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QSWEF Certification of Pontiac facility and 
to investigate compliance with the final order 
in Dockets 97-0031 through 97-0045 
Consolidated. 

02-0461 

: 
: 

NOTICE OF WITHDRAWAL OF APPEARANCE 

Resource Technology Corporation ("RTC"), by Jay A. Steinberg, not individually but 

solely as Chapter 7 Trustee for Resource Technology Corporation (the "Trustee"), and 

Arnstein & Lehr LLP as counsel for the Trustee hereby withdraw their appearance 

previously filed in this matter. 

1. 

2. 

This matter involves the Pontiac, Illinois facility of the Debtor. 

In September, 2005, Jay A. Steinberg was appointed the interim Chapter 7 

His appointment became Trustee for the bankruptcy estate of RTC (the "Estate"). 

permanent at the 341 meeting of creditors held on November 4,2005. 

3. The Estate entered into a settlement with Chiplease, Inc. ("Chiplease"). 

the Order granting the Trustee's Motion to Approve Settlement, attached as Exhibit A. 

4. The settlement has closed, and the Trustee and the Estate no longer have 

any interest in the property at Pontiac, Illinois. 

WHEREFORE, Jay A. Steinberg, not individually but solely as Chapter 7 Trustee 

for Resource Technology Corporation and his counsel, Arnstein & Lehr LLP, hereby 

withdraw their appearance in this matter. 



Dated: May 18, 2006 Respectfully Submitted, 

By: *P& JP 
One of th; attorneys for Jay A. Steinberg, not 
individually but solely as Chapter 7 Trustee 
for Resource Technology Corporation 

George P. Apostolides 
Arnstein & Lehr LLP 
120 S. Riverside Plaza 
Suite 1200 
Chicago, IL 60606 
(312) 876-7100 
Fax: (312) 876-0288 
1067278-1 
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EXHIBIT A 



' I  
IN THE UNITED STATES BANKRUPTY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

ORDER APPROVING SETTLEMENT BETWEEN THE ESTATE OF RESOURCE 
TECHNOLOGY CORPORATION AND THE GREENBLAT'T ENTITIES AND 

GRANTING FURTHER RELIEF 

This matter coming before the Court on the motion filed by Jay A. Steinberg, not 

individually, but solely as the Chapter 7 Trustee (the "Chapter 7 Trustee") for the 

Chapter 7 estate of Resource Technology Corporation (the "Estate") for entry of an 

order to ( i )  approve a se&tlement agreement. a copy of which is attached hereto and 

incorporated herein as Exhibit "A", (Settlement Agreement") by and between the Estate 

and the Greenblatt Entities (defined below); (ii) authorize the conveyance, designation 

and abandonment of certain estate assets to Chiplease, Inc. or its designee 

("Chiplease") and Scattered Corporation or its designee ("Scattered") (Chiplease and 

Scattered, as applicable, (collectively "Purchaser")) pursuant to the terms of the 

Agreements (defined below); (iii) approve a designation rights agreement in favor Of 

Purchaser, a copy of which is attached as Exhibit " A  to the Settlement Agreement 

("Designation Rights Agreement") (the Settlement Agreement and Designation Rights 

Agreement are jointly referred to as the "Agreements"); (iv) authorize the disbursement 

Of $250,000 to NEC Electric Corporation ("NEC"); and (Y) approve shortened notice Of 

this Motion (the "Settlement Motion"); the Court having afforded the Chapter 7 Trustee 

and all other parties in interest an opportunity to be heard, having considered the 

testimony provided at the hearing on these matters, and having considered the 
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Settlement Motion and the entire record in this proceeding to date; the Court being 

othenvise fully advised in the premises, and finding notice of the Settlement Motion to 

be sufficient under the circumstances; the Court makes the following Findings of Facts, 

Conclusions of Law and other determinations: 

Findinas of Fact and Other Determinations 

A. On November 15. 1999, (the "Petition Date"), an involuntary petition for 

relief under Chapter 7 of the Bankruptcy Code (11 U.S.C. Section 101 et.seq.) was filed 

against Resource Technology Corporation ("RTC" or the "Debtor"). An order for relief 

was entered on January 18, 2000, at which time the case was converted to one under 

Chapter 11. Gregg E. Szilagyi was appointed as the Chapter 11 Trustee (the "Chapter 

11 Trustee"). 

B. The case was converted back to a Chapter 7 proceeding on September 

21, 2005. The Chapter 7 Trustee was appointed as interim trustee in September 2005 

and became the permanent trustee in November 2005. 

C. The Debtor is in the business of capturing and converting methane landfill 

gas into electric energy, which the Debtor then sold to utilities like Commonwealth 

Edison. The Debtor operates its business at a number of landfill sites. 

0. Leon Greenblatt, Chiplease, Inc. and Banco Panamericano. Inc. 

(collectively, the "Banco Secured Lenders") assert pre-petition and post-petition secured 

claims against the Estate based upon various pre-petition loan documents and post- 

petition debtor-in-possession loans. Based upon their loans, the Banco Secured 

Lenders assert a lien on certain gas rights agreements and other assets of the Estate as 

collateral for their loans. 
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E. Network Electric Corporation ("NEC") asserts a secured claim against the 

Estate in an amount in excess of $43 Million relating to a borrowing facility appraved by 

this Court on August 1, 2000. NEC asserts a first priority secured claim on certain 

property and assets relating to the Estate's Congress, Beecher and Pontiac landfill 

sites. 

F. NEC also loaned the Chapter 7 Estate the sum of $250,000 to pay for the 

Chapter 7 administration of the estate (the "Chapter 7 Loan"). The first recoveries by 

the Estate are to be paid to NEC in repayment of the Chapter 7 Loan. 

G. On January 17, 2006, the Banco Secured Lenders filed an adversary 

proceeding against NEC entitled "Objection to Claim and Request for Determination as 

to the Validity and Extent of Lien of NEC." In the adversary proceeding, the Banco 

Secured Lenders objected to the secured administrative claim filed by NEC and request 

that NEC's claim be disallowed in its entirety. The Banco Secured Lenders do not 

contest the payment of $250,000 to NEC as repayment of the Chapter 7 Loan. 

H. Various adversary complaints were filed by the Estate against the Banco 

Secured Lenders and other defendants (the "Trustee's Litigation") as follows: 

(i) On October 22, 2004, the Chapter 11 Trustee filed his Verified 
Complaint for Turnover of Property of the Estate. for Damages including Punitive 
Damages for Conversion of Property of the Estate, for Imposition of a 
Constructive Trust, and for injunctive and Other Relief against the Banco 
Secured Lenders, as Adv. Pro. No. 04-03867 (the "October 2004 Complaint"). 
The Chapter 11 Trustee dismissed the October 2004 Complaint on February 17, 
2005. 

On November 16, 2004, the Chapter 11 Trustee filed his Verified 
Adversary Complaint for Injunctive and Declaratory Relief against the Banco 
Secured Lenders, Delaware Gas and Electric Inc., Scattered Corporation and 
Green Gas Detaware Statutory Trust incorrectly identified as Green Gas 
Delaware Business Trust as Adv. Pro, No. 04-04068 (the "November 2004 
Complaint"). On December 30, 2004, the Court granted the Chapter 11 Trustee's 
Motion for Preliminary Injunctive Relief enjoining the Banco Secured Parties from 
taking certain actions (the "December 2004 injunctive Relief'). 

(ii) 
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(iii) On January I O ,  2005, the Chapter 12 Trusteefiled his Complaint for 
Unauthorized Postpetition Transfers against Loop Properties and Loop 
Properties, Inc. as Adv. Pro. No. 05-00025 (the ”Januaty 2005 Complaint”). 

On October 27, 2005, the Estate filed a Complaint for Breach of 
Fiduciary Duty, Equitable Subordination, Violation of RICO. Injunctive Relief, 
Turnover of Property and Other Relief against the Banco Secured Lenders, 
Scattered Corporation and Green Gas Delaware Business Trust (the “October 
2005 Complaint”) as Adv. Pro. No. 05-02521. 

On November 2, 2005, the Court entered an order consolidating the 
November 2004 Complaint and the October 2005 Complaint. On November 2, 
2005, the Court entered an order granting in part the Estate’s Motion for 
Preliminary Injunction (the “November 2005 Injunctive RelieF). 

On January 23, 2006, the Estate filed an Adversary Complaint for 
Injunctive and Declaratory Relief against the Banco Secured Parties as Adv. Pro. 
No. 06-00436 (the “January 2006 Complaint”), 

I. On December 28, 2005, this Court entered an Order approving the 

Estate’s Motion to Approve Settlement of 506(c) Claim with the Banco Secured Lenders 

pursuant to Section 363 of the Bankruptcy Code and Rule 9019 of the Federal Rules of 

Bankruptcy Procedure (Rule 101 etseq., the “Bankruptcy Rules”). The Court required 

that Arnstein & Lehr LLP, as escrowee, hold $1.5 Million in settlement funds in escrow. 

pending further Order of the Court (the “506(c) Funds”). The Banco Secured Lenders 

filed a Motion to Reconsider the Court’s approval of the 506(c) settlement, and objected 

to the Estate’s motion for distribution of the 506(c) Funds. This Motion is still pending as 

of the date of this Order. 

(iv) 

(v) 

(vi) 

J.  On January 12. 2006, this Court approved sale procedures relating to the 

Estate’s sale of certain assets, which included landfill gas-fired Solar Turbine 

combustion generators and ancillary equipment including (1) the three Solar Taurus 

Model Units located at the Congress landfill; (2) the one Taurus Model Unit located at 

the Beecher landfill; and (3) the one Solar Titan Model Unit located at the Pontiac 

landfill, together with all books and records pertaining to said equipment, the 
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maintenance and operation of said equipment, spare parts and items related to said 

equipment (the "DTE Sale Assets") to DTE Biomass Energy, Inc. ("DTE") for 

$6,000,000, or such higher offer (the "Sale"). 

K. On February 6. 2006, the Court conducted a hearing on the Sale. The 

Court authorized the Sale free and clear of all liens, claims and encumbrances, with all 

valid liens to attach to proceeds in the same amount, extent and priority (the "Sale 

Order"). The Court authorized the distribution of funds to the Chapter 7 Trustee in 

payment of his statutory compensation. The Court ordered that the remaining funds be 

held in escrow pending further Order of the Court determining the extent and priority of 

liens between NEC and the Banco Secured Lenders as to the OTE Sale Assets. 

L. The Banco Secured Lenders filed an appeal of the Sale Order to the 

United States District Court (the "Sale Appeal"). On February 17, 2006, the United 

States District Court stayed the Sale pending the appeal. 

M. On March 2, 2006, the United States Riskict Court aftirmed the Sale 

Order. On the same date, the Estate closed on the Sale to DTE and conveyed the DTE 

Sale Assets to DTE free and clear of all liens, claims and encumbrances. The Chapter 

7 Trustee received the statutory compensation authorized by the Court at the closing of 

the Sale io DTE. 

N. The Chapter 7 Trustee, on the one hand, and the Banco Secured Lenders 

and Scattered Corporation (collectively, the "Greenblatt Entities"), on the other hand, 

have decided to resolve all issues between the Estate and the Greenblatt Entities. and 

toward that end seek Court approval of the Settlement Agreement, approval of the  

Designation Rights Agreement and approval of and authorization of the conveyance, 

designation and abandonment of certain Estate assets to Purchaser as set forth in the 

Agreements, approval and authorization of releases, attached to the Settlement 
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Agreement as Exhibits 0 and E (the "Releases") and the dismissal of various causes of 

action and the granting of other relief, pursuant to Sections 105, 363, 365 and 554 of 

the Bankruptcy Code and Rule 9019 of the Bankruptcy Rules. 

0. The terms of the Agreements are supported by sound business reasons 

and are consistent with fundamental policies of the Bankruptcy Code. Approval of the 

Agreements will serve to benefit the Estate. This Court has discretion to authorize and 

approve the Agreements and the other relief granted herein. 

