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

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

2. In September, 2005, Jay A. Steinberg was appointed the interim Chapter 7
Trustee for the bankruptcy estate of RTC (the "Estate™). His appointment became
permanent at the 341 meeting of creditors held on November 4, 2005.

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

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

George P. Apostolides
Arnstein & Lehr LLP
120 S. Riverside Plaza
Suite 1200

Chicago, IL 60606
(312) 876-7100

Fax: (312) 876-0288

1067278_1

Respectfully Submitted,

By, Goote Kot o

One of the attorneys for Jay A. Steinberg, not
individually but solely as Chapter 7 Trustee
for Resource Technology Corporation
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IN THE UNITED STATES BANKRUPTY GOURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re:
Chapter 7
RESOURCE TECHNOLOGY Case No. 99 B 35434
CORPORATION,

Hon. Eugene R. Wedoff
Debtor.

ORDER APPROVING SETTLEMENT BETWEEN THE ESTATE OF RESOURCE
TECHNOLOGY CORPORATION AND THE GREENBLATT 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 Chapler 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 seitiement 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); (i) 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” ta 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 (v) approve shertened notice of
this Mation (the "Setflement 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 oh these matters, and having considered the
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Seftlement Motion and the entire record in this proceeding to date; the Court being
otherwise 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:

Findings of Fact and Othar Determinations

A On November 15, 1899, (the “Petition Date”), an involuntary petition for
relief under Chapter 7 of the Bankruptey Code (11 U.S.C. Section 101 et.seq.) was filed
against Resource Technology Corporation ("RTG" 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 Chapler 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 |andfill
gas into electric energy, which the Debtor then sold to utilities like Commonweatlth
Edison. The Debtor operates its business at a number of landfill sites.

D. Leon Greenblatt, Chiplease, Inc. and Banco Panamericano, Inc.
:(coilectively, the “Banca Secured Lenders”) assert pre-petition and post-petition secured
claims against the Estate based upon various pre-petition loan documents and post-
pefition 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.




E. Network Electtic Corporation ("NEC"} asserts a secured claim against the
Estate in an amount in excess of $43 Million relating to a borrowing facility approved 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 entitied “"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 disaliowed in its entirety. The Banco Secured Lenders do not
cantest the payment of $250,000 to NEC as repayment of the Chapier 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 OQctober 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.

(i) On November 18, 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 Delaware 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’).




(iiy  On January 10, 2005, the Chapter 11 Trustee filed his Complaint for
Unauthorized Pastpetition Transfers against Loop Properties and Loop
Properties, Inc. as Adv. Pro. No. 05-00025 (the "January 2005 Complaint”).

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

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

(vi}  On January 23, 2008, the Estate filed an Adversary Complaint for
Injunctive and Declaratory Relief against the Banco Secured Parties as Adv. Pre.
No. 06-00436 (the “January 2006 Complaint”).

1, On December 28, 2005, this Court entered an Order approving the
Estate’s Motion to Approve Settlement of 508(c) Claim with the Banco Secured Lenders
pursuant to Section 363 of the Bankruptey Code and Rule 8019 of the Federal Rules of
Bankruptcy Procedure {(Rule 101 et.seq., the "Bankruptcy Rules”). The Courl required
that Arnstein & Lehr LLP, as escrowee, hold $1.5 Million in settlement funds in escraw,
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.

J, On January 12, 2008, this Court approved sale procedures refating to the
Estate's sale of certain assets, which included landfill gas-fired Solar Turbine
combustion generators and ancillary equipment inciuding (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 Mode! Unit located at the Pontiac

landfill, together with ali books and records pertaining to said equipment, the




maintenance and operation of said equipment, spare parts and items related to said
equipment (the "DTE Sale Assets”) to UTE 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"y, The Cournt 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 Banca 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, 2008, the United
States District Court stayed the Sale pending the appeal.

M.  On March 2, 2006, the United States District Court affirmed the Sale
Order. On the same dale, 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 1o 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 Setilement 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
5




Agreement as Exhibits D 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 setllement as set forih in the Settlement Agreement, sale of assels 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 Cade.

Q. The Agreements were negoliated, proposetd 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 (j) any of the

Contracts, as defined herein, which may be designated, are executory in nature; (i) any




s

of the Contracts are unexpired or expired; (i} whether the Contracts are assumable; (iv)

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

conveyed or that may be designated under the Agreements and pursuant to this Order.
T All objections to the Settiement Motibn have been overruled or withdrawn.
u. This Court shall retain jurisdiction to enforce this Order.

Conclusions of Law and Other Determinations

1. This Court has core jurisdiction to enter a final Crder with respect to the
Settiement Motion and all of the relief requested thereby pursuant to 28 U.S.C. §§
157{b)A). (M), (N) and (D). This Court has exclusive jurisdiction over the Debtor's

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

2. Due and proper notice of the hearing on the Settlement Motion has been
given to all parfies 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, 8006 and 6007

of the Bankruptey 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 Bankrupicy Code.

4, Good business reasons justify granting the relief requested in the
Settlement Motion. Therefore, Chapter 7 Trustee shait 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 Eslate seeks to abandon, are burdensome to




the Estate, and are of inconsequential value and bensfit 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 Setilement Motion.

Decretal Provisions

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

IT 1S 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 Seitlement Agreement are approved in

their entirety.

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

approved i their entirety.

10.  in the event of any inconsistency between the Agreements and this Qrder,
this Order shall be controling 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




and eflectuate 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 Permittad Liens. Permitted Liens are all liens that
are asserted by the Greenblait 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 ¢laim.

14.  Pursuant to Sections 105, 363 and 365 of the Bankruptcy Cade, the
Estate is authorized to transfer and convey all of its right, title and interest, if any, in all
contracts, executory or otherwise, including any alleged executory contracts listed on
Exhibit “C" to the Settlernent Agreement, (“Contracts”}, to the Purchaser consistent with
the tarms of the Designation Rights Agreement. The conveyance of Designation Rights
shall be effective an the closing date of the Settlement Agreement (the “Effective Data”).
Upon the Effective Date, Purchaser shall have the sole, exclusive and continuing right
to design.ate (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 (it)

which Contracts shall be rejected pursuant to the terms of the Designation Righis




Agreement. The Purchaser shall not have the right to designate any Contract that has
previously been terminated by a final non-appealable Court Crder or if the Estate
believes in goed 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 patition 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 o 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 shail 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 neqotiated the terms of tho 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,
10




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 383(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 “riersonai" only to the Estate or to be
exercisable only by the Estate is an unenforceablé restriction on assignment within in
the meaning of Section 365(f) and () 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 deesmed
abandoned as of the Effective Date. By agreement, the Estate, the Greenblatt Entities
and the People of the State of lllinois will not assert or pursue any causes of action that
remain in the pending adversary proceeding known as People of the State of lllinois and
Stryker International, Inc. v. Resource Technology Corporation, Adversary Proceeding
No. 00 A 1143, or with relation fo any matters relating to the Stryker International, inc.
bankruptcy estate In addition, the State of lllinois will not file or assert any

environmental claims against the Estate.

