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WESTERN DISTRICT OF NEW YORK Doc#: 0332910192

Eugene "Qene" Moore Fee: $326.50
In re: : Cook County Recorder of Deeds
Date: 11/25/2003 03:58 PM Pg: 1 of 162

LAIDLAW USA, INC.,,

LAIDLAW INC., : Jointly Administered

LAIDLAW INVESTMENTS LTD., : Case Nos. 01-14099 K

LAIDLAW INTERNATIONAL FINANCE : through 01-14104 K
CORPORATION, :

LAIDLAW TRANSPORTATION, INC. and : Chapter 11
LAIDLAV ONE, INC., :

Eelsors.

-

ORDER CONFIRMING THIRD
AMENDED JOINT PLAN OF REORGANIZATION
OF LAIDLAW USA.INC. AND ITS DEBTOR AFFILIATES

The above-captioned debto's (collectively, the "Debtors") having proposed the
Third Amended Joint Plan of Reorganization of Lzidlaw USA, Inc. and Its Debtor Affiliates
dated January 23, 2003 (the "January 23, 2003 Plan,” 'truz and correct copy of which is annexed
hereto as Appendix 1), as modified by certain modifications {iled yvith the Court as set forth in
Appendix I} hereto (the "Modifications") (the January 23, 2003 Plaz, 23 modified by the
Modifications, being hereinafter referred to as the "Plan™)’ and the Court havine conducted a
hearing to consider confirmation of the Plan on February 27, 2003 (the “Hearing””y:-and the Court
having considered (i) the testimony, affidavits, and exhibits admitted into evidence at the
Hearing, (ii) the arguments of counsel presented at the Hearing, (iii) the objections filed with
respect to confirmation 6f the Plan and the responses filed thereto, and (iv) the pleadings filed in

support of confirmation; and the Court being familiar with the Plan and other relevant factors

: All capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the

Plan.
S fephenie s Sparvate,
Joes D
NYL-2045541v3 77 W Ligeke— -
935

Ch.uj,, Tr.660(




0332910192 Page: 2 of 152

UNOFFICIAL COPY

affecting these jointly administered cases (the “Reorganization Cases”) pending under chapter 11
of title 11 of the United States Code (the “Bankruptcy Code”); and the Court having taken
judicial notice of the entire record of the Reorganization Cases, including, without limitation, all
pleadings and papers filed by the Debtors in the Reorganization Cases, (i) the order entered by
the Court on August 7, 2001 establishing October 16, 2001 as the last day for filing proofs of
Claim againzt a Debtor (the "Bar Date Order"), and (ii) the order (the “Disclosure Statement
Order”) entered bv the Court on January 23, 2003 (a) approving the Disclosure Statement
Pursuant to Section 1425 of the Bankruptcy Code for the Third Amended Joint Plan of
Reorganization of Laidlaw-USA, Inc. and Its Debtor Affiliates dated January 23, 2003 (the
“Disclosure Statement”), (b) approving the forms of ballots and solicitation and tabulation
procedures, and (c) scheduling the Heaing; and the Court having found that due and proper
notice has been given with respect to the Heariag and the deadlines and procedures for
objections to the Plan; and the appearance of all interzsicd parties having been duly noted in the
record of the Hearing; and upon the record of the Hearing, «nd after due deliberation thereon,

and sufficient cause appearing therefor;

IT IS HEREBY FOUND AND CONCLUDED,? as follows:

JURISDICTION AND VENUE
A. The Court has jurisdiction to conduct the Hearing and to confirin the Plan
pursuant to 28 U.S.C. § 1334.
B. Confirmation of the Plan is a core proceeding pursuant to 28 U.S.C.

§ 157(b), and this Court has jurisdiction to enter a final order with respect thereto.

2 The Findings of Fact and Conclusions of Law contained herein constitute the findings of fact and
conclusions of law required to be entered by this Court pursuant to Rule 52 of the Federal Rules of Civil
Procedure, as made applicable herein by Rules 7052 and 9014 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules™). To the extent any finding of fact constitutes a conclusion of law, it is

.. adopted as such. To the extent any conclusion of law constitutes a finding of fact, it is adopted as such.

NY1-2045541v3 2
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C. The Debtors are proper debtors under section 109 of the Bankruptcy Code
and the Debtors are proper proponents of the Plan under section 1121(a) of the Bankruptcy Code.

D.  Each of the conditions precedent to the entry of this Order has been
satisfied or properly waived in accordance with Section IX.A of the Plan.

JUDICIAL NOTICE

E. This Court takes judicial notice of the docket of the Reorganization Cases
maintained by he Clerk of the Court and/or its duly-appointed agent, including, without
limitation, all pleadings and other documents filed, all orders entered, and evidence and
argument made, proffered ¢ 2aduced at, the hearings held before the Court during the pendency

of the Reorganization Cases.

MODIFIC ATIONS OF THE PLAN

F. The Modifications do notinaterially or adversely affect or change the
treatment of any Claim against or Interest in any Deotor. Pursuant to section 1127(b) of the
Bankruptcy Code and Bankruptcy Rule 3019, the Modifications do not require additional
disclosure under section 1125 of the Bankruptcy Code or the resolinitation of acceptances or
rejections of the Plan under section 1126 of the Bankruptey Code, nor dv they require that
holders of Claims against or Interests in the Debtors be afforded an opportuiiity i~ change
previously cast acceptances or rej ections of the Plan as filed with the Bankruptcy Coit.
Disclosure of the Plan Modifications on the record at the Confirmation Hearing constitutes due
and sufficient notice tHereof under the circumstances of the Reorganization Cases. Accordingly,
the Plan (as modified) is properly before the Court and all votes cast with respect to the Plan

prior to the Modifications shall be binding and shall be deemed to be cast with respect to the Plan

as modified.

NYIL-2045541v3 3
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STANDARDS FOR CONFIRMATION UNDER SECTION 1129
OF THE BANKRUPTCY CODE

G. Section 1129(a)(1). The Plan complies with each applicable provision of

the Bankruptcy Code. In particular, the Plan complies with the requirements of sections 1122

and 1123 as follows:

) In aczordance with section 1122(a) of the Bankruptcy Code, Article II of the Plan
classities each Claim against and Interest in the Debtors into a class containing only

substariiailv similar Claims or Interests;

) In accordance with section 1123(a)}(1) of the Bankruptcy Code, Article II of the Plan
properly classiiles 8!l Claims and Interests that require classification;

. In accordance with section 1123(a)(2) of the Bankruptcy Code, Article II of the Plan
properly identifies and descrives each class of Claims that is unimpaired by the Plan;

. In accordance with section 1123(:)(3) of the Bankruptcy Code, Article III of the Plan
properly identifies and describes the trectment of each impaired class of Claims or

Interests;

o In accordance with section 1123(a)(4) of the' Burlauptcy Code, the Plan provides the
same treatment for each Claim or Interest in a particular class unless the holder of such a
Claim or Interest agrees to less favorable treatment;

. In accordance with section 1123(a)(5) of the Bankruptcy Code, the Plan provides
adequate means for 1ts implementation;

. In accordance with section 1123(a)(6) of the Bankruptcy Code, the Kevrganized Debtors'
charters, bylaws, or similar constituent documents contain provisions probibiting the
issuance of non-voting equity securities and provide for the appropriate distribution of
voting power among all classes of equity securities authorized for issuance; zad

. In accordance with section 1123(a)(7) of the Bankruptcy Code, the provisions of the Plan
and the Reorganized Debtors' charters, bylaws, or similar constituent documents
regarding the manner of selection of officers and directors of the Reorganized Debtors
are consistent with the interests of creditors and equity security holders and with public

policy.
H. Section 1129(a)(2). The Debtors have complied with all applicable

provisions of the Bankruptcy Code. In particular, the Plan complies with the requirements of

sections 1125 and 1126 as follows:

NYI-2045541v3 4




0332910192 Page: 5 of 152

UNOFFICIAL COPY

. On or before January 30, 2003, the Debtors, through their solicitation, and bailoting
agent, Logan & Company, Inc. (“Logan”) caused copies of (2) the Confirmation Hearing
Notice; (b) the Disclosure Statement (together with the exhibits thereto, including the
Plan, that had been filed with the Court before date of the mailing); (c) the Debtors’ and
the Creditors' Committee's solicitation letters; and (d) with respect to holders of Claims in
Classes that were entitled to vote to accept or reject the Plan (i.e., Allowed Claims in
Classes 4, 5A, 5B, and 6) an appropriate form of Ballot and return envelope (collectively,
the materials described in clause (a) - (d}, the “Solicitation Packages”) to be transmitted
to (i) all Persons or entities that had filed proofs of claim on or before the Record Date;
(i'y all Persons or entities listed in the Debtors' Schedules as holding liquidated,
noncsntingent, undisputed claims as of the Record Date; (iii) all other known holders of
Clainis ugainst or Interests in the Debtors, if any, as of the Record Date; (iv) all parties in
interest thut-had filed requests for notice in accordance with Bankruptcy Rule 2002 in the
Debtors' Reorganization Cases on or before the Record Date; and (v) the U.S. Trustee;

. On or before January 31, 2003, the Debtors, through Logan, caused a copy of the
Confirmation Notice to be published in the national editions of the Wall Street Journal,
The New York Times, N¢tioral Post and The Globe and Mail and a French version
thereof in La Presse in the Trovince of Quebec, in accordance with the Disclosure

Statement Crder;

. The Confirmation Hearing Notice proviced due and proper notice of the Hearing and all
relevant dates, deadlines, procedures, and Sther information relating to the Plan and/or
the solicitation of votes thereon, including, without limitation, the Voting Deadline, the
Objection Deadline, the time, date and place of tii= Hearing;

. All Persons entitled to recetve notice of the Disclosute Statement, the Plan, and the
Hearing have received proper, timely, and adequate notic2-in accordance with the
Disclosure Statement Order, applicable provisions of the Bairxzuptcy Code and the
Bankruptcy Rules, and have had an opportunity to appear and be heard with respect

thereto;

. Votes with respect to the Plan were solicited in good faith and in a manne: consistent
with the Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Stateinent Order,
including without limitation, the ipclusion of letters from the Debtors and th¢ Committee
recommending acceptance of the Plan in the Solicitation Packages. New LINC, the
Debtors, the Reorganized Debtors, and their respective directors, officers, employees and
professionals, acting in such capacity; CIBC, the Lenders, the Bridge Lenders, the Prior
Lenders, the Pl‘ogram Manager, the Swap Counterparties (the foregoing collectively the
"Lender Parties"); the Prepetition Noteholders, the 1995 Noteholders and the Indenture
Trustees, and all of their respective directors, officers, employees and professionals,
acting in such capacity; the Creditors’ Committee and the Subcommittees, their respective
members, and each of their respective directors, officers, employees, agents, members
and professionals, acting in such capacity; and Emst & Young Inc. (in its capacity as
Monitor and Information Officer in the CCAA Cases) and its directors, officers,
employees and professionals, as applicable, have acted in "good faith," within the

~ meaning of section 1125(¢) of the Bankruptey Code;

NYI-2045541v3 5
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. The Plan was voted on by all classes of impaired Claims that were entitled to vote
pursuant to the Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Statement
Order;

. Logan has made a final determination of the validity of, and tabulation with respect to, all

acceptances and rejections of the Plan by holders of Claims entitled to vote on the Plan,
including the amount and number of accepting and rejecting Claims in classes 4, 5A, 5B,

and 6 under the Plan;

. Each of Classes 4, 5A, 5B, and 6 have accepted the Plan by at least two-thirds in amount
and 2 majority in number of the Claims in such Classes actually voting; and

) The detarranation of Logan with respect to the voting on the Plan validly and correctly

sets forth the tabulation of votes, as required by the Bankruptcy Code, Bankruptcy Rules,
and the Disclosu e Statement Order.

L Section 2129(a)(3). The Plan has been proposed in good faith and not by
any means forbidden by law. In s finding, the Court has considered the totality of the
circumstances in these Reorganization Cases. The Plan is the result of extensive arm’s length
negotiations and reflects substantial input frotu (e principal constituencies having an interest in
the Debtors' Reorganization Cases and, as evidenced by the overwhelming acceptance of the
Plan, achieves the goal of consensual reorganization embodid ty the Bankruptcy Code.

J. Section 1129(a)(4). No payment for serviesscrcosts in connection with

the Reorganization Cases or the Plan has been made by a Debtor other than payments that have
been authorized by order of the Court. Further, pursnant to Section IIL.A.1.f1.6f (e Plan, all
such payments to be made will be subject to review and approval by this Court, provided,
however that, pursuant to Section [V.F.5, as settlement of the Guaranty Coverage Dispute and as
previously authorized by this Court in its Order dated September 28, 2001 Authorizing: (A) The
Amendment of a Trust Agreement and Certain Payments Under Director and Officer Claim
Treatment Letter Pursuant to Section 363 of the Bankruptcy Code; and (B) Payment of
Subcommittees' Expenses Pursuant to Sections 363 and 105 of the Bankruptcy Code, any

professionals retained by the Subcommittees will be entitled to payment in cash of reasonable

NYI-2045541v3 6
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fees and expenses as Administrative Claims without the necessity of filing formal fee
applications. In addition, pursuant to Section IV.F.5 of the Plan, on the Effective Date, the
Debtors shall pay in cash in full all reasonable outstanding fees and expenses of the
Administrative Agent arising prior to the Petition Date and through the Effective Date and due
and payable in accordance with the terms of the Prepetition Credit Facility.

K. Section 1129(a)(5). The Debtors have disclosed the identity and nature of

compensation of #il.insiders to be employed or retained by the Reorganized Debtors, as well as
the identities and affiliations of each person that is proposed to serve as an officer or director of
the Reorganized Debtors. Such disclosure by the Debtors is due and proper and the appointment
or continuation in office of the idenutied Persons is consistent with the interests of creditors,
equity security holders, and with public pblicv.

L. Section 1129(a){6). The(Plan does not provide for any changes in rates

that require regulatory approval of any governmental agcncy.

M. Section 1129(a)(7). Each holder of ai impaired Claim or Interest that has

not accepted the Plan will, on account of such Claim or Interest, recerve or retain property under
the Plan having a value, as of the Effective Date, that is not less than the-ameunt that such holder
would receive or retain if the Debtors were liquidated under chapter 7 of the Barkniptcy Code.

N. Section 1129(a)(8).- The'Plan has not been accepted by all impaired

classes of Claims and Interests. Nevertheless, as more fully explained below, the Plan is
confirmable because it satisfies 1 129(b)(1) of the Bankruptcy Code with respect to such non-

accepting classes of Claims and Interests.

NYI-2045541%3 7
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0. Section 1129(a)(9). The Plan provides treatment for Administrative

Claims, Priority Tax Claims, and Priority Claims that is consistent with the requirements of

section 1129%(a)(9) of the Bankruptcy Code.

P. Section 1129(a)(10). The Plan has been accepted by all classes of

impaired Claims that are entitled to vote on the Plan, entitled to vote thereon, including

Classes 4, 54;, 5B, and 6, determined without including any acceptance of the Plan by any

insider.

Q. Section 1129(a)(11). Confirmation of the Plan is not likely to be followed

by the liquidation or the need for the further financial reorganization of the Debtors.

R. Section 11257a)(12). The Plan provides for the payment of all fees
payable under section 1930, title 28, Unicd States Code by the Debtors on the Effective Date (or
as soon as practicable thereafter). After the Effcctive Date and until these Reorganization Cases
are closed, converted, or dismissed, the Plan provides for the payment of all such fees as they

become due and payable.

S. Section 1129(a)(13). Pursuant to Section IV.i{ 2 of the Plan, from and

after the Effective Date, the Reorganized Debtors will be obligated to pay retiz=e benefits (as
defined in section 1114(a) of the Bankruptcy Code), if any, in accordance with'th< térms of the
retiree benefit plans or other agreements governing the payment of such benefits, subject to any
rights to amend, modify, or terminate such benefits under the terms of the applicable retiree
benefits plan, other agr‘eement, or applicable non-bankruptcy law,

T. Section 1129(b). The Plan does not “discriminate unfairly” because each

dissenting class is treated substantially equally to similarly situated classes and no holder of a

Claim or Interest will receive more than it is legally entitled to receive on account of its Claim or

NYI-2045541v3 8
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Interest. The Plan is "fair and equitable” because it does not provide a recovery to any holder of
a Claim or Interest that is junior to the classes of Claims that are not being paid in full (i.e.,
Unsecured Claims in classes 4, 5A, 5B, and 6).

U. Section 1129(c). The Plan (including previous versions thereof) is the

only plan that has been filed in the Reorganization Cases that has been found to satisfy the
requiremenis-of subsections (a) and (b) of section 1129 of the Bankruptcy Code. Accordihgly,
the requirements o section 1129(c) of the Bankruptcy Code have been satisfied.

V. 2ection 1129(d). No party in interest, including but not limited to any
governmental unit, has requestcd that the Court deny confirmation of the Plan on grounds that
the principal purpose of the Plan 15 fiie avoidance of taxes or the avoidance of the application of
section 5 of the Securities Act of 1933, and the principal purpose of the Plan is not such
avoidance. Accordingly, the Plan satisfies the réquirements of section 1129(d) of the

Bankruptcy Code.

EXECUTORY CONTRACTS

W.  Pursuant to sections 365 and 1123(b)(2) ot'th< Rankruptcy Code, upon the
occurrence of the Effective Date, Article V of the Plan provides the assuniption, assumption and
assignment, or rejection of certain executory contracts and unexpired leases. Tlie ebtors’
determinations regarding the assumptibn and rejection of executory contracts and un¢xpired
leases are based on and within the sound business judgment of the Debtors, are necessary to the
implementation of the Plan, and are in the best interests of the Debtors, their estates, holders of
Claims, and other parties in interest in these Reorganization Cases.