P. The settlement as set forth in the Settlement Agreement. sale of assets as 

set forth in the Settlement Agreement and the transfer and conveyance of certain 

Designation Rights as defined in the Designation Rights Agreement ("Designation 

Rights") to Purchaser and the Releases are each a reasonable and valid exercise of the 

Estate's business judgment and is otherwise appropriate under Sections 363 and 365 of 

the Bankruptcy Code. 

a. The Agreements were negotiated, proposed and entered into by the 

Estate and the Greenblatt Entities, respectively at arms length and in good faith and 

without collusion. The Purchaser, as defined herein, is a good faith purchaser for value 

within the meaning of Section 363(m) of the Bankruptcy Code and entitled to all of the 

protections afforded by said provision 

R. The consideration provided pursuant to the Agreements is fair and 

reasonable. 

S. The Estate makes no representations or warranties with respect to the 

Designation Rights (Paragraph 14) causes of action (Paragraph 20) and equipment, 

inventory, supplies, work in progress and general intangibles (Paragraph 13). 

Specifically, the Estate makes no representations or warranties whether (i) any of the 

Contracts, as defined herein, which may be designated, are executory in nature; (ii) any 
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of the Contracts are unexpired or expired; (iii) whether the Contracts are assumable; (iv) 

whether the Estate owns or has any interest in any of the Contracts or other assets 

conveyed or that may be designated under the Agreements and pursuant to this Order. 

All objections to the Settlement Motion have been overruled or withdrawn. 

This Court shall retain jurisdiction to enforce this Order. 

T 

U. 

Conclusions of Law and Other Determinations 

1. This Court has core jurisdiction to enter a final Order with respect to the 

Settlement Motion and all of the relief requested thereby pursuant to 28 U.S.C. 55 

157(b)(A). (M), (N) and (0). This Court has exclusive jurisdiction over the Debtor’s 

property and property of the Estate, wherever located, pursuant to 28 U.S.C. 5 1334(d). 

2. Due and proper notice of the hearing on the Settlement Motion has been 

given to all parlies in interest as required by Sections 105(a), 363(b), 365(a) and 554 of 

the Bankruptcy Code and Rules 2002(a)(2), 2002(c)(l), 2002(d), 6004, 6006 and 6007 

of the Bankruptcy Rules. 

3. This Court has statutory authority to grant the relief in the Settlement 

Motion pursuant to Sections 105(a), 363, 365 and 554 of the Bankruptcy Code. 

4. Good business reasons justiw granting the relief requested in the 

Settlement Motion. Therefore, Chapter 7 Trustee shall be and hereby is authorized to 

enter into the Agreements on behalf of the Estate and to take such actions necessary to 

effectuate the Agreements as being in the best interest of the Estate and its creditors. 

5. Permits issued to RTC for the operation of its business (“Permits”), which 

the Chapter 7 Trustee on behalf of the Estate seeks to abandon, are burdensome to 
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the Estate, and are of inconsequential value and benefit to the Estate. Further, the 

abandonment of the Permits is in the best interest of the estate. 

6. This Court will retain jurisdiction over the subject matters of this Order, the 

Agreements and the Settlement Motion, as well as the parties that have appeared with 

respect to the Settlement Motion, to enforce, interpret and enter supplemental orders 

with respect to the subject matter of this Order and the  Settlement Motion. 

Decretal Provisions 

Based on the foregoing Findings of Fact, Conclusions of Law and Other 

Determinations, 

IT IS ORDERED, ADJUDGED AND DECREED as follows: 

7.  To the extent set forth in this Order, the relief requested in the Settlement 

Motion is herewith granted. 

8.  The terms and provisions of the SetAernent Agreement are approved in 

their entirety. 

9. The terms and provisions of the Designation Rights Agreement are 

approved in their entirety. 

10. In the event of any inconsistency between the Agreements and this Order, 

this Order shall be controlling unless this Order specifically states that one of the 

Agreements is controlling. 

11. The Chapter 7 Trustee is herewith authorized to execute and deliver all 

documents on behalf of the Estate, as may be  reasonably necessary to consummate 
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and effectuate the Agreements in a manner consistent with and not in violation of the 

terms of this Order. 

12. The Chapter 7 Trustee on behalf of the Estate and the Greenblatt Entities 

are herewith authorized and directed to take all actions that may reasonably be required 

for the purpose of consummating and implementing the Settlement. 

13. Pursuant to Section 363 of the Bankruptcy Code, the Estate is authorized 

to sell, transfer and convey to the Purchaser the assets (including causes of action) to 

be conveyed as set forth in Paragraphs 4 , 5  and 8 of the Settlement Agreement. Such 

assets are sold, transferred and conveyed free and clear of all liens, claims and 

encumbrances. with the exception of Permitted Liens. Permitted Liens are all liens that 

are asserted by the Greenblatt Entities. Any potential Defendant that has a 

counterclaim, to any cause of action herein conveyed, shall maintain the right to assert 

that counterclaim, as a set-off up to the amount of the claim. 

14. Pursuant to Sections 105, 363 and 365 of the Bankruptcy Code, the 

Estate is authorized to transfer and convey all of its right, title and interest, if any, in all 

contracts, executory or othenvise, including any alleged executory contracts listed on 

Exhibit “C” to the Settlement Agreement, (‘Contracts”), to the Purchaser consistent with 

the terms of the Designation Rights Agreement. The conveyance of Designation Rights 

shall be effective on the closing date of the Settlement Agreement (the “Effective Date”). 

Upon the Effective Date, Purchaser shall have the sole, exclusive and continuing right 

to designate (on one or more occasions), to the same extent and validity as the Estate 

had at the Effective Date, (i) which Contracts shall be assumed and assigned; and (ii) 

which Contracts shall be rejected pursuant to the terms of the Designation Rights 
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Agreement. The Purchaser shall not have the right to designate any Contract that has 

previously been terminated by a final non-appealable Court Order or if the Estate 

believes in good faith that a particular designation will result in the Estate being subject 

to sanctions pursuant the Fed. R. Bankr. P. 9011 or allegations of bad faith. but the 

Purchaser shall have the right to petition the Court to compel the Trustee to comply with 

the Purchaser's direction to designate. The conveyance of the Designation Rights shall 

be free and clear of all liens. claims and encumbrances, with the exception of Cure 

Costs, as such term is defined in the Designation Rights Agreement and Permitted 

Liens. In accordance with the Designation Rights Agreement, the Purchaser shall 

remain obligated io cure any defaults under any Contract affected thereunder, including 

without limitation, Cure Costs, and provide adequate assurance of future performance. 

pursuant to the terms of the Designation Rights Agreement. The Estate shall not be 

liable for Cure Costs or for adequate assurance of future performance costs or any 

obligations or damage claims under the Contracts, or for any other claims which may 

arise as a result of the entry into or operation of the Designation Rights Agreement. 

Purchaser shall pay all costs and expenses incurred in the preparation, presentation 

and trial, if necessary, related to all actions required of the Estate pursuant to the 

Designation Rights Agreement. 

15. The provisions of Paragraph S of this Order, contained in the Findings of 

Fact and Other Determinations, are hereby Ordered and approved. 

16. Each Purchaser is a good faith purchaser pursuant to the terms of Section 

363(m) of the Bankruptcy Code. The Purchaser negotiated the terms of the sale of 

assets at arms length and in good faith. The Purchaser did not seek or take unfair 

advantage over any other prospective bidder. Further, neither the Chapter 7 Trustee, 
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nor his employees, attorneys, agents or representatives have colluded with either 

Purchaser or their respective officers, employees, attorneys. agents or representatives, 

or in any manner whatsoever violated the provisions of Section 363(n) of the 

Bankruptcy Code. 

17. The Greenblatt Entities reserve the right to assert that any extension or 

renewal option in a Contract which purports to be "personal" only to the Estate or to be 

exercisable only by the Estate is an unenforceable restriction on assignment within in 

the meaning of Section 365(f) and (I) of the Bankruptcy Code and, in fact, may be freely 

exercised by Purchaser to its full extent, without prejudice to any affected party 

asserting a contrary position. 

18. The Purchaser shall have no successor liability or other liability for any of 

the Estate's employee obligations. 

19. Pursuant to Section 554 of the Bankruptcy Code, the Chapter 7 Trustee's 

abandonment of the Permits is hereby approved, and the Permits are deemed 

abandoned as of the Effective Date. By agreement, the Estate, the Greenblatt Entities 

and the People of the State of Illinois will not assert or pursue any causes of action that 

remain in the pending adversary proceeding known as People of the State of Illinois and 

Stryket International, Inc. v. Resource Technology Corporation. Adversary Proceeding 

No 00 A 1143. or with relation to any matters relating to the Stryker International, Inc. 

bankruptcy estate In addition, the State of Illinois will not file or assert any 

environmental claims against the Estate. 

20. Notwithstanding anything to the contrary in the Agreement or in this Order, 

the Estate and the Greenblatt Entities. including Chiplease. as the purchaser of the 
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Estate's assets located in Shelton, Connecticut, and any designee or assignee of the 

Greenblatt Entities, will not assert or pursue any causes of action against Connecticut 

Resources Recovery Authority ("CRRA") or relating to the Shelton, Connecticut landfill 

site, including, without limitation, any causes of action asserted in the adversary 

proceeding pending in this Court known as Resource Technology Corporation v. 

Connecticut Resources Recovery Authority, No. 00 A 0150 (the "CRRA Adversary") and 

any request for reconsideration, appeal or review from the judgment entered in the U.S. 

District Court case known as Resource Technology Corporation v. Connecticut 

Resources Recovery Authority, No. 05 C 4535 (the "CRRA Appeal"). In addition. no 

claim, cause of action or right of review or appeal against CRRA or relating to the 

Shelton, Connecticut landfill site and no contract with CRRA or relating to the Shelton. 

Connecticut landfill site will be included in any transfer or assignment authorized under 

this Order or in the Agreement. Also, the Shelton, Connecticut site and all contracts 

with CRRA or relating to the Shelton, Connecticut site will be excluded from Schedule A 

and Exhibit C to the Settlement Agreement and will be excluded from the Designation 

Rights Agreement and will be excluded from the contracts as to which the Estate seeks 

an extension of time to assume or reject. CRRA withdraws its Chapter 7 administrative 

claim against the Estate and will not file or assert any other Chapter 7 administrative 

claim against the Estate. However, CRRA preserves its Chapter 11 administrative 

claim and its pre-bankruptcy claims against the Estate. Notwithstanding the foregoing, 

the Greenblatt Entities do not waive any lien rights held by them or the right to enforce 

the same. 
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exception of Excluded Causes of Action, is approved. Excluded Causes of Action 

include, specifically, the Estate's rights, if any, in (i) the Estate's causes of action against 

NEC. if any; the Estate's causes of action in adversary No, 00 A 1143, as described in 

Paragraph I 9  above, or with relation to any matters relating to the Stryker International. 

Inc. bankruptcy estate; and the Estate's causes of action, if any, againstCRRA (as 

defined in paragraph 20) or relating to the Shelton, Connecticut landfill, including without 

limitation, any claim asserted in the CRRAAdversary or any request far reconsideration. 

appeal or review of the judgment entered in the CRRA Appeal; (ii) preference or 

fraudulent transfer causes of action arising pursuant to Sections 502(d), 544, 545, 546, 

547, 548, 549, 550, 551 and 553 of the Bankruptcy Code, or arising pursuant to state 

law fraudulent transfers; (iii) 0 

Chapter I 1  or Chapter 7 c m S  

C V  ' an t eChap ter, ?& 
n; and (iv) any causes of 

action against the Chapter 11 or Chapter 7 Trustees or their professionals. The Estate 

retains and does not convey to Chiplease or any other party the Excluded Causes of 

Action. 

22. The Chapter 7 Trustee on behalf of the Estate is authorized to execute the 

Releases. The Releases shall be effective only upon the Closing Date, as such term is 

defined in Paragraph 12 of the Settlement Agreement. 