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

the Estate and the Greenblatt Entities, including Chiplease, as the purchaser of the

11




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 Recovary 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 Recavery 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, Cannecticut site and all contracts
with CRRA or relating to the Shelton, Connecticut site will be excluded from Schedule A
and Exhibit C ta 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
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21.  Pursuant to Section 383 of the Bankruptcy Code, the Estate’s conveyance
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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 19 above, or with relation to any matters relating to the Stryker International,
Inc. bankruptcy estate; and the Estale's causes of action, if any, against CRRA (as
defined in paragraph 20} or relating to the Shelton, Connecticut landfill, including without
limitation, any clairm asserted in the CRRA Adversary or any request far reconsideration,
appeal or review of the judgment entered in the CRRA Appeal; (i) 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 Bankruptey Cade, or arising pursuant to state

law fraudulent transfers; (iii)

any chstrarsermems ads 16 _proressionats durmg-the Chapter 11 or Chapter 7 cases”
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sxpenses naid durning-the-pendencyatthe-Bankripioy-Gase; 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 an 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,

Dykema Gossett PLLC, for the payment of all unpaid Chapter 7 operating expenses
13

e
#\



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 Greenbiatt
Entities, waive any interest in the 506{c) Funds and, by the entry of this Order, cansent
to the payment of the 506{c) Funds by Amnstein & Lehr {.LP as escrowee to Jay A.
Steinberg, nof 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 fo 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 pary 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 spacifically 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 eniitled to a
distribution); (vii) in no event do the Bance 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; (vil)) 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

14




daocuments required and perform the acts required fo finalize the settlement pursuant to
the terms of the Settlement Agreement and the Desighation Rights Agreement.
24.  The Estate is authorized to pay the Chapter 7 Loan to NEC upon receipt of

the 508(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
nat less than 5 days notice in weiting 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 (o 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,

B. the determination of any dispute or confroversies arising in
connection with the Agreements; and

C. 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




29.  Tothe 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

United Spxes Bankrugtcy




SETTLEMENT AGREEMENT

This Settlement Agreement is made and entered into on March 14, 20606, between the
Estute of Resource Technology Corporation (the “Estate™), on the one hand, and Chiplease, Ine.
(“Chiplease™), Lecon Creenblatt (“Greenblatt). Banco Panamericano, lne. (“Banco™) and
Seattered Corporation (“Scattered™) (Chiplease, Greenblatt, Banco and Scattered collectively
referred to as the “Greenblatt Entities™) on the other hand, The Estate and the Greenblatt Entities
collectively referred to in this Scttlement Agreement as the “Parties”.

RECITALS

WHEREAS, a bankruptcy case (the “Bankruptcy Case'™) was commenced on November
15, 1999, when an involuntary petition was filed against Resource Technology Corporation
{("RTC" or “Debtor™). Ou February 1, 2000, a consensual Order of Relief and Order Converting
the Bankruptey Case to a case under Chapter 11 of the United States Bankruptey Code, 11
U.S.C. §101 et.seq. (the “Bankrupicy Code™) became effective;

WHEREAS, on August 26, 2003, Gregg E. Szilagyl was appointed as the Chapter 11
Trustee (“Chapter 11 Trustee™),

WHERFAS, on September 21, 2003, the United States Bankruptey Court, Northern
District of !linois, Eastern Division {the “Court”) entcred an order converting the case to a case
under Chapter 7 of the Bapkruptcy Code, Thercafier, Jay A. Steinberg, not individually but as
Chapter 7 Trustes (the "Chapter 7 Trustee”) was appointed as the Chapter 7 trustee for the
Estat,

WHEREAS, it is the intention of the Parties that any reference to un order shall mean an
order entered by the Court (“Order™);

WHEREAS, Greenblatt, Chiplease and Banco (collectively, the “Banco Sceured
Lenders™) assert pre-petition and post-petivion secured ¢laims against the Estate based upon
various pre-petition loan documents and post-petition debtor in possession loan documents.
Based upon their loans, the Banco Secured Lenders assert a lien on certatn gas rights agreements
and other assets of the Estate as collateral for their loans;

WHEREAS, Network Electric Corporation (“NEC") asseris a secured claim against the
Estate in ant amouat in excess of 543 Million relating to a borrowing facility approved by this
Court on August |, 2000. NEC asserts a first priority secured claim on certatn property and
assets relating 1o the Estate’s Congress, Beecher and Pontiac landfill sites.;

WIIEREAS, NEC lnaned the Chapter 7 Estate the siun of $250,000 to pay for the
Chapter 7 administrative expenses of the Estate (the “Chapter 7 Loan™). Pursuant to an order
entered in the Bankruptey Case, thae first recoveries by the Estute must be paid to NEC in
repayment of the Chapter 7 Loan;

WHEREAS, on January 17, 2006, the Banco Secured Leaders filed an adversary
procecding aguinst NEC entithed “Objection to Claim and Request for Determination as to the
Validity and Extent of Lien of NEC.” In the adversary proceeding, the Banco Sceured {enders




objected to the secured administrative claim filed by NEC and request that NEC's ¢laim be
disallowed in its entirety. The Banco Secured Lenders do not contest the payment of $250,000 to
NEC as repayment of NECs loan to the Chapter 7 Estate,

WHEREAS, during the course of the Bankruptey Case, the Chapter 11 Trustee and'or the

Chapter 7 Trustee filed adversary coraplaints against one or more of the Greenblatt Entities and
others as tollows:

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
Troperty 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 (thc “October 2004

Complaint”). The Chapter 11 Trustee dismissed the October 2004 Complaint on February 17,
2005,

{if}  ©On November 16, 2004, the Chapter 11 Trustee filed his Verified Adversary
Complaint for Injunctive and Declaratory Relief apainst the Banco Secured Lenders, Delaware
Gas and Flectric [nc., Scattered Corporation and Green Gas Delaware Business Trust as Adv.
Pro. No. 04-04068 {the *“November 2004 Complaint™);

(iit) On January 10, 2005, the Chapter i1 Trustee filed his Complaint for
Unauthorized Postpetition Transfers against Loop Properties and Loop Properties, Inc. as Adv.
Pro. No. 05-00025 (the “January 2005 Complaint™);

{iv)  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 “Docember 2004 Injunctive Relief”;

(v} On Qctober 27, 20085, the Estate filed a Complaint for Breach of Fiduciary Duty,
Equitable Subordination, Violation of RICQO, Tnjunctive Relief, Tumover of Property and Other
Rulief against the Banco Securcd Lenders, Scattered Corporation and Green Gas Delawars
Business Trust as Adv. Pro. No. 05-02521(the “October 2005 Complaint'™);

{vi}  On November 2, 2005, the Coutt entered an order consolidating the November
2004 Complaint and the October 2003 Complaint;

{vil} On November 2, 2008, the Court entered an order granting in part the Estate's
Motion for Preliminary Injunction (the “November 2005 Injunctive Relief™);

(vili) On January 23, 2006, the Estate filed an Adversury Complaint for Injunctive and
Declaratory Rodief against the Banco Secured Partics as Adv, Pro. No. 06-00436 (the “Sanuary
20306 Complaint™)

The October 2004 Complaint, the November 2004 Complaint, the January 2003
Compiaint, the December 2004 Injunctive Relief, the October 2005 Complaint, November 2005
Injunctive Reliet, and the Janwicy 2006 Complaint are hercinaller collectively reterred to as the
“Trustee Litigation™




WHEREAS, on December 28, 2005, the Court entered an Order approving the Estate's
Motion to Approve Settlement ot §506(c) Claim with the Banco Secured Lenders (the “306(¢)
Settlement™). The Court required that Amstein & Lehr LLP, as escrowes, hold $1.5 million in
seitlement funds {the “306(c) Funds™) in escrow, pending further Order,

WHEREAS. the Estate moved tor an Order vequiring that the escrowed funds be
transterred to the Estate. The Banco Securcd 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 funds,
Both the Banco Secured Lenders' Motion to Reconsider and the Estate’s Motion tor Distribution
of Funds remain on the Court’s docket and have been continued from time to 1me;

WHEREAS, on January 12, 2006, the Court approved sale procedurcs relating to the
Estate’s sale (“Sale™) of certain assets (the “DTE Sale 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 Mode} Unit located at
the Beecher landfill; and (3) the one Solar Titan Model Unit located at the Pontiac landfill,
together with al] books and records pertaining to said equipment, the maintenance and operation

of said cquipment, spare parts and items related to said equipment to DTE Biomass Energy, Inc.
(“DTE™) for 56,000,000, ar such higher offer;

