposes of caleulating a
True-up Amount pursuant 1o subsection (c.) of Section 10.10 of the Plan yields actual
" proceeds less than cstimated, each Citadel-Bencficiary Customer that is an Elccting
tHolder shall conwibute an amount necessary, within twenty (20) days of such

determination, to satisfy what its respective True-up Amount would have been under-

subsection (c.) of Section 10,10 of the Plan if the liquidation of all of the securitics in the
Fstatc had in fact occwrred prior 1o the Trigger Date;

(g)  Notwithstanding Section 4.5(a) of the Plan, upon the achievement
of the samic Adjusted Pcrcentage Recovery for all Lolders of Allowed Class 3 Customer
Claims, in lieu of the Pro Rata distributions provided for in Scction 4.5(s) of the Plan,
any Citadel-Bencficiary Customer who is an Electing Holder shall receive its share,
caleulated as & percentage cquivalent to its Class 3 Customer Claim on account of SEG |
Customer accounts in relation to all Citadel-Beneficiary Customers’ Class 3 Customer
Claims on account of SEG 1 Customer accounts, factored against 20% of the aggregate
distributions to be made on account of Allowed Customer Claims under the Plan (the
“20% Share Distributions™) thereafter; provided that, the difference belween such 20%
Share Distributions, in each instance, and the distribution that would have been payable
to such Electing Holder under Section 4.5(a) shall be distributed Pro Rata to Non-Citade!-
Beneficiary Customers (the “80/20 Trapsfer™); :

(h.)  For the avoidance of doubt, no Relessc shall be deemed to have
occurred under this Section 10.10 of the Plan for any Citadel-Beneficiary Customer that
15 an Electing Holder unless and until (x) all NoaCitadel-Beneficiarics meet or excecd the
Release Distribution Threshold or (y) such Electing Volder has timely contributed its
True-up Amount;

(i) By becoming Electing Holders, Citadel-Beneficiary Customers
shall be deemcd fo have consented to the jurisdiction of the Bankruptey Court and
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deemed to have waived any objection or defensc with respect to their unsatisficd
obligation to remit the True-up Amount within twenty (20) days of the Trigger Date; the
Bankruptey Court shall be authorized to enter judgment on the pleadingg for the True-up
Amount, and any post-judgment remedies, within five (5} Busingss days of the F iling of a
complaint and request therefor;

() Notwithstanding anything to the contrary herein, Claims on
account of SEG 2, SEG 3, or SEG 4 Customer accounts held by Citadel-Beneficiary
Customers that are Electing Vlolders shall be Ireated under the Plan as if such Claims
were held by NonCitadel-Bencficiary Customers only with respect to distributions as
provided for in Section 4.5 of the Plan; and

&) A Citadel-Beneficiary Customer shall be ineligible to participate in
the settlement described in this Section 10,1 0 if; as of the date that is ten (10) days prior
to the Voting Deadline, such Customer is the subjeet of a pending adversary proceeding
to recover Property for the benefit of the Estate,

10.11 Exculpation, Notwithstanding auything herein to the contrary, as of the
Kffcetive Date, none of the Chapter 11 Trustec and his advisors, attormeys, financial
advisors, accountants, other professionals, the Creditors Committee, the individual
members of the Creditors Committee and its and their respective advisors, attomneys,
[inancial advisors, agents, other protfessionals and affiliates shall have or incur any
liability for any claim, cause of action or other asscriion of liability for any act taken or
omitted to be taken since the Petition Date in connection with, or arising out of, the
Chapter 11 Cuse, formulation, negotiation, preparation, solicitation of votes with respect
to, the confirmation, consummation, or admizistration of the Plan, or property to be
distributcd wnder the Plan, excepl for willful misconduct or gross negligence to the
maximum cxtent provided for under 803 TLCS 5/8.75 or foderal law; provided, however,
nothing herein shall be construed to excul pate the Citadel-Beneficiary Customers who do
not become [lecting Holders in connection with their receipt of Citadel Sale
Distributions or SEG | $pecial Distributions; provided, however, that nothing hercin or
in the Chapter 11 Case shall in any way be construed as discharging, releasing; or
relieving the Debtor, or any other patty, in any capacity, from any responsibility with
respect to the Pension Plan under eny law or regulatory provision relating to the
lermination of the Pension Plan, unless the Pension Plan is terminated prior to the
confirmation of the Plan,