23 As more fully set forth in Paragraph 11 of the Settlement Agreement (I) 

the Purchaser shall deposit the sum of $500,000.00 to be held in escrow by its counsel, 

Dykerna Gossett PLLG. for the payment of ail unpaid Chapter 7 operating expenses 
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above $150,000.00 and any expenses incurred while the Estate continues to operate 

the Debtor's business; (ii) Chiplease and, to the extent necessary, any of the Greenblatt 

Entities, waive any interest in the 506(c) Funds and, by the entry of this Order, consent 

to the payment of the 506(c) Funds by Arnstein & Lehr LLP as escrowee to Jay A. 

Steinberg, not individually but solely as Chapter 7 Trustee of the Estate of Resource 

Technology Corporation; (iii) Chiplease shall pay the sum of $275.000.00 to Jay A. 

Steinberg, not individually but solely as Chapter 7 Trustee of the Estate of Resource 

Technology Corporation, and the Banco Secured Lenders waive any right to a 

distribution from such funds; (iv) Chiplease shall pay 20% of any recovery (net of 

attorney's fees and costs) on any cause of action conveyed hereunder: (v) all parties 

receiving a release from the Estate pursuant to the Settlement Agreement shall not file 

a Chapter 7 claim and shall not receive a distribution on any Chapter 7 claim they may 

have; (vi) any party receiving a release from the Estate pursuant to the Settlement 

Agreement shall maintain any Chapter 11 claim that it may own, and in the case of a 

claim purchased from a third party, the distribution relating thereto shall be limited to the 

amount paid for the claim, and specifically the claim purchased from Aquila Energy 

Capital Corporation and other entities shall be limited to $7,000,000.00 (notwithstanding 

the foregoing, no claim purchased after February 1, 2006 shall be entitled to a 

distribution): (vi) in no event do the Banco Secured Lenders otherwise waive their 

claims, liens or debt, but the Banco Secured Lenders waive the right to receive any 

Chapter 7 distribution, and the Banco Secured Lenders agree that they will not pursue 

any claims or remedies against the Chapter 7 Trustee or his professionals; (viii) the 

Parties shall execute and exchange the releases attached as Exhibits D and E to the 

Settlement Agreement; and (ix) the Purchaser and the Estate shall execute the 
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documents required and perform the acts required to finalize the settlement pursuant to 

the terms of the Settlement Agreement and the Designation Rights Agreement. 

24. The Estate is authorized to pay the Chapter 7 Loan to NEC upon receipt of 

the 506(c) Funds or the $275,000 payment by Chiplease, Inc. 

25. If Purchaser determines that it will remove any property from a landfill for 

which the gas rights agreement has not been assigned to it, Purchaser agrees to give 

not less than 5 days notice in writing to the landfill owner at the last known address 

available to Purchaser of the intended removal and further agrees to advise the landfill 

owner as to the removal of such property. If no agreement is reached, either party has 

the right to petition this Court for resolution of the dispute. 

26. The lien of NEC, if any, shall attach to the proceeds of the Settlement 

Agreement, subject to the payment of all costs of administration of the Estate. A 

subsequent hearing will be held to determine the validity, priority and amount, if any, of 

the NEC lien. Nothing in this order shall create for or provide to NEC lien rights other 

than those that previously existed. 

27. This Court retains jurisdiction over: 

A. the Agreements: 

6. the determination of any dispute or controversies arising in 
connection with the Agreements; and 

the determination of any dispute relating to the enforcement and 
interpretation of the terms and conditions of this Order or the Agreements. 

28. This Order is intended to be final and immediately effective when docketed 

by the clerk of this Court. pursuant to Fed. R. Bankr. P. 7062, made applicable by Fed. 

R. Bankr. P. 6004,6006 and 9014 

C. 
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29. To the extent any Finding of Fact is determined to be a Conclusion of Law, 

and to the extent any Conclusion of Law is determined to be a Finding of Fact, then 

each such Finding of Fact is incorporated into this Court’s Conclusions of Law, and 

each such Conclusion of Law is incorporated into this Court’s Findings of Fact 

Dated: March 16, 2006 
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SETTLElIEST >\CREES1 EYT 

This Scttlcment Ageemcnt is made and entcred into on March 14, 1006, between the 
Estatc of Resource Technoiogy Corporation (thc “Est;lte”), on the one hmd, and Chiplease, Inc. 
(“Chiplease”), Leon Cireenblatt (“Grecnblatt”). Banco Panameticmo. Inc. (“Banco”) and 
Scuttcrcd Curpoiation ( “ S c a t t a d )  (Chiplcse, Grecnblatt, Banco and Scattered collcctively 
ref‘crrcd to ns the “Gremblntt Entiti&’) on the other hand. Thc Estate and the Gnenhlntt Entitics 
collectively refcrred to in this Scttlcmznt Apeement as thc “Parties”. 

RECITALS 

WHEREAS, a bankruptcy case (the “Bankruptcy Case”) was comrncncrd on Novembn 
15. 1999, when on involuntary petition was filed against Resourcc Technology Corporation 
(‘XTC“ or ’YJbbtor”). On February I ,  2000, a consensual Ordw of Relief and Order Converting 
the Bankruptcy Case to a case under Chapter 11 of the Unitcd States Bankruptcy Code,. 11 
U.S.C. $101 etseq. (the ‘ - B ~ ~ k n ~ p t ~ y  Code”) became effective; 

WHEREAS, on August 26,2003, G r e g  E. Szilagyi was appointed as the Chnptw 1 I 
Trustee (“Chapttr I I Trustee”); 

WHEREAS. on September 21,2005, the United States Bankruptcy Cowl, Northern 
District of Illinois, Eastern nivision (the “Court”) entcred M order converting the wse to a CaSo 
under Chapter 7 ofthe Bankruptcy Code. Thrrcafter, Jay A. Steinberg, not individually but ;1s 
ChnptLT 7 ’Truster: (thr: “Chapter 7 Trustee") was appointed as the Chaptcr 7 trustee for the 
Estatc; 

WHEREAS, it is the intention of the Parties that any reference to an order shall mean an 
order enterrtd by the Court (”Order”); 

WI IEREAS. Cirucnhla~t. Chiplease and Banco (collectivdy, the “Banco Sccurrd 
Lenders”) assctt prc-petition and post-petition secured clainis apinsl  the Estate bascd upon 
various prc-pctition loan documents and post-petition debtor in possession loan docurnen& 
Based upon their lams, the Banco Securul Lenders assert a lien on certain gas rights agrcmmts 
and other :issets of the Estate as collatoral for their loans; 

WHEREAS, Network Electric Corporation (“NEC“) asserts R securcxl claim against the 
Estattu in an amount in cxcesf of 535 Millinn dating to a hornwing facility approvcd hy his 
Court on August I ,  2000. NE.C ilsscrts B first priorily scciiretl cliiini on certiiin property and 
asscts rehtiiig to the Fstatt‘s Congress, Reechcr m d  Pontiac landfill sites.; 

WIIEIIEAS. NEC loaned the Chapter 7 Estntc thesuin olS250.000 to pay for the 
Chaptcr 7 dininistmtivu cxpcnscs ofthe Estnte (thc “Chaptcr 7 Loan”). Pursunirt to an order 
cnlercd in thc RJiikrtlprcy Clesc. thc tirst rwovei-ivs by thc Estatc iiiurt bc p i d  lo UEC in 
rcpitynicnt of‘ the C‘hupicr 7 Loan; 

WHERfAS.  on Jniiu;iry 17. 2000, the Baiiio Sccurcd Lcndci-s tiled an atlwsnry 
proceccliiig ag ins t  NEC ciitiLItd “Cihjcctioii tu Chiin and Rqucs t  for Dc‘tcniiinalion as t o  the 
Validity and Extent of Lien orXEC.” In thc dvcrsary pwoccdiiig. tlic Banco SCCUI-CLI / A W ~ C ~ ~ . Y  



objected to the secured administrative claim tiled by X'EC m d  rcqucst that NEC's claim be 
disa//o,wd in irs errtircf.v. The Banco Secured Lenders do not contest the paqmcnt of5250,OOO to 
NEC as rcpaymcnt of NEC's loan to tllc Chaptcr 7 Estatc; 

WHEREAS, during the c o u w  ofthe Benkruptcy C m ,  the Chaptcr 11 Trustcc andor the 
Chaptcr 7 Trustee filed xdvmary complaints against one or more of the Greenblatt Entitics and 
othcrs as follows: 

( i )  On Octobcr 22. 2004, the Chapter I 1  Trustee filed his Verified Complaint for 
Turnovcr of Property ofthc Estatc, for Damagcs including Punitivc Dimagcs for Conversion of 
Ppcopcrty of the Estate, for lmposition of o Constructive Trust, and for Injunctive and Other 
Rclief against the Banco Secured Lenders as Adv. Pro. No. 04-03867 (the '*October 2004 
Complaint"). The Chapter 11 Trustee dismissed the October 2M14 Complaint on February 17. 
2005; 

On November 26, 2004, the Chapter 11 Trustee filed his Verified Adversary 
Complaint for Injunctive and Declaratory Relief against the Banco Secured Lenders, Delaware 
Gar and Electric Inc., Scattered Corporntion and Green Gas Delaware Business Trust as Adv. 
Pro. No. 04-04068 (the Wovember 2004 Complaint"); 

(ii] 

(iii) On January IO, 7005, the Chapter I 1  Trustee filcd his Complaint for 
Unauthorized Postpetition Transfers against Lmp Properties and L.oop Properties, Inc. as Adv. 
Pro. No. 05-00025 (thc "January ZOOS Complaint"); 

(iv) On December 30, 1W4, the Court granted the Chapter 11 Trustee's Motion for 
Preliminary Injunctive Relief enjoining the Banco Secureul Parties frdm taking cLutain actions 
(the "Dccember 2004 Injunctive Relief'); 

(v) On Octobcr 27, 1005, the Estate filed a Complaint for Breach of Fiduciary Duty. 
Equitablc Subordination, Violation of RICO, lnjunctiw Relief, Turnover of Propcrty w d  Otlicr 
Rclief against the Banco Securcd Lenders, Scatterud Corporation and Green Gas Uclawnre 
Business Trust 3s Adv. Pro. No. 05-02521(the"Octoher 2005 Complaint"); 

(vi) On Novembcr 2, 2005, the Court entered an order consolidating the NovembrT 
2004 Complaint and the October 2005 Complaint; 

tvii) On Novanbcr 2. 2005, tllc Court cntcnul an ordcr granting in pari thc Estate's 
Motion for Preliminary Injunction (the "liovcmber 2005 Injunctive Rclicf'); 

(viii) On January 23, 2006, the Estare filed an Adverjnry Complaint for Injunctive and 
Dcul;rraIory Rclicf against the Rnnco Sccurcd Partics os Adv. Pro. No. 06-00436 (the "Januery 
Zi106 Complaint") 

'llic October 2004 Complnint, thc Novcnibw 2004 Coinplainl. the January 2005 
Conrplainl, thc Dcccinhcr 2004 In,junctivc Rclicf, thc Octohci- 2005 Complaint. Nuvcmbcr 2005 
lnjunctivc Rclict: and thc Jwuiiry 2006 Colnplainl arc hcrcinallcr collcctivcly rcfcrrcd to as thc 
"Trustee I.itigcition"; 
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h‘l IEREAS, on Dcccinba 2s. 2005, thc Court etitcred at1 O r k r  approving the Estate’s 
Motion to Approvc Settlement of $506(c) Claim with \he Banco Secured Lcnders (thc “506(c) 
Scttlmnent”). The Court required that Arnstein & Lchr U P .  as escrowee, hold $1.5 million in 
scttlemmt funds (the “jOG(c) Funds”) in escrow. pending further Ordcr: 

tVHEREAS. the Eshtc moved for an Ordcr ryuiring thal the e s ~ ~ o w e d  funds he 
transfwcd to thc Estate. The Banco Sccwcd Lcndcrs filed a Motion to Reconsider thc Court‘s 
approval of the 506(c) Settlement, and objected to the Estate’s motion for distribution of funds. 
Boili the Banco Sccured La~lers’  Motion to Kecoiaidcr and thc Estate’s Motion for Distribution 
uFFunds rcmain on the Court‘s docket and have bcun continued from time to lime: 