WHEREAS, on February 6, 2006, the Court entered an Order (the “DTE Sale Order™)
authorizing the Sale of the Salc Assets to DTE free and clear of all liens, cluims and
encumbrarices, with all valid liens to attach to proceeds in the same amount, extent and priority.
The Court suthorized the distribution of Sale proceeds to the Chapter 7 Trustee in payment of his
statutory eompensation. The Court ordered that the remaining funds be held in escrow pending

further Order determining the extent and priority of'liens between NEC and the Banco Secured
Lenders as to the Sale Asscrs;

WHEREAS, the Banco Secured Lenders filed an appeal of the DTE Sale Order (the “Sale
Appcal™ with the United States District Court (the *District Court™), On February 14, 20006, the
District Court stayed the Safe pending the appeal;

WHERFEAS, on March 2, 2006, the District Court affitmed the DTE Sale Order. On the
same date, the Estate closed on the Sale to DTE and conveyed the Saic Assets to DTE free und
- ¢lear of all liens, claims and encurobrances,  The Chapter 7 T'rustee received the statutory
compensation authorized by the Court at closing of the DTE Sale;

WHEREAS, the deadline for the Fstate to assume or reject execulory contraets and/vc
unexpired leases of real propenty (collectively, “Executory Contracts™), if any, has been extended
pursuant to Orders entered from time to time through February 28, 2006;

WIEREAS, the Estate hus filed a Fifth Molion Seeking to Extund the Time to Assume or
Reject Contracts until April 28, 2006 for presentment on February 28, 2006, The Estate has also
filed & Motion (o Extend the Time to Assume or Reject Certain Contracts (narnely, the Exceutory
Contracts refoting 1o the Estate’s Congress, Corpus Christi and Columbus Fand /1 sites) through
Aprif 28, 2006 for presentment on February 28, 2006, Those motions and all other matters




before the Court on February 28, 2006 were entered and have been continued for hearing on
March 14, 2006,

WHEREAS, the lessors to the Executory Contracts have retained their rights to assert that
the Executory Contracts have been previously rejected or terminated;

WHEREAS, one of the Executory Contracts is an Amended and Restated Agreement for
Cuonstruction and Operation of Gas Collection Facility and Gas-Te-Electric Plant dated
December 2, 1997 between Congress Development Company and RTC. and Jater amended by
the First Amendment to Amended and Restated Agreement for Construction and Operation of
Gias Collection Fucility and Gas-to-Electric Plant” executed June 30, 1999 and further amended
by a certain side-letter agreement dated July 1, 1999 (collcctively, the “Congress Agreement™);

WHEREAS, one of the Executory Contracts is an Agrcement dated December 27, 1995
between RTC and American Disposal Services, Inc. (*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 lllinois was previously assumed by the Chapter 11
Trustce;

WHEREAS, one of the Executory Contracts is an Agreement betweoen American Grading
Company (“AGC™) and RTC dated December 27, 1995 (the *American Grading Agreement”’);

WEHEREAS, the Banco Securcd Lenders assert that John Connolly, as President of RTC,
was authorized to and delivered to AGC a proper Notice of Extension of the American Grading
Agreement extending the temm of the Amencan Grading Agreement,

WHEREAS, the Estate is secking to abandon its right, title and intercst, if any, in permits
jssued to RTC for the operation of its business (“Permits”), as the Estate maintaing that the
Permits have inconsequential value to the Estate and are burdensome to the Estate;

WHERRAS, Scattered purchased the note and security interest of Aquila Energy Capital
Corporation i and {o the assets relating to Estate’s Pontiac facility;

WHEREAS, the Estate lacks sufficient resources to assume any Exccutory Contracts of
to satisfy the costs of administration of the Chapter 7 Estate that are currently estimuted to be
approximately $250,000 to $400,000 bascd upon the intormation and analysis of the Chaptur 7
Trustee and John Connolly. Further the Estate lacks sufficient resources to pursue adequately
the Trustee Litigation due to the elimination of the monthly payment, of approximately
£40,000.00, from the vperations of the Pontiac Facility that the Estate was receiving before
Aquila sold its note and security interest,

WHERFEAS, the Estate and the Greenblatl Entities have enpaged in substantial good faith
negotiations in an effort to resolve the many disputes between the Parties including without
litnitation, (i) the Trustee Livigation, (i) the Banco Secured Lenders’ Motion tu Reconsider the
approval of the 506(¢) Settloment; (1ii) the Banco Sceurcd Lenders™ objection to the distnbution
of the 506(¢) Funds to the Estate; and (iv) the Banco Secured Lender’s objection to the Estate’s
rejection of Executory Contracts,




WHEREAS, in conjunction with this Agreement, the Estate, on the one hand, and
Chiplease, Scattered, and their respective designees, on the other hand, wish to enter into a
Designation Rights Agreement, in the form attached herelo as Exhibit A (the “Designation
Rights Agreement™); and

WHEREAS, the Estate and the Greenblatt Entities wish to settle their differences under
and pursuant to the terms and conditions st forth herein;

NOW THEREFORE, in consideration of the mutual covenants contained herein and
other good and vsluable consideration, the sufficiency af which is hereby acknowledged, and
subject to approval pf the Court, the Parties hereby agree as follows.

AGREEMENT
1. Recitals Incorporated Into Agreement. The Recitals set forth above are
incorporated herein by reference.
2. Effective Date, This Settlement Agrecment shall become effective (the

“Effective Date™) upon the entry of a final nonappealable Order approving this Settlement
Agreement including all of its exhibits, the form of which has been mutually agreed to by the
Estate and the Greenblatt Entities (the “Approval QOrder'™). The Parties specifically agree that the
form of Order attached hereto as Exhibit B has been agreed to by them, The Parties further agree
that following the hearing on this Seftlement Agreement, the Parties reserve the right to revise
the Order attached hereto as Exhibit B to conform (o the proofs,

3. The Sale Appeal and NEC Claim Litigation, The Sale and the Banco Secured
Lenders' right to prosecute the Sale Appeal including the asserted right to credit bid, the Banco
Secured Lenders” assertion of a secured claim, the objection to NEC's secured claim including
the NEC Claim Litigation are unaffected by this Scttlement Agreement, Nothing in this
Settlement Agrecment shall be inferpreted as an impediment to the Banco Secured Lenders or a
waiver of any ¢laims or lien rights that may be necessary to prosecute or provide standing to
continue the NEC Claim Lirigation, Nothing in this Settlement Agreernent shall be interpreted
as an impediment to NEC asserting any ¢laim or counterclaim in that litigation that NEC would
have had but for this Settlement Agreement, The Estate will continue in its etforts to finalize the
Sale.