SETTLEMENTS AND RELEASES

X. Pursuant to sections 1123(b) of the Bankruptcy Code and Bankruptcy

Rule 9019(a), and in consideration of the classification, distributions, and other benefits provided

NYL-2045541v3 9
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under the Plan, the provisions of the Plan constitute a good faith compromise and settlement of
all the Claims and controversies resolved pursuant to the Plan, including but not limited to the
Guaranty Coverage Dispute Settlement, the PBGC Agreement, and the treatment of the 1995
Noteholder Claims set forth in Section II1.C.3 of the Plan (the "1995 Noteholder Claims
Settlement," and coilectively with the foregoing settlements and all compromises and settlements
embodied 1n the Plan, the "Settlements” ). Based upon the representations and arguments of
counsel to the Ziektors, the Committee, and all other testimony either actually given or proffered
and other evidence intioduced at the Hearing and the full record of these Reorganization Cases,
the findings and conclusions ‘el which are hereby incorporated by reference as if fully set forth
herein, the Court finds that the Seténents:

» reflect a reasonable balance betwezn certainty and the risks and expenses of both future
litigation and the continuation or conversion of these Reorganization Cases;

o fal] well within the range of reasonableness fir the resolution of complex litigation;

¢ are fair and equitable and in the best interest of th=-Debtors, their Estates, creditors and
other parties in interest;

e are essential to any successful reorganization of the Debtus:

Y. The releases and injunction set forth in Section IV.(G of the Plan (the "Plan
Releases"}, including but not limited to the releases of non-debtor parties pursvart io: (i) the
general releases by holders of Claims or Interests in Section IV.G.1 of the Plan, (ii) tii general
release by the Debtors in Section IV.G.2 of the Plan, (iit) the general release by the Lender
Parties in Section IV.G'3 of the Plan, (iv) the general release by the Prepetition Noteholders and
the 1995 Noteholders in Section IV.G.4 of the Plan, (v) the releases of the Debtors' current and
former directors, officers or employees in Section IV.G.5 of the Plan and (vi) the injunctions

related to the releases in Section IV.G.6 of the Plan are, individually and collectively, integral to

NYI-2045541v3 10
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the settlements that form the basis of the Plan, necessary for the reorganization of the Debtors,
and supported by reasonable consideration.

Z. The Debtors, the Lender Parties, the Prepetition Noteholders, the 1995
Noteholders and all creditors who voted to accept the Plan or returned signed unmarked ballots
have consented or are deemed to have consented to the Plan Releases.

AA. The Plan Releases are fair to the releasing party.

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED, as
follows:

A. Confirmation vi Plan

1. The record oi the Hearing is hereby closed.

2. The Plan and cocn,of its provisions (whether or not specifically approved
herein) are confirmed in each and every respict, pursuant to section 1129 of the Bankruptcy
Code; provided, however, that if there 1s any direct conflict between the terms of the Plan and the

terms of this Order, the terms of this Order shall contro:.

3. Any objections or responses to confirmation of the Plan and reservation of
rights contained therein that have not been withdrawn, waived, or seiicd prior to the entry of this
Order are hereby overruled in their entirety and on their merits, and all withdraivn objections or
responses are hereby deemed withdrawn with prejudice.

B. Approval of Settlements

4. Pursuant to Bankruptcy Rule 9019, the Settlements are approved in all
\
respects. As to the PBGC Agreement, which is attached as Appendix VI hereto and incorporated
herein by reference, LINC and certain of its affiliates will execute the PBGC Agreement and all

of its supporting documents on or before the Effective Date.

NY1-2045541v3 11
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C. Approval of Releases

5. The Plan Releases as set forth in Section IV.G of the Plan are approved in
all respects, are incorporated herein in their entirety, are so ordered and shall be immediately
effective on the Effective Date of the Plan without further order or action on the part of the
Bankruptcy Court, any of the ﬁarties to such releases or any other party.

D.  Order Binding on All Parties

£ Subject to the provisions of Section IX.B of the Plan, and notwithstanding
any otherwise applicakic law, immediately upon the entry of this Order, the terms of the Plan and
this Order are deemed bindirg “pon the Debtors, the Reorganized Debtors, any and all holders of
Claims or Interests (irrespective of wiether such Claims or Interests are impaired under the Plan
or whether the holders of such Claims oriuierests accepted, rejected or are deemed to have
accepted or rejected the Plan), any and all non-c<¢utor parties to Executory Contracts and
Unexpired Leases with any of the Debtors and any and 3!l entities who are parties to or are
subject to the settlements, compromises, releases, waivers, discharges and injunctions described
herein and the respective heirs, executors, administrators, trusteez, 2 liates, officers, directors,
agents, representatives, attorneys, beneficiaries, guardians, successors cr assigns, if any, of any
of the foregoing.

E. Discharge of Claims and Termination of Interests

7. Except as provided in the Plan or in this Order, the rights afforded under
the Plan and the treatmient of Claims and Interests under the Plan shall be in exchange for and in
complete satisfaction, discharge and release of all Claims and termination of all Interests arising
on or before the Effective Date, including any interest accrued on Claims from the Petition Date.
Except as provided in the Plan or in this Order, Confirmation shall, as of the Effective Date and

immediately after cancellation of the LINC Old Common Stock Interests and the Old Preferred

NYI[-2045541v3 12
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Stock of LINC: (i) discharge the Debtors from all Claims or other debts that arose on or before
the Effective Date, and all debts of the kind specified in section 502(g), 502(h) or 502(i) of the
Bankruptcy Code, whether or not (A) a proof of Claim based on such debt is Filed or deemed
Filed pursuant to section 501 of the Bankruptcy Code, (B) a Claim based on such debt is allowed
pursuant to section 502 of the Bankruptcy Code or (C) the holder of a Claim based on such debt
has accepted the Plan; and (if) terminate all Interests and other rights of equity security holders in
the Debtors.

8. n'accordance with the foregoing, except as provided in the Plan or in this
Order, this Order constitutes-a jadicial determination, as of the Effective Date and immediately
after the cancellation of the LINC-Qid,Commeon Stock Interests and the Old Preferred Stock of
LINC and the distribution of the New Corimon Stock, Cash and Excess Cash, of a discharge of
all Claims and other debts and liabilities against the Debtors and termination of all Interests and
other rights of equity security holders in the Debtors, puzuant to sections 524 and 1141 of the
Bankruptcy Code, and such discharge shall void any judgmeit obtained against a Debtor at any
time, to the extent that such judgment relates to a discharged Claim 4t terminated Interest.

9. Pursuant to Section IV.J of the Plan, except as provided in any contract,
instrument or other agreement or document created, entered into or delivered 17 cznnection with
the Plan, on the Effective Date and concurrently with the applicable distributions mae pursuant
to Article III of the Plan, the Prepetition Indentures, the Prepetition Notes, the 1995 Indenture,
the 1995 Notes and all‘promissory notes or other similar instruments, if any, issued pursuant to
the Prepetition Credit Facility will be canceled and of no further force and effect, without any
further action on the part of New LINC, any Debtor or Reorganized Debtor. Pursuant to the

CCAA Order, the Old Common Stock of LINC and the Old Preferred Stock of LINC shall be

NY1-2045541v3 13
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deemed cancelled and of no further force and effect on the Effective Date. The holders of, or
parties to, such cancelled instruments, securities and other documentation will have no rights
arising from or relating to such instruments, securities and other documentation or the
cancellation thereof, except the rights provided under the Plan; provided, however, that no
distribution under the Plan will be made to, or on behalf of, any holder of any holder of an
Allowed Ciaim evidenced by such cancelled instruments or securities unless and until such
instruments or.securities are received by the applicable Disbursing Agent to the extent required
in Section VI.J of the Flun.

10.  Except 28 otherwise provided in the Plan or in any contract, instrument,
release or other agreement or docarent entered into or delivered in connection with the Plan, on
the Effective Date and concurrently withi 'lie applicable distributions made pursuant to Article III
of the Plan, all mortgages, deeds of trust, liens or nther security interests against the property of
any Estate are fully released and discharged, and all'of the right, title and interest of any holder
of such mortgages, deeds of trust, liens or other security interests, including any rights to any
collateral thereunder, shall revert to New LINC or the applicable Katrganized Debtor and its
successors and assigns. As of the Effective Date, the Reorganized Debiors shall be authorized to
file on behalf of creditors UCC-3s or other forms as may be necessary to impleinznt this Order
and Section I'V.L of the Plan.

11.  All entities holding Claims against or Interests in the Debtors that are
treated under the Plan Are hereby directed to execute, deliver, file, or record any document, and
to take any action necessary to implement, consummate, and otherwise effect the Plan in
accordance with its terms, and all such entities shall be bound by the terms and provisions of all

documents executed and detivered by them in connection with the Plan.

NYI-2045545v3 14




0332910192 Page: 15 of 152

UNOFFICIAL COPY

F. Termination of Subordination Rights

12, The classification and manner of satisfying all Claims and Interests under
the Plan take into consideration all subordination rights, whether arising under general principles
of equitable subordination, contractual subordination, section 510(b) of the Bankruptey Code,
section 510(c) of the Bankruptcy Code or otherwise, that a holder of a Claim or Interest may
have againct other Claim or Interest holders with respect to any distribution made pursuant to the
Plan. All suborZination rights that a holder of a Claim may have with respect to any distribution
to be made pursuant to-it:e Plan are discharged and terminated, and all actions related to the
enforcement of such subordinution rights are permanently enjoined. Accordingly, distributions
pursuant to the Plan to holders ot'Allewed Claims or Allowed Interests shall not be subject to
payment to a beneficiary of such terminatod subordination rights or to levy, gamishment,
attachment or other legal process by a beneficiary of such terminated subordination rights.

13.  Pursuant to Bankruptcy Rule 019 and in consideration for the
distributions and other benefits provided under the Plan, the nrovisions of the Plan shall
constitute a good faith compromise and settlement of all claims ¢r centroversies relating to the
subordination rights that a holder of a Claim may have with respect to any Allowed Claim or any
distrtbution to be made pursuant to the Plan on account of any Allowed Claim. %< entry of this
Order constitutes the Bankruptcy Court's approval, as of the Effective Date, of the coianhromise
or settlement of all such claims or controversies and the Bankruptcy Court's finding that such
compromise or settlement is in the best interests of New LINC, the Debtors, the Reorganized

Debtors and their respective property and Claim and Interest holders and is fair, equitable and

reasonabie.

NYI1-2045541v3 15
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G.  Injunctions

14, Except as provided in the Plan or this Order, as of the Effective Date, ali
entities that have held, currently hold or may hold a Claim or other debt or liability that is
discharged or an Interest or other right of an equity security holder that is terminated pursuant to
the terms of the Plan are permanently enjoined from taking any of the following actions on
accountoi any such discharged Claims, debts or _liabilities or terminated Interests or rights:

(a) commencing Or continuing in any manner any action or other proceeding against New LINC,
the Debtors, the Reorganized Debtors or their respective property, other than to enforce any right
pursuant to the Plan to a distihation; (b) enforcing, attaching, collecting or recovering in any
manner any judgment, award, decres-or order against New LINC, the Debtors, the Reorganized
Debtors or their respective property, othz-than as permitted pursuant to (a) above; (c) creating,
perfecting or enforcing any lien or encumbraiics against New LINC, the Debtors, the
Reorganized Debtors or their respective property; (c) 2sserting a setoff, right of subrogation or
recoupment of any kind against any debt, liability or obligation due to New LINC, the Debtors or
the Reorganized Debtors; and (e) commencing or continuing any-action, in any manner, in any
place that does not comply with or is inconsistent with the provisions of the Plan.

15, Asofthe Effective Date, all entities that have held, currsnrly hold or may
hold any claims (as such term is defined in section 101(5) of the Bankruptcy Code, ifc ‘uding
Derivative Claims), obligations, suits, judgments, damages, demands, debts, rights, causes of
action or labilities thatare exculpated, released, waived or discharged pursuant to the Plan,
including pursuant to Section IV.G of the Plan or this Order, are permanently enjoined from
taking any of the following actions against any released person or entity or its property on
account of such exculpated or released claims, obligations, suits, judgments, damages, demands,

debts, rights, causes of action or liabilities: (a) commencing or continuing in any manrer or
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otherwise prosecuting any action or other proceeding; (b) enforcing, attaching, collecting dr
recovering in any manner any judgment, award, decree or order; (c) creating, perfecting or
enforcing any lien or encumbrance; (d) asserting a setoff, right of subrogation or recoupment of
any kind against any debt, liability or obligation due to any released entity; and (¢) commencing
or cohtinuing any action, in any manner, in any place that does not comply with or is inconsistent
with the provisions of the Plan or this Order.

Yo, Without limiting the scope, extent, validity or enforceability of the
injunctive retief set fortnin this Plan or in this Order, by accepting distributions pursuant to the
Plan, each holder of an Allowes Claim receiving distributions pursuant to the Plan shall be
deemed to have specifically consentzd to the injunctions set forth in the Plan and in this Order.

H. Continued Existence as Reorgaaized Debtors

17. Except as otherwise provided in the Plan (and subject to the provisions
regarding the Restructuring Transactions contained i Sestion IV.B of the Plan), each Debtor
shall, as a Reorganized Debtor, continue to exist after the Effictive Date as a separate corporate
entity, with all the powers of a corporation (or such other corporate form) under applicable law
and without prejudice to any right to alter or terminate such existence (wiether by merger,
dissolution or otherwise) under applicable state law. Except as otherwise provides in the Plan,
as of the Effective Date, all property of the respective Estates of the Debtors, and any property
acquired by a Debtor or Reorganized Debtor under the Plan, shall vest in the applicable
Reorganized Debtor, free and clear of all Claims, liens, charges, other encombrances and
Interests. On and after the Effective Date, each Reorganized Debtor is authorized to (a) operate
its businesses; (b) use, acquire and dispose of property; and (¢) compromise or settle any Claims
or Interests, in each case without supervision or approval by the Bankruptcy Court and free of

any restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than those restrictions
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expressly imposed by the Plan or this Order. Without limiting the foregoing, each Reorganized
Debtor is authorized to pay the charges that it incurs on or after the Effective Date for
professionals' fees, disbursements, expenses or related support services (including fees relating to
the preparation of Professional fee applications) without application to the Bankruptcy Court.

L Directors and Officers of Reorganized Debtors

18.  The appointment of the initial directors and officers of New LINC and
each of the Reo:ganized Debtors, as set forth in Exhibit XVII to the Plan, as of and immediately
following the Effective Date is approved.

19.  Pur<ueatio section 1142(b) of the Bankrptcy Code and the
Reorganization Effectuation Stamtes, without further action by the Bankruptcy Court or the
directors or stockholders of New LINC o any Reorganized Debtor and without limiting the
power or authority of New LINC or the Reorgarized Debtors following the Effective Date to
take any and all such actions as may be permitted orreynired by applicable non-bankruptcy law,
New LINC and the Reorganized Debtors are authorized, as dewrmined by their respective board
of directors, as of the Effective Date, to: (i) maintain, amend or'revize existing employment,
_retirement, welfare, incentive, severance, indemnification and other agre=inents with their active
directors, officers and employees, subject to the terms and conditions of any suzi agreement;
(i) enter into new employment, retirement, welfare, incentive, severance, indemnification and
other plans or agreements for active and retired employees; and (iii) make the initial grants under
the Equity Incentive Plan.

J. Restructuring Transactions

20.  On or after the Confirmation Date, pursuant to appropriate provisions of
applicable state business corporation laws and sections 1123(a) and 1142(b) of the Bankruptcy

Code, New LINC, the Debtors and the Reorganized Debtors are authorized to enter into such
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Restructuring Transactions and take any and all such actions as may be necessary or appropriate
to effect a corporate restructuring of their respective businesses or simplify the overall corporate
structure of the Laidlaw Companies and make all filings and recordings in connection therewith,
all as contemplated by, among others, Sections IV.B and IV.C.1 of the Plan, and in accordance
with applicable terms of the Plan, the Exhibits thereto and this Order, including the Restructuring
Transactione identified on Exhibit X to the Plan.

z2%.)  The Restructuring Transactions may include one or more sales, mergers,
consolidations, restructutings, continuances, domestications, dispositions, liquidations, or
dissolutions as may bé deteimined by New LINC, the Debtors, or Reorganized Debtors to be
necessary or appropriate to result in substantially all of the respective assets, properties, rights,
liabilities, duties and obligations of certar:; of the Reorganized Debtors vesting in one or more
surviving, resulting or acquiring corporations. {rreach case in which the surviving, resulting or
acquiring corporation in any such transaction is a sucéessor to a Reorganized Debtor, such
surviving, resulting or acquiring corporation shall perform the otligations of the applicable
Reorganized Debtor pursuant to the Plan to pay or otherwise satisfy the Allowed Claims against
such Reorganized Debtor, except as provided in any contract, instrument o1 other agreement or
document effecting a disposition to such surviving, resulting or acquiring corporatisn, which
may provide that another Reorganized Debtor will perform such obligations. In additicr, the
documents implementing any Restructuring Transaction shall clearly grant to creditors of such
Debtor or Reorganized Debtor status as third party beneficiaries to enforce rights granted in the
Plan against the surviving, resulting or acquiring corporation or entity.

22.  The Restructuring Transactions (including those identified on Exhibit X to

the Plan); the adoption of new or amended and restated certificates of incorporation and bylaws
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(or comparable constituent documents) for New LINC and each Reorganized Debtor (including
as set forth in Exhibits XIII through X VI to the Plan); the initial selection of directors and
officers for New LINC and each Reorganized Debtor (including as set forth in Exhibit XVII to
the Plan); the entry into the Exit Financing Facility, the Guaranty Coverage Dispute Settlement
Agreement, the Directors and Officers Claims Treatment Letter, the PBGC Settlement
Agreement, ti settlement with the holders of the 1995 Noteholder Claims; the issuance and sale
of the New LI} iJates; the issuance and distribution of the New Common Stock pursuant to the
Plan; the adoption, ex¢cution, delivery and implementation of employment, change in control,
retirement and indemnification agreements, incentive compensation programs, retirement income
programs, welfare benefit plans, and other employee plans and related agreements, including the
Equity Incentive Plan described in Exhibr. V to the Plan; and the other matters provided for
under the Plan involving the corporate structure of New LINC, any Debtor or Reorganized
Debtor or corporate action to be taken by or required o1 New LINC, any Debtor or Reorganized
Debtor shall occur and be effective as of the date specified i1 the documents (which shall include
for this purpose Exhibit X to the Plan) effectuating the applicable Pestiucturing Transactions or
other transactions or the Effective Date, if no such other date is specified'in such other
documents, shall be subject to such terms and conditions set forth in the docurernis (which shall
include for this purpose Exhibit X to the Plan) effectuating the applicable Restructurmg
Transactions and are ordered, authorized and approved in all respects and for all purposes
without any requiremeﬁt of further action by the Bankruptcy Court or stockholders, managers or
board of directors of New LINC or any of the Debtors or the Reorganized Debtors.

23.  Pursuant to section 1142 of the Bankruptey Code, section 303 of the

Delaware General Corporation Law and any comparable provision of the business corporation
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laws of any other state (collectively, the "Reorganization Effectuation Statutes"), without further
action by the Bankruptcy Court or the stockholders, members, managers or board of directors of
New LINC, any Debtor or Reorganized Debtor, New LINC, the Debtors and the Reorganized
Debtors are authorized to: (a) cause to be filed with the Secretary of State of the State of
Delaware or any other applicable state or local official any and all certificates, agreements or
plans of mezger, consolidation, dissolution, liquidation, continuance, domestication or
amendment thersin; as applicable (collectively, the "Governance Documents"); and (b} take or
cause to be taken all such other actions, including the making of appropriate filings or recordings
as may be required under apriopriate provisions of applicable state business or any other
applicable law, or as any of the Presicent and Chief Executive Officer, the Chief Financial
Officer or any Vice President (collective'y, the "Responsible Officers") of New LINC or the
appropriate Debtor or Reorganized Debtor may d:termine are necessary or appropriate in
connection with the provisions of the Plan and the Gevcrnance Documents. Each federal, state
and local governmental agency or department is authorized anad directed to accept the filing of
any Governance Document or other document related to the impieinzatation of the Plan.
Without limiting the generality or effect of the foregoing, this Order is ceclared and determined
to be in recordable form and shall be accepted by any filing or recording officer ¢r-authority of
any applicable governmental authority or department without any further orders, certilicates or
other supporting documents. After the Effective Date or the effective time of any applicabie
Restructuring Trmsacﬁon, New LINC and each of the Reorganized Debtors are authorized to
amend or restate their respective certificates of incorporation or by-laws or similar constituent

documents as permitted by applicable state law, subject to the terms and conditions of such

constituent documents.