WHEREAS, on January 12,2006, the Court approved sale procedures relating to the 
Estate’s sale (‘.Sale”) of certain assets (the “DTE Snlr Assets“), which included landfill gas-tired 
Solm Turbine combustion generators and ancfilary equipment including ( I )  the three Solar 
Taurus Model Units located at the Congress landfill; (2) the one Taurus Model Unit located at 
the Bcecher landfill; and (3) the one Solar Titan Made1 Unit located at the Pontiac landfill, 
together with all books and records pertaining to said equipment, the maintenance and operation 
of said cquipmont, spare parts and i tem related to said quipmmt to DTE Biomass Energy, Inc. 
(“DE”) for S6,000,000, or such highcr otTw, 

WHEREAS, on Fcbruiu‘y 6, 2006, the Court entered m Order (the “DTE Sale Order”) 
authorizing the Sale of the Salc Assets to DTE h e  and clear ofnll liens, claims and 
encumbrances, with all valid liens to attach to proceeds in thc samc mount, cxtcnt and priority. 
The Court authorized the distribution o f  Sale proceeds to the Chapter 7 Tmsk= in payment of his 
stiltutory conipensation. The Court ordered that the rernnininy fun& bc held in cscrow pcnding 
funher Ordcr detcrmining the extcnt and priority ofiiens between NEC and the Banco Secured 
Lmdcrs as to the Sale Asscts; 

WHEREAS, llre Banco Secured Leiidurs filed an appeal of thc DTE Sale Order (Ihc “Sale 
Appcal”) with the United Spares Dislrict Court (the “Dislrict Court”). On February 14,2006, the 
District Coun stayed the Salc pending tlic appeal; 

WHEREAS, on March?, 2006, thc District Court r t f m e d  thc DTE Sale Ordcr. On thc 
sitme datc. [lie Estate closed on the Sale to DTE and convcyed the Salc Assets to DTE h e  and 
clcar of d l  liens, clnimv and encumhrancw The Chapter 7 Trustee rcccivcd the statutory 
compensation authorized by the Court at closing ofthe DTE Salc: 

WHEREAS, thc dcadline for the Estate to assume or reject exccukwy contrilch und’ur 
unexpired ICQECS of real propcrty (collcctively. “Executory Cnntracts”). i f  any, has bccri extcndcd 
pursuunt lo Ordcrs entered Froin timc to timc through Fchruary28.2006; 

\VI IEREAS. tho Estate has filed it Fifth Mulion Steking to Fxtcnd the Time to Assume or 
Rejcct Contracts until April ZS, 2006 forprcscntmcnt on Fcbmlry 28, 2006. Thc Estate h:ls also 
tilcd a Motion to Extend the Time to Assumc or Rejcct Certain Contracts (nmcly,  thc Executory 
Contracts rclatiog to thc Estate’s Cotlgrcrs, Corpus Christi a i d  Colutnlrus landlill sitcs) thmuyh 
April 18, 2000 For prcscntnicnt on Fclmary 23, 2006. Those motions niid ;dl crthcr imittcrs 
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before the Court on February 28,3006 ~vcn‘cntc7ed and have been continued for hcarin:. on 
March 14.2006: 

WHEREAS. the lessors to h e  Exccutory Contracts havc rctaincd thcir rights to assert that 
the Executory Contracts have bcen prcviously rejected or terminated; 

WI-IEREAS, one ofthe Executory Contracts is an Amended and Rcstuted Agreement for 
Construction and Operation of Gas Collection Facility and Gas-Tu-Electric Piant datcd 
Occembcr 2. 1997 hulwcen Congcss Developmcnt Company and RTC. and lnrcr mended by 
the First hicndincnt to Amcndcd and RLstated Agreement for Constmction and Operation of 
kas Collection Fircility and Gas-tu-Elcctric Plant“ executed Junc 30, 1999 and further anlendd 
hy a certain side-lctttr agreement dated July I ,  1999 (wllcctivcly, the “Congoss AgreLment”): 

WHEREAS, one of the Executory Contracts is an A&fccmcnt dated December 27.1995 
between RTC and AmericanDisposd S&ces, tnc. (“ADS”) relating to certain gas collection 
facilities and certain gas to energy facilities including the Pontiac facility (“ADS Agreement”). 
The ADS Agreement as it relates to Pontiac Illinois was previously assumed by the Chaptcr I 1  
’rut=; 

WHEREAS. one of the Executory Contracts is an Agreement betwccn American Grading 
Company (“AGC”) and R’rC dated Decembcr 27, 1995 (thc ‘‘Amencan Grading Agmunt”): 

WHEREAS, the Banco Sccurcd Lendcrs assert that John Cunnolly. *I President of RTC. 
was authorized to and dclived to AGC a proper Notice of Extension of the American Grading 
Agrccnicnt cxtending the temi ot‘ the American Grading Agccment; 

WHEREAS. the Estate is seeking to abandon its right. title and interest. if any. in permib 
issued to RTC for the operation ofits business (“Permits”), as the Estate maintains that tho 
Permits hiivc inconsequential value to thc Estate nnd are burdensomc to the Estatc: 

WHEREAS, Scattcrcd purchsed [he notc and security intcrcmt ofAquila Encrgy Capitd 
Corporation in and to thc assets relating to Estatc’s Pontiac facility: 

WHEREAS, the Estate lacks sufficient resources to assume any Executory Contracts or 
to salisfy the costs ofadministration of thc Chaptct 7 Estate that arc currently cstimatcd to bc 
approximately $150,000 to 5400,000 basal  upon the intormation and anelysis of the Chaptcr 7 
Trustee and John Connully. Further the Estate locks sufficient rcsourccs to pursue adequately 
the Trustw Litigation due to thc elimination oftlic monthly payment, ofapproximatcly 
S40.OOO.00, from the upcrntiorhs of tliu Pontiac Facility thnt thu Estate was receiving heforc 
Aquila sold its note and sccurity intunst. 

WHEREAS. the Estnrc and the Grccnhlutt Entities have cngigcd in whstxiti:il g00d faith 
negotiations in an clhrl tu rcsolvc tlic many dispritcs hetwccn the Partics includiy without 
lirrlitalioii. ( i )  f11e’Trustcc Litigatiun. ( i i )  the Banco Sccurcrl Lci~ders’ Motion tu Reconaidcr the 
:ipliroval ofthu So(i(c) Scttlcincnt; (iii) thc Biwco Sccurcd Lcndcrs’ 0bjcc:Lion to thc distribution 
u f  the 501,(c) Fuiids to the Estatc; and (iv) thc Rmco SLxui-t-d Lendur’s nbjcction to thc Estatc’s 
rcjcction of Exccutory Contrxts: 
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WHEREAS, in conjunction with this Agrcanznt. the Estate. on the one hand, and 
Chiplense, Scattered, and their respective designees, on the other hand, wish to enter into a 
Designation Rights Agfccmcnt, in the form anaohcd hcrcto as Exhibit A (the “Dcsignation 
Rights Agcemcnt”); and 

WHEREAS. the Estate and the Clrecilblatt Entities wish to scttle tlicir dif‘ferwxy undcr 
and pursuant to thc terms and conditions sct forth hnein; 

SOW lHEREFORE, in considcration of thc mutual cuvcnmts contained hctein and 
othcr good and saluzblc comidcratioh thc sufficicncy of which is hcrcby acknowledged, and 
subject to approval pF the Court. the Parties hereby agree 3s follows. 

AGKEEMENT 

1. Recitals Incorparnted Into Agreement. Toe Recitals set forth above are 
incorporated herein by reference 

2. Effective Date, This Settlement Agcecment shall become effective (the 
“Effective Date”) upon the entry of a final nonappealable Order approving this Settlement 
Agrecrnwt including all of its exhibits, the form of which has been tnutually rt-d to by the 
Estate and the Gremblntt Entities (thc “Approval Ordm”). Thc PxtiLyj specifically agree that the 
form of Order attnchcd hercto as Exhibit B has been a p e d  to by them. The Partie3 further a!pC 
that following the hearing on this Settlement Agreement, the Partim reservc the right to revise 
thc Ordcr attached hereto ix Exhihit B to conform to the proofs. 

3. The Sale Appenl and lYEC Claim Iitigntlon. The Sak and thc Banco Secured 
Lenders’ right to prosecule the Sale Appeal including the asserted right to ncdit bid, the Banco 
Secured Lenders’ assertion of a secured claim, the objection to NEC‘s secured claim including 
the NEC Claim I.itigation are unaffectcd hy this Scttlemrnt Agreement. Nothing in this 
Settlcmenl A~recmtnr shall be intwpretd as an impcdirn~nt to thc Rilnco Sccurcd Lendcrs or a 
waivcr of any cl*iins or lien rights that may bc nwcssary to pi-osecute or provide standing tu 
continue the N EC Clairn Lirigntion. Nothing in this Settlement c\bTemcnt shall be intapretcd 
as sn inipcdiment to NEC asserting any claim or cuunterclaitn in that litigation that NEC would 
have had hut for this Settlument Agreement. The Estate will continue in i ts efforts to finalize the 
Sale. 

4. Tlic Estate’s Convcyuncc of Assotr. With regard to contracts including 
Executory Contracts and assets listed in this Section 4, on thc Closing Datu. os dcfincd in 
par~grapb 12 of this Agrwniunt, thc Estate slull cither convcy dcsiyation rights tu Executory 
Contracts (if any), assign noncxccutory cuntracls (ifany) with thc assigncc having thc right and 
opyoitunity tu cur‘c uny rleFdts, anit provide m y  ncccssary adcquate assurance o f  future 
pcrfomi;wce, 01 sell. transfzr snd convey all other assets (if any). all in coufonnwcr: with thc 
rquiruincnt ofthc Bankruptcy Codc: 

(i) thc Est:itc sh:ii1 sdi, trmrt‘h and conwy ro Chiplwsc or its d~~siyncc all of’thc 
Estate’s right, title nird interest, if any. in tlic Congrcss Agccniciit and any $:is rights agrccmcilt 
or  othcr :tyrccnicnts relatin;: to thc Hillside lllillois hcility or arising as a rcsiilt of thc Congcss 
Ayrcement in iiccordancc with the tcnw of  this Settlwicnt Agrecmcnt; 



(ii) tlic Estale shall sell. tnnsfcr and convey to Chiplle“se or its designee all ot’ the 
Estate’s right. title and interest, if my, in sll tquipmcnt, inventory, supplies, work in process, 
gcncral intangibles and causes of action (“Equipment”) tclated to the Congress site an&or 
locatcri in Hillside Illinois, except that the Estate does not convey to Chiplcase or its designee 
any Equipmcnt convcyed to or which the Estate has abmxl to convey to DTE 

(iii) thc Estate shall scH, transfcr and convey to Scattered or its designee 011 of the 
Estate’s right, titlc 2nd interest. if my, in the ADS Agrcernent and any gas rights a p r ~ n c n t  or 
other agreements rcluting to the facilities that are the subject of the ADS Agrccmunt or arising as 
+ result of the ADS Agreement in accordance with the terms of this Settlement Agrrtment; 

(iv) the Estate shall sell, tnnsfer and convey to Scattered all of the Estate’s right, title 
and interest. if my, in all Equipment related to the ADS Agreement andlor located in or related 
to the facilitiw in Pontiac Illinois, Wymdot Ohio, Clarion Pennsylvsnia and Wheattand Kansas; 

(v) the Estate shall selt, transfer pntt convey Chiplase or its designee all of the 
Estate’s right, title and interest, if any, in the he t i can  Grotling Agreement and any gas rights 
agnement or other agreements relating to McCook facility or arising as a result of the American 
Grading Agrement in accordance with the terms of this Senlment Agreemait; 

the Estate shall sell, tnnsfer and convey to Chipleasc or its dcsipcc all of the 
Estatc’s right, title and intcrest, if any, in a11 Equipment rclntcd to the American Grading 
Agreement (including wifhout limitation. five generators) andhr located in Lyons Illinois; and 

(vi) 

(vii) the Estatc shall scll, transfcr and convey Chiplcase or its designee all o f  the 
Estate’s right, title and intorcst, if my, in all contracts including but in no way liinitcd to all 
executory contracts, which shall include m y  landfill ageements and gas rights agreements to 
which RTC is a party, to which the Estate has sought an cxtension of time to assume or rejer;t as 
listed on Exhihit C, pursuant lo the tcrnis of the Dcsigwation Rights AbwemtmC. The Estate shall 
sell, transfer and convey d l  of the Estate’s right, title and interest, if any, to all of the Esfate’s 
pcrsonal propcrty including but not limited to furniture, fixturw and all Equipnlcnt PI or related 
IO all facilitks, contracts and sites nnt mcntioncd above, as listed on the attached Schedule A, 
including hut not limitcd to tlic contracts set lbrth in Exhibit C, but specifically cxcluding the 
Estate‘s intcrest it1 any contracts n’ganling the Fleechcr, Illinois and Faxtun. Illinois sitcs. 