4. The Estate’s Conveyunec of Asscts.  With regard to contracts including
Exccutory Contracts and assets listed in this Section 4, on the Closing Date, as defined in
paragraph 12 of this Agreement, the Estate shall cither convey desipgnation rights to Executory
Contracts (if any), assign nonexccutory contracts {if any) with the assignee having the right and
opportunity o cure any defaults, und provide any necessary adequate assurance of future
performance, or sell, ransfer and convey all other assets {if any). all in conformance with the
requirement of the Bankruptey Code:

(D the Estate shall sell, transtor and convey to Chiplease or its designee all of the
Estate’s right, title and interest, if any, in the Congress Agreement and any gas rights agrecimoent
or other agreements relating to the Hillside [linots tacility or ansing as a tesult of the Congress
Agreement in accordance with the terms of this Settlement Agreement;




{ii)  the Estate shall scll, transfer and convey to Chiplease or its designee all of the
Estate's right, title and interest, if any, in all equipment, inventory, supplics, work in process,
gencral intangibles and cuuses of action (“Equipment™) related to the Congress site andior
located in Hillside filinois, except that the Estate daes not convey to Chiplease or its designee
any Equipment conveyed to ot which the Estate has agreed to convey to DTE;

»

(iti)  the Estate shalt scll, transfer and convey to Scattered or its designee all of the
Estate’s right, title and interest, if any, in the ADS Agreement and uny gas rights agrecment or
other agreements relating to the facilities that are the subject of the ADS Agreement or arising as
a result of the ADS Agreement in accordance with the rerms of this Settlement Agreement;

(iv)  the Estate shall sell, transfer and convey to Scattered all of the Estate’s right, titlc
and interest, if any, in all Equipment retated to the ADS Agreement and/or located in or related
to the facilitics in Pontiac Ilinois, Wyandot Ohio, Clarion Pennsylvania and Wheattand Kansas;

(v) the Estate shall sell, transfer and convey Chiplease or its designee all of the
Estate’s right, title and interest, if any, in the American Grading Agreement and any gas rights
agreement or other agreements relating to MeCook facility or arising as a result of the American
Crading Agrecment in accordance with the terms of this Settlement Agreement;

(vi)  the Estate shafl scll, transfer and convey to Chiplease or its designee all of the
Estate’s nght, title and interest, if any, in all Equipment related to the American Grading
Agreement {including without limitation, five generators} and/or located in Lyons [llinois; and

(vii) the Estatc shali scll, transfer and convey Chiplease or its designee al) of the
Estate’s right, title and interest, if any, in all contracts including but in no way limited to all
executory contracts, which shall include any landfill agreements and gas rights agreements to
which RTC is a party, to which the Estate has sought an extension of time to assume or reject as
listed on Exhibit C, pursuant to the terms of the Designation Rights Agreernent. The Estate shall
sell, transfer and convey all of the Estate’s right, title and interest, if any, to all of the Esrate’s
personal property inctuding but not limited to furniture, fixtures and afl Equipment at or related
1o all facilities, contracts and sites not mentioned above, as listed on the attached Schedule A,
including but not limited to the contracts set forth in Exhibit €, but specifically excluding the
Estate’s intorest in any contracts regarding the Beecher, Tllinois and Paxton, [ilinois sites.

(viity Nothing hervin shall be construcd to excuse cither Chipleuse or its designee or
Scattered Corporation From the obligimions, if any, to comply with the provisions relating to
assumption and assigmument provided under Section 365 of the Bankruptey Code and uny sale,
trunsfer and conveyance of rights under an Executory Contract shall be conditioned on and
subject to the tenms and conditions contained in the Designation Rights Agreement.  In the
gvent that the Chapter 11 Trustee has previously assuned an Executory Coatract, pnor to
assignmunt to Chiplease or its designee or Scattered or its designee, it shall be a requirement of
any assignment that the Chapter 7 Trustee, at the sole cost and lability of the designating party,
cure or provide adeyuate assurance that any default will be promptly cured and compensate or
provide adeguale assurance that any nondebtor party 1o an Executory Contract will be promptly
compensated for any actual peeuniary loss to such pacty resulting from any default. I all events,
the designating pinty shall provide adequate assurance of future perfonnance by the designating




party of such Executory Contract, whether or not there has been a default in such contract or
lease. The Estate makes no representations or warranties with respect to extent and validity of

the Estatc's right, title and interest, if any, in any of the foregoing assets, or whether such assets
exist.

s. Dosignation Rights, On the Closing Date, the Estate shall sell, transfer and
convey to Chiplease, Scattered or their respective designeos all of the Estate’s rights, if any, to
assume, assign and/or reject all Executory Contracts (collectively, “Designation Rights”)
pursuant to the terms of a Designation Rights Agreernent to be enteted into between the Estate
sid Chiplease, Scattercd or their respective designees. On the Closing Date, Chipicase,
Scattered or their respective designees shall have the sole, exclusive and continuing right to
designate {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 part of the Designation Rights Agreement, the Estate shall bear no liability for Cure
Costs, as that term i3 defined in the Designation Rights Agreernent, for costs, if any, related to
adequate assurance of future performance, or for any obligations or damages under any contract
conveyed under this Agreement or subsequent to such conveyance, Chiplease or its designee or
Scattered or its designee, as the case may be, shall pay all reasonable casts 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.

6. Extension of Time to Assume or Reject Executory Contracts. The Estate has
sought an extension of time to assume or reject Executory Contracts beyond the current Fehruary
28, 2006. As a material term of this Agreement, the Court must enter an order extending such
time to April 28, 2006. The Chapter 7 Trustec makes no representations or warranities with
respect to extent and validity of the Estate's right, title and interest in any of Exceutory Contracts,
or whether any of Exccutory Contracts are assumable or assignable,

7. Abandonment of Permits, The Estute shall seck Court approval for the

abandonment of Permits, The Estate's abandonment of the Permits shall be deemed effective as
of the Closing Date.

8. Estate’s Conveyance of Certain Canses of Action. On the Closing Dale, the
Estate shall sell, transfer and convey ta Chiplease or its designee all of the Estate’s right, title and
interust, if any, in all of the Estate’s causes of action, cxcept that the Estate shall not convey and
the Estatc shall retain its rights, if any, in (i) the Estate’s causes of action against NEC, if any; (ii)
the Estate's cause of action in People of the Stute of ilfinois and Steyker International, Iac. v.
RTC, Adversary Proceeding No. 00 A 1143 (i) preference or fraudulent transfer causes of
action arising pursuant to 11 U.5.C. §502(d), 544, 545, 546, 547, 548, 549, 550, 351 and 533, ot
arising pursuant to state law fraudulont tranmsfers; (iv) causes of action relating to the
disgorgement or recovery of uny disbursaments made to professionals during the Chapter {1 ot
Chapter 7 cases including without lHimitation the Chapler 7 and’or Chapier 11 Trustec's statutory
compensation and the Chapter 7 and/or Chapter {1 Trustee’s professional fees or other expenses
paid during the pendency of the Bankruptey Case; and (v) any causes of action against the
Chapter 11 or Chapler 7 Trustees or their protiessionals, The Estate retains and docs not convey
to Chiplease or its designee or any other party the above-referenced excluded causes of action.




9. Release. On the Closing Date, the Partics shall exccute the Releases attached
hereto as Exhibits D and E (the “Relcases™. The terms of the Releases are specifically
incorporated hercin,

10.  The Trustee’s Litigation and Objection to Banco Secured Lenders’ Claims.
The Estate shall withdraw all objections 1o the claims filed by the Banco Secured Londers or any
¢laims purchased by any of the Banco Secured Lenders or Scattered Corporation. In addition,
the Estate shall seck dismissul with prejudice of each of the adversary proceedings defined as the
“Trustee Litigation™ Tn the event that the “Trustee Litigation” is not dismissed with prejudice,

the Banca Secured Lenders may terminate this Agreement without Tiability for breach and the
parties shall return to the status quo ante.