NYI-2045541v3 21




0332910192 Page: 22 of 152

UNOFFICIAL COPY

24.  The Responsible Officers of New LINC, the Debtors or the Reorganized
Debtor are authorized to execute, deliver, file or record such contracts, instruments, releases and
other agreements or documents, including any Governance Documents or other documents
related to the implementation of the Plan, and take such actions as may be necessary or
appropriate to effectuate and implement the provisions of the Plan, including those contemplated
by this Ordei. The Secretary or Assistant Secretary of New LINC, any Debtor or Reorganized
Debtor is authorized to certify or attest to any of the foregoing actions. The execution of any
such document or the taking of any such action is deemed conclusive evidence of the authority of

such person so to act.

K. Exit Financing and New Li>.C Notes

25.  Pursuant to sectior 1142(b) of the Bankruptcy Code and the
Reorganization Effectuation Statutes and withcut further action by the Bankruptcy Court or the
stockholders or board of directors of New LINC or ary 4 the Debtors or Reorganized Debtors,
New LINC, the Debtors and the Reorganized Debtors are avthorized to execute and deliver those
documents necessary or appropriate to obtain the Exit Financing Fscility and to effectuate the
issuance of the New LINC Notes and to take ail such other actions and e«<ecute, deliver, record
and file all such other agreements, instruments, financing statements, releases; azplications,
registration statements, reports and otﬁer documents, and any changes, additions and
modifications thereto, as any of their Responsible Officers may determine are necessary or
appropriate in connectlon with the consummation of the transactions contemplated by the Exit
Financing Facility and the issuance of the New LINC Notes, including such documents and
actions required by any lending institutions that are parties to the Exit Financing Facility or any

initial purchasers of the New LINC Notes, and also including the making of such filings, or the

[N
[\ ]
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recording of any security interests, as may be required by the Exit Financing Facility or the New
LINC Notes.

26.  Without limiting the foregoing, the mitial draw mechanics of the Exit
Financing Facility and the issuance of the New LINC Notes may consist of the following:

(a)  Onthe closing date of the Exit Financing Facility and the issuance
of th¢ New LINC Notes (each a "Closing Date™), which is expected to occur two business
days béfoin the Effective Date of the Plan, Laidlaw Investments will (A) borrow the
entire aggrega‘e amount of Term B facility under the Exit Financing Facility and a
portion of the revolving facility under the Exit Financing Facility (such borrowings
hereinafter called the "Initiat JDraw") and (B) issue the New LINC Notes as contemplated
by the Plan (the proceeds to Laidlaw Investments of such issuance, less discounts to the
initial purchasers of the New LINC Notes and estimated offering expenses, the "New
LINC Notes Proceeds").

(b}  The Initial Draw borrowed by La.dlaw Investments and the New
LINC Notes Proceeds will be paid by the lenders under the £:t Financing Faciiity and
the initial purchasers of the New LINC Notes, respectively, int¢-one.or more trust or
escrow accounts established for the benefit of the lenders under the Exit & inancing
Facility and the holders of the New LINC Notes, as the case may be (each, an "Escrow
Account” and, collectively, the "Escrow Accounts"). The Initial Draw borrowed by
Laidlaw Investments and the New LINC Notes Proceeds will be applied by Laidlaw
Investments, at the time of the Initial Draw and the issuance of the New LINC Notes, on

behalf of LINC in consideration for part of the shares of Laidlaw Investments' common

stock held by LINC.
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(¢} The Escrow Accounts will be maintained at the Exit Financing
Facility Agent Bank or another bank or trust company acceptable to the Exit Financing
Facility Bank or the initial purchasers of the New LINC Notes, as appropriate, and will
be governed by separate trust or escrow agreements for the Exit Financing Facility and
the New LINC Notes to be negotiated by the applicable parties {each, an "Escrow
Agreement” and, collectively, the "Escrow Agreements"). The terms of the Escrow
Agreements-will provide Tor (i) the procesds of the Initial Draw and the New LINC Notes
Proceeds, as tlie case may be, together with any additional amounts, including accrned
interest on the New LINC Notes to the date of redemption as described below and such
other amounts as may be required to repay the aggregaie principal amount of the New
LINC Notes in full, that may be deposited into the applicable Escrow Account in
accordance with the applicable Escrow Azreement, to be released to LINC on the
Effective Date {or distribution to the Debtors' Créiitors in accordance with the Plan or
(i1) the special mandatory redemption of the Initial I)ravs and the New LINC Notes, as the
case may be, in accordance with the applicable documentation if the Effective Date does
not occur by a date to be agreed. The Exit Financing Facility aixd the New LINC Notes,
as the case may be, will be sccured by a first priority security interest in tne applicable
Escrow Accounts for the benefit of the lenders under the Exit Financing Fac:lily and the
holders of the New LINC Notes, as the case may be, until released in accordance with the
terms of the apfjlica.ble Escrow Agreement, and no other party will have any rights to any
amounts held in the Escrow Accounts except to the extent specifically provided in the

applicable Escrow Agreement.
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(d)  One business day prior to the Effective Date, Laidlaw Investments
will be continued into a Delaware corporation, New LINC.

(¢)  On the Effective Date, LINC wiil distribute the remaining shares
of New LINC, the proceeds of the Initial Draw and the New LINC Notes Proceeds to the
Debtors' creditors as contemplated by the Plan.

27.  Until the Initial Draw and the New LINC Notes Proceeds are distributed
pursuant to the teims and conditions of the applicable Escrow Agreement on the Effective Date,
the Initial Draw and the New LINC Notes Proceeds, inciuding such other amounts described
above, shall remain subject iothe terms and conditions of the applicable Escrow Agreement.
After this Order becomes a Final Urdrr, the Escrow Agreements shall not be subject to challenge
or medification on equitable or any other gronnds, and such Escrow Agreements will be binding
and enforceable in accordance with their respectiz e terms.

L. New Tax Sharing Agreement

28.  As of the Effective Date, pursuant to the 3tate Reorganization Effectuation
Statutes, as applicable, and other appropriate provisions of applicabie state business corporation
laws and secticn 1142(b) of the Bankruptcy Cede, without further actior by the Bankruptcy
Court or the directors or stockholders of any Reorganized Debtor, each Reorganized Debtor is
authorized and directed to execute, deliver and'perform its obligations under the New Tax
Sharing Agreement.

29.  ‘The New Tax Sharing Agreement, as in effect on the Effective Date, shall
be substantially in the form thereof filed as an Exhibit to the Plan.

M.  Exemption From Securities Laws

30.  Pursuant to section 1125(e) of the Bankruptcy Code, the Debtors'

transmittal of solicitation materials, their solicitation of acceptances of the Plan and their
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offering, issuance and distribution of the New Common Stock are not and shall not be governed
by or subject to any otherwise applicable law, rule or regulation governing the solicitation of -
acceptance of a plan of reorganization or the offer, issuance, sale or purchase of securities.

31.  Pursuant to section 1145(a)(1) of the Bankruptcy Code, the offering,
issuance and distribution of the New Common Stock pursuant to the Plan in respect of Claims or
Interests areand shall be, exempt from section 5 of the Securities Act of 1933, as amended (the
"Securities Act"),@ad any state or local law requiring registration for offer or sale of a security or
registration or licensing of an issuer or underwriter of, or broker or dealer in, a security.

32.  Pursuani to. and to the fullest exient permitted under, section 1145 of the
Bankruptcy Code, the resale of any N¢w Common Stock shall be exempt from section 5 of the
Securities Act and any state or local law r:quiring registration prior to the offering, issuance,
distribution or sale of securities.

N. Exemption From Taxation

33.  Pursuant to section 1146(c) of the Bar kruptcy Code, the following shall
not be subject to any stamp tax or similar tax, charge or expense (csiiectively, "Transfer Taxes
and Charges™): (1) the issuance, distribution, transfer or exchange of the New Common Stock,
New LINC Notes and any other securities issuable pursuant to the Plan; (2) the czeation,
modification, assignment, conso].idatioﬁ, filing or recording of any mortgage, deed or 1 ust, lien,
security agreement, financing statement, release or similar instrument; (3) the securing of
additional indebtedness by such means or by other means or the additional securing of existing
indebtedness by such means or by other means; (4) the creation, modification, assignment,
delivery, filing or recording of any lease or sublease; or (5) the creation, modification,
assignment, delivery, filing or recording of any deed or other instrument of transfer under, in

furtherance of or in connection with the Plan, including the Exit Financing Factlity, the New
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LINC Notes, the New Tax Sharing Agreement and any other agreements or certificates of
merger, consolidation, dissolution or liquidation, deeds, bills of sale, assignments or other
instruments of transfer executed in connection with the Plan, this Confirmation Order, the
Restructuring Transactions or any transactions arising out of, contemplated by or in any way
related to the foregoing, whether occurring on or after the Effective Date. The appropriate state
or local goveinmental officials or agents are hereby directed to forego the collection of any
Transfer Taxes and-Charges and to accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such Transfer Taxes and Charges.

0. Executory Contracts‘and Unexpired Leases

34.  Except as otherwise modified herein, the Executory Contract and
Une);pired Lease provisions of Article V Dt the Plan are specifically approved.

35.  Except as otherwise provided in the Plan or in any contract, instrument,
release or other agreement or document entered into i counection with the Plan, on the Effective
Date, pursuant to section 365 of the Bankruptcy Code, the ajplicable Debtor or Debtors shall
assume, or assume and assign, as indicated, each of the Executory Loxutracts and Unexpired
Leases listed on Exhibit XX to the Plan; provided, however, that the Dcttors or Reorganized
Debtors reserve the right, at any time through and including the Effective Date, to amend
Exhibit XX to the Plan to: (i) delete any Executory Contract or Unexpired Lease histec therein,
thus providing for its rejection pursuant to Section V.C. of the Plan, or (1i) add any Executory
Contract or Unexpired ‘Lease thereto, thus providing for its assumption or assumption and
assignment pursuant to Section V.A. of the Plan. The Debtors or the Reorganized Debtors shall
provide notice of any amendments to Exhibit XX to the Plan to the parties to the Executory
Contracts or Unexpired Leases affected thereby and to the parties on the then-applicable service

list in'the Reorganization Cases (including counsel to each of the Subcommittees). Listing a
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contract or Jease on Exhibit XX to the Plan shail not constitute an admission by a Debtor or
Reorganized Debtor that such contract or lease is executory or that a Debtor or Reorganized
Debtor has any liability thereunder.

36.  Each (a) Real Property Executory Contract and Unexpired Lease and
(b) Executory Contract or Unexpired Lease assumed under Section V.A of the Plan will include
any modificaiions, amendments, supplements, restatements or other agreements made directly. or
indirectly by aiy-azi=ement, instrument or other document that in any manner affects such
contract or lease, irrespective of whether such agreement, instrument or other document is listed
on Exhibit XX to the Plan, uriess any such modification, amendment, supplement, restatement
or other agreement is rejected pursuap: to Section V.C of the Plan and is listed on Exhibit XXI to
the Plan.

37.  Asof the effeciive time of uny applicable Restructuring Transaction, any
Executory Contract or Unexpired Lease {(including any i¢lated agreements as described in
Section V.A.2 of the Plan) to be held by any Debtor or another svrviving, resulting or acquiring
corporation in the appiicable Restructuring Transaction, shall be d<eried assigned to the
applicable entity, pursuant io section 365 of the Bankruptcy Code.

38.  This Order shall constitute an order of the Bankruptcy Cow approving the
assumptions and assumptions and assignnaents described in Sections V.A and V.F oi'tiie Plan
(and any other applicable Plan provistons), pursuant to section 365 of the Bankruptcy Code, as of
the Effective Date. The Debtors or the Reorganized Debtors shall provide notice to each party
whose Executory Contract or Unekpired Lease is being assumed or assumed and assigned
pursuant to the Plan of: (i) the contract or lease being assumed or assumed and assigned; (ii) the

name of the proposed assignee, if any (pursuant to the Restructuring Transactions or otherwise);
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(iii) the Cure Amount Claim, if any, that the applicable Debtor.or Reorganized Debtor believes
that it (or its assignee) would be obligated to pay in connection with such assumption; and
(iv) the procedures for such party to object to the assumption or assumption and assignment of
the applicable contract or lease or the amount of the proposed Cure Amount Claim (the "Cure
Amount Notice"). The Cure Amount Notice shall be in substantially the form attached hereto as
Appendix 11" and incorporated herein by reference and shall be served on each non-debtor party
or parties to an’Eszecutory Contract or Unexpired Lease to be assumed or assigned and assigned
under the Plan no latei than 15 Business Days after the Effective Date.

39.  If any party disputes the assumption or assumption and assignment of its
Executory Contract or Unexpired Ligase or the amount of the proposed Cure Amount Claim set
forth in the Cure Amount Notice, such paty must File and serve on the Debtors or the
Reorganized Debtors, as applicable, a written olyiection setting forth the basis for such dispute no
later than 60 days after the date of service of the Cure szirount Notice (the "Assumption
Objection Deadline"). The Debtors or Reorganized Debtors may File a reply to any such
objection no later than 30 days after Filing and service of such objection. If the parties are
unable to resolve a dispute relating to these matters, such dispute shall bc determined by the
Bankruptcy Court after appropriate briefing and a hearing scheduied on not less taan 30 days’
notice. If the non-debtor party to an Executory Contract or Unexpired Lease does not umely and
properly object to the proposed Cure Amount Claim identified in a Cure Amount Notice, the
proposed amount shallibecome the final Allowed Cure Amount Claim without further action by
the Bankruptcy Court, the Debtors or the Reorganized Debtors, and the proposed Cure Amount
Claim shall be paid or satisfied in accordance with the Plan and this Order. Until a Cure Amount

Claim becomes Allowed in accordance-with the procedures set forth herein and in the Cure
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Amount Notice, such Claim shall be treated as a Disputed Claim for purposes of making
distributions under the Plan.

40.  To the extent that such Claims constitute monetary defaults, the Cure
Amount Claims associated with each Executory Contract and Unexpired Lease to be assumed
pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code:
(i) by paymeit of the Cure Amount Claim in cash no later than ten Business Days after passage
of the Assumpuon Qbjection Deadline without an objection having been Filed; or (11) on such
other terms as are agrce/ o by the parties to such Executory Contract or Unexpired Lease. If
there is a dispute regarding (A) the amount of any Cure Amount Claim, (B) the ability of the
applicable Reorganized Debtor or zay assignee to provide "adequate assurance of future
performance" (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or (C) any other matter per‘aipng to assumption or assumption and
assignment of such contract or lease, the payment of &0y Cure Amount Claim required by
section 365(b)(1) of the Bankruptcy Code (in the amount aliowed) shall be made within 30 days
following the entry of a Final Order (or the Filing of a stipulation or ciher agreement by the
parties) resolving the dispute and approving the assumption.

41.  On the Effective Date, except for an Executory Contract o1 Unexpired
Lease that was previously assumed, as.smned and assigned or rejected by an order o1'tiie
Bankruptcy Court or that is assumed pursuant to Section V.A. of the Plan (including any related
agreements assumed phrsuant to Section V.A.2. of the Plan), each Executory Contract and
Unexpired Lease entered into by a Debtor prior to the Petition Date that has not previously
expired or terminated pursuant to its own terms shall be rejected pursuant to section 365 of the

Bankruptcy Code. The Executory Contracts and Unexpired Leases to be rejected shall include

.
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the Executory Contracts and Unexpired Leases listed on Exhibit XXI to the Plan. Each contract
and lease listed on Exhibit XXI to the Plan shall be rejected only to the extent that any such
contract or lease constitutes an Executory Contract or Unexpired Lease. Listing a contract or
lease on Exhibit XXI shall not constitute an admission by a Debtor or Reorganized Debtor that
such contract or lease (including related agreements as described in Section V.A.2 of the Plan) is
an Executory Contract or Unexpired Lease or that a Debtor or Reorganized Debtor has any
liability thereunder Any Executory Contract and Unexpired Lease not listed on Exhibit XX to
the Plan and not previously assumed, assumed and assigned or rejected by an order of the
Bankruptcy Court shall be reiccted irrespective of whether such contract is listed on Exhibit XXI
to the Plan. This Order shall constitufe an order approving each of the rejections described
above, pursuant to section 365 of the Bankrurtcy Code, as of the Effective Date.

P. Claims Bar Dates and Other Claims iMutters

42.  General Administrative Claim Jor Date Provisions. Except as otherwise
provided in this Order, Section IIL.E. of the Plan (governing ceriain claims of the Indenture
Trustees), or Section IV.F.5. of the Plan (governing the fees and expeises of Professionals
retained by the Subcommittees and the fees and expenses of the Administrative Agent) unless
previously Filed, requests for payment of Administrative Claims must be Filed 204 served on the
Reorganized Debtors, pursuant to the procedures specified in this Order and the notice of entry
of this Order, no later than 30 days after the Effective Date. Holders of Administrative Claims
that are required to Fil‘e and serve a request for payment of such Administrative Claims and that
do not File and serve a request by the applicable bar date shall be forever barred from asserting
such Administrative Claims against the Debtors, the Reorganized Debtors or their respective
property, and such Administrative Claims shall be deemed discharged as of the Effective Date.

Objections to such requests must be Filed and served on the Reorganized Debtors and the
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requesting party by the later of (i) 120 days after the Effective Date or (i) 90 days after the bo hays,
Filing of the applicable request for payment of Administrative Claims. 9 m w

43.  Professional Compensation. Professionals or other entities asserting a Fee
Claim for services rendered before the Effective Date must File and serve on the Reorganized
Debtors and such other entities who are designated by the Fee Order an application for final
allowance of such Fee Claim no later than 60 days after the Effective Date; provided, however,
that any professisral who may receive compensation or reimbursement of expenses pursuant to
the Ordinary Course Frofessionals Order may continue to receive such compensation and
reimbursement of expenses 1or services rendered before the Effective Date, without further
Bankruptcy Court review or approval, nursuant to the Ordinary Course Professionals Qrder.
Objections to any Fee Claim must be Filed ard served on the Reorganized Debtors and the
requesting party by the later of (A) 90 days after to2 Effective Date or (B) 30 days after the
Filing of the applicable request for payment of the Fe¢ Ciaim.