(viii) Nothing hertin shall be construd to oxcusc cither C:hiple;lsc or its dcsigncc or 
Scnttcted Corporation From thc ohligntions, if any, to cuinply with the provisioiis relating to 
assumption and assigrument provided iincler Section 365 of the Bonkmptcy Code and any sale, 
trmsfcr and conveyancl: of rights under im Executory Cuntmct shall he conditioiied on and 
subjcct to the tetins a id  conditions wntaiiicd in thc Designation Rights Agrevnwlt. I n  the 
cvcnt that the Chaptcr I I Trustec hus previously a?suinud 211 Exccutury Cuntract, yncir to 
assiyimult to Cliiplease o r  its dcsignw or Scattered or its dcsignw, i t  shall be a rcquiremcnt of 
any nssigimciit th.it tlrc Chapter 7 Tnistw. ill the solc: cost and liability of the designating party, 
wrc or providc otlcqu;ite assumwe that any dcfx~lt will be promptly curctl and coinpcnsace cir 

prwidc adsquatc xssui’wcc that any ~iundchtor party to an Executory Contract will hc proml>tly 
compcnsated Vor any actual pecuniary loss to such putty resulriilg from any cIc:fndt. In all  cvcnts. 
rha dcsi+ulting pwty sliall providc arlequnte assurmcc of titurc pdonnnncc by thc dcsigiiating 



I party of such Executory Contract. whcrher or not there h s  been a. default in such contract or 
Icasse. Tho Esrote makes no reprcsentations or warranties with respect to extent iurd validity of 
thc Estate's right, title and inlurest, if any, in any ofrhe foregoing assets, or whether such assets 
cxist. 

5. Dcsiznation Rights. On the Clusing Date, the Eshlc  shall sell, transfer and 
convey to Chiplcasc, Scatterud or thcir rcspcctivc dcsipccs all of thc Estate's rights. if any. to 
assume. assign and/or rcject all Executory Contracts (collectively, "Desigiation Rights") 
pursuanr to the tunns of a Designation Rights Agreement to bc cntcrcd into hetween the Estattu 
and Chiplease, Sca t t ed  or their respective designees. On the Closing Date. Chiplcase. 
Scattered or their respective designees shall havc the sole, exclusivc and continuing right to 
dcsimate (on one or more occasions) through the Designation Period (defined in the Designation 
Agreement), to the same extent and validity as the Estate had on the Closing Date, (i) which 
Executory Contracts shall be assumed and assigned; and (ii) which Executory Contracts shall be 
rejected. As p a l  of the Designation Rights Agreement, the Estate shall bear no liability for Cure 
Costs, as that term is defined in the Designation Rights Agreement, for costs. if any, related to 
adequate assurance of future performance, or for any obligations or damages under my contract 
conveyed undcr this Agreement or subsequent to such conveyance. Chiplease or its desipee or 
Scatterd or its dt3igncq as the case may be, shall pay all rcasonablc cosfs and expenses incurrrd 
in the preparation, pramtation and trial, if necessary. related to all actions required oftlie Estate 
pursuant to the Desig~atioo Rights Agreement. 

Extension of Time to Assumc or Rcjcct Executory Contracts. The Estate has 
sought an extension of time to assume or rcjwt Executory Contracts beyond the current Fchruary 
28, 7,OOG. AS a mntcrial term of this Agreement, the Court must enter an order extending such 
time to April 28, 2006. The Chapter 7 Trustee makes no representations or warranties with 
rspect to extent and validity of the Est&% ri&I, title and interest in any of Executory Contncls, 
or whcthcr niiy of Executory Contracts are assumable or assignable. 

6. 

7. Abandonment of Permits. Thc Estate shall seck Court approval for the 
abandonment of Pcrrnits. Tbc Estate's: nbandowncnt of the Pennits shall be deeined effective as 
of the Closing Date. 

Estate's Conveyance uf Ccrtain Causcs of Action. On the Closing Dale, tlie 
Estatc shall sell, transfer and convey to Chiplease or its dcsigiiee all of the Eshtc's right. title and 
intrrcst. i f  any, in all of thc Estate's wuses ofaction, cxccp~ that ~hc Estate shall not convcy and 
the Estatc shall rctairl its rights, if any, i n  (i) the Estate's CBUSC% ofaction against SEC. if any: (ii) 
the Estetc's cause of action in Pcople of the State of Illinois and Strykcr Intcn1ntion;J. Inc. V. 

RrC. t\dvcisary Procccding No. 00 A 1143 (iii) prefercnce or fraudulent transfer causcs of 
action arising pursuant to I I U.S.C. $502(d), 541,545, 546, $47,549,549. 550, 551 and 553. or  
nrising pursuent tu statc law friiudulmr transfers: (iv) CBUSL'S of action rrlating to the 
disgoryemeut o r  recovery of any disburscmcnts madc ro prolbsionnls during t l i ~  Clapter 1 I ur 
Chaptor 7 casts includin(: without liniitation thc C h q l L Y  7 imd'or Cliaptcr I I Trustw's statutury 
compcnsntion and thc Clxiptcr 7 andior Chapter I I Trustcc's prcifcssional fccs or ntlicr expenscs 
paid duririg thc pcntltuicy (it' tlic Bonki-upicy Casc; nnd (v)  any causcs of acrion ngiinst the 
Chilptcr 1 I or Cliqrcr 7 Trustccs or thcir profcssionills. 'rhc Estatc rctuiiis and docs not convcy 
to Chiplcasc or its dcsigncc or any othcr party thc above-rcfcrcnccd cxcliiilcd causcs of aciiou. 

8. 



9. Release. On the Closing Date. the Partics shall execute the Rclcascs attached 
The t t m s  of the Releases are specifically hereto as Exhibits D and E (the “Relcases”). 

incorpontcd hercin. 

IO ,  The Trustee’s Litigation and Objection to Banco Secured Lcndrrs’ Claims. 
The Esrart! shall withdraw rll objcctions to the claims filed by thc Banco Secured Lcnders or ”ny 
clnims purchased by any of the Bmcn Secured Lenders or Scattcrcd Corporation. In addition, 
the Estate shail seek dismissal with prejudice of each of the adversary procccdinbti defined as the 
“rrusicr: Litigation”. In the event that thc ‘ 3 u s t a  Litiytion” is not dismissed with prejutlice. 
the Banco Secured Lenders may tmmiinate this Agrwmcnt without liability fur breach and the 
iarties shall return to the status quo ante. 

11. Consideration. Chiplease for itself and on behalf of the othcr Banco Swured 
Lenders shall pay to the Estate tlic following consideration: 

(i) Chiplease shall pay all unpaid Chapttx 7 operating expenses above 5150,000 and 
any expenses incurred while the Estate continues to operate the Debtor’s business C‘Expenses”). 
The Estate shall pay the first $150,000 of these expenses. On or before the Closing Datc, 
Chipleme shnll deliver to its counsel, Dykema Gossett PLLC the sum of  $500,OoO.O0 to be used 
to pay the Expenscs (“Adequate Security”). Afler the Estate hm paid a total of S150.000 in 
Chapter 7 Expenses, Chiplease will bc requcstcd tu pay all additiondl Chaptcr 7 operating 
cxpenses. The Chapter 7 Trustee shall advise Chipicase in writing o f  Chiplease’s obligation to 
pay ona or more Expenses (the “Expense Request”). Chiplease shall haw sevm (7) days from 
yeccipt of the Expense Request to either pay the Estate sufficient funds to fully satisfy the 
hpensc  Request, or to disputc the paymcnt of the Requested Expenses in writing (“Expense 
Dispute”). If Chiplens fails to make a timely Expense Dispute, the Expcnse Request will be 
~tcemed allowed and Chiplease will be required to pay it. If an Expense Dispute is timely made. 
the Estate shall have ten (IO) days hoin the receipt of the Expcnse Dispute to seek to have the 
Expcnse Request allow4 or disallowed by the Court (the “Expense Motion”). In the event that 
the Esfafc docs not f i le an Expense Motion within the ten ( IO) day period. Chiplease shall bu 
granted Ytluiding tor the limited purpose ofseckiny to have thc Expeilsr Requwt disallowcd; 

(a) The tenn “Clmpter 7 npcrating expenses” shill not include the Chaptcr 7 
Loan or any Chapter 7 Trustee’s fees or expenses or any profksional fees and expcnsas, 
which the Estntc shall pay from the Estate‘s assets including but not limifwl to the 
consideration bclow including the SoC,(c) Funds; 

(ii) Chiplease nnd to the extent ncccssary rhe other Binco Secured Lcndcrs waive any 
intcrcs1 in the 501r(c) Funds and consciils to the paymcnt ut’ the 506(c) Funds by Anrstcin & 
Lehr, as uscrowcc, to thc Estate; 

( i i i )  Chipleax sllilll pay S275.000 on the Closing DiltC to thc Estiilc. The Buncu 
01) thc CIOShg Date, Sccurai Lenders waive any iisllt tti 1 distribution frtim such hllltls. 

Cliiplciw’s counsel shiill pruvidc assurance that it holds the Adequate Security; 

(iv) Thc Estalc sllall be ciltitlcd to 20% of any rccorcry (ncl of attorncy’s fecs nnd 
costs) oil any cause of action convcyctl hcrcundcr untl hrouyht by Chiplwsc or its ilcsigncc a i d  



. ’ .  

20% of any rccovcry (nct of attorney’s fees and costs) obtained through the prosecution of thc 
NEC Claim Litigation. Notwithstanding this suhsection (v). the Estate docs not convey or assign 
any cause of action against NEC to the Grcenblatt Entities including Chiplcasc; 

(v) Thc Banco Sccurcd Lenders, as pre-pctition and post-petition sccured lendem. 
waive their right to any dismbution from h e  Estate that may bu paid fmin the considurntion 
dclivlred pursuant to the settlement set forth herein, including m y  right to rcccivc a distribution 
from the 506(c) Settlment. In no evcnt shall the Banco Secured Lenders be entitled to n 
distribution on account ofnny Cliaptcr 7 admiriirtrutive claitn they may hold; 

(vi) The Banco Secured Lenders shall othenvise maintain any Chapter 11 cldm and 
Chaptcr 7 nonodminisnative claim, as the w e  may be. In the case o f  purchaod claim, the 
Banco Secured Lcnders shall not be entitled to a distribution for my claim purchased after 
February 1, 2006. For distribution purposes, any distribution on account of a purchased claims 
shall he limited to the amount of the purchase price including the claim purchased from Aquilir 
Encrgy Capital Corporation, Concert Capital Reso-, LP, Concert Capital Resources A, LP, 
Concert Capicll Resources B, LP, Conccrt Capital Rwources C, LP, Concert Capital Resources 
MR, Inc., and AECC Pontiac LLC, which shall be limited to $7,000,000, and 

In no event do thc Banco Secured Lenders otherwise waive their claims, liens or 
debt. Howcvcr, thc Banco Securcd Lcnders waive the right to receive any Chopter 7 distribution. 
The Banco Sccurcd Lendm agree that thcy will not pursue any claims or remedies against the 
Chapter 7 Trustec or his pmfcssionals. 