11.  Consideration, Chiplease for itself and on behalf of the other Banico Secured
Lenders shall pay to the Estate the following consideration:

(i)  Chiplease shai! pay all unpaid Chapter 7 operating expenses above $150,000 and
any expenses incured while the Estate continues to operate the Debtor's business (“Expenses™).
The Estate shall pay the first $150,000 of these expenses. On or before the Closing Date,
Chiplease shall deliver to its counsel, Dvkema Gossett FLLC the sum of $500,000.00 to be used
to pay the Expenscs (“Adequate Sccurity”), Afier the Estate hos paid a total of $150,000 in
Chapter 7 Expenses, Chiplease will be requested to pay all additional Chapter 7 operating
expenses. The Chapter 7 Trustee shall advise Chiplease in writing of Chiplease's obligation to
pay one or more Expenses (the "Expense Request"). Chiplease shall have seven (7) days from
receipt of the Expense Request to either pay the Estate sufficient funds to fully satisfy the
Expense Request, of to disputc the payment of the Requested Expenses in writing ("Expense
Dispute”). If Chiplease fails to make a timely Expense Dispute, the Expense Request will be
deemed allowed and Chiplease will be required to pay it. If an Expense Dispute is timely made,
the Estate shall have ten (10} days from the receipt of the Expense Dispute to seek to have the
Expunse Reguest allowed or disallowed by the Court (the "Expense Motion"), In the event that
the Estate does not file an Expense Motion within the ten (10) day period, Chiplease shall be
granted standing for the limited purpose of secking to have the Expense Request disaliowed;

(a)  The term “Chapter 7 operating cxpenses™ shall not include the Chapter 7
Loan or any Chapter 7 Trustee's fees or expenses or any professional fees and expenses,
which the Estate shall pay from the Estate’s assets including but not limited to the
consideration betow including the 506{c) Funds;

(i)  Chiplease and to the extent necessary the other Bunco Secured Lenders waive any
interest in the 506(<) Funds and consents to the payment of the 506(c) Funds by Amstein &
Lehr, as escrowee, to the Estate;

(i) Chipleasc shall puy 5275000 on the Closing Date to the Estate. The Banco
Sccured Lenders waive any nght to a distribution from such funds.  On the Closing Date,
Chiplease's counsel shall provide assurance that it holds the Adequate Sceurity;

{iv)  The Estate shall be cutitled to 20% of any recovery (net of attorney’s fees and
vosts) oo any cause of action conveyed hercunder and brought by Chiplease or its designee and




20% of any recovery (net of attorney's fees and costs) obtained thiough the prosecution of the
NEC Claim Litigation. Notwithstanding this subsection (v), the Estate docs not convey or assign
any cause of action against NEC to the Greenblatt Entities including Chiplease,

{v) The Banco Secured Lenders, as pre-petition and post-petition sceured lenders,
waive their right to any distnibution from the Estate that may be paid from the consideration
delivered pursuant to the setflement set forth herein, including any fight to reccive a distribution
from the 506{c) Settlement. In no event shall the Banco Secured Lenders be entitled 0 a
distribution on account of any Chapter 7 administrative claim they may hold;

(vi)  The Banco Secured Lenders shall otherwise maintain any Chapter 11 claim and
Chapter 7 nonadministrative claim, as the case may be. In the case of purchased claim, the
Banco Secured Lenders shall not be entitied to a distibution for any claim purchased after
February 1, 2006, For distribution purposes, any distribution on account of a purchased claims
shall be limited to the amount of the purchase price including the claim purchased from Aquila
Encrgy Capital Corporation, Concert Capital Resources, LP, Concert Capital Resources A, LP,
Concert Capital Resources B, LP, Concert Capital Resources C, LF, Concert Capital Resources
A/B, Inc., and AECC Pontiac LLC, which shall be limifed to $7,000,000; and

(vii) In no event do the Banco Secured Lenders otherwise waive their claims, liens or

debt. However, the Baneo Secured Lenders waive the right to receive any Chapter 7 distribution.
The Banco Securcd Lenders agree that they will not pursue any claims or remedies against the

Chapter 7 Trustee or his professionals.

12.  The Closing Date. The term “Closing Date” shall mean und the closing shall
occur on the next business day after the Effective Date, On the Closing Date, the Parties shall
mmeet and exchange the following:

(i) The Chiplease shall:

{a) Pay the Estate the sum of 3275,000;
(b  Provide the Estate with evidence of the deposit of the Adequate Security;

{c) Exccute the Relcases; and

() Execute an agreed order authorizing the disbursement of the 506(c) Funds
to the Estate.

(ii)  The Cstate shall:
{a) Execute the Releases;

(b Exccute the Designation Rights Agreement designating the Estate's rights,
if any, in the Designation Righis to Chiplease or ity designec:

] Execute a Bill of Sale; and




(d)  Execute a Stipulation seeking dismissal of the Trustee Litigation with
prejudice.

Notwithstanding the foregoing, the Closing Date ghall not be deerued to have occurred
until the foregoing documents and payments are executed, provided and/or exchanged.

3.  Governing Law. This Sctilement Agreement shall be governed by and construcd
and enforced in accordance with the laws of the State of Hlinois.

14, Represcntations and Warranties, The partics represent and warrant that they
have the proper authority to sign for and on behalf of the respective entities, and the parties are
alt bound by the terms of this Settlement Agreement,

15.  Amendment of Agreement. This Settlement Agreement shall not be amended
except by a writing signed by all of the parties hereto.

16.  Binding Effect. This Settlement Agreement shall be binding upon and inure to
the benefit of the parties hercto and their respective successors and assigns,

17.  Entire Agreement. This Settlement Agreement and all of its Exhibits constitute
the entire agreement of the parties hereto as to the subject matter hereof.  The undersigned
acknowledge that therc are no communications or oral understandings contrary, difierent, or
which in any way restrict this Settlement Agreement, and that all prior agreements or
understandings within the scope of the subject matter of this Scttlement Agreement are, upon the
exccution and delivery of this Settlement Agreement, suspended, null and void.

18.  Execution in Counterparts. This Settlement Agreement may be executed in one

or more counterparts, cach counterpart to be considercd an original portion of this Seitlement
Aygreement,

Chiplease, Ine.§ The Chapter 7 Bankruptey Estate of
Resouree Technology Corporation
By: .
Leon Greenblatt
[ts Agent and Officer By: ‘ - ——
Jay A. Steinberg, not individually, but
solely as Chapter 7 Trustee for the
Lean Greenblatt FEstate of Resource Technology
Corporation
Ry: —

Leon Greenblatt
Individually




Banco Panamericano

By:

Leon Greenblatt
its Agent and Ofticer

Scattered Corporation

By:

Leon Greenblatt
Its Agent and Officer
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10.
11.
12.
13.
14.
13.
16.
17.
18.

19.

20.
21,

22.

Schedule “A" _

List of Facilities
Bi-State Landfill, 2248 Parks Road, Belleville, lllinois 62220;
Blocomington Landfill, R.R. 3 Box 145, Bloomington, liinois;
Chastang Landfill, 17045 Hwy 43, Mt. Vernon, AL 36562;
Clarion Landfili, Meadville, Pennsylvania 16335,
Columbus/Pine Grove Landfill, 7160 Sacerdote Lane, Columbus, Georgia 31807,
Congress Landfill, 4100 West Frontage Road, Hillside, Hinois 60160;
Ellivt Landfill, 7001 Ayers, Corpus Christi, Texas 78415;
NG lowa RSWA, 3319 5" Ave. South, Ft. Dodge, lowa 50501;
City of Gary Landfill, 1900 Burr Street, Gary, indiana 46403;
GNOL Landfill, 5700 Hwy. 80 West, Avondale, Louisiana 70002,
Kewanee/National Closure Corp. Landfill, Rte. 81, Kewanee, lllinois, 61443,
Lansing/National Closure Corp. Landfill, 2600 W. 170™ St., Lansing, I 60438;
Litchfield-Hillshoro Landfill, 2782 Landfill Trail, Litchfield, lllinois 62056;
L.yons/McCook Landfill, 5101 S. Lawndale Ave. (Private Road), McCook, 1L 60525;
New Haven Landfill, 260 Middletown Avenue, New Haven, Connecticut 08510;
Ottawa Landfill, P.O. Box 520 Keenig Road, Ottawa, Hinois 61350,
Peoria Landfill, 11501 West Cotionwood Lane, Brimfield, Peoria County, Illinois;
Pontiac Landfill, RR 3 14206 East 2100 North Road, Pontiac, {L 61764

Rosencranse Landfill, Rosencranse Road, TR 4860, Wayne County, Bertin
Township, Pennsylvamia 18405;

Springfield Landfill, RR#8, Sand Hill Road, Springfield, llinois 62707,
Taylor Ridge Landfill, 8400 77" Street West, Taylor Ridge, llinois 61232;

Viola Landfill, Greene Township, lliinois;

26147.0003/1051992-1




23. Wheatland Landfill, PT SW/4, Section 19 Township 325 Range 24 E Columbus,
Kansas 66725; and

24, Wyandot Landfill, 111684 County Road 4, Carey, Ohio 43318.