44.  Ordinary Course Liabilities. Holder< of Administrative Claims based on
liabilities incurred by a Debtor in the ordinary course of its business. including Administrative
Trade Claims, Administrative Claims of Governmental Units for Taxes, Adrainistrative Claims
arising from those contracts and leases of the kind described in Section V.F of tlie Plan,
Administrative Claims for reasonable fees and expenses incurred by or owed to each Indenture
Trustee as provided in Section II1.E.2 of the Plan, Administrative Claims for reasonable fees and
expenses incurred by (gr owed to the Administrative Agent as provided in Secticn IV.F.5 of the
Plan and Administrative Claims for reimbursement of the reasonable fees and expenses incurred

by or owed to the professionals retained by the Subcommittees as provided in Section IV.F.5 of
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the Plan, will not be required to File or serve any request for payment of such Administrative
Claims. Such Administrative Claims shall be satisfied pursuant to Section IIL.A.1.c of the Plan.

45.  Claims Under the DIP Facility. Holders of Administrative Claims under
or evidenced by the DIP Facility will not be required to File or serve any request for payment of
such Claims. Such Administrative Claims shall be satisfied pursuant to Section III.A.1.d of the
Plan. -

46: —, Bar Date for Lease Rejection Claims. Notwithstanding any provisions of
the Bar Date Order to th:z contrary, if the rejection of an Executory Contract or Unexpired Lease
pursuant to Section V.C of the'Plan gives rise to a Claim by the other party or parties to the
Executory Contract or Unexpired L:ase. such Claim shall be forever barred and shall not be
enforceable against the Debtors, the Reorganizad Debtors, New LINC, their respective
successors or their respective properties unless o reoof of Claim is Filed and served on the
Reorganized Debtors, pursuant to the procedures specified in this Order and the Rejection Bar
Date Notice, no later than 30 days after the Effective Date.

47.  Procedures for Notice of Rejections. The Dcotars or Reorganized Debtors
shall provide written notice to each non-debtor party to an Executory Coutrazt-or Unexpired
Lease being rejected pursuant to the Plan of (i) the applicable Executory Contrace or Unexpired
Lease being rejected, (ii) the procedures for such party to File and serve a proof of Ciaim for any
Claims that may arise from such rejection (the "Rejection Bar Date Notice"). The Rejection Bar
Date Notice shall be in‘substantially the form attached as Appendix IV to this Order.

48.  Indenture Trustee Claims. The provisions relating to the allowance and

payment of the Indenture Trustees' Claims contained in Section IILE of the Plan are approved in

all respects.
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49. 28 US.C. § 1930 Fees. Pursuant to Section IIL.A.1.b of the Plan, on or
before the Effective Date, Administrative Claims for fees payable pursuant to 28 U.S.C. § 1930,
shall be paid in cash equal to the amount of such Administrative Claims. All fees payable
pursuant to 28 U.S.C. § 1930 shall be paid by the Reorganized Debtors in accordance therewith
until the closing of the Reorganization Cases pursuant to section 350(a) of the Bankruptcy Code
or until the zarlier of conversion or dismissal of the Chapter 11 Cases.

Q. Recora B2i2 for Distributions

50, <The Distribution Record Date means the date that is 10 days following the
Confirmation Date. Only parties holding Claims as of the Distribution Record Date that are or
become Allowed Claims shall be entiled to distributions under the Plan.
R. Disbursing Agent

51.  LINC, New LINC or such Third Party m Agents as LINC or P M W
New LINC may employ in its reasonable discretion shall be, and hereby are, authorized and
directed to serve as disbursing agent to make all distributiors reqnired under the Plan (a) the
holders of Allowed Claims and (b) thereatier, to the extent Dispuied Ciaims become Allowed, to
the holders of such Allowed Claims. All distributions shall be made purtuant to, and in
accordance with, the provisions of Article VI of the Plan. Any payment of Caspinade by the
Reorganized Debtors, New LINC or their‘disbursing agent pursuant to the Plan shall tbc made by
checks drawn on a bank or by wire transfer; provided, that all distributions of Cash to (a) the
Lenders shall be made'by the Reorganized Debtors, New LINC or their disbursing agent to the
Administrative Agent by wire transfer of immediately available funds for disbursements to the
Lenders and (b) the DIP Lenders shall be made by the Reorganized Debtors, New LINC or their

disbursing agent to the DIP Agent by wire transfer of immediately available funds for

disbursement to the DIP Lenders. Ail other distributions under the Plan required to be made to
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holders of Allowed Claims upon the occurrence of the Effective Date shall be deemed in

accordance with the Plan if made by the Debtors or l'ts disbursing agent as soon as practicable ﬂ' |
Hagir

after the occurrence of the Effective Date. “

S. Actions in Furtherance of the Plan

52.  The approvals and authorizations specifically set forth in this Order are
nonexclusive and are not intended to limit the authority of New LINC or any Debtor or
Reorganized Dibtor or any officer thereof to take any and all actions necessary or appropriate to
implement, effectuate.ard consummate the Plan, this Order or the transactions contemplated
thereby or hereby. In additicp 1o the authority to execute and deliver, adopt or amend, as the
case may be, the contracts, instruiiesits, releases and other agreements specifically granted in this
Order, New LINC and the Debtors and tnz Reorganized Debtors are authorized and empowered,
without further application to or order of the Bankruptcy Court or further action of their
respective stockholders, managers or boards of directeis'in take any and all such actions as any
of its Responsible Officers may determine are necessary or ¢ppropriate to implement, effectuate
and consummate any and all documents or transactions contemplated by the Plan or this Order.
Pursuant to section 1142 of the Bankruptcy Code and the State Reorganization Effectuation
Statutes, no further application to or order of the Bankruptcy Court or further 2¢tion of the
directors or stockholders of New LINC'or.any Debtor or Reorganized Debtor shall be vequired
for New LINC or such Debtor or Reorganized Debtor to: (1) enter into, execute and deliver,
adopt or amend, as the ‘case may be, any of the contracts, instruments, releases and other
agreements or documents and plans to be entered into, executed and delivered, adopted or
amended in connection with the Plan and, following the Effective Date, each of such contracts,
instruments, releases and other agreements shall be a legal, valid and binding obligation of New

LINC or the applicable Reorganized Debtor, enforceable against New LINC or such
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Reorganized Debtor in accordance with its terms subject only to bankruptcy, insolvency and
other similar laws affecting creditors' rights generally and to general equitable principles;

(2) issue shares of New Common Stock pursuant to the Plan; or (3) authorize New LINC or the
Reorganized Debtors to engage in any of the activities set forth in this paragraph or otherwise
contemplated by the Plan. Each of the Responsible Officers of New LINC and each Debtor and
Reorganized Debtor is authorized to execute, deliver, file or record such contracts, instruments,
financing statemenis, releases, mortgages, deeds, assignments, leases, applications, registration
statements, reports or ¢iber agreements or documents and take such other actions as such
Responsible Officer may detsirine are necessary or appropriate to effectuate and further
evidence the terms and conditions of ibe Plan, this Order and the transactions contemplated
thereby or hereby, all without further appiication to or order of the Bankruptcy Court and
whether or not such actions or documents are spicifically referred to in the Plan, the Disclosure
Statement, the Disclosure Statement Order, this Order o1 the exhibits to any of the foregoing, and
the signature of a Respbnsible Officer on a document executed ir accordance with this paragraph
shall be conclusive evidence of the Responsible Officer's determitatior that such document and
any related actions are necessary and appropriate to effectuate and/or fuitter evidence the terms
and conditions of the Plan, this Order or the transactions contemplated thereby or iereby. The
Secretary or any Assistant Secretary of New LINC and each Debtor or Reorganized Diebtor is
authorized to certify or attest to any of the foregoing actions. Pursuant to section 1142 of the
Bankruptcy Code and the Reorganization Effectuation Statutes, to the extent that, under
applicable non-bankruptcy law, any of the foregoing actions would otherwise require the consent
or approval of the stockholders or directors of New LINC or any of the Debtors or Reorganized

Debtors, this Order shall constitute such consent or approval, and such actions are deemed to
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have been taken by unanimous action of the directors and stockholders of New LINC or the

appropriate Debtor or Reorganized Debtor.
T. Resolution of Objections to Plan of Reorganization

53.  Notwithstanding Section VL.D.2.b of the Plan or any other provision in the
Plan or this Confirmation Order, in the event of a default under any of the Debtor Guaranties
listed onv'£xLibit I1I to the Plan in favor of Allﬁx;st Bank (the "Allfirst Guaranties"), Alifirst Bank
may, without fuzcher order or relief from the Bankruptcy Court, assert and enforce all of its rights
and remedies under the applicable Allfirst Guaranty against LINC, New LINC and their
respective successors, if an. ipziuding, without limitation, instituting legal proceedings in a state
or federal court of competent jurizdiction in order to obtain a judgment against LINC, New LINC
and/or their respective successors, if any, 7or all amounts that are due and owing Allfirst Bank
under the applicable Allfirst Guaranty. In addiijon, after the Effective Date, LINC and New
LINC shali execute guaranty agreements substantially iz the form of each of the applicable
Allfirst Guaranties previously executed in favor of Allfirst Benk:

54.  Pursuant to Section V.F of the Plan, New LIJC 2nd the Reorganized
Debtors will adhere to and perform the Surety Credit Documents (as such term is defined in
Federal Insurance Company's objection to the Plan), including the restrictions oz fie sweeping
and commingling of cash of the Laidlaw Companies set forth in Section 6 of the Am¢nced and
Restated Underwriting and Continuing Indemnity Agreement between the Debtors and Federal
Insurance Company. *

55.  Notwithstanding any provisions to the contrary in the Plan or this
Confirmation Order, the non-debtor third party release and injunction shall not apply to the

claims and interests, if any, of the United States of America.
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U. Retention of Jurisdiction

56.  Notwithstanding the entry of this Ordéer and the occurrence of the
Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Reorganization Cases
after the Effective Date as is legally permissible, including jurisdiction over the matters set forth
in Article XII of the Plan, which provisions are incorporated herein by reference.

V. Emiding Effect of Prior Orders

57.)  Pursuant to section 1141 of the Bankruptcy Code, effective as of the
Confirmation Date, biut subject to the occurrence of the Effective Date and subject to the terms of
the Plan and this Confirmatior. ©rder, all prior ordwntered in the Reorganization Cases, all
documents and agreements executed by the Debtors aagqajuthorizcd and directed thereunder, and gm w
all motions or requests for relief by the Dizotors pending before the Court as of the Effective Date
shall be, and hereby are, binding upon and shal! fnure to the benefit of the Debtors, the
Reorganized Debtors and their respective successors-and assigns.

W.  Integration of Confirmation Order Provisions

58.  The provisions of this Confirmation Order ars integrated with each other
and are nonseverable and mutually dependent.

X. Final Order

59.  This Confirmation Order is a Final Order and the period in whizi an
appeal must be filed shall commence immediately upon the entry hereof.

Y. Reversal \

60.  If any or all of the provisions of this Confirmation Order are hereafier
reversed, modified or vacated by subsequent order of this Court or any other court, such reversal,
modification or vacatur shall not affect the validity of the acts or obligations incurred or

undertaken under or in connection with the Plan prior to the Debtors' receipt of written notice of
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such order. Notwithstanding any such reversal, modification or vacatur of this Confirmation
Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on, this
Confirmation Order prior to the effective date of such reversal, modification or vacatur shall be
governed in all respects by the provisions of this Confirmation Order and the Plan and all related
documents or any amendments or modifications thereto.

Z, Regusst for Aid of Foreign Courts

ci.)  The Court hereby requests the aid and assistance of the Canadian Court,
pursuant to the Cross-Porder Protocol approved by the Canadian Court and the Court, and such
other foreign courts as necessary to recognize, implement, and enforce this Order and the Plan in
accordance with their terms.

AA. Protections of Section 525(a)

62.  Pursuant to section 525(a}of the Bankruptcy Code, no governmental unit
may deny, revoke, suspend or refuse to renew a license permit, charter, franchise or other
similar grant to, condition such a grant to or discriminate with respect to such a grant against
New LINC or any of the Reorganized Debtors or any of their respeciive affiliates, directors,
officers, employees, agents, successors, and assigns because of the filing £ the Reorganization

Cases.

BB. Notice of Confirmation of the Plan

63.  Pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c), the Debtors or the
Reorganized Debtors are directed to serve a notice of the entry of this Order and the
establishment of bar dates for certain Claims hereunder, substantially in the form of Appendix V
attached hereto and incorporated herein by reference (the "Confirmation Notice"), on all parties
that received notice of the Confirmation Hearing, no later than 20 Business Days after the

Confirmation Date; provided, however, that the Debtors or the Reorganized Debtors shail be
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obligated to serve the Confirmation Notice only on the record holders of Claims or Interests as of
the Confirmation Date and the Indenture Trustees. The Debtors are directed to publish the
Confirmation Notice once in the national editions of the Wall Street Journal, The New York
Times, National Post and The Globe and Mail and a French version thereof in La Presse in the
Province of Quebec, no later than 15 Business Days after the Confirmation Date. As soon as
practicable after the entry of this Order, the Debtors shall make copies of this Order and the
Confirmation Motce available on the Debtors’ website.

CC. Miscellaneous Provisions

64.  The provisions of Federal Rule of Civil Procedure 62(a) and Bankruptcy
Rules 3020(e) and 7062 shall novapply to this Order, and the Debtors are authorized to
consummate the Plan immediately upon-Ciiry of this Order.

65.  The substantial consumigation of the Plan, within the meaning of
section 1127 of the Bankruptcy Code, is deemed to occuron the Effective Date.

66.  The Debtors are hereby authorized to umend or modify the Plan at any
time prior to the Effective Date, but only in accordance with section 1127 of the Bankruptcy
Code and Section XIII.D of the Plan and subject to the consent of the Stbcommittees. In
addition, without the need for a further order or authorization of this Court, but-svisiect to the
express provisions of this Order, the Debtors shall be authorized and empowered to razle non-
material modifications to the documents filed with the Court, including, without limitation,
exhibits to the Plan or documents forming part of the evidentiary record at the Confirmation
Hearing, in their reasonable business judgment as may be necessary with the consent of the
Subcommittees.

67.  Failure specifically to include or reference particular sections or

provisions of the Plan or any related agreement in this Order shall not diminish or impair the
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effectiveness of such sections or provisions, it being the intent of the Court that the Plan be
confirmed and such related agreements be approved in their entirety.

68.  Any document related to the Plan that refers to a plan of reorganization of
the Debtors other than the Plan confirmed by this Order shall be, and it hereby is, deemed to be
modified such that the reference to a plan of reorganization of the Debtors in such document
shall mean e Plan confirmed by this Order, as appropriate.

£3.) _ Inthe event of an inconsistency between the Plan, on the one hand, and
any other agreement, instrument, or document intended to implement the provisions of the Plan,
on the other, the provisions of tii¢ Plan shall govern (unless otherwise expressly provided for in
such agreement, instrument, or docusient). In the event of any inconsistency between the Plan or
any agreement, instrument, or document irtended to implement the Plan, on the one hand, and
this Order, on the other, the provisions of this Urder shall govern.

70.  Inaccordance with Section IX.Dof the Plan, if the Effective Date does not
occur, then (a) the Plan shall be null and void in all respects, and'(h) nothing contained in the
Plan shall be deemed to constitute a waiver or releasc of any claims by-Or against, or any Interest
in the Debtors, or prejudice in any manner the rights of a Debtor or any ctaer party in interest.

71. The provisions of this Order are integrated with each othérand are non-

severable and mutually dependent.

72. This Order is a final order and the period in which an appeal must be filed

shall commence immediately upon the entry hereof.
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73.  Ifany orall of the provisions of this Order are hereafter reversed,
modified, or vacated by subsequent order of this Court, or any other Court, such reversal,
modification, or vacatur shall not affect the validity of the acts or obligations incurred or
undertaken under or in connection with the Plan prior to the Debtors' receipt of written notice of
such Order. Notwithstanding any such reversal, modification, or vacatur of this Order, any such
act or obligat:on incurred or undertaken pursuant to, and in reliance on, this Order prior to the
effective date of such reversal, modification, or vacatur shall be governed in all respects by the
provisions of this Orcer.and the Plan, and all related documents or any amendments or
modifications thereto.

Dated: Februarygj 2003
Buffalo, New York

UNIT F/fé ?[‘WNKRUPTCY JUDGE
"
L’t

ricinal il Deputy(}le/k
Setied —2/27/ 03 FB 2 T |

BANKRUPTCY COURT
BUFFALO, WY
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APPENDIX 1

PLAN OF REORGANIZATION
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

IN RE:

LAIDLAW USA, INC,,

LAIDLAW INC,,

LAIDLAW INVESTMENTS LTD,,

LAIDLAW INTERNATIONAL FINANCE
CORT CRATION,

LAIDLAW TRANSPORTATION, INC. and

LAIDLAWCNE, INC,,

ohtors.

Jointly Administered
Case Nos. 01-14099 K
through 01-14104 K

Chapter 11

“HIRD AMENDED JOINT PLAN OF REORGANIZATION
OF LAIDTAW USA, INC, AND ITS DEBTOR AFFILIATES

January 23, 2003

GARRY M. GRABER
HODGSONRUSS LLP
One M&T Plaza

Suite 2000

Buffale, New York 14203
(716) 856-4000

- and -

PrcHARD M. CIERI
THOMAS C. DANIELS
JOWES DAY

Noith Pzint

901 Laks:ide Avenue
Cleveland, Olao 44114
{216) 586-3927

PAUL E. HARNER

- EDWARD B. WINSLOW

MARK A, CoDy
JONES DAY

77 West Wacker

Suite 3500

Chicago, Itlinois 60601
(312) 782-3939

ATTORNEYS FOR DEBTORS
AND DEBTORS IN POSSESSION
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INTRODUCTION

Laidlaw USA, Inc. ("Laidlaw USA") and the other above-captioned debtors and debtors in
possession (as more fully defined below, coliectively, the "Debtors") propose the following joint plan of
reorganization {as more fully defined below, the "Plan") for the resolution of all outstanding claims against, and
equity interests in, the Debtors. The Debtors are proponents of the Plan within the meaning of scction 1129 of the
Bankruptcy Code, 11 U.S.C. § 1129. Reference is made to the Debtors' Disclosure Statement (as defined below),
filed contemporaneously with the Plan, for a discussion of the Debtors' history, businesses, results of operations,
historicai financial information, projections and properties, and for a summary and analysis of the Plan. There also
are other agreements and documents, ali of which have been or will be filed with the Bankruptcy Court, that are
refereniced-ip the Plan or the Disclosure Staternent and that will be available for review. This Plan constitutes an
agreement among the Creditors' Committee, the Subcommittees (as such terms are defined below) and the Debtors
regarding the sot'ement of certain issues among the Debtors and the Debtors' creditors.