1052 Josider Settdement,

() Ceniribution Bar Relating to Claims Against Certgin Insiders, Al
Persony are hercby permanently barred. enjoined, and restrained from commencing,
prosecuting, or asserting any request, claim, or cause of action for or otherwise sceking
contribution or common law indemnification, however denominated, against any of the
Insider Releasces based upon, relating to, or arising out of (A) any claims asserted or
Jjudgmonts obtaincd against any Person by the Chapter 11 Trustee or the Estate, or
amounts actually paid by any Person to the Trustee or the Estate based on such claims or
Judgments, whether by scttlement or otherwise, and/or (B) liability owed, or alleged or
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ciaim to be owed, or amounts paid, whether by settlement or otherwise, to the Trustee or
the Estate and (C) the costs of defending against claims, causes of action, demands, or
requests asserted or made by the Chapter 11 Trustee (collectively, the “Contrihution
Bar™). Entry of the Confirmation Order shall constitute findings that (i) the Insider
Scitlement was negotiated and reached iy good faith and in accordance with applicable
law relating 1o the Contribution Bar, and (i) all legal requirements relating to the
Contribution Bar have been satisfied in connection with the Tusider Settlement and the
parties have acled in good faith in all respects relating thereto,

(b)  Injunction _Against Certain Insiders.  Subjcet to the other

pravisions of this Seetion 10.12, the Insider Releasees are hereby permanently barred,

enjointed, and restrained from commencing, prosecuting, or asserting any request, claim,
ar cause of action fur or otherwisc seeking contribution or common law indemmification,

however denominated, against any Person based upon, relating to, or arising out of {A)
any claims asscried or judgments obtained against-the Insider Releasees by the Chapter
1T Trusiee or the Estate, or amounts aclually paid by the Insider Releasces to the Chapter
Ll Trustee or the Estate based on such claims or judgments, whether by setflement or
otherwisc, and/or (B) ligbility owed, or alleged or claimed to be owed, or amounts paid,
whether by settlement or otherwise, to the Chapter 11 Trustee or the Estate and (C) the
costs of delending againsi claims, causes of action, demands, or requests asserted or
made by the Trustec.

{¢)  No Bar Againg! Estate Claims. Nothing in this Section 10.12 shail
be construed o discharge any liability of any Person to the Chapter 11 Trustee or the
Bstatc or to preclude any adversary proceeding, claim, cause of action, demand, request
for relief, or recovery, whether or not currently pending, by the Trustee against or from
any Person,

(@  Pro Tanto Judgment Reduction, Any monetary award or Jjudgment
obtained by the Chapter 11 Trustec from or against any Person for the same injuries
wleged in the Insider Adversary Proceeding for which contribution or common law
indemnification is available from the lnsider Releasees, shall be reduced pro fanto by the
amount set forth in the Setilement Agreements, regardless of the Insider Releasces’ and
the Person’s relative Gilt or any other consideration,

(e Challcnge to Contribution Bar or Judgment Reduction, If the
Contribution Bar is found 10 be invalid by any court for any reason, or if at any time the
~.method of judgment reduction set forth above and in the order approving the Insider
Settlement is found to be invalid, the Contribution Bar and other provisions of the Insider
Scitlement shall be null and void to the extent sct forth in (he Insider Settlemient
Agrecments, and the vights and obligations of the Chapter 11 Trustce and Tnsider
Releasees shall be as sct forth in the Insider Settlement Agreements. In addition, in the
cvent of any challenge to the Contribution Bay in 2 judicial or similar proceeding, and for
%0 long as such challenge is pending, the Insider Relcasees shall have a lien and claim
against any and all funds of the Estale (including funds recovered in the future) in an
amount cqual to the amount necessary 1o satisfy the Chapter 11 Trusice’s obligations to
return certain funds as provided in the Insider Seltlement Agrecments, subordinate and
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subject only 1o costs of administration. Notwithstanding (he foregoing, however, nothing
herein shall be deemed to requirc the Chapter 11 Trustee (o seek to recover any
distributions already made to creditors.

H Estate Released Claims. Entry of the Confirmation Order shall
constitute findings thal (i) the Estatc Rcleased Tnsider Claims consfitute the exclusive

property of the Estate and (ii) the Chapter 11 Trustee holds the sole and exclusive
standing to seek recovery on account of the Estate Released Josider Claims. Al creditors
of the Lstute including, but not limited 1o contingent creditars, Persons whe have filed
clabmy against the Estute, and all Persons sued or tn be sued by the Estate, are hereby
permanently burred, enjoined, and restrained from commencing, prosecuting, or
asserting amy action or procceding against the Insider Releasees based on the Fstate
Recleased Insider Claims.

10.13 Extinguishment of Liens. On the Effective Date, all Liens against any
property of the Debtor, except to the cxtent provided in the Plan, including pursuant to
Scction 4.1{(y) hereof, or the Confurmation Order, shall be deemed forcver exlinguished
and discharged.

10.14 Governming Law. Excep! to the extent that the Bankruptcy Code is
applicable, the rights and obligations arising under the Plan shall be governed by and
construed and enforced in accordance with the laws of the State of IHinois.