20157.00031051592-1
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DESIGNATION RIGHTS AGREEMENT

THIS DESIGNATION RIGHTS AGREEMENT, is made and entered into an March 14,
2006 between the Estate of Resource Technology Corpotation {the “Estate™ or “Seller™), on the
one hand, and Chiplease, inc. or its designee (“Chiplease”) and Scattered Corporation or its
designee (“Scattered”) {Chiplease, and Scattered collectively referred to as the “Purchaser™) on
the other hand. The Estate and Purchaser individuaily be referred to in this Settlement
Aprcement as a “Party” and collectively referred to in this Seulement Agreement as the
“Parties”.

RECITALS

WHEREAS, the bankruptey case known as In re Resource Technology Corporation, Case
No, 99 B 35434 (the “Bankruptey Case”) was commenced on November 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 case under Chapter 11 of the Bankruptcy Code became effective;

WHEREAS, on August 26, 2003, Gregg E. Szilagyi was appointed as the Chapter !1
Trustee (“Chapter 11 Trustee™);

WHEREAS, on September 21, 2005, the United States Bankruptey Court, Northern
District of lllinois, Eastern Division (the “Court™) entered an order converting the case to a case
under Chapter 7 of the Bankruptey Code. Thereatter, Jay A. Steinberg, not individually but as

Chapter 7 Trustee {the "Chapter 7 Trustee"} was appointed as the Chapter 7 trustec for the
Estate,

WHEREAS, The Scller and Purchaser contcmporancpusly with this Agrecment entered
into an Scttlement Agreement of cven date; and

WHEREAS, Purchaser, as a part of the settlement under the Settiement Agreement,
desires to purchasc and Seller desires to sell, the Designation Rights (defined below) upon the
terms and subject to the conditions sct forth in this Agreement,

NOW THEREFQORE, in consideration of the mutval covenants and agreements sct forth
herein, the Parties covenant and agree as follows:

ARTICLE!
CERTAIN DEFINITIONS
As used in this Agrecment, the following erms shall have the following meanings:

“Affected Parties™ means, with respuect to a Contract, (1) the Tessar under such Contract,
and (i1} any sublessee under any sublease refating 1o such Contract.

»Agreement” imeans this Designation Rights Agrcement.




“Approval Order” means the final and nonappealuble order entered by the Court
appraving the Settlement Agrecment and this Agreement in a form of Order attached to the
Settloment Agreement s Exhibit B, which the Parties specifically sgree has been agreed to by
them.

“Authorized OfTicer” of any Person mcans the chief executive officer, the president, any
vice president or any secretary of that Person,

“Bunco Sccured Creditors” means collectively, Leon Greenblatt, Chiplease, Inc. and
Banco Panamericano, Inc,

“Rankruptey Case™ has the meaning set forth in the recitals above.

“Rankruptcy Code™ means 11 U.S.C. §101 et.seq. and applicable portions of Titles 18
and 28 of the United States Code, as amended from time to time.

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

“Bankruptcy Rules™ means the Federal Rules of Bankruptcy Procedure, as amended from
time to firne,

“Closing Date” shall have the same meaning as that termy hus in Paragraph 12 of the
Settlement Agreement,

“Contructs™ are those contracts and leases listed on Exhibit C to the Settlement
Agreement and made a part hereof. The Seller makes no representations with regard to the
Contracts including without limitation the Seller makes no representations whether (i) any of the
Contracts are executory in nature; (ii} any of the Contracts are unexpired or expired; (iit) whether

the Contracts are assumable; (iv) whether the Seller has any interest in any of the Contracts; or
{v) the existence of any Contract.

“Cure Costs” means all actions and monetary payments necessary to cure any defaults
(monetary or otherwise) in a Contract. In the event that the Purchascr and Affected Parly
disagree us to the Cure Costs of a Contract that the Purchaser secks to agsume, the Cure Costs
shall be the amount determined by the Court or actions to be taken as required by the Court, after
notice and hearing, as nccessary to cure any defaults (monetary or otherwise) in a Contract.
Under no circumstances shail the Estate have any obligations whatsoever ug set forth in more
detail ity the Approval Order, including but not limited to Paragraph 14 of the Approval Order
“Designation Molion™ has the reaning sct forth in Seetion 2,1(¢) below.

“Designation Period™ has the meaning set forth in Section 2.1(b} below,
“Destgnation Rights” has the meaning sct forth in Section 2.1(b) below.

“Effvetive Date” has the meaning sct forth in Article I below,

“Greenblatt Engitics” mean coltectively the Banco ‘%cuurcd Craditors and Scattm.cl
Corpuration.




“Objection Period” has the meaning set forth in Section 2,1(d) below.
“Order” means an order entered by the Court.

“Permitted Liens” means all liens that are asserted by the Greenblatt Entities.

¥

“Person’ means any fatural person, corporation, general partnership. limited partnership,
fimited liability partnership, limited liability company, trust union, association. court, agency,
government, iribunal, instrumentality or other entity or authority.

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

“Settlement Agreement” is that certain Settlement Agreement entered into gn March 14,
2006 between the Estate, on the one hand, and the Banco Secured Creditors and Scantercd

Corporation, on the other hand.
“Sertlement Motion™ has the meaning sel forth in Section 3.3 below.
ARTICLE1I
THE TRANSACTION
2.1  Purchase and Sale of Designation Rights and Properties.

{2)  On the terms and subject to the conditions contained in this Agreement and the
Approval Order, on the Closing Date, Purchaser shull purchase from Seller. and Seller shalt sell,
convey, assign, transfer and deliver o Purchaser, pursuant to Sections 105, 363 and 365 of the
Bankruptey Code, the Estate’s tight, title and interest, if any, in and to the Designation Rights for
all of the Contracts free and clear of all liens of any kind whatsoever to the tullest extent
permissible pursuant to the Bankruptey Code, but subject to Cure Costs, Permitked Licns and the
provisions of Article 2.1 { ¢ ) below.

(b} During the Designation Period, and on the terms and subject to the conditions
contained in this Agreement and the Approval Order, the Purchaser shall have the sole, exclusive
and continuing right to select, identify and designate (on one or more occasions): {i) which
Contracts shall be assumed and assigned in connectiun with an assumption and assignment, and
to whom; and (ii) which Contracts shall be rejected (all of which rights are referred to herein as
the “Dusignation Rights™). Subject to the terms and provisions of this Agreument, Purchaser
shall have the right to designate as the designee with respect to any particular property either
itself, or any other Person. Purchascr’s Designation Rights shall expire with respect to each
Contract on the later of (i) the date of the expiration of the applicable Scctions 365(d){1) and
365(d)4) of the Bankruptcy Code extension period for the assumption or rcjection of the
applicable Contract including any further extension granted by order of the Court, (the
“Extension Perivd™), or (ii) April 28, 2006 (the “Dusignation Period”}.  Seller agrecs as
condition of this Apreement und relaled apreements o use reasonable cfforts o seck an
cxtension of the Extension Peniod to April 28, 2006 and upon receipt of written request by the
Purchaser agrees W seek and prosecute, but in no way guaranty, one further extension as may be
required o cffectuate the matters that are the essence of this Agreement.  Notwithstanding




anything contained hercin, from the date hereof until the expiration of the Designation Period.,
Seller shall not reject any Contract unless and until Purchaser, in accordance with this
Agreement, excludes such Contract from this transaction, The Designation Rights to be acquired
shall include, amonyg other things, the exclusive power to designate to a designee (and to have
Seller convey and assign to such designee) all rights, title, interests, options, contract nights. if
any, of the Seller in and to one (1) o more of the Contracts of the Seller. Notwithstanding any
provision to the confrary, amy costs, expenses or cluims  altributable to a time period after the
entry of the Approval Order shall be deemed 2 Chapter 7 Operating Expense (the *Chapter 7
Operating Expenses”) and shall be the sole obligation of Purchaser,