ARTICLE]

DEFINED TERMS, RULES OF INTERPRETATION
AND COMPUTATION OF TIME

A. Defined Terms

As used in the Plan, cupitalized terms have the meanings set forth below. Any term that is not
otherwise defined hercin, but that is used in ths Dankruptcy Code or the Bankruptcy Rules, will have the meaning
given to that term in the Bankruptcy Code or the 3ankruptey Rules, as applicable.

i. 1991 Indenture” mcans the Imdeptae, dated as of April 16, 1991, as supplemented and
amended by the First Supplemental Indenture, dated as o Gctober 15, 1992, the Second Supplemental Indenture,
dated as of September 27, 1996, and the Third Supplementai ludinture, dated as of October 20, 2000, between LINC

and Montreal Trust.

2. 11992 Indenture” means the Indenture, dated as of Ju'y 22, 1992, as supplemented aed amended
by the First Supplemental Indenture, dated as of July 17, 1996, and the Ueconr) Supplemental Indenture, dated as of

November 2, 2000, batween LINC and U.S. Bank.

3 %1095 Indenture” reans the Indenture, dated as of November 25,1995, as supplemented and
amended by the First Supplemental Indenture, dated as of November 2, 2000, amoig Laidlaw One, LINC, as

guarantor, and U.S. Bank.

4. 1995 Noteholder Claims" means all Claims anising under the 1995 Indenturs o tie 1995 Notes,
other than Subordinated 1995 Noteholder Claims.

5. 11995 Noteholders" means the'holders of the 1995 Notes and, solely for purposes ol the reieases
given in Section 1V.G. and the limitations of liabilities set forth in Section XIILB, each of their respective

predecessors, successors and assigns.

6. "1995 Notes" means the unsecured notes issued and outstanding under the 1993 Indenture.

7. 11996 Credit Agreement" means that certain credit agreement, dated as of February 28, 1996,
among LINC and LTI, as borrowers, the managing agents, the administrative agent, the fenders, the issuing banks,
the documentary credit lenders and the program manager party thereto, as amended frem time to time prior to
February 24, 1999, as amended and restated by the Prepetition Credit Facility.

8. 1997 Indenture” means the Indenture. dated as of September 11, 1997, as supplemented and
amended by the First Supplemental Indenture, dated as of November 2, 2000, between LINC and U.S. Bank.
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9. "Adjusted Amount” means: (a} in the case of all Allowed Class 4 Claims, the aggregate amount
of such Allowed Claims (including the amount of such Claims resulting from any draws on Letters of Credit prior to
the Effective Date) minus $88,000,000.00, and in the case of each Allowed Class 4 Claim, the amount of such
Allowed Claim (including the amount, if any, resulting from any draws on Letters of Credit prior to the Effective
Date) minus the portion of $88,000,000.00 allocable to such Claim,; (b) in the case of all Allowed Class 5A Claims,
the aggregate amount of such Allowed Claims minus $22,000,000.00, and in the case of each Allowed Class 5A
Claim, the amount of such Allowed Claim minus the portion of $22,000,000.00 allocable to such Claim; and (c) in
the case of all Allowed Class 5B Claims, $93,362,960.00,

10. " Administrative Agent" means CIBC in such capacity under the Prepetition Credit Facility.

1. * Administrative Claim" means a Claim for costs and expenses of administration allowed under
section 503(1), 507(b) or 1114{e}2) of the Bankruptcy Code, including: (a) the actual and necessary costs and
expenses incur-ed After the Petition Dale of preserving the respective Estates and operating the businesses of the
Debtors (such as vagzs, salaries, commissions for services and payments for inventories, leased equipment and
premises), including Crayis under the DIP Facility; (b) compensation for legal, financial advisory, accounting and
other services and reitabursement of expenses awarded or allowed under section 330(a), 331 or 1103 of the
Bankruptcy Code, including Fee Claims; (¢} Claims payable pursvant to Section LILE.2; (d) Claims payable
pursuant to Section IV.F.5; (¢} 2! fics and charges assessed against the Estates under chapter 123 oftitle 28, United
States Code, 28 U.S.C. §§ 1911-1930;-{f) Claimns for reclamation allowed in accordance with section 546(c)(2) of
the Bankruptcy Code and section 2-702 of the Uniform Commercial Code; (g} all Intercompany Claims accorded
priority pursuant to section 364(c)(1) ot tae Bankruptcy Code or the Cash Management Order, bui oniy to the extent
provided and subject to the limitations in the ash Management Order; and (h) Claims of Banc One Corp., CIBC
and Royal Bank of Canada for fees incuired by the Debtors in conneciton with the administration of the Debtors'
existing cash management system accorded supurprizaity status pari passu with the DIP Lenders as provided in the

Cash Management Order.

12. "Administrative Trade Claim" means un Administrative Claim arising from, or with respect to,
the sale of goods or rendition of services on or afier the Pzutin Date in the ordinary course of the applicable
Debtor's business and consistent with the Debtor’s historical busiuess practices, including Administrative Claims of
employees for ordinary course wages, expense reimbursements ard Licalth and welfare benefits.

13. "Affiliate” means an "affiliate” (as defined in section1£1(2) of the Bankruptcy Code) of any
Laidlaw Company, but excluding for all purposes each Safety-Kleen Entity.

14, "Alowed Claim" means a Claim:

a. that (i) has been listed by a particular Debtor on its Schedule’ as hther than disputed,
contingent or untiquidated and (ii) is not otherwise a Disputed Clairs;

b. (i) for which a proof of Claim or request for payment of Administrative Cluim has been
Filed by the applicable Bar Date or otherwise been deemed timely Filed under applicable lavy anud (ii) that
is not otherwise a Disputed Claim; or

C. that is allowed: (i} in any Stipulation of Amount and Nature of Claim executed by the
applicable Reorganized Debior and Claim holder on or after the Effective Date; (ji) in any Stipulation of
Amount and Nature of Claim executed by the applicable Debtor and Claim holder prior to the Effective
Date that is approved by the Bankruptey Court pursuant to a Final Order; (iii) in any contract, instrument or
other agreement entered into in connection with the Plan and, if entered into prior to the Effective Date,
approved by the Bankruptcy Court pursuant to a Final Order; (v) in a Final Order; or (iv) pursuant o the

terms of the Plan.

15. "Allowed . . . Claim"” means an Allowed Claim in the particular Class or category specified.
Unless otherwise specified, any reference herein to a particular Allewed Claim includes both the secured and

unsecured portions of such Claim.




0332910192 Page: 57 of 152

UNOFFICIAL COPY

16. "Batlot" means the form or forms distributed to each holder of an impaired Claim entitled to vote
on the Plan on which the holder indicates acceptance or rejection of the Plan or any election for treatment of such

Claim under the Plan.

17. "Bankruptcy Code" means title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as now in
effect or hereafter amended.

18. "Bankruptcy Court” means the United States District Court having jurisdiction over the
Reorganization Cases and, to the extent of any reference made pursuant to 28 U.S.C. § 157, the bankruptcy unit of
such United States District Court.

19, "Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure and the
local rules of che Bankruptcy Court, as now in effect or hereafter amended.

20, “Tsax Date’ means the applicable bar date by which a proof of Claim must be or must have been
Filed, as established by an arder of the Bankruptcy Court, including the Bar Date Order and the Confirmation Order.

21. "Bar Late Order" means any order of the Bankruptcy Court establishing Bar Dates for Filing
proofs of Claim in the Reorganiz=.dna Cases, as the same may be amended, modified or supplemented, including the
Bankruptey Court Order Establisning Zor Dates for Filing Proofs of Claim and Approving Form and Manuer of
Notice Thereof, dated August 7, 2001

22, "Bondholder Class Memoe)s" means the members of the class described and preliminarily
certified in the securities class action in the Uni*c3-States District Court for the District of South Carolina captioned
In re Lajdlaw Bondholders Securities Litigation (Civi! Zetion No. 3:00-CV-2518-17).

23. "Bondholder Settlement Agreemen!" ‘aeans the Settlement Agreement dated as of July 24,
2002 resolving the action in the United States District Cour? for the District of South Carolina captioned In re
Laidlaw Bondholders Securities Litigation (Civil Action No. 3:00-C'V-2518-17) and certain related matters that is
attached hereto as Exhibit I, as approved by the Bankruptcy Court anrl the Canadian Court by Final Order.

24. "Bridge Facility” means the expired Revolving (Credit. and Guaranty Agreement, dated
October 31, 2000, among CIBC, as agent, a syndicate of financial institwiiors 2rranged by CIEC and certain other
financial institutions, as lenders, certain subsidianes of LINC, as bomrowers, and certain direct and indirect
subsidiaries of LINC (other than Laidlaw One), as guarantors, that established ~“revolving line of credit in an
amount up to $100,000,000.00, including a letter of credit sub-facility in an amount up te-£50,000,000.00.

25. "Bridge Lenders" means, collectively, CIBC, in its capacity as lender ind zgent and the other
lenders under the Bridge Facility and, solely for purposes of the releases given and received-in Ceztion V.G, the
definition of Reserved Claims and the limitations of liability set forth in Section X1ILB, each «f ‘heir respective

predecessors, successors and assigns.

26. "Business Day” means any day, other than a Saturday, Sunday or "legal holiday" (as defined in
Bankruptcy Rule 9006(a)) in the United States of America or the State of New York.

27. "Canadian Court" means the Ontarioc Superior Court of Justice having jurisdiction over the
Canadian Debtors under the CCAA.

28. "Canadian Debtors” means LINC and Laidlaw Investments, as such entities are or may be
subject to proceedings under the CCAA before the Canadian Court (Court File No. 01-CL-4178).

29. "Cash" means cash and cash equivalents, including currency, bank deposits, checks, wire
transfers of immediately available funds and other similar items.
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30. "Cash Investment Yield" means the net yield eamed by the applicable Disbursing Agent from
the investment of Cash held pending distribution pursuant to the Plan (including any dividends and other
distributions on account of New Common Stock), which investment will be in 2 manner consistent with the

Reorganized Debtors' investment and deposit guidelines.

31. "Cash Management Order" means the Order Approving Cash Management Systems, Certain
Intercompany Transactions with and Transfers to Nondebtor Affiliates, Use of Existing Bank Accounts and
Business Forms and Current Investment and Deposit Guidelines, as entcred by the Bankruptcy Court on or about

August 7, 2001,

3z "CCAA" means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended,
of Canada.

33, “CCAA Cases" means the CCAA proceedings commenced by the Canadian Debtors in the
Canadian Court.

34, "CC/ A Order" means one or more orders of the Canadian Court in the CCAA Cases, in form

and substance satisfaciiay to_the Subcommittees, under the Canada Business Corporation Act or the CCAA
effecting certain elements of tae Fiemiwucturing Transactions and of this Plan.

35 "CIBC" means Ctnadiun Imperial Bank of Commerce, CIBC. Inc. or any other of their respective
affiliates (as defined in section 101(2) of <he Bankruptcy Code), in any capacity, including as a lender (as such term
is defined under the Prepetition Credit Facilicy;, as an issuing bank, as managing agent, as a program manager, as a
swing line lender, as administrative agent or a3 . dacomentary credit lender under the Prepetition Credit Facility and
the Original Credit Agresment, as 2 Swap Counierpatiy, as an issuer of letters of credit or as a holder of a Claim in

Class 6,

36. "Claim" means a “claim," as defined ‘a_section 101(5) of the Bankruptcy Code, against any
Debtor.

37. "Claimant" means, for purposes of Section VL3, the holders of Claims in Class 4 and Class
5A, as applicable.

38. "Claims Objection Bar Date" means, for ail Claims, ‘oiLer than those Claims allowed in
accordance with Section L.A.14, the latest of: (a) 120 days after the Effective Date. (h) 90 days after the Filing of a
proof of Clamm for such Claim; and (c) the last day of such other period of limitatiox as may be specifically fixed by
the Plan, the Confirmation Order, the Bankrupicy Rules or 2 Final Order for objecting ia such Claim.

39. "Class" means a class of Claims or Interests, as described in Article I1.

40. "Class 6 Estimation Order" means the order of the Bankruptcy Court, contemlated to be part
of the Confirmation Order, estimating the aggregate Alldwed Amount of the Claims in Class 6.

43. "Confirmation” means the entry of the Confirmation Order on the docket of the Bankruptcy
Court,
42, "Confirmation Date" means the date on which the Bankruptcy Court enters the Confirmation

Order on its docket, within the meaning of Bankruptcy Rules 5003 and 9021.

43. "Confirmation Hearing" means the hearing held by the Bankruptcy Court on Confirmation of
the Plan, as such hearing may be continued from time to time.

44, "Confirmation Order™ means the order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankmuptcy Code,
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45. "Creditors' Committee” means the official committee of unsecured creditors of the Debtors
appointed by the United States Trustce in the Reorganization Cases pursuant to section 1102 of the Bankruptcy

Code.

46. "Cross-Border Protocol" means the Cross-Border Insolvency Protocol, in respect of the
Insolvency Proceedings, approved by the Canadian Court or August 10, 2001 and by the Bankruptcy Court on
August 20, 2001, zs it may be amended with the consent of the Subcommittees and approved by the Bankruptcy

Court and the Caradtan Court.

47. "Cure Amount Claim"” means a Claim based upon a Debtor's defaults under an Executory
Contract or, Unexpired Lease, to the extent such defaults remain uncured at the time such contract or lease is
assumext by that Debtor under section 365 of the Bankruptcy Code.

48. *Debtors” means the entities identified on Exhibit I1.

49, "Ceblor Guaranties” means the arrangements listed on Exhibit HI pursuant to which LINC or
LTI issued guaranties wiih ‘espect to obligations of certain Laidlaw Companies.

50. "Debtor Prigr.mz" means the arrangements listed on Exhibit 1V pursuant to which LINC or LTI
provide various benefits and serviles to certain of the Laidlaw Companies.

51. "Debtor Representaiire™ means the person designated by the Deblors to serve on the Director
Selection Committee.

52. "Derivative Claim" means a'clair=-or cause of action that is property of any of the Debtors'
Estates pursuant to section 541 of the Bankruptcy Ccde.

53. "DIP Facility” means, collectively: (a}‘iie Senior Secured, Super-Priority Debtor-In-Possession
Credit Agreement, dated as of June 28, 2001, as it may be suoscgiently amended and modified, among the Debtors
(as borrowers or guarantors), the entities identified therein as "Lerders” and their respective successors and assigns
and GECC; (b)all amendments thereto and extensions thereofl-and (c)all security agreements, orders and
instruments related to the documents identified in clauses (a) and (b) aboe.

54. "DIF Lenders" meaus, collectively: {2) those entities iden1ied as "Lenders" in the DIP Facility,
together with their respective successors and assigns; and (b) GECC.

55. "Director and Officer Claim Treatment Letter" means the letier agreement dated June 27,
2001, certain paymenis under which were approved by the Bankruptcy Court Order/Awhorizing: (A) The
Amendment of a Trust Agreement and Certain Payments Under Director and Officer Cfaiip(i'reatment Letter
Pursuant to Section 363 of the Bankmupicy Code; and (B) Payment of Subcommittees' Expsngzs Pursuant to
Sections 363 and 105 of the Bankruptcy Code, dated September 28, 2001.

56. "Director Selection Commiftee” means the subcommittee consisting of the Prepetition
Noteholder Representatives, the Lender Representatives and the Debtor Representative, that will recommend the
initial board of directors of New LINC and each of the Reorganized Debtors, in accordance with Section 1V.C 2.

57. "Disbursing Agent" means LINC or New LINC, each in its capacity as a disbursing agent
pursuant to Section VI.B, or any Third Party Disbursing Agent.

58. "Disclosure Statement” means the disclosure statement (including all exhibits and schedules
thereto or referenced therein) that relates to the Plan, as approved by the Bankruptey Court pursuant to section 1125
of the Bankruptcy Code, as the same may be amended, modified or supplemented.

59. "Disputed Claim™ means:
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a. if no proof of Claim has been Filed by the applicable Bar Date or has otherwise been
deemed timely Filed under applicable law: (i) a Claim that is listed on a Debtor's Schedules as other than
disputed, contingent or unliquidated. but as to which the applicable Debtor, Recrganized Debtor or, prior to
the Effective Date, any other party in interest, has Filed an objection by the Claims Objection Bar Date and
such objection has not been withdrawn or denied by a Final Order; or (i) a Claim that is listed on i
Debtor's Schedules as disputed, contingent or unliquidated; or

b. if a proof of Claim or request for payment of an Administrative Claim has been Filed by
the Bar Date or has otherwise been deemed timely Filed under applicable law: (i) a Claim for which no
correspending Claim is listed on a Debtor's Schedules; (ii} a Claim for which a corresponding Claim is
ficted on a Debtor's Schedules as other than disputed, contingent or unliquidated, but the nature or amount
u1 the Claim as asserted in the proof of Claim varies from the nature and amount of such Claim as it is
listzd on the Schedules; (ji1) a Claim for which a corresponding Claim is listed on a Debtor's Schedules as
dispucea, contingent or unliquidated; (iv) a Claim for which an objection has been Filed by the appiicable
Debtor,i¢corganized Debtor or, prior to the Effective Date, any other party in interest, by the Claims
Objection Bar Date, and such objection has not been withdrawn or denied by a Final Order; or (vya Tort

Claim.
60, "Disputed ‘nsiired Claim" means an Insured Claim that is also a Disputed Claim.
61. "Disselution Dat¢* mcans the later of (a) the Effective Date, (b} the date on which all Disputed

Claims with Face Amounts in excessof £10,000,000,00 have been seitled or otherwise resolved pursuant to a Final
Order or Final Orders and (c) the date onwbich the New Common Stock is listed on a National Securities Exchange.

62. "Distributable New Commcn Steck" means all of the shares of New Common Stock to be
1ssued and outstanding as of the Effective Date, ofner taan shares to be issued or reserved for issuance under the

Equity Incentive Plan.

83. "Distribution Record Date"” means the dutethat is 10 days following the Confirmation Date.

64. "Document Reviewing Centers" means, collect ~cly: (a) the offices of Jones Dayv located at 77
West Wacker, Suite 3500, Chicago, Illinois 60601; (b) the offices of Jores Liay located at 222 East 41st Street, New
York, New York 10017; (c) the offices of Goodmans LLP located av-250 Yonge Street, Suite 2400, Toronto,
Ontario, Canada M5B 2M6; and (d) any other locations designated by the De'novs at which any party in interest may
review all of the exhibits and schedules to the Plan and the Disclosure Statement:

65. "Documentary Credit Lender" means such term as used in the Prepotition Credit Facility.