10.15 Notices. Any notice required or pennitted to be provided under the Plan
shall be in wriling and scrved by either (a) certificd mail, return receipt roquested,
postage prepaid, (b)hand delivery or (c) reputable overnight courier service, freight
prepaid, to be addressed as follows:

IT to the Chapter 11 Trustee or the Estate:

Fredevick J. Grede, Chapter 11 Trustce of Sentinel
‘Management Group, Inc,

¢/o Jenmer & Block LLP

330N, Wabash Avenuc

Chicago, Mlinois 60611

“witha copy 10;

Jenner & Block LLP
e 330 N, Wabash Avenue
Chicago, THinois 60611
Attention: Catherine L. Steege
Vincent E. Lazar
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Ifto thé Creditors Committee:

Philippe Jordan, Chair of the Creditors Committee.
CFM INTERNATIONAL INC,

Discus Master Ltd.,

405 Lexington Avenue, 41at Floor

New Yaork, New York 10174

with a copy to:

Quinn Emanuel Urquhart Oliver & Hedges, LLP
51 Madison Avenue, 22nd Floor
New York, New York 10010
Attention: Susheel Kirpulani
Benjamin 1. Finestone

I to the Liquidation Trustee:

Frederick J. Grede,

¢/o Jenner & Block LLP
330 N. Wabash Avenue
Chicago, Illinois 60611

10.16 Saturday, Sunday or Lepal Holidav. If any payment or act under the
Plan is required to be made or performed on a date that is not a Busincss Day, then the
making of such payment or the performance of such act may be completed on the next
succeeding Business Day, but shall be deemed to have been completed as of the required
date,

10.17 Section 1146 Excmiption. Pursuant to Section 1]146(¢) of the Bankruptey
Code, the transfer of any Property under the Plan or the making or delivery of any
mnstroment of transfer pursuant to, in implementation of, or as contcrmplated by, the Plan
or the revesting, transfer or sale of any rcal or personal property of the Debtor pursuant
to, in implementation of, or as contemplaled by, the Plan shall not be taxed under any
state or local law imposing a stamp tax, transfer tax or similar tax or fee.

10,18 Severability. If any term or provision of the Plan is held by the
Bankruptey Court prior to or at the time of Confirmation to be invalid, void or unenforce-
able, the Bankruptcy Clourt shall have the power to alter and interpret such term or
provigion to make it valid or enforceabls to the maximum extent practicable, consistent
with the original purpose of the ferm or provision held to be invalid, veid or
wunenforceable, and such term or provision shall then be applicable as so altered or
interpreted. In the event of any such holding, alteration, or interpretation, the remainder
of the terms and provisions of the Plan may, at the Plan Propomnents’ option remain in full
force and cffcet and not be deemed aftected. However, the Plan Proponents reserve the
right not to proceed to Confirmation or consummation of the Plan if any such ruling
oceurs, The Confirmation Order shall constitute a judicial determination and shall
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provide that cach term and provision of the Plan, as it may have been altercd or
interpreted in accordance with the foregoing, is valid and cnforceable pursuant to its
terms., o

10.19 Mleadings. Thc headings wsed in the Plan are inserted for convenience
only and neither constitutes a portion of the Plan nor in any manuer affect the provisions
of the Plan.
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‘Datcd: December 11, 2008

Respectiully submitted,

CIM INTERNATIONAL INC.. Chair of the
Offictal Commitiee of Unsceured Creditors of

" Senlinel Management Group, fne.

DILLA PIFER US LLP

Mark A, Berkoll'

Mare Fenton

203 Nuowh LaSalie Street, Suite 1900
Chicago. WHinois 60601

C (312) 368-7090

QUINN  EMANUEL  URQUHART
OLIVER & HEDGES, LLP
Susheel Kirpalani
Benjmmin L. Fineslone
.51 Madison Avenue, 22nd Floor
New Yok, New York 10010
(212) 849-7000

By

Creditors of Sentinel Mansgement Group, Inc,

One ol its Attorneys

s3

.'.‘ [N . . H,w":,‘f“-'-’:;':::"-..“ l
By "‘31‘:"' LJ" A \-g)c&. oy e e,
Tre =
Philippe Jordan :
The Official  Commifee o Unsoeured
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Dated: December 11, 2008

JENNER & BLOCK LLP
Catherine Steege

Vincent E. Lazar

330 N, Wabash Avenue
Chicago, Nlinois 60611
(312) 222-9350

" Management Grouf,

Frederick J. Grede, Chapter 11 Trustee for Sentinel
Management Group, Ine.

totid ) Bore

. Frederick J. Grede

Frederick J. Grede, Chipter 11 Trustee for Sentinel
Ty

By:

One of his Attorneys
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