(<) Notwithstanding subsections (1) and (b} above, in order to ctfectuate either an
gssumption and assignment ot a rejection of a Contract, the Purchaser shall draft prior to the
expiration of the Designation Period within sufficient time for filing and presentation to the
Court prior to the expiration of the Designation Period, a motion (the “Designation Motion™),
and such Designation Motion shall: (i) identify the Contract at issue; (ii) state whether the
Purchaser intends to assume and assign or reject the Contract at issue; (ifi) state the identity of
Purchaser’s designee; {iv) state the proposed use of the Contract by the Purchasce’s designee, (v)
provide documentation or other information from Purchaser's designee relating to “adequate
assurance of future performance” by the designee as required by Section 365 of the Bankruplcy
Code; (vi) set forth a list of the Contract and all of the documents amending, modifying,
supplementing or restating the Contract (which list shall be consistent with the applicable st
with respect to the applicable Coniracts sct forth on Exhibit C attached to the Settlement
Agreement and made a part hereof); (vii) request Court approval of the assumption and
assignment of a Contract or rejection of a Contract, at the Purchaser’s election; (viii) request a
hearing before the Court on the reliet requested including without limitation a hearing to
determming whether the Confract was previously rejected and, therefore, not assumable or
assignable under Section 365 of the Rankmuptey Code, on Cure Costs, on the adequacy of the
Purchaser and/or its desipnee’s assurance of future performance under the Comract and
satisfaction of Cure Costs; and (ix) include as an attachment a proposed Order. The Seller shall
use reasonable efforts to file the Designation Motion within two (2) business days of receipt
from the Purchaser for presentment to the Court within the Designation Period. The Seller shall
serve a copy of the Designation Motion on the Affected Parties. The Seller shall not have any
Jiability with respect to Curce Costs or other assurances of future performance with respect to any
Contract that the Purchaser seeks to have assumed and assigned as set forth in more detail in the
Approval Order, including but not limited to Paragraph 14 of the Approval Order.

(d) The Affceted Partics shall have, ten (10} duys from their receipt of the
Designation Motion from the Seller (the “Objection Period™) to file with the Court an objection
in writing to the proposed ussignment of the Contract to the Purchaser’s designee (and
concurrently deliver a copy of the said objection to the Purchaser, Seller and such other parties as
are specificd in the notice to the Affected Parties,

(¢} Seiler shall use its reasonable effosts to have any Designation Motion and notice
thereol provide that it an objection to any assumption and assignment is nol timely filed prior to
the expiration of the applicable Objection Period, or such objection inveolves a “cure issue,” the
objection will nut prevtude the assumption and assignment of the Contract, the assumption and
assignment shall be deemed eftective and binding (without further Order) contingent upon the




determination of any Cure Costs by the Court and the satisfaction of such Cure Costs in
secordance with an Order. Notwithstanding the foregoing, the Affected Parties shall be deemed
to have consented to the assumption and assignment and to have waived all objections thereto
{other than as to cure amounts), if no objection is filed within the Objection Period. The
Designation Motion must clearly state that the failure to objeet may result in the entry of an
Order allowing assumption and assigmment of a Contract without any ebligations on the part of
the Purchaser for adequate assurunce of future performance,

(f) Any Contract not identified in any timely filed Designation Motion shati be
deemed rejected as of the expiration of the Designation Period; provided, however, Setler shall
be prohibited from rejecting any Contract until such time as Purchuser has designited such
Contract for rejection or the period to assume and assign such Contract, as provided under
sections 365(d)(1), (d)(4) has expired and has not been further extended by the Court,

(g7 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 reasonable cfforts to filc and
present the Desipgnation Motion, However, the Seller shall have no obligation or lisbility
whatsoever to present any evidence or argument in favor or against assumption or assignment of
a Contract including without limitation, any evidence or argument relating to the assumability of
a Contract, Cure Costs and/or adequate assurance of future performance by the Purchaser or its
designee. The Purchaser shall niot have the right to designate any Contract that has previously
been terminated by a final non-appealable Court Order or if the Seller belicves in good faith that
a particular designation will result in the Seller being subject to allegations of bad faith, but the
Purchaser shall have the right to petition the Court to compel the Seller to comply with the
Purchaser's direction to designate.

i) The Seller shall bear no liability for Cure Costs or for adequate assurance of
future performance costs or obligations relating to any Contructs, or any other costs or expenses
relating thereto.

2.2 Assumption and Assignment of Contracts, An assumption and assignment of
any Contract, pursuant to Section 3165 of the Bankruptey Code, shall be cftective only upon the
entry of a final and nonappealable Order approving the assumnption and assignment of a Contract
after notice and hearing on a timely filed and served Designation Motion; provided, however, if
no such objection to the assumption and assignment is timely filed prior to the exptration of the
applicable Objection Period, or such objection involves a “cure issue™ which, pursuant to the
Designation Order, will not precude the assumption and assignment of the Contract, however,
ihe assumption and assignment shall be deemed effective and binding (without further Order)
upon the Court’s determination of the Curz Costs and the Purchaser’s satisfaction of same.
Notwithstanding the foregoing, the Affected Partics shall be deemed to have consented to the
assumption and assignment and to have waived all objections thereto (other than as to cure
amounts), it ro objection is filed prior to the expiration of the Objection Period.

23 Purchase Price. The purchase price for the Designation Rights (the "Purchuse
Price™) is included in the consideration paid or to be paid by Chiplease pursuant to Scetion 1 of



the Settlement Agreement. Except for the Purchase Price, the Purchaser shall have no obligation
to pay the Estate any other funds other than the Purchase Price in order to assume, assign or
reject any Contract. Notwithstanding the foregoing, the Purchase Price shall specifically include
any obligations of the Purchaser as to the Contracts, including but not limited to, Cure Costs,
adequate assurance of future performance and the payment of Chapter 7 Operating Expenses.

24 DPurchaser shall use its boest offorts to identify designees to obtain assignments of
the Contracts before the expiration of the applicable Extension Period; provided, however,
Purchascr shall have the right to request that Seller obtain an Order cxtending the Designation
Period for an additional period rcasonably requested by Purchaser, Should Purchaser make any
such request, Seller shall use its reasonable efforts to obtain promptly such an Order. If the
Court denjes to extend the Designation Period, the Designation Period is terminated at the later
of (i) the date of docketing of the Order denying the extension of the Extension Period; or (ii)
April 28, 2006,

ARTICLE I
CONDITIONS FOR EFFECTIVE DATE, CLOSING DATE AND APPROVAL ORDER

3.1 The Effective Date of this Agreement is the date when the Approval Order is a
final and nonappealuble Order.

3.2 The Approval Order must be in the form aitached as Exhibit B to the Setticinent
Motion is entered, unless the Parties mutually agree to revise the Order.