(vii) 

12. The Closing Date. The term “Clusing Dtitc” shall inean irnd the closing sholl 
occur on thc next business day after the Effective Date. On the Closing Date, the Parties shall 
incut and exchange thc following: 

(i) The Cbiplcass shall: 

(a) Pay the Estate the sun1 of S275,UOo 

(b) Providc the Estate with evidcnce of the dcposit of the Adequiitc Security; 

(c) Exccutc the Rclcases; and 

((1) Executc an ngrucd ordcr authorizing the disbursement of the SOh(c) Funds 
to the Estatc. 

(ii) Tho Estate shall: 

(n) Execute the Keleascs; 

(b) Exccutc thc Dcsiynation Rights Agrccmcnt clcsignatinS the Estate’s rights. 
if my.  i n  tlic Dcaigwatioii Righis to Chipluseor its dcsigncc: 
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(d) 
prejudice. 

Notwilhstanding the foregoing, the Closing Date shall not be deenled to have occurred 

Execute a Stipulation seeking dismissal of the Trustee Litigation with 

until the furegoing documents and payments are executed, providcd snh’or exchanged. 

13. Governing t a w .  This Scttlemet Ageement shall be governed by and C O n S t N c d  
:md enforced in accordance with the laws ofthe State of Illinois. 

14. Rcprcscntations and Wsrranties. The padics represent and iv~rratlt that they 
have the p m p t ~  authority to sign for and on behalfof the respective entities, and the parties are 
all bound by thc terms of this Settlement Agreement. 

Amendment of Agreement. This Settlement Agrement shall not he amended 

Binding Effect. This Settlemcnt Agreement shall be binding upon and inure to 

15. 
except by n writing signed by all of the parties hereto. 

16. 
the benefit of the parties hercto and their respective successors and assigns. 

17. Entire Agreement. This Settlement Agcernent and all of its Exhibits constitute 
the entire agreement of the parties hereto as to the subject matter hereof. The undersimed 
acknowledge that therc we no communications or oral understandings contrary, ditTerent, or 
which in any way restrict this Settlement Agreement, and that all prior ageements or 
undtmlandings within the scope of Ihe subject rnatler of this Settlement Agreement are, upon the 
cxccution and delivery of this Settlement Apccment, suspended, null and void. 

18. Execution in Countergztts. This Settlement Agreement may be executed in one 
or more counterparts, cach counterpart to he considmd an origknl portion of this Settlement 
hgrcemenr. 
-~ 
Zhipluasc, lnc.4 The Chnptcr 7 Rmkruptcy Estotc of 

Resourec Teclinology Corporation 

Its Agent and Officer 

Leon Grccnhlatt 

-- 

BY: -_ __ -- 1 Jav A. Steinbcrg, not iiidividunlly, but 
soiciy as Chapti; 7 rmstec fur the 
Estatu o f  Resource Tcchnology 
Corporation 

A.. - . -  --, ..._._ ~ , . ,....... .rr).. . . . . . , ,  .., . .  . .  . , . ,  . . . ,  . .. 
. ... .. - 



3onco Pannmcricuno 

3 y: ___..-_-.- 
Leon Grcenblatr 
its Age111 a i d  Officer 

Scnttercd Corporation 

By: 
Lcon Crcenblatt 
Its Agent and Officer 

I . . . . .  . -. , I.. . .  ..... - . . -  ".. -.... . . ,., .. ..... ~ c- _._ : . .  , . ~ .  . 
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1 

2. 

3. 

4. 

5. 

6. 

7 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

21. 

22. 

Schedule "A" 

List of Facilities 

Bi-State Landfill, 2248 Parks Road, Believille, Illinois 62220; 

Bloomington Landfill, R.R. 3 Box 145, Bloomington, Illinois; 

Chastang Landfill, 17045 Hwy 43, Mt. Vernon, AL 36562; 

Clarion Landfill, Meadville, Pennsylvania 16335: 

ColumbuslPine Grove Landfill. 7160 Sacerdote Lane, Columbus. Georgia 31907; 

Congress Landfill, 4100 West Frontage Road, Hillside, Illinois 60160; 

Elliot Landfill, 7001 Ayers, Corpus Christi, Texas 78415: 

NC Iowa RSWA, 3319 5'h Ave. South, Ft. Dodge, Iowa 50501: 

City of Gary Landfill, 1900 Burr Street. Gary, Indiana 46403; 

GNOL Landfill. 5700 Hwy. 90 West, Avondale, Louisiana 70002; 

KewaneelNational Closure Corp. Landfill, Rte. 81, Kewanee. Illinois, 61443; 

LansinglNational Closure Corp. Landfill, 2600 W. 170" St., Lansing, IL 60438; 

Litchfield-Hillsboro Landfill, 2782 Landfill Trail, Litchfield, Illinois 62056; 

Lyons/McCook Landfill, 5101 S .  Lawndale Ave. (Private Road), McCook. IL 60525; 

New Haven Landfill, 260 Middletown Avenue, New Haven, Connecticut 0651 0; 

Ottawa Landfill, P.O. Box 520 Koenig Road, Ottawa, Illinois 61350; 

Peoria Landfill. 11501 West Cottonwood Lane. Brimfield, Peoria County, Illinois; 

Pontiac Landfill. RR 3 14206 East 2100 North Road, Pontiac. IL 61764 

Rosencranse Landfill, Rosencranse Road, TR 4860, Wayne County, Berlin 
Township, Pennsylvania 18405; 

Springfield Landfill, RR#9. Sand Hill Road, Springfield, Illinois 62707; 

Taylor Ridge Landfill, 8400 77"' Street West, Taylor Ridge, Illinois 61232; 

Viola Landfill, Greene Township, Illinois; 

261 57.000311051982-1 
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23. Wheatland Landfill, PT SW14. Section 19 Township 325 Range 24 E Columbus. 
Kansas 66725; and 

Wyandot Landfill, 11 164 County Road 4, Carey, Ohio 43316. 24. 

. 

26157.000311051992-1 
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EXHIBIT A 

DESIGNATTIOX RIGHTS AGREEMENT 
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DESIGXATIOS RIGHTS AGREEMEV 

THIS DESIGNATIOX RIGHTS AGREEMEXT, is made md entered into 0,r March 14, 
11006 between the Estate of Resource Tachnology Corporation (the ”Estate” or “Seller”), on the 
ona hand, and Chiplense, Inc. or its designce (“Chipime”) nnd Scattered Corporation or its 
desiylce (“Scattcrd’) (Chiplcase. and Scattmcd collectively rcfcrred to as the “Purchascr”) on 
thc other hand. Thr: Estate and Purchaser individually he xfcmd to in this Settlement 
Agccmenc as a “Party” and collcctively rcferred to in h i 5  Serrlcment Ageemcnt us the 
”Parties”. 

RECLTALS 

WHEREAS, the bankruptcy case known as In re Resource Technology Corporation, Caso 
No. 99 B 35434 (thc “Bankruptcy Case”) was commenced on Novcmber 15, 1999, when an 
involuntary petition was filed against Resource Technology Corporation (“RTC” or “Debtor‘). 
On February 1,2000, a consensual Order of Relief and Order Converting the Bankruptcy Case to 
a c a e  under Chapter 1 1 of the Bankruptcy Code became effective; 

WHEREAS, on August 26, 2003, Gregg E. Szilagyi was appointed as the Chaptcr 11 
Trustee (“Chapter I I Tmstce”); 

WHEREAS, on Septernbcr 21, 2005, thc United States Bankruptcy Court. Northern 
District of Illinois, Eastern Division (the “Court’) entered an order converting the case to a at.% 
undcr Chapter 7 of rhe Bankruptcy Code. Thereatter, Jay A. Steinberg, not individually but ns 
Chapter 7 Trustee [the ”Chapter 7 ’~rustce“) was appointed as the Chaptcr 7 trustee for the 
Estate; 

WHEREAS. The Scller and Purchascr conrcxnporancyusly with this Agreement rntcred 
into an Scttlement Agreement of wen datc; and 

WHEREAS, Purchaser, as a part of the set~lcment undcr the Scttlement r\.;rcement, 
desircs to putchose and Seller desires to scll. the Designation Rights (dcfind halow) upon thc 
tenus and subject to the conditions sct forth in this Agrccmcnt. 

NOW THEREFORE, in considcrntion of the mutual cownants and sgrccments Yct forth 
hcrcin. the Ponies covenant and ascc  as follows: 

ARTICLE I 

CERTAIS Dmsrrioxs 
A s  used in this Agrccmcnt. thc ~ollowinp tcniis sholl have the follow in^ nicanIn&?: 

“z\fkcted Parties” rnc;ms. with respcct to a Contract. (i) thc lessor undcr such Contract, 
and ( i i )  any suhlcsscc undur any sublc:rsc relaling to such Contract. 

”Aguciiiwt” Ine:ins Ill i s I h i  gii ation Rights Agrcumcn t . 

I- 
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“Approval Ordcr” mcans tht: tinal and nonnppcalnble order entered by the Court 
approving the Scttlement Agreement and this Agreement in a form of Order attached to the 
Settlctncnt Agreernctit as Exhibit B. which the Parries spn-ifically a g e c  has becn a g u d  to by 
ihcm. 

“Authorized OiXcer” of my Person mans the chief exrcutive oltic‘t‘r, the president. any 
vicc president or any secretary o f  that Person. 

‘-Bmco Sccurcd Credirors” means collectively, Leon Fremblatt, C,hiplcnsc. Inc. and 
Ranco Pan;uncricano, Inc. 

“Bankruptcy Case” has the meaning set forth in thc recitals above 

“Eankruptcy Code” means 11 U.S.C. $101 etseq. and npplicable portions of Titles 18 
and 28 of the United States Code, as amended from time to timc. 

“Court” has the mcaning set forth in the recitals above. 

“Bmkruptcy Rules” means the Fedenl Rules of Bankruptcy Procedure, BS amended b m  
time to time. 

“Closing Date” shall have the same meming as that ttm has in Paragrnph 12 of the 
Settlement Agrement. 

“Contricts“ ore those contracts and lcases listed on Exhibit C to the Settlement 
Agrccmcnt and made a pari hereof. The Sellcr makes no representations with regard to the 
Contracts including without limitntion the Seller makes no rcprcsentntions whethcr (i) any of !he 
Contracts are cxecutory in nature; (ii) any of the Contracts are unexpired or expircd; (iii) whether 
the Cuntracts are assumable: (iv) whetlux the Seller has any interest in any of the Contracts: or 
(v) rhc existrncc of any Contratit. 

“Cure Cost? means all nctions and monetary payments necessary to cure any defaults 
(monutary or nthenvisc) in B Contract. In the went that the Purchascr and Affected Party 
disagree as to the Cure Costs of a Contract that the Purchaser scuks to’assurne, the Cure Costs 
shall be  he amount determined by thhc Court or actions to be taken as required by the Court, after 
nuticc and hcaring. as ncccssary to cure any dcfaults (monelilry or othcnvisc) in a Contract. 
Undcr no circunistuncvs shall the Estate hwe my obligations whatsocvcr PY set forth in more 
detail in the Approval Ordm, inchding but no1 liniilcd to Pnmgraptl 14 of the Approval DrdCr 
“Dcsignntion Moliun” has thc menriins sct forth in Suction 2.l(c) bclow. 