66. "Effective Date"” means a day, as determined by the Debtors, that is the Rvzipsss Day as soon as
reasonably practicabie afier all conditions to the Effective Date set forth in Section IX.B have bzer met or waived

pursvant to Section IX.C.

67. "Equity Incentive Plan" means the squity incentive plan adopted as of the Effective Date, on
substantially the terms described in Exhibit V, for the benefit of employees and directors of New LINC and its direci
and indirect subsidiaries, other than the Safety-Kleen Entities.

68. "ERISA" means the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§ 1001-
1461, as amended.

69. "Estate" means, as to each Debtor, the estate created with respect to that Debior in its
Reorganization Case pursuant to the Bankruptcy Code, including any recoveries under chapter 5 of the Bankruptcy

Code.
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70. "Excess Cash" means $200,000,000.00 (which amount includes the proceeds paid to the Debtors
pursuant to the Bondholder Settlement Agreement, excludes the Guaranty Coverage Dispute Settlement Distribution
and is subject to adjustment by agreement of the Subcommittees and LINC prior to the Effective Date).

71. "Excess Cash Reduction” means the doliar-for-dollar reduction of the aggregate principal
amount of the term loan portion of the Exit Financing Facility and/or the New LINC Notes, at the Debtors'
discretion, in an amount equal to the aggregate amount of Excess Cash distributed to holders of Allowed Claims in
Classes 4, 5A and 6 pursuant to Section IIL.C, subject to an aggregate cap of $75,000,000.00.

72. "Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a-78jj, as now in
effect or Lereafter amended.

72. - "Executory Contract" or "Unexpired Lease” means a contract or lease to which one or more of
the Debtors is -2 puity and that is subject to assumption or rejection under section 365 of the Bankruptcy Code.

74. "t Fipancing Facility” means the credit facility consisting of: (a) a senior secured revelving
credit facility in the amzur't of not less than $350,000,000.00, including a $1506,000,000.00 letter of credit sub-
facility; and (b) a senicr/secured seven year term loan facility in the anticipated principal amount of up to
$650,000,000.00 (but not less ‘nar. $575,000,000.00, after giving effect to the Excess Cash Reduction) that will be
entered into by the Debtors, the Ixit Financing Facility Agent Bank and the other lenders party thereto on the
Effective Date, on substantially the terms and conditions described on Exhibit V1.

75. "Exit Financing Facilivy» gent Bank" means the agent bank under the Exit Financing Facility.

76. "Exit Proceeds" means the sum of the proceeds of the term loan portion of the Exit Financing
Facility and the principal amount of the New LINC Note., afier reducing such sum by the Excess Cash Reduction.
In no event shall the Exit Proceeds be less than $875,000./200.00.

77. "Face Amount" means either: (a) the full st2<e! amount claimed by the holder of a Claim in any
proof of Claim Filed by the Bar Date, or otherwise deemed timely Fijzd under applicable law, if the proof of Claim
specifies only a liquidated amount; (b) if no proof of Claim is File'+Uy the Bar Date or otherwise deemed timely
filed under applicable law, the full amount of a Claim Jisted on the Debtors' Sthedules, provided, however, that such
amount is not listed as disputed, contingent or unliquidated; or (c) the 2np'icable deductible under the relevant
insurance policy, minus any reimbursement obligations of the applicable Deliter to the insurance carrier for sums
expended by the insurance carrier on account of a Claim (including defense cos*s), i1 such amount is less than the
amount specified in clause (a) or (b) above with respect to such Claim or the applicasle proof of Claim specifies an
unliquidated amount; provided, however, that the Face Amount of a Claim shall in all evenis be any amount of such
Claim, as determined by a Final Order or a Stipulation of Amount and Nature of Claim allov/ing or estimating such
Claim, that is less than the amount determined under clause (a), clause (b) or clause (c) above.

78. "Fee Claim” means a Claim under section 330(a), 331 or 1103 of the Bankivptey Code for
compensation of a Professional or other entity for services rendered or expenses incurred in the Kéoig:nization
Cases, other than: (a) a Claim for the reasonabie fees and expenses incurred by or owed to an Indenture Trustee as
provided in Section IILE.2; (b) a Claim for payment of reasonable fees and expenses of professionals retained by the
Subcommittees as provided in Section IV.F.5; (c) a Clair for payment of all outstanding fees and expenses incarred
by or owed to the Administrative Agent prior to the Petition Date and through the Effective Date as provided in
Section IV.F.5; or (d) a Claim not subject to review pursuant to the terms of the Cross-Border Protocol.

79. "Fee Order" means the Administrative Order, pursuant to sections 105(z) and 331 of the
Bankruptcy Code, Establishing Procedures for Interim Compensation and Reimbursement of Expenses of
Professionals, as entered by the Bankruptcy Court on or about July 16, 2001.

80. "File," "Filed" or "Filing" means file, filed or filing with the Bankruptcy Court or its authorized
designee in the Reorganization Cases.
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81. "Final Order" means an order or judgment of the Bankruptcy Court, or other court of competent
Jurisdiction, as entered on the docket in any Reorganization Case or the docket of any other court of competent
jurisdiction, that has not been reversed, stayed, modified or amended, and as to which the time to appeal or seek
certiorari or move for a new trial, reargument or rehearing has expired, and no appeal or petition for certiorari or
other proceedings for a new trial, reargument or rehearing has been timely taken, or as to which any appeal that has
been taken or any petition for certiorari that has been timely filed has been withdrawn or resolved by the highest
court to which the order or judgment was appealed or from which certiorari was sought or the new trial, reargument
or rehearing shall have been denied or resulted in no modification of such order.

82. "GECC" means General Electric Capital Corporation, as a "lender” and as agent under the DIP
Facility

83. "(General Unsecured Claim" means Unsecured Claims against any Debtor that are not otherwise
classified in Ciassen 1, 3, 4, 5A, 5B, 7, 8, 9A or 9B, including the Safety-Kleen Settlement Claim, Unsecured Claims
of CIBC, indwidosiiy, for Claims related to or arising under certain interest rate, currency or other hedging
agreements with the-Dzotoss or certain letters of credit issued to or on behalf of the Debtors and drawn prior to the
Effective Date, to the exterit such Claims do not arise under the Prepetition Credit Facility, any other interest rate
swap breakage Claims, th. Westinghouse Note Claim, Rejection Damage Claims and any undersecured portion of

Secured Claims.

84.  "Governmental Usit" means any of the entities listed in section 101(27) of the Bankruptcy
Code.

85. "Governmental Unit Claxz: "' imeans any Claim of a Governmental Unit against any Debtor.

86. "Governmental Unit Estimation Order” means the order of the Bankruptcy Court,

contemplated to be part of the Confirmation Order, estirating the aggregate Allowed Amount of Governmental Unit
Claims.

87. "Greyhound" means Greyhound Lines, Inc.,’a D¢laware corporation and a non-Debtor, wholty-
owned indirect subsidiary of LINC.

88. "Gross-Up" means the amount by which a payment made by LINC or New LINC pursuant to the
Plan to or on behalf of a Claimant has been increased pursuant to Section V1151,

89. "Guaranty Coverage Dispute" means all of the Claims and actu:1 and potential causes of action
between and among the Debtors, CIBC, the Lenders, the Prior Lenders, the Prograny Manager, the Prepetition
Noteholders and the Indentare Trustees arising with respect to their dispute as to the delivery, validity,
enforceability and effect of the LTI Guaranty.

90. "Guaranty Coverage Dispute Settlement” means the settlement of the Guaianly Coverage
Dispute set forth in Section IV.F and descnibed in the Guaranty Coverage Dispute Settlement Agreemer (.

91. "Guaranty Coverage Dispute Settlement Agreement" means the agreement, dated as of
June 27, 2001, as amended, describing the Guaranty Coverage Dispute Settlement, as amended, a copy of which
agreement and any amendments thereto are attached hereto collectively as Exhibit VII.

92. "Guaranty Coverage Dispute Settlement Distribution™ means the $110,000,000.00 in Cash to
be distributed to the holders of Claims in Classes 4 and 5A on the Effective Date in connection with the Guaranty
Coverage Dispute Settlement.

93, "fndenture Trustees' means, collectively, Montreal Trust and U.S. Bank.

94, "Insolvency Proceedings” means, collectively, the Reorganization Cases and the CCAA Cases.
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DRAFT
AGREEMENT

THIS AGREEMENT (“Agreement”) is made as of , 2003, by and

between Lzidlaw, Inc., the Encumbered Subsidiaries and Greyhound Lines, Inc., on the one hand, and the

Pension Benef‘ ¢ Guaranty Corporatlon, on the othcr hand

RECITALS

Proceedlngs, and

The Debtors intend to reorgamze urer Chapter 11 of thc Bankruptcy Codc and to continue the
Pension Plans; and

As a consequence of the Laidlaw Bankruptcy P.¢riganization, certain of the Debtors” unsecured
debt that would be subordinate to the obligations of the Debt<:s to the PBGC if the Pension Plans were
terminated by the PBGC prior to the consummation of the Reorganization Plan will be replaced by
secured debt that likely would be senior to the obligations of the Debtors to the PBGC if the Pension
Plans were terminated by the PBGC after the consummation of the Reorganizatior Pian; and

Each of the Pension Plans is covered by the pension plan termination insurancs riogram set forth
in Title IV of the Employee Retirement Income Security Act of 1974 (“ERISA”), ERISA sections 4001-
4402; and

PBGC has expressed certain concerns about the Laidlaw Bankruptcy Reorganization; and

To address the PBGC's concerns, the Laidlaw Group and PBGC (“Term Sheet Signatories™)
entered into a preliminary written agreement dated January 22, 2003 (“Term Sheet”); and

The Parties desire to enter into this Agreement, which shall constitute the definitive

documentation contemplated under the Term Sheet; and

CLI-1060815v6 -1-
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THEREFORE, as provided for by the Term Sheet and for good and valuabie consideration, the

receipt and sufficiency of which are acknowledged, the Parties agree as follows:

L. Definitions

As used in this Agreement, the following terms shall have the meaning set forth below:

"ATU Plan" means the Greyhound, Inc. Amalgamated Transit Union Local 1700 Council

Retiremont £ Disability Plan.

- "Agrezincot” shall mean this agreement and all of its exhibits;addenda-and other attachments; by - s

and among PBGC auf' die members of the Laldlaw Group -

oy ,\ o

‘ “Bankruptcv Code f1eC ansthe BankruptcyCod

and any successor statute of simila- mnort, togetherwnth theregulatlons thereunder, in each case as m i st st

Ja ‘,\g‘

effect from tlme to time.~References tu-s<ciions of thc Bankruptcy Code shall be construed to refer. also el
to any successor sections of similar i import.
“Bankruptcy Proceedings™ means the jointiv administered bankruptcy proceedings styled In re -
Laidlaw USA, Inc., et al., Case Nos. 01-14099 K through £1-14104 K, pending in the United States
Bankruptcy Court for the Western District of New York.

"Contributing Sponsor” shall have the meaning set forth in ERIS A -saction 4001(a)(13).

"Controlled Group" shall have the meaning ascribed thereto under ER1SA section 4001(a)14).
"Debtors" means Laidlaw, Inc., Laidlaw USA, Inc., Laidlaw Investments i.+2. Laidlaw |
International Finance Corporation, Laidlaw Transportation, Inc., and Laidlaw One, Inc.
"Effective Date" shall mean the effective date of Laidlaw's Reorganization Plan.
"Encumbered Subsidiaries" means all of Laidlaw’s affiliates that are signatories to the Exit
F inanéing Facility. A list of the Encumbered Subsidiaries is attached to this Agreement as Exhibit B.

"Enhanced Contributions" shall mean the cash contributions that each member of the Laidlaw

Group is jointly and severally obligated to pay to the Pension Plans pursuant to sections [L.A.1.(a),

I1.A.1.(b), and IL.A.1.(c) of this Agreement.

CLI-1060815v6 -2-
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“ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended, ERISA

section 2 ef seq., and any successor statute of similar import, together with the regulations thereunder, in

each case as in effect from time to time. References to sections of ERISA shall be construed to refer to
any successor sections

"Event of Default” means the event described in section VII of this Agreement

"Exit Financing Facility" has the same meaning ascribed to it in the Reorganization Plan

"Fu dv"v Interest Rate means the interest rate used by the Plans' enrolled actuaries for purposes
of Internal Rewn..a Code scctlon 412(b)(5)(A)

iy ;ﬁ"FundnnrgvStan
R

,,,,,

A ccount“smeans the funding standard account maintained for the Plans .
pursuant to the‘Intemal Reven.. ',,ode section 412.

I""'Imtml Credlt Balance shaa. mzan, with respect to each Pensxon Plan, the credlt balance in the - .
Plan's ﬁmdmg standard account for the Plasi *“ =ar ending December 31, 2002, as determined by the Plan's’

enrolled actuary. The Initial Credit Balance must reflect the Plan's share of the $50,000,000 Enhanced
Contribution discussed in section II.A.1.(a) below

"Intercreditor Agreements” shall have the meaning se’ {orth in section ILE. of this Agreement

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended, 26 U.S.C. § 1,
et. seq., and any successor statute of similar import, together with regulatici s ihereunder, in each case as

in effect from time to time. References to sections of the Internal Revenue Code shali be construed to

refer also to any successor or substantially related sections of similar import

"Laidlaw" shall mean Laidlaw, Inc. prior to the Effective Date and New LINC (as celined in the
Reorganization Plan) after the Effective Date

“Laidlaw Bankruptcy Reorganization” means the confirmation of the Reorganization Plan as
provided in section 1141 of the Bankruptcy Code

"Laidlaw Group" shall mean each member of the Controlled Group of which Laidlaw is a

member as of the date the Bankruptcy Case was filed. The Laidlaw Group includes, but is not limited to,

Laidlaw, Greyhound Lines, Inc. and each of the Encumbered Subsidaries
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“Maximum Tax Deductible Contribution Amount” shall mean, with respect to a Plan Year, the

maximum amount of contributions to the Plan for such Plan Year that would be tax deductible pursuant to
Internal Revenue Code section 404, determined as if the applicable interest rate is the lowest interest rate
in the "permissible range" prescribed by Internal Revenue Code section 412(b)(5)B)(ii), as modified by
Internal Revenue Code section 412(1)}{7)(C), or any successor provisions thereto to determine "current
liability" ac defined under Internal Revenue Code section 412.

"Mmmam Fundlng Contribution” means, as to any of the Plans, the minimum fundmg

requlrements mmer I emal Revenue: Code section 412

’ : e-“ens:on:Beneﬁtﬁuaranty Corporat:on,theUnned States govemment agency R TR e

: that admmxsters and enforces ile mandatory tennmanon insurance program for deﬁned beneﬁt pens1on

-~ plans under TltleIV of ERISA, 29°0: S C §§ 1301 1461.-

"PBGC Llen shall have the meanir,- et forth in section ILE. of this Agreement

“Pension Plans” or "Plans" means the following defined benefit pension plans: (1) Greyhound
Lines, Inc. Salaried Employees Defined Benefit Plan; (2} .ATU Plan; (3) Texas New Mexico and
Oklahoma-Coaches, Inc. Employees Retirement Plan; (4) Verzsont Transit Co. Inc. Employees Defined
Benefit Pension Plan; (5) Carolina Coach Company Pension Plan; (6} Carolina Coach Co. International
Association of Machinist Pension Plan; and (7) Carolina Coach Company » maigamated Transit Union
Pension Plan; plus any successor plan to any thereof under ERISA section 4021 or'any pian or plans that
result from any merger ot spinoff of or from any thereof.

"Plan Release Events" means the events described in section IV.B. of this Agreement.

“Plan Year" shall mean, with respect to each Plan, the "plan year” as defined in ERISA section
3(39), provided that for purposes hereof, any "Plan Year" shall equal twelve months.

"Reorganization Plan" shall mean the Third Amended Joint Plan of Reorganization of Laidlaw

USA Inc. and Its Debtor Affiliates (and all exhibits, addenda and other attachments thereto), filed with the

Bankruptcy Court on January 23, 2003, as may be further amended.
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"Regquired Credit Balance" means, with respect to each Plan, the amount in each Plan's Funding

Standard Account determined in accordance with section 11.C. of this Agreement.

"Standard Termination" shall have the meaning ascribed thereto under ERISA section 404 1(b).

"Stock Trust" or "Trust" means the trust established pursuant to documents in substantially the

form attached as Exhibit A of this Agreement for purposes of funding all or part of the Enhanced

Contributions required pursuant to section I1.A.1.(c) of the Agreement.

"Teim" means the period commencing on the latest date on which this Agreement has been - -
signed by all the T#iies and ending on the date this Agreement terminates pﬁrsuant to section IV of this -

Agreement. -

o \.:-. -

"Ténnination -Events'; reansthe évents descnbed n sectxon IV.A of ﬂns Agmement S

Trustoe” means the truste= of the Stock Trust designated in accordance with sectionILB.1. of
this Agreement. | o -

"Unfunded Benefit Liabilities" shall mean the amount of a Pension Plan's unfunded bencﬁtr
liabilities (as defined in ERISA section 4001(a)(18)).

1L Laidlaw Obligations

A. Payment, Allocation and Effect of Enhanced Contributions.

1. Payment of Enhanced Contributions. Effective upon e consummation of its

Reorganization Plan under Title 11 of the United States Code, Laidlaw and the Laidlav, Group sh.all be
jointly and severally obligated to make Enhanced Contributions, as described in sections [LA.1.(a),
T1.A.1.(b), and ILA.1.(c) below, to the Pension Plans, plus additional contributions necessary to maintain
the Initial Credit Balance and Required Credit Balance in each of the Plans’ funding standard accounts.
(a) The Laidlaw Group shall pay in cash to the Plans upon the Effective Date
Enhanced Contributions in the aggregate amount of $50,000,000, allocated to the

2002 Plan Years for funding standard account purposes. These payments will be
in addition to any minimum funding contributions owed to the Plans for the 2002

Plan Years;

(b) Not later than June 30, 2004, the Laidlaw Group shall pay in cash to the Pians
Enhanced Contributions in the aggregate amount of $50,000,000, allocated to the
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2003 Plan Years for funding standard account purposes. These payments will be
in addition to any minimum funding contributions owed to the Plans for the 2003

Plan Years.

(c)  Notlater than December 31, 2004, the Laidlaw Group shall pay in cash to the
Plans Enhanced Contributions in the aggregate amount of no less than
$50,000,000, allocated to the Plan Years in which the payments are actually
made (or to the prior Plan Years, if made within eight and one-half (8 %2) months
of the end of any such prior Plan Year) for funding standard account purposes.
These payments will be in addition to any minimum funding contributions owed

to the Plans for the corresponding Plan Years.