3.3  The Closing Date of this Agreement shall be the Closing Date as defincd by
Paragraph 12 of the Seftlement Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4,1 Scller makes no vther representations or warranties with respect to the Contracts
inciuding without limitation the Seller makes no representatians whether (i) any of the Contracts
are executory in nature; (i) any of the Contracts are unexpired or expired; (iii) whether the
Contracts arc assurnable; (iv) whether the Seller has any interest in any of the Contracts; or (v)
whether any Contract exists. Seller is conveying and designating the Contracts to Purchaser in g
“WHERE-[5, AS-IS" condition.

4.2 Purchaser hereby represents and warrants to Scller as follows:

{a) Authorization.  Purchaser has the power and authonty, to enter into this
Agreement and to ¢arry out its obligations hereunder. The execution, delivery and perfonmanece
of this Agreement by Purchaser and the consummation by Purchaser of the trunsactions
contanplated brreby have been duly authorized by all requisite (and to the extent applicable to
Purchaser) corporate, partnership or limited liability corporation action.

......




{(p)  WHERE-IS/AS-IS. Purchaser and its designees agree to accept the applicable
Contracts in a “WHERE-15/A8-13" condition.

ARTICLE YV
COVENANTS

5.0 Further Transfers and Assurances. Sclier and Purchaser will execute and deliver
sueh further instruments of conveyance and transfer and take such sdditional action as Purchaser
may reasonubly request to effeet, consummate, confirm or cvidence the assignment to
Purchaser's designees of the Contracts. This Section 5.1 shall survive for six (6) months
following each respective Contract transferred by this Agreement.

5.2 Taxes. All charges for or in connection with the recording of any document or
instrutent contemplated hereby shall be paid by Purchaser's designees. Seller and Purchaser or
Purchaser's designee, as required by local law, will file all necessary tax retumns and other
documentation in connection with the taxes and fess cncompassed in this Section 5.2 relating to

** the assignment of Contracts.

53  Insurance. Without the prior written consent of Purchaser, Sclier will not cancel
any insurance policy rclating to any lundfill site listed on Schedule A to the Settlement
Agreement ot permit any such policy to expire prior to the later of the Designation Period or the
entry of a final Order either approving or denying any pending Designation Motion as of the
expitation of the Designation Period Purchaser shall waive the Sefler's obligations under the
prior sentence in the event that after demand the Purchaser does not timely pay any amounts due
under any such insurance policy. 1f Purchaser fails to pay the amounts due hereunder and the
insurance policy lapses as a result, it will not be the responsibility of Seller to reinstate and it will
not be a default of Seller under this Agreement. Seller shall not, on its own, cancel any such
insurance policy. :

ARTICLE VI
MISCELLANEQLUS
6.1 Turmination: Other Remedies.

{w) This Agrecment may be terminated und the transactions contemplated hercby may
be abandoned by the mutual consent of Purchaser and Selier.

{b) Upon termination of this Agreement pursuant to Scection 6.1(a) above, lhe
Contracts are immmediately deemed rejected without further Crder.

0.2 Detault and Remediey,

() The Couwrt shall retain jurisdiction over this Agreement in the event of any default
by either Party.




(b)  In the cvent of 2 material breach of, or material default under, this Agreement by
Purchaser prior to the Closing Date, Seller shail, provided Seller is not in material breach of or
material defaull under, this Agreement, be entitled, as its sole and exclusive remedy, cither (i) 10
terininate this Agreement or (ii) to seek specific performance of this Agreement. In the event of
a material breach of, or material default under, this Agreement by Purchaser after the Closing
Date, Seller shall, provided Seller is not in material breach of or matedal defuult under this
Agreement, he entilled, as its sole and exclusive remedy, to seek specific performance of this
Agreement.

. 6.3  Successors and Assigns. This Agreement is made solely and spealicaily by and
for the benefit of the Partics, and their respective successors and assigns,

6.4  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed to have been duly given if and when delivered personally, or sent by facsimiie
transtnission, or mailed, by certified or registered mail, return receipt requested, first class
postage prepaid, or by Federal Express or some other reputable ovemight carricr, to the Parties at
the following addresses and facsimile numbers:

[fto Seler addressed o

Barmy A, Chatz

Armstein & Lehr LLE

120 S. Riverside Plaza, Suite 1200
Chicago, 1L 60606

Fax Number: (312) 876-0288

If to Purchascr addressed to:

Gregosy J. Jordan

Dykemy Gossett PLLC

10 S, Wacker Dpve, Suile 2300
Chicago, IL 60606

Fax NMumber: (312) 876-1155

ot to such other place and with such other copies as any Party may indicate by written notice to
the other Party provided in the manner set forth above.

6.5  Fntire Agreement.  This Agreement, and the agreemcats referenced herein
(including without limitation, the Settlement Agreement and the exhibits to the Settiement
Agreement) supersede all privr discussions and agreements batween the Parties with respeet to
the subject matter hereof. This Agreement and other documents to be delivered in ¢onncetion
herewith, including without limitation the Sctilement Agrecment, contains the sole and entire
agreement between the Parties with tespect to the subjeet matter hercof,  Notwithstanding the
forcgoing, the Scutlement Agreement shull continue v be a binding agreement between the
Partics. To the extent that there are any discrepancies between the Settlement Agreement and
this Agreement, the terms of the Settlement Agreement shall control,




6.6  Waiver. Except as otherwise specifically provided for in this Agreement, any
term or condition of this Agreement may be waived at any time by the Party that is entitled to the
benetit thereof, To be effective, cach such waiver shall be in writing, shall specifically refer 1o
this Agreement and the tean ot condition being waived, and shall be executed by an Authorized
Officer of such Party, A waiver on one occasion shalt not be deemed a waiver of the same or
any other breach on a future oceasion, )

6.7 Amendment. This Agreement may be modified or amended only in a wating
duly exceuted by or on behalf of each of the Parties,

6.8 Counterparts: Facaimile Signatures. This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. This Agreement may be executed and delivercd by
facsimite and facsimile signatures hereof shall be deemed effective and binding as original
signatures,

6.9 Invalid Provisions. If any provision of this Agreement iz held to be illegal,
invalid, or unenforceable under any present or future law, rule, or regulation, such provision shall
be fully severable and this Agreement shall be construed and enforeed as if such illegal, invalid,
or unenforceable provision had never comprised a part hercof. The remaining provisions of this
Agreement shall remain in full foree and effect, and shall not be affected by the illegal, invalid,
or unenforceable provision or by its severance herefrom. Furthetmore, in hieu of such illegal,
tnvalid, or unenforceable provision, there shail be added automatically as a part of this
Apgreement a legal, valid, and enforceable provision as similar in terms 1o such illegal, invalid, or
unenforceable provision as may be possible,

6.10  Headings, Gender, Ete. The headings used in this Agreement have been inserted
for convenience, do not modify the terms of this Agreement and do not constitute matter to be
construed or interpreted in connection with this Apreement.  Unless the context of this
Agreement otherwise requires, (3) words of any gender shall be Jeemed to include each other
Gender, (b) words using the singular or plural number shall alse include the plural or singular
number, respectively, (c) references to “hereof,” “herein,” “hereby™ and similar terms shall refer
(o this entirc Apreement, and (d) the words “include” and “including™ shail be construed as
incotporating “but not timited to™ or “without limitation.” The language uscd in this Agreement
shall be decmed to the lunguage chosen by the Panics to express their mutual intent and ne rule
of striet construction shall be applied against any Person.

6.11  Continuing Jurisdiction. The Partics agree that the Court shall retain jurisdiction
over the enforcement of this Agreement, including, but not limited to, the perforimance of the
obligations and trensactions contemplated hereunder,

6,12 Choice of Law. This Agreement shall be construed, interpreted and the rights of
the Purties determined in accordance with the taws ot the State of Uiinois, In the event of any
Lngation concerning this Agreement, proper venue shall be in the Court and the Pactics consent
to such jurisdiction,