“Desigiation Period“ has the meaning set forth in Section Z.l(b) below. 

“Dcaiyir.itiun Rights” bas thc inmning sct forth in Secrioli 2. I(b) below. 

“Effcctivc Datc” has the mtmiog wt furtb in Articlc I11 bclow, 

“Grccnhliltt Eirtiticd’ n1c:ln collectively the Ranco %cured Crctlirnrs and Scattcrctl 
Corpvrution. 

< ’ 
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"Ohjcction Period" has the mcming set forth in Scction 2.l(d) below. 

"Otder" mcms an order entcred by the Court. 

"Permittcd Liens" mcans all liens that arc asserted by the Grccnblatt Entities. 

"Person" means any natural person, corporation, gcncral pnrtnership. lirnitcvl partnership. 
limited liability partnership, limited liability comparly, trust union, associatioh COUIZ, agency, 
g u v ~ ~ n m e n ~ ,  Lribuiwl, iintrumcntnlity or 0th entity or authotily. 

"Purchase Price" has the meaning set forth in Section 2.3 below. 

"Settlement Agxcmcnt" is that ccrtnin Settlement Agreement entered into %March 14, 
2006 between the Estate, on the one hand, and the Banco Secured Creditors and Scattcrcd 
Corporation, on the othcr hand. 

"Settlanmt Motion" has the meaning sal forth in Section 3.3 below. 

ARTICLE 11 

THE TRANSACTION 

2.1 

(a) 

Purchase urd Salc of Designation Rights and Pmpcrties. 

On tho terms and suhject to the conditions contnined in this Agreement and the 
Approval Order, on the Closing Datc, Purchaser shull purchase from Seller. nnd Seller shall scll, 
convey, ossign, transfer and deliver IO Purchaser, pursuant to Sections 105,363 and 365 of the 
B m h p t c y  Codc, the Estatc's right, title and interest, if any, in nnd to the Desigtmtion Rights for 
all of the Contracts free and clear of all liens of any kind whntsocver to the fullest extent 
permissible pursuant to thc Bankruptcy Codc, hut subjcct to Curc Costs, Pormittcd Licns and the 
provisions of Article 2. I ( c )below. 

(b) During the Designation Periud. and on the tenns and subjcct to the conditions 
contained in this Agreement md the Appmvd Orda, thc Purchmcr shall hnvc the sole. exclusive 
and continuing right to select. idwtify and deuiymtc (on onc or more occasions): (i) which 
Contiacts sllall be assumcd and assigned in connectiun with an assumptiuri and assignment, and 
tu whom; and (ii) which Contracts shall bc rcjcctcd (all of which n&tr arc rcfcrrcd to hcrcin as 
the "Dcsignalion Rights"). Subject tu lhc terms orid provisions of this Ayrccmciil, Purchascr 
shall tiayc thc right to designutc as the designee with respect to any particular properly cithcr 
itself, ur any othcr Pmon.  Purchaser's Designation Rights shall cxpirr: with respect to each 
Contract on the later of (i) the dnte of the expirotion of thc app,plicable Scctions 365(d)(I) and 
365(1J)(J) of thc Bankruptcy Codc extcnsion pcriod for thc assumption ur rcjcction of thc 
applicablc Contract including any lii-rlier cxtcnsioii granted by nrdcr of the Court. (thc 
"Extension Period"), or (ii) April 18, 200G (thc "Dcsiyation Pcriod"). Seller agrecs w 3 
condition of this Agtcciiicnt i d  rclalul sgrccinciits to LISC i-ensomtble ctToms to scck an 
c ~ t e t i s i ~ n  of'llw Extension Period tu April 28, 1006 and upon rcccipt of writtcii r q i i c s t  by tllc 
Puwliascr op'txs to scck and prosocutc. but in no way guaranty, onc fui-tliGr cxtwsion :is may bc 
rcquircd to dfcctuittc rhu InnttuTs that are thc csscncc of this Apcnicnt. Notwithstaiidiclg 
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anything contained hercin, from thc date h c m f  until the expiration of the Dcsignfition Period. 
Seller shall nor rcjcct any Contract unless and until Purchaser, in accordmce with this 
Agement .  excludes such Contract kom this transaction. The Dcsignation Rights to be acquircd 
shall includc, among othcr things, the exclusive power to designate to a dcsigncc (and to have 
Seller convey and assign to such desiynee) all rights, titlc. interests, options, contract tights. if 
any, of the Sellcr in and to one ( I )  or more of the Contracts of the Scller. Sotwitlistanding ally 
provision to thc contrary, m y  costs. cxp~nres or cloim nttnbutnble tfi a tilne petfad after thc 
entry of tha Approval Order shall be deemed a Chapter 7 Operating Expense (the "Chaptcr 7 
Opcrating Expenses") and shell be the sole obligation of Purchaser. 

Notwithstnuding subsections (a) and (b) above, in order to effectuate either M 
assumption and assignment or a rejection of a Contract, the Purchaser shall dmtt prior to the 
expiration of the Designation Period within sufficient time for filing and pfesentation to the 
Court prior to the expiration of the Desipation Perid, a motion (the "Designalion Motion"), 
and such Daipa t ion  Motion shall: (i) identify the Contract at issue; (ii) state whether the 
Purchaser intends to assume and assign or reject the Contraci nt issue; (iii) state the identity of 
Purchaser's designee; (iv) state thc proposed use of the Contract by the Purchasa's dciignce, (V) 

provide documentation or other information from h r c h e r ' s  designee relating to 'adequate 
assurance of hture performance" by the designee as required by Section 365 of the Bankruptcy 
Codc; (vi) set forth B list of the Contract and all of the documents amending, modifying, 
supplementing or restating the Contract (which list shall be consistent with the applicable list 
with respect to the applicable Contracts sct forth on Exhibit C attachcd to thc Scttlcmmt 
Agreement and mede B pm hereof); [vis) ryuest  Court approval of the assumption and 
assignment of a Contract or rejwtion of il Contract, at the Purchmsa's election; (viii) requwt a 
hearing before the Court on the relict' rquated including without limitation il Ilearing to 
dctermine whcther the Contrnct was previously rejected and, therefore, not assumable or 
assignable under Section 365 of the Rankruptcy Code, on Curc Costs, on the adequacy of the 
Purchaser and/or its designeo's assurance of future pcrfomance under the Contract and 
satisfaction of Curc Costs; and (ix) include us 011 att;lchmcnt a proposed Order. The Seller shall 
usc rcason;bta cfforts to file the Designation Motion within hvo ( 2 )  busincss days of rcccipt 
fiom tho Purchaser for presentment to the Court within the Designation Period. The Sellcr shall 
seivc rz copy of thc Designatjon Motion on the htkctcd Panics. The Seller shall not have any 
liability with respcct to Curc Costs or other assurances of future performance with respcct to any 
Contract that tho Purchnser seeks to hove assurned and assigned as set forth in more dttail in tht: 
Approval Order. including but not liinitcd to Pangaph 14 of thc Approval Order. 

(c) 

(d) Thc At'fccccd Partics shall haw, tcii (IO) Jirys from thcir rwcipt of the 
Dcsignation klohioir Froin thc Seller (the "Objection Pcriod") to file with thc Court an objcctian 
in writing to thc pmposcci assjgiimcnt of thc Cuntract In the Purchaser's dcsigncc ( a d  
concurrcntly detivcr a copy of the said objection to thc Purchnser: S e l h  and such othcr partis as 
arc spccificd in thc notice to the Affwtcd Parties. 

(c) Scllcr shzill use its refloonable cffortr to havc any Designation Motion ani1 noticc 
thcreat' pwvidc t i n t  i t  an ohjcctioii lo m y  assumptiol> and assigmncnt is  not timcly tilcd prior to 
thc expiration o l  the applicable Ohjcctioir Pcrid.  or such ohjcctiun involvcs n "cuii' issuc." thc 
objection will nut prccludc tlic ussuniption m d  assiynnlcnl of thc Contract, the iirsuinption ;in11 
ussigninont shall be dccind effcctivc and binding (without further Order) contingent upon thc 
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detwnination of any Cure Costs by the Court and lhc satisfaction of such Cure Costs in 
aimrdmce with an Order. h’otwithstanrling the foregoing, the Affected Parties shall be Jeenied 
to have consented to the assumptioo and assignincnt and to hme waived d l  objtsrions thereto 
(other than as to cure amounts), if no objection is filcd within thc Objcction Period. The 
Designation Mution must clearly state thnt thc failure to ohjeet may result in thc entry of M 

Order allo~ving assumption and assignment of s Contmct without any obligations on the pnrt Of 
tllc Purchawr for adequite assurance ul’ I h r c  perrunnance. 

It) Any Contract not idciitifid in any timely fild Desibmtion Motion shall be 
deemed rejected as of the expiration of the Designation Period; provided, howover, Seller shall 
be prohibited from rejecting any Contract until such time as Purchaser has dcsignutcd such 
Contract for rejection or the period to assume and assign such Contract, as provided under 
sections 365(d)(l), (d)(4) has expired and has not been further extended by the Court. 

(g) Any Contract to which the Purchaser requests by Designation Motion to be 
rejected, shall be deemed rejected upon the filing of a Designation Motion with the Court. 

(h) Notwithstanding the above, the Seller shall use rensonabte cfforts to filc and 
present the Designation Motion. However, the Seller shall have no obligation or liability 
whatsoever to present any evidence or argument in favor or against assumption or assignment of 
a Contract including without limitation, any evidence or ary inmt  relating to the assumability of 
a Contract, Cure Costs and/or adequate assurance of futurc pcrfonnance by the Purchaser or its 
dcsignce. The Purchaser shall not have the right to dmigmte any Contract thnt has prwiously 
been teninatcd by a final non-appealable Court Order or if the Seller believes in good faith that 
it particular designation will result in the Seller being subject to allegations of bad faith, but the 
Purchaser shall havc the right to petition the Court to compel thc Seller to comply with the 
Purchasw’s directiun to designate. 

(i) The Seller shall bear no liability for Cure Costs or for adequatc ssrurance of 
futurc purformilnce costs or obligations relating 10 m y  Contracts, or any othcr costs or expenses 
da t ing  thereto. 

1.2 Assumption and Assiprncnt of Contracts. An assumption and assignment of 
my Contract, pursuant to Section 365 of the Bankruptcy Code, shall be cfl‘ective only upon the 
entry of a final rind nonappcalnble Order approving thc assumption and assibpnent of a Contract 
iiftcr noticc and hearing on a tiincly filcd rind scrvcd Designation Motion: pmvidcd. howcvcr, if 
no such objcction to the assumption and assignmen1 is timely filcd prior to the cxpiralioir of the 
applicable Objwtion Pcriud, or such objection iiivolvcs a “curc issuc” which, pursuant to thc 
Dcsignation Ordcr. will not precluclc the assumption and assignment of the Contract, howvcr,  
the assumption and assignincnt shall bc decined elkctivc and binding (without furthw Order) 
upon the Court’s dctcniiination of the Curc Costs nnd thc I’urchasct’s sntislhction of s m c .  
Notrvithstnnding thL: tkrcgoing, the A lfcctcd Partics s h d  be dccnicd to havc consentcd to the 
ossumptioii and assignment and tu have \wived all objcctiuns thcrcto (othcr than as to curc 
ninounts), if nu objection is filcd piiur lo thc expiration ot‘thc Objection Pcriod. 

2.3 P u r c l ~ ~ w  Pritc. ‘Ihc purchnsc price h r  the Dcsignution Rights (thc “Purchnw 
Pricc”) is included in the consideration paid or to bc paid by Chiplcasc pursticait to Sccrion I I of 
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the Settlement Agreement. Except for the Purchasc Price, the Purchaser shall havc no obliyation 
to pay the Estate any other funds other than the Purchase Price in order to assume, assign or 
reject nny Contract. Notwithstanding the forr?going, the Purchasc Price shall specifically include 
any oblisations of the Purchaser as to thc Contractu, including but not limited to, Cure Costs, 
adequate assurancc of future performance and the pnymcnt of Chaptcr 7 OpLmting Expenses. 