: “3 Allocation of Enhanced Contributions Among Pension Plans. The Enhanced
- Contributions w:il = allocated among the Pension Plans in proportion to:the Plans’ Unfunded Current ..ot g
Liabitities as deieiziiacd by the Plans’ actuaries in accordance with Intemal Revenue Code section« ..~ . - .-
404(a)1XDYG). - : : SRR R
R 4448, L% bfect.of Ephanced Contributions on Required Funding.- The Enhanced
Contributions can be used to czlcuiate minimum funding pursuant to the Retirement Protection Actof .

. .1994 (including the special provisic:is of the Retirement Protection Act of 1994 that apply only to the ... :
' ATU Plan), but otherwise may not be-uzad to offset the quarterly contributions under Internal Revenue: ¢t

B. Stock Trust

1. The Laidlaw Group shall take all 2ctions necessary to establish the Stock Trust.
Pursuant to an exemption from the registration requirements o tiie Securities Act of 1933, the Laidlaw
Group shall issue to the Stock Trust common stock of Laidlaw wi‘a ai aggregate value of no less than
$50,000,000, as determined by the value of Laidlaw’s common stock non emergence from bankzuptcy
set forth in Laidlaw's Disclosure Statement Pursuant to Section 1125 c¢f iy Bankruptcy Code dated
January 23,2003. The Trust shall own the common stock: The Trustee of <5c Stock Trust will be
independent of the Laidlaw Group and the Plans, and the Laidlaw Group shall pay all of the Stock Trust’s
fees and expenses, including those of its Trustee. PBGC for the benefit of the Fenrivn Plans shall have
the exclusive and first priority lien on all of the assets in the Stock Trust, including th< csmmon stock and
any proceeds from the sale(s) of the common stock prior to the transfer of such proce¢ds 1o the Plans.

2. Laidlaw shall make the stock held in the Stock Trust freely transferatle by the
Trustee as soon as reasonably practicable. The common stock in the Stock Trust may be sold in one or
more transactions for no less than the current fair market value at the time of the sale. Subject to
compliance with applicable federal and state securities laws, the Trustee will have the duty to sell the
stock held in the Stock Trust as soon as practicable and in a manner designed to maximize sale proceeds,
but no later than December 31, 2004. Immediately upon such sale(s) the Trustee shall contribute all of
the proceeds to the Plans, and any such amount contributed to the Pension Plans shall be treated as a cash
payment to the Pension Plans under section IL.A.1.(c). Laidlaw’s consent will be required for any
Trustee-initiated sales of stock, and, subject to compliance with applicable federal and state securities
laws, Laidlaw will have the right to direct the Trustee to sell the stock.
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C. Maintenance of the Initial Credit Balance and the Required Credit Balance. The Laidlaw
Group shall maintain the Initial Credit Balance and the Required Credit Balance for each Pension Plan
throughout the term of this Agreement as follows:

L. ‘The Initial Credit Balance with respect to each Pension Pian shall be the sum of
(a), (b) and (c) below, where

(a) is the credit balance in the Plan’s Funding Standard Account for the
Plan Year ending December 31, 2002, as determmed by the Plan’s enrolled
actuary; and

(b) is the Plan’s share of the $50,000,000 Enhanced Contribution
discussed in section I1.A.1.{a) of this Agreement; and

- {c) is the amount, if any, of such Pian’s share of the Enhanced
.~/ Vontributions made to the Plan attributable to 2002 from the Laidlaw Group’s = -~ . -
Ll rfonnance of 1ts obllgatlons descrlbed in secuon ILA.] .(c) of thls Agreement,

plus e amount of mterest calculated at the Plan s Fundmg Interest Rate.

2. The Laldla» Cioup shall make such addmonal eontnbutlons to the Penswn Plans =+
that are necessary i insure that each Pension Plan’s Required Credit Balance is-+~ .+ -
preserved as of tiic ¢nd of each Plan Year.

(a) For each Pension Plan’s Plan Year ending December 31, 2003, the
“Required Credit R2i2nce” shall be equal to the sum of (i), (if) and (1)
below, where

(i) is such Plan’s Initial Cre i Balance, plus the amount of interest
calculated at the Plan’s Funding Interest Rate; and

(i) is the amount, if any, of such Plan’s share of the Enhanced
Contributions made to the Plan during or attributuiic to the 2003 Plan Year from
the Laidlaw Group’s performance of its obligations dcscribed in section
IL.A.1.(c) of this Agreement, plus the amount of interest caiunlated at the Plan’s
Funding Interest Rate. If Enhanced Contributions under zectos 1LA.1.(c) of this
Agreement made during or attributable to the 2002 and 2005 Piea Years are
greater than $50,000,000, the excess over $50,000,000 is not refiected in the

2003 Required Credit Balance.

(iii) is such Plan’s share of the $50,000,000 Enhanced Contribution,
- discussed in section I1.A.1.(b) of this Agreement, plus the amount of interest
calculated at the Plan’s Funding Interest Rate; and

b) For each Plan’s Plan year ending December 31, 2004, the Required
Credit Balance shall be equal to the sum of (i) and (ii) below, where

(i) is such Plan’s Required Credit Balance for the 2003 Plan year, plus
the amount of interest calculated at the Plan’s Funding Interest Rate; and
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(i1) is the amount, if any, of such Plan’s share of the Enhanced
Contributions made to the Plan during or attributable to the 2004 Plan Year from
the Laidlaw Group’s performance of its obligations described in section
I1.A.1.(c) of this Agreement, plus the amount of interest calculated at the Plan’s
Funding Interest Rate. If Enhanced Contributions made during or attributable to
the 2002, 2003 and 2004 Plan Years under section 11.A.1.(c) of this Agreement
are greater than $50,000,000 in total, the excess over $50,000,000 is not reflected
in the 2004 Required Credit Balance.

(c)  Foreach Plan Year ending December 31, 2005, and thereafter for so long
as the Agreement is in effect, each Pension Plan’s Required Credit
Balance shall equal the Plan’s Required Credit Balance for the previous
year plus the amount of interest calculated at the Plan’s Funding Interes

Rate. .

. =" Fucept as provided otherwise in Section I1.C.;.any contributions necessary to * .
1 . mmeet the Required Credit Balance for.a Plani¥ear shall be made no-later than 4
. Janursy 15™ following the end of the PlanYear (provided, however, that nothing
in this'A sreement shall require or otherwise accelerate the timing of the payment +
- . of the regviar minimum funding contribution:which is due no later than T
- September 15% of the following Plan Year).:/:- . - . = o

4, Each Plan's Requice:t Credit Balaﬁce shall reflect the full Enhanced Contributions
required by this Seciion [i;; regardless as to whether they are actually paid to the

Plan.
D. Contributions in Excess of the Maxin.v::n. Tax Deductible Contribution Amount.
1. Notwithstanding anything in this Ag=cment, contributions to a Plan for any '

given Plan year will not be required to e:.ceed that Plan’s Maximum Tax
Deductible Contribution Amount. If any poruon of an Enhanced Contribution is
not deductible for a Plan, then that portion shali k2 contributed to another Plan
for which it is deductible. If any portion of an Erlaunced Contribution is not
deductible for any Plan for a Plan Year, then that port.on shall not be required to
be contributed for the Plan Year for which it is not deduc’ivie, and instead such
portion shall be carried over and paid in the next taxable ez *u which it is
deductible. Any such carryover payment will be in additionto any other
Enhanced Contributions required for such next year.

2. Each Plan’s Required Credit Balance shall reflect the full Enhanced
Contributions required by this Section II., regardless as to whether the actual
contributions have been limited pursuant to the Maximum Tax Deductible

Contribution Amount.

E. Grant of Security Interest. To secure their contribution obligations under sections
I1.A.1.(a), ILA.1.(b), and IL.A.1.(c), Laidlaw and the Encumbered Subsidiaries shall grant to PBGC on
behalf of the Pension Plans a second priority lien (“PBGC Lien”) on all its property and interests, real and
personal, tangible and intangible, whether now owned or hereafter acquired, that secure the Exit '
Financing Facility, including, without limitation, all such owned real estate, leaseholds, general
intangibles, inventory, furniture, fixtures, equipment, intellectual property, contracts, books and records,
accounts, shares of stock in subsidiaries and cash, subject only to the liens granted to secure the Exit
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Financing Facility and other exceptions to be agreed upon. Any subordination of the PBGC Lien to the
liens granted to secure the Exit Financing Facility, and any conditions or restrictions on the PBGC’s
remedies with respect to such liens, shall be subject to Intercreditor Agreements in form and substance

satisfactory to the lenders under the Exit Financing Facility (the "Intercreditor Agreements™).

III.  PBGC's Obligations

In consideration of the Laidlaw Group's performance of its obiigations under this Agreement,
PBGC will {A) forbear from instituting proceedings to involuntarily terminate the Pension Plans pursuant
to Title IV ¢1 the Employee Retirement Income Security Act of 1974 ("ERISA") in advance of the -

' consummatlon 01 Luidlaw's Reorganization Plan, (B) forbear from ob_]ectmg to LmdlaW's Reorgamzatlon :

- Plan, and (C) w1thdraw al' of the clalms filed by the PBGC:with respectto the J’Ians mLdeawfs Chapter-

11 case upon consummatlon oL s Reorgamzatlon Plan

Iv. Te‘rmination‘Evénis ';nd Plan Release Events L

A. Termination Events. The eventsdescribed in the following subsections IV.A.1. and

IV.A.2. shall be the Termination Events.

L. The date after March 1, 2008, on which Laidlaw obtains the credit ratings (which
may be private ratings in the event a public rating is rot available) specified below, or better, on
either actual unsecured debt or hypothetical unsecured debt in the amount of at least $25 million:

Rating Agency Rating
Standard & Poor’s BEBB
Moody’s Baa2.
2. The date after which a Plan Release Event has occurred for eack Pcusion Plan.
B. Plan Release Events. The events described in the followiﬁg subsections IV.B.1. and

IV.B.2. shall be the Plan Release Events.

1. The date after December 31, 2007, on which the Laidlaw Group demonstrates
that the Plan has no Unfunded Benefit Liabilities as of the last day of the Plan Year for any two
full consecutive Plan years after December 31, 2005.

2. The date on which PBGC receives a Form 501 — Post Distribution Certification
for the Plan indicating that the Plan has been terminated in a Standard Termination.
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C. Laidlaw shall notify the PBGC in writing upon the occurrence of a Termination Event or
2 Plan Release Event. Within fifteen (15) days of PBGC's receipt of such notification, PBGC shall, if a
Termination Event or Plan Release Event has occurred, respond in writing concurring that a Termination
Event or a Plan Release Event has occurred. If PBGC fails to so respond within such time period, PBGC

shall be deemed to have concurred.

D. Release of Plan from the Agreement. Laidlaw’s obligations under the Agreement with

regard to a particular Pension Plan shall terminate on the date on which the PBGC concurs or is deemed

to concur that a Fian R e]ease Evcnt descnbed in section IV.B. has occm-red for such Plan, prowded, -

~however, that the ioccm:euc» of a Plan Re]ease Event for any,Plan shall have no cﬂ"ect onthe Laxdlaw*

Group’s obhgatmns under thc Ay oleement for other Penswn Plans

"B Termmatnon of Agg e .;cnt Thls Agrecment shall ten:nmate on the date on’ whlch the
PBGC concurs, or is deemed to concur thac Sither Termmatlon Event dcscnbed in section IV A has

occurred.

F. Effect of Termination. All obligationsof the Laidlaw Group and PBGC under this -
Agreement shall terminate immediately upon termination of #1is Apreement.

V. Reporting Obligations

Laidlaw will provide the following information to PBGC, in addition 0 any reporting obligations
that the Laidlaw Group may have under ERISA or the Internal Revenue Code:

A. Copies to PBGC’s Corporate Finance and Negotiations Department of airy notices
otherwise required to be filed with the Internal Revenue Service or PBGC coucerning the

Plans at the time the filing is made;

B. Written notice 30 days prior to any Plan merger or any transfer of liabilities or assets
described in the Internal Revenue Code, under Internal Revenue Code section 414(1), to

or from any Plan (other than de minimis mergers or transfers).

C. Written notice 30 days prior to any change in any of the Plans’ actuarial assumptions or
methods for the purpose of the minimum funding standard account {(other than changes
required by law), which changes shall be subject to PBGC’s consent, which consent shall

not be unreasonably withheld.
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Written notice 30 days prior to any change in any of the Plans’ Plan Years. Such changes
shatl be subject to PBGC’s consent, which consent shall not be unreasonably withheld.

Each Plan’s Actuarial Valuation Report no later than the last day of the Plan Year.

Each Plan’s Form 5500 when filed.

By the last day of each Plan Year, a statement certified by one or more of the Plans’
enrolled actuaries, specifying the following:

1. - The allocation among the Plans of any Enhanced Contributions required for the
Plan Year, showing the calculation of each Plan’s unfunded current liability in
accordance with Internal Revenue Code section 404(a)}(1XD));

-The mnouiit of contributions necessary to maintain each Plan’s Required. Credit
;'*:tlance and details of the calculatlon of each Plan’s Required Credit Balance;

3. 'A stat:,n' cnt that the contnbutlon necessary to maintain each Plan’s Required
- .»-:Credit Balunce is not limited by the Maximum Tax Deductible Contribution
-+ Amount for ths Plan Year, or, if the contribution is so limited, the statement shall
. -+ contain details orowing the calculation of the limitation and the reallocation to
other Plans or to }at-r Plan Years.

By the last day of each Plan Yeur. a certification from Laidlaw that contributions at least
equal to the lesser of V.H.1. or V.E.2. below have been made to each Plan.

L. The amount necessary to maintair esch Plan’s Required Credit Balance.
2. The maximum tax deductible amount th7¢ may be contributed to each Plan for
the Plan Year.

A copy of Plan amendments within 10 days of adoption.

Written notice within 5 days of any missed quarterly contribution, iviinimum Funding
Contribution, Enkanced Contribution, or any other contribution reaviced to be made to a

Plan pursuant to this Agreement.

A written statement indicating the number of shares contributed to the Stocx Trust
pursuant to section II.B. above and the price per share as set forth in the Disclosure
Statement filed with respect to the Reorganization Plan.

Written confirmation as of the end of 2003 and again as of the end of 2004, accounting
for all sales of stock, including the number of shares sold and net proceeds, and amounts
contributed to the Plans pursuant to sections II.A.1.{c) and I.B. above.

Written confirmation that the $50,000,000 Enhanced Contribution pursuant to section
I1.A.1.(a) above was in fact contributed.
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N. Written confirmation that the $50,000,000 Enhanced Contribution pursuant to section
I1.A.1.(b) above was in fact contributed.

0. For so long as Laidlaw is not a company subject to the periodic reporting requirements
under the federal securities laws, copies of all information provided to Laidlaw's
shareholders.

VI.  Coordinating Actuary

Laid.aw may appoint a single enrolled actuary to coordinate the actions required of the Plans’
enrolled actuasics in order for the Laldlaw Group to discharge its obligations under this Agreement. The

ooordmatmg actuary way estabhsh such reasonable procedmes asit deems appropnate to obtain

mformanon from thc~enrolled a"tuanes for th Plan % l] be‘entltled to rely on the mformatlon it .

obtains from: the Plans enrolled ac’ aar es.: The coordmatmg actuary may prepare and submit the -
statement descnbed in section V.G T:.u ..mrdmatmg actuary may- establish procedures for basing the

" contribution and allocation of Enhanced Contribuiions to and among the Plans on the Plans’ enrolled
actuaries’ estimates of the unfunded current liabilities o the Plans on the first day of the Plan Year using

data available at the time of the contribution or allocation.

VII. Default

An Event of Default shall occur under this Agreement if the Laid!aw Group breaches or is in
default of any of its obligations under this Agreement, mcluding but not limited tc te Laidlaw Group’s

obligations to make Enhanced Contributions and to maintain the Initial Credit Balanceard the Required

Credit Balance.

VIII. Remedies

Upon the occurrence of an Event of Default:

A. All Enhanced Contributions not already made by the Laidlaw Group to the Pension Plans
shail be immediately due and payable to PBGC for the benefit of the Plans.

B. In addition to PBGC's rights under the Agreement and authority under Title IV of
ERISA, PBGC may, in its sole discretion, demand payment and commence enforcement proceedings that
are not inconsistent with the applicable terms of the Intercreditor Agreement.
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PBGC will provide the Laidlaw Group with a reasonable opportunity to cure any default.

Representations and Warranties

PBGC represents and warrants to Laidlaw and the Laidlaw Group, as of the date of this

(1)

@

€)

Authorizations. PBGC possessés full corporate power and authority to execute,
deliver and perform this Agreement. The officers of PBGC executing this
Agreement have been duly authorized to execute and deliver this Agreement.

Binding Effect. This Agreement has been duly executed and delivered by PBGC -

and constitutes a legal, valid and binding obligation of PBGC and is enforceable o
“against it in accordance with its terms. . ._ o Feh .

Reliance: PBGC recognizes and acknowledges that Laidlaw and the Laidlaw
Group have relied on the representations and warranties contained in this section -
IX.A in entexirg into this Agreement and that these representations and

“warranties shall survive the execution and delivery of this Agreement. -

Laidlaw and each member of the ‘Laidlaw Group represent and warrant to PBGC, as of

the date of this Agreement as follows:

CLI-1060815v6
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(3)

Authorization. Laidlaw is a corporation duly organized, existing and in good
standing under the laws of Canada. Laidlaw and each member of the Laidlaw
Group possesses full corporate power and autlicrity to execute, deliver and
perform this Agreement. Any person or enti*y cxecuting this Agreement on
behalf of Laidlaw and each member of the Laidlars Group has been duly
authorized to do so.

Binding Effect. This Agreement has been duly executed zad Jelivered by
Laidlaw and each member of the Laidlaw Group and consiituies 2 legal, valid
and binding obligation of Laidlaw and each member of the Laiilzw Group and is
enforceable against Laidlaw and each member of the Laidlaw Group in
accordance with its terms, subject to the effects of applicable bankruptcy,
insolvency, fraudulent conveyance, moratorium and other similar laws relating to
or affecting creditors' rights generally, general equitable principles (whether
considered in a proceeding in equity or at law) and an implied covenant of good
faith and fair dealing.

No Conflict. The execution, delivery and performance of this Agreement by
Laidlaw and each member of the Latdlaw Group is not in contravention of, and
does not constitute a default under, the terms of any of Laidlaw's or any member
of the Laidlaw Group's respective articles of incorporation, by-laws or other
organizational documentation, or any law, regulation, decree, order, judgment,
indenture, agreement or undertaking to which Laidlaw or any member of the
Laidiaw Group is a party or by which Laidlaw or any member of the Laidlaw
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Group or any of its properties are bound or result in the creation of imposition of
any lien on any of the respective properties of Laidlaw or any member of the
Laidlaw Group.