2.1 Purchascr shnll usc its hcst cfforts to idcntie desibnecs to ubtain assignments of 
the Contracts beforc the expiration of the applicable Extension Pcriod; provided, howcvcr. 
Purchacr shall havc tho right to rcqucst that Seller obtain an Order extending fhe Designation 
Jetiod for an additional pcriod rcasonably roquestd by Purchaser. Should Purchaser make any 
such rcquest, Sellcr shall usc its reasonable efforts to obtain promptly such an Ordcr. If  the 
Courr denies to extend the Designation Period. thc Designation Period is laminated at the later 
of (i) the date or docketing of the Order denying the extension of the Extension Period, or (ii) 
April 28,2006. 

ARTICLE 111 

CONDITIONS FOR EFFECTIVE DATE, CLOSlNC DATE ASD APPROVAL ORDER 

3.1 The Effective Date of this Aytcrnent is the date when the Approval Order is a 
final and nonappeal;rhle Order. 

3.2 The Approval Order must be in rhc form amched as Exhibit B to the Scttlcmcnt 
Motion is e n t e r 4  unless thc Parties mutually agree to revise the Ordcr. 

3.3 Thc Closing Date of this Agreement shall he the Closing Date as defind by 
Paragraph 12 ofthe Scttlzmcnt Agrement. 

ARTICLE IF’ 

REPWESEXTATIONS AND WARRAYTIES 

4. I Scller mikes nu uthtlr rcproscntatiuns or warranties with respcct to tho Contracts 
including without limitation the Scller mrkcs no rcprescntarions whcther ( 1 )  any of the Contrads 
arc executory in nature; (ii) any of the Contracts are unexpired or expired; (iii) whethu the 
Contracts arc ossumablc; (iv) whctha the Seller has any interest in m y  of the Contracts; or (v) 
whetl~cr my Contract exists. Scllcr is conveying and dcsignating thc Contracts to Purchascr in a 
“WHERE-IS. AS-IS” condition. 

4.2 

(a) Autltorizatiuli. Purchascr has the powcr and authority, to cntcr into this 
,\grccincnt nnd tu can-y out its obligations hcreuildcr. Thc exccutitrn. delivery and pcrfonrlaircc 
of this Agrccnicnt hy Purchaser and the consummation by Purchnsvr of h c  tTiiiisi\ctiotis 
contcit~pl~itcd hcreby hwc: h c w  dtily :iuthorizwl by all ruyuisitc (ml tn thc cxtcnt iipplicnhle to 
Purcliascr) corporate, partnership or limitcd liability corporation action. 

I’urd~ascr hercby rcprcswtr ant1 warants tn Scllcr LIS follows: 
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(b) WHERE-ISI'AS-IS. Purchixer and its designees agwc tu accept the applicablc 
Contracts in a "WHERE-WAS-IS" condition. 

ARTICLE V 

COVEShSTS 

5.1 Further Transfers and Assuranccs. Seller and Purcliilscr will cxecutc md dclivcr 
such furtlicr insuumeiits of convayencc and tmnsfrr and t&c such additional action AS Purchaser 
may reasonably request to ctfcct, consummate, c o n b  or cvidence thc msimlent  to 
fiurchaser's designees of the Contracts. This Section 5.1 shall SUMVC for six (6 )  months 
following each respcctive Contract t rans fed  by this Agreement. 

Taxes. All charges for or in connection with the recording of any document or 
instturnent contemplated hereby shall be paid by Purchaser's deipeeees. Seller and Purchaser or 
Purchaser's designee, as required by local law, will fila all necessary tax returns and other 
documentation in connection with the taxcs and fees mcornpassed in this Section 5.2 relating to 

5.2 

'" the assignment or Contracts. 

5.3 Insurance. Without the prior writtcn consent of Purchaser, Scllcr will not cancel 
any insurancc policy rclating to any landfill site listed on Schedule A to thc Settlment 
Agreement or permit any such policy to expire prior to the l a tn  of thc Dt!!ignaIiun Period or the 
entry of a final Order either approving or denying any pending Designation Motion as of thc 
expirnion of the Designation Period Purchaser shsll waivc the Seller's obligations under thc 
prior sentence in the event that after dcmand the Purchaser docs not timcly pay any amounts due 
undcr my such insurance policy. If Purchaser fails to pity the amounts due hcrcundcr wd the 
insurnncc policy lapses as a result, it will not be the rcsponsibility of Seller to reinstate a d  it will 
not be a default of Sellcr under this Agreement. Sellar shall not. on its own, cancel my such 
insurance policy. 

ARTICLE V I  

MISCELLANEOUS 

6.1 Tcrmination: Other Remedics. 

(a) This Agreement niay bc teniiimtcd and tlrc transactions contcmplnrcd hcrcby may 
be uhanhied by the mutual wnscnt of Purchuscr and Scllcr. 

(b) Upon tcmiinstion clf this hgccnienl pursuant to Scctiun G. I(a) ahove, lhc 
Contracts are imfncdiately deeincd rejected without further Ordcr. 

6.2 Ucfault and Rcmdics 

(a) The Court shiill rctfiin jurisdictioit wcr this hgrccincnt in the evcnt of  m y  rleF;litlt 
hy eiflicr I'urty. 
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(b) In tire went of a material b r v d  of, or material dcfault under, this .4grceincnt by 
purchaser prior to the Closing Date. Sella shall. provided Seller is not in marcrial breach of or 
mattrid default undcr, this Agfeemcnt, he Lrltitled. os its solc and exclusive remedy, either ( i )  to 
tcmiiiatc this Agreemeni nr (ii) to scek spclcific performance of this Agcemcnt. In the event of 
a material breach of, or material default under, this A g c e m n t  by Purchma after the Closing 
Datc, Seller shall. providcd Sellcr is iiot in niatcrial brcach of or matcrid de%ult uoder this 
Agrcemcnr, he cniitled. as its sole and exclusivc rcmcdy, to seek specific performance of this 
Agroement. 

6.3 Successors and Xssiyns. This Agreemcnt i s  made solcly and spaciticdly by ;111(1 
for the bencfit of the Pmics, and their respective Successors and assigns. 

6.4 Notices. AI1 notices and other communications hereunder shall be in writing and 
ahall be deemed to havc been duly given if and when delivcred PeXSONllY, or sent by facsimile 
transmission, or mailed, by certified ar registered mil, return receipt requestd, first Class 
postage prepaid, or by Federal Express or same other reputable overnight canicr, to the POnies at 
the following addresses iind facsimile numbers: 

If to Seller addressed to: 

Barry A. chutz 
Amstein B: Lehr LLP 
120 S. Rivmide Pla7~ Suite 1200 
Chicaga, IL 60606 
Fax Number: (3 I?) 876-0288 

If to Purchasn addressed to: 

Gregory I. Jordan 
Dykcina Gossett PLLC 
LO S .  Wackcr Drive. Suite 2300 
Chicago, 11.60606 
Fax Number: (3 12) 876- I I55 

or to such othcr placc and whh such othcr copies as any Party may indicate by written notice to 
the other Party pmvidcd in thc manner sct forth ahovc. 

0.S Entire Agrcenicnt. This Agreameii(, and the agrcrrncnts rdercncrd hcrein 
(including without limitation, the Settlemcnt Agreemcnt and the exhihits lo the Scttkmcnt 
.\grcenicnt) yupcrsedc all prior discussions and agrcLnlrnts bctwccn thc Partics \cith respLwt to 
thc subjcct inattcr hcrcof. This Agcnncnt and other documents to be delivcrcd in connection 
herewith. including without lirnirntion thc Scttlemcnt Agrecmmt. contains the sole and entire 
agrccmt-nt bctwccii the I'.uiics with rc'ipcct to (he suhjcct matter licrcof. h'otwithstuiidiny the 
foregoing. the Scttlement A\yrccmeiit shill1 continue IO bo a billding agrccmcnt bctwccn thc 
Parties. To tlic cxtcnt tlmt tlicro nre nny iliscrcpancies bctwccn rhc Scttlcnlcnt .4yrcctnunt and 
this ~ \ ~ ~ o u m ~ i i t ,  the tcrins of tlic Scttlcnrcn! Xsrccmcut shall control. 
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6.6 Waiver. Except as otbcnvisc specifically provided for in this Agcerncnt. any 
term or condition of this Ageement may he waived at any time by the Party that is entitlcd to the 
beticfit thereof. To be ctTectivc, each such waiver sllnll be in wit ins  shall specifically rcftr to 
this Agftement and the lrnn or condition being waived, md shall be executcd by an AuthoriLcd 
Officm of such Party. A waivn on one uccasion shall not be dccrncd a waiver of the same or 
any other bxach on a futurc occ;rsion. 

6.7 Amendmncnt. This Agrecmcnt may be modified or anicnded only in a writing 
duly exuxted hy or on behalf of wch of the Parties. 

6.8 Countcrparts: Facsimilc Siwatures. This Ayeemen1 may be executcd in one or 
mort! countcrpprts, each of which shall be deLmed an original, but a l l  of which together shall 
constitute one and the same instrument. This Agreement may be executed and dcliverod by 
fwsimile and facsimile signaturcs hereof shall be deemed effective and binding ns original 
siptures. 

6.9 Invalid Provisions. If any provision of his Agreement is held to be illegal, 
invnlid, or unenforceohle under any present or future law, rule, or regulation, such provision shall 
be klly severahlo and this Agreement shall be construed and enfonxd as if such illegal, invalid. 
or uncnforceable provision hd never comprised a part hmof. The remaining provisions of  this 
AgcLmeot shall rcinaio in full f o r a  and effcct, and shall not bc affected by tbc illegal. invalid, 
or unentorceahlc provisiun or by its severance hcrefrom. Furthermore, in iim of such illegal, 
invalid, or unenforceable provision, there shall be added automatically 3s a part of this 
Agrccmcnt a legal. val id  and enforceable provision as similar in terms to 5utih illegal, invalid, or 
uncnforceible provision as may bc possiblc. 

6.10 lhdings. Gendcr, Etc. The headings used in this Agreement have been insetled 
for convenience, do not modify the terms of this Ageement and do not constitute matter to be 
construcd or interpreted in tonneetion with this Agrnmcnt. Cnless thc context of this 
Apeement othcrrvise requires, (a) words of  any gendcr shall be dcemcd to include each othcr 
Gzndcr, (b) words using the singular ut plural nuntbor shall also include thc plural DK singular 
number, respcctivcly, (c) tcferencu to ”hereof,” ”herein.” “hercby“ and similar tcnns disll rcfer 
to this entirc Ageuncnt, and (d) the words “includc” and ”including” shall bc construed as 
incorporating “but not limited to” or “without limitation.” The Iangudge uscd in this Ageument 
shdl bc drcmcd to the language chosen hy the Panics to express their mutual intcait and no rulc 
of strict construction slull hc applicd ngainst ony Person. 

6 .  I I Cuntinuing Jurisdiction. Tlic Palties ngrce that thc Court shall retain juri.sdiction 
over t h~ :  enforcement of Ihis Agccmcnt, including. but not limited tu, ~l r r :  pcrtiinnancc OF ttic 
obligations and transactions contcmpl3td hcreundcr. 

6.12 Choicc ul L:iw. This Agccmcnt shall be construd, intelpretcd and Ihc rights of 
thc Partics dclcrmincd in accordance with the laws ut‘ the Stdtc of Illinois. In the evcllt of any 
litigation conccminy this Agreemcnt. proper VEIIUI: shall bc in the Court and thc Partics consent 
to wcli jurisdiction. 

. -  ._,.. . -.. .1. .-...~., . . . . . . . .. . : ., , .,,. I . I  