4 No Consents Required. No consent, approval, authorization, filing, registration
or other similar formality of or with any governmental authority, agency or
instrumentality, or any other person or entity is required in connection with the
execution, delivery or performance by Laidlaw or any member of the Laidlaw
Group of this Agreement, except for approval of this Agreement by the
Bankrtupcy Court and except as may be required under {a) state securities or
"blue sky" laws or (b) the Securities Act of 1933, the Securities Exchange Act of
1934 or the Trust Indenture Act of 1939.

Reliance. Laidlaw and each member of the Laidlaw Group recognizes and.

acknowledges that the PBGC has relied on the representations and warranties

4 contained in this section IX.B. in entering into this Agreement and that these

wisis'rv presentations and warranties shall survive the execution and delivery of this - .
M Agrezavent.

X. - General Provisiors

A Governing Law. This Agreiment and the rights and obligations of the parties hereunder

shall be-governed by and construed in accordance with the laws of the State of Delaware and by ERISA,

the Intemal Revenue Code, and other laws of the Unite Siates to the extent they preempt the laws of the

State of Delaware.

B. Entire Agreement. This Agreement and any instrum<ris or documents delivered or to be

delivered in connection herewith represent the entire agreement and undezsianding concerning the subject
matter between the parties hereto, and supersedes the Term Sheet and all other prior agreements,
understandings, negotiations, discussions, proposals and offers concerning the subject :az.ter hereof,
whether oral or written.

C. Severability. If any provision of this Agreement shall be rendered invalid, inoperative, or
unenforceable as applied in any particular case, such action shall not have the effect of rendering the
provision in question inoperative or unenforceable in any other case or circumstance. If any provision of
this Agreement shall be rendered invalid, inoperative, or unenforceable in all cases, such action shall not
have the effect of rendering any other provisions of the Agreement invalid, inoperative, or unenforceable.

The invalidity of any portion of this Agreement shall not affect the remaining portions of the Agreement.
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D. Limitation of Rights. This Agreement is intended to be and is for the sole and exclusive

benefit of the Laidlaw Group, the PBGC, and their assigns under X.E.. Nothing expressed or mentioned
in or to be implied from the Agreement gives any person other than the Laidlaw Group and PBGC any
legal or equitable right, remedy, or claim against the Laidlaw Group or PBGC under or in respect of this
Agreement.

E. Assignment. This Agreement may not be assigned in whole or in part by either party

without the exprass written consent of the other party.

F. Neyzer. All notices; requests, or other communications shall be in writing and shall be -

deemed to have been givan (1) if by courier, when receipted for, (2) if by certified mail, return receipt = .- = -«

requested, when the return rectipt uas been received, or (3) if by telex, facsimile or similar electronic -
transfer, when sent, with receipt coniirricd, address as follows:
Laidlaw:

Mr. Kevin Benstn

Chief Executive OfGecr
Laidlaw, Inc.

55 Shuman Boulevard
Suite 400

Napierville, Illinois, 60563

With copy to:
Daniel C. Hagen, Esq.

Jones Day
901 Lakeside Avenue
Cleveland, OH 44114

PBGC: Director, Corporate Finance and Negotiations Department
Pension Benefit Guaranty Corporation
1200 K Street, NW, Suite 270
Washington, DC 20005-4026
Facsimile: (202) 842-2643

With copy to:

General Counsel

Pension Benefit Guaranty Corporation
1200 K Street, NW, Suite 340
Washington, DC 20005-4026
Facsimile: (202)326-4112
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G. Business Days. If the last date for performing any act or exercising any right provided
for in the Agreement fails on a Saturday, Sunday or federal holiday, unless otherwise expressly provided
in the Agreement, the act may be performed or the right exercised on the next day that is not a Saturday,
Sunday, or federal holiday with the same force and effect as if done on the date provided in the

Agreement.

H. Captions and Headings. The titles and captions used in the section headings of this

Agreement zre salely for the convenience of the parties and shall not be controlling for purposes of the

interpretation of tiis A reement.

I Counterpa;ts. This Agreement may be executed in identical counterparts, each of which .- -

shall be an original as against e party that signed it, and all which together shall constitute one and the

same instrument. ‘This Agreement wiil be effective as of the latest date on which it has been signed by all = .

the parties. The term of this Agreement (“15::2”) shall be from the date indicated in the preceding
sentence until the date indicated in section IV of this Agreement; provided, however, that if the
Reorganization Plan is not consummated, this Agreemer siall be null and void.

J. Amendment and Waivers. No amendment of zay provision of this Agreement shall be

valid unless the amendment is in writing and signed by the parties to #vis Agreement. The failure of any

party to the Agreement to enforce a provision of the Agreement shall not casticute a waiver of the party’s

right to enforce that provision of the Agreement.

K. No Change to Governing Plan Documents or Plan Administration. This Agreement is not

a document or instrument governing the Pension Plans, nor does anything in this Agreement 2amend,
supplement, or derogate from the documents and instruments governing the Pension Plans. Further,
rothing in this Agreement alters, amends, or otherwise modifies the operation or administration of the

Pension Plans.

L. Reservation of Rights. Nothing in this Agreement shall preclude the PBGC from

exercising its regulatory, enforcement, litigation, or other authority as set forth in ERISA and the Internal

Revenue Code with respect to any person, other than as expressly provided otherwise in this Agreement.

CLI-1060815v6 -16-
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M. Rules for Interpretation. For purposes of this Agreement, unless otherwise provided

herein:

(1) whenever from the context it is appropriate, each term, whether stated in the singular
or the plural, will include both the singular and the plural;

(2) unless otherwise provided in this Agreement, any reference in this Agreement to
another agreement, contract, instrument or document being in a particular form or having
particular terms and conditions means that such agreement, contract, instrument, or document
will be substantially in such form or substantially on such terms and conditions;

(3) any reference to PBGC, Laidlaw, the Laidlaw Group, and the Encumbered Afﬁhates
includes sach entities successors, assigns-and affiliates; and

-(4) The language used in this Agreement shall be deemed to be the language chosen by - -
the Parties to express theirmutual intent, and no rule of strict construction shall be applied against : -
any party hereto. Norchall any rule of construction that favors a non-draftsman or a government . +
agency be applied. A<elcrence to any statute shall be deemed also to refer to all rules and
regulations promulgated ur.aei the statute, unless the context requires otherwise.

IN WITNESS WHEREOF, this Agr:ement has been duly executed and delivered as of the day

and year first set forth above.

LAIDLAW, INC.

By:

Name: Geoff Mann
Title: Vice President, Treasurer

Date:

[Add Greyhound Lines, Inc. and the Encumbered Subsidiaries]

CLI-1060815v6 -17-
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[signature blocks for Greyhound Lines, Inc. and the
Encumbered Subsidiaries, to be provided by Laidlaw]

PENSION BENEFIT GUARANTY CORPORATION

By:

Name: Andrea E. Schneider
Title: Director, Corporate Finance and Negotiations Department

Date:

CLI-1060815v6 -18-
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EXHIBIT B
ENCUMBERED SUBSIDIARIES

[TO BE SUPPLIED]
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95, "Insured Claim" means any Claim arising from an incident or occurrence alleged to have
occurred prior to the Effective Date that is covered under an insurance policy, other than a workers' compensation
insurance policy or a directors' and officers' insurance policy, applicable to the Debtors or their businesses,

96. "Intercompany Claim" means any Claim by a Laidlaw Company against a Debtor.

97. "Interests" means, collectively, the rights of a holder of Old Common Stock of any Debtor, the
rights of a holder of Old Preferred Stock of any Debtor and the rights of any entity to purchase or demand the
issuance of any of the foregoing, including: (a) redemption, conversion, exchange, voting, participation and
dividend rights; (b) liquidation preferences; and {c) stock options and warrants.

e "IRS" means the Interal Revenue Service of the United States of America.

P

99. “Laidlaw Companies" means the Debtors and their non-Debtor Affiliates.

100.  "Lay'iaw Investments” means Laidlaw Investments Ltd., an Ontario corporation, one of the
Debtors and a wholly-ovaed subsidiary of LINC. '

101. "Laidlaw Cae'' means Laidlaw One, Inc., a Delaware corporation, one of the Debtors and a
wholly-owned indirect subsidiary of LINC.

102.  "Laidlaw Operating Cumpanies” means the wholly-owned direct and indirect operating
subsidiaries and Affiliates of LINC, nese-of which has commenced a chapter 11 case or- other insolvency

proceeding.

103, "Laidlaw Subsidiary Debtors" 11ean., individually or collectively, a Debtor or Debtors other
than LINC.,
104.  "Laidlaw Transit" means Laidlaw Trarisi? [d, a Canadian corporation and a non-Debtor

intermediate holding company for the Laidlaw Operating Compaiiizs,

105, "Laidlaw Transit Services" means Laidlaw Transit Sérvices. Inc., a Delaware corporation and a
non-Debtor, wholly-owned indirect subsidiary of LINC.

106, "Lenders" means the lenders and the issuing banks that issaed the Letters of Credit and the
Documentary Credit Lenders under the Prepetition Credit Facility, together with, Lut wolely for purposes of the
releases given and received in Section IV.G, the definition of Reserved Claims and the limitations of liability set
forth in Section XIM.B, each of their respective predecessors, successors and assigns,

107.  "Lender Representatives” means the persons or entities designated by the Leiidirs to serve on
the Director Selection Committee.

108. "Lenders' Subcommittee" means those Lenders who are members of the Creditors’' Committee,
109.  "Letters of Credit" means letters of credit issued under the Prepetition Credit Facility.
110, "LIBOR" means London Interbank Offered Rate.

111. "LIFC" means Laidlaw International Finance Corporation, an Irish corporation, one of the
Debtors and a wholly-owned indirect subsidiary of LINC.

112.  "LINC" means Laidlaw Inc., a Canadian corporation, one of the Debtors and the direct or indirect
parent of each of the Laidlaw Companies.
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113, "LINC Old Common Stock Interests” means the common stock, membership interests or
partnership interests of or in LINC, including options, warrants or rights to acquire any such interests, outstanding as
of the Petition Date.

114.  "LINC Old Stock" means, collectively, LINC Old Common Stock Interests and Old Preferred
Stock of LINC.

115. "LTI" means Laidlaw Transportation, Inc., a Delaware corporation, one of the Debtars and a
wholly-owned indirect subsidiary of LINC.

126, "LTI Guaranty" means the arrangements pursuant to which LTI guaranteed LINC's obligations,
and is & co-torrower with LINC, with respect to the Prepetition Credit F acility and the Original Credit Agreement.

117, "Montreal Trust" means Montreal Trust Company of Canada, as Indenture Trustee under the
1991 Indenture

118.  "Named Defendants" means the parties listed on Exhibit VIH, in the specific capacities
identified thereon.

119.  "National Securides Exchange" means any exchange registered pursuant to section 6(a) of the
Exchange Act, including the New York Stock Exchange, or the NASDAQ National Market or such other principal

national automated quotation system.

120, "New Common Stock™ me2:sihe shares of common stock, par value $0.01 per share, of New
LINC, authorized pursnant to the certificate of ircomporation of New LINC, which term shall include the Share
Purchase Rights, which are attached to, and trade witl, suck shares of common stock.

121. "New LINC" means the Delaware corporuion that will be the ultimate parent holding company
of the Reorganized Debtors, other than New LINC, and their <ir:ct and indirect subsidiaries after consummation of

the Restructuring Transactions.

122. "New LINC Notes" means the senior notes or sentor/subordinated notes of New LINC issued
pursuant to terms and conditions reasonably acceptable to the Debtors and the Subcommittees and in an aggregate
principal amount of up to $300,000,000.00, but not less than $225,000,000.00 ite- giving effect to the Excess Cash
Reduction, with a maturity, annual interest rate and other provisions based on market serms. The New LINC Notes
will be issued pursuant to a trust indenture with an indenture trustee to be selected by ‘New LINC.

123.  "New Tax Sharing Agreement" means the tax sharing agreement arong the Reorganized
Debtors and certain of the other Laidlaw Companies, substantially in the form of Exhibit IX.

124.  "Non-indemnified Tax"" means a Tax that would not be imposed in respect of @ ilistribution
under the Plan but for a present or former connection between the jurisdiction of the government or_laxation
authority imposing such Tax and the recipient of such distribution or a person related under the relevant applicable
law to such recipient (including a connection arising from such recipient or related person being or having been a
citizen or restdent of such jurisdiction or being or having been organized, present or engaged in a trade ot business
in such jurisdiction or having or having had a permnanent establishment or fixed place of business in such
Jurisdiction, but excluding a connection arising solely from such recipient or related person having executed,
delivered, performed its obligations or received a distribution under, or enforced by, the Plan).

125.  "Old Common Stock of . . ." means, when used with reference to a particular Debtor or Debtors,

the common stock, membership interests or partnership interests issued by such Debtor or Debtors, including
options, warrants or nights to acquire any such interests, outstanding as of the Petition Date.

10
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126.  "Old Preferred Stock of . . ." means, when used with reference to a particular Debtor or Debtors,
the preferred shares, without par value, of such Debtor or Debtors, including options, warrants or rights to acquire
any such shares, outstanding as of the Petition Date.

127.  "Ordinary Course Professionals Order" means the Order Authorizing Debtors and Debtors in
Possession to Retain, Employ and Pay Certain Professionals in the Ordinary Course of their Businesses, as entered
by the Bankruptcy Court on or about Tuly 16, 2001,

128.  "Original Credit Agreement” means, collectively, the 1996 Credit Agreement and those certain
prior bilateral credit arrangements entered into with LINC, LTI or certain of their Affiliates and refinanced by the

1996 Credit Agreement.

128, "Other Interests™ means all Inferests in the Debtors other than LINC,

130. 7 "FBGC" means the Pension Benefit Guaranty Corporation, a United States Government agency
that administers the maadatory termination insurance program for defined benefit pension plans under ERISA.

131.  "PBGVC Agreement" means the settlement agreement between the Debtors and the PBGC
pursuant to terms and conditions reasonably acceptable to the Subcommittees relating to the Claims asserted by the
PBGC against the Estates regardizig \ae funding levels of the Pension Plans.

132.  "Penalty Claims" incans Secured or Unsecured Claims against the Debtors for any fine, penalty
or forfeiture, or for muitiple, exemplary or punitive damages, to the extent that such fine, penalty, forfeiture or
damages are not compensation for actual pec'inizrv loss suffered by the holder of such Claim.

133.  "Pension Plans" means the folloying tax-qualified, defined benefit pension plans sponsored by
the Laidlaw Companies and covered by Title IV of ERISA: (a) Greyhound Lines, Inc. Salaried Employees Defined
Benefit Plan; (b) Greyhound Lines Inc. Amalgamated Trausit Union Local 1700 Retirement & Disability Plan;
(c) Texas New Mexico and Oklahoma Coaches, Inc. Emplovies Retirement Plan; (d) Vermont Transit Co., Inc.
Employees Pension Plan; (¢) Carolina Coach Company Pension 2}=n; (f) Carolina Coach Company Intemnational
Association of Machinists Pension Plan; and (g) Carolina Coach Crmnany Amalgamated Transit Union Pension
Plan, which, afier due inquiry, the Laidlaw Companies believe aic'the or!y tax-qualified defined benefit pension
plans sponsored by the Laidlaw Companies that are covered by Title TV o/ ERISA. _

134. "Petition Date" means June 28, 2001.

135.  "PIK Debenture™ means the $350,000,000.00 pay-in-kind converitle debenture issued by
Rollins in connection with the purchase of certain indirect subsidiaries of LT1.

136.  "Plan" means this joint plan of reorganization for the Debtors, to the extent ay:iicable to any
Debtor, and all Exhibits attached hereto or referenced herein, as the same may be amendes, modified or
supplemented in accordance with their terms or the terms hereof.

137.  "Postpetition Financing Claims™ means Claims held by the DIP Lenders on account of the
Debtors' obligations under the DIP Facility.

138.  "Prepetition Credit Facility" means that certain amended and restated credit agreement, dated as
of February 24, 1999, as amended, modified and supplemented from time to time, among LINC and LTJ, as
borrowers, the Lenders, the Program Manager and the Administrative Agent.

139. "Prepetition Indentures” means, collectively, the 1991 Indenture, the 1992 Indenture and the
1997 Indenture,

11
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140.  "Prepefition Noteholder Claims" means all Claims arising under any of the
Prepetition Indentures or Prepetition Notes issued under such indentures, other than Subordinated Prepetition

Noteholder Claims.

141.  "Prepetition Noteholder Representatives” means the persons or entities designated by the
Prepetition Notcholders to serve on the Director Selection Commitiee,

142.  "Prepetition Noteholders" means the holders of the Prepetition Notes and, solely for purposes of
the releases given and received in Section IV.G and the limitations of liabilities set forth in Section XILB, each of

their respective predecessors, successors and assigns.

243 "Prepetition Notcholders' Subcommittee” means those Prepetition Noteho.lders who are
members of Y Creditors' Committee.

144, . “'Frepetition Notes" means the respective series of unsecured notes issued under the Prepetition
Indentures.

145.  "Prior Lrnders” means, collectively, each of the lenders, the managing agents, the documentary
credit lenders, the administrative agent, the issuing banks that issued Letters of Credit and the program manager
party to the 1996 Credit Agreeineut “ad each of the lenders, issuing banks and documentary credit lenders party to
the bilateral credit arrangements entered into with LINC, LTI or certain of their affiliates (as defined in
section 101(2) of the Bankruptcy Cod:) and refinanced by the 1996 Credit Agreement and, solely for purposes of
the releases given and received in Section 1V G, the definition of Reserved Claims and the limitations of liabilities

set forth in Section XIILB, each of their respetive rredecessors, successors and assigns.

146.  "Priority Claim" means a Claim thu iz entitled to priority in payment pursuant to section 5 07(a)
of the Bankruptcy Code that is not an Administrative "laim or a Priority Tax Claim.

147, "Priority Tax Claim" means a Claim(tha( is entitled to priority in payment pursuant to
section 507(a)(8) of the Bankrupicy Code.

148.  "Priority Tax Interest Rate" means the federal m.d-term rate specified under section 1274(d) of
the Internal Revenue Code of 1986, as amended, available at the time of th'2 Coufirmmation Hearing.

149.  "Professional” means any professional employed in the Kuorganization Cases pursuani to
sections 327 or 1103 of the Bankruptcy Code.

150.  "Program Manager" means CIBC, Inc. and any successor therets apnointed pursuant to
section 6.08 of the Prepetition Credit Facility. '

151. "Pro Rata'" means:

a, when used with reference to a distribution of New Common Stock to holders hiAllowed
Claims in a single Class pursuant to Article ITI, proportionately so that with respect to a particular Allowed
Claim in such Class, the ratio of (i)}(A) the amount of New Common Stock distributed on account of such
Claim to (B) the amount of such Claim, is the same as the ratio of (ii}{A) the amount of New Common
Stock distributed on account of all Allowed Claims in such Class to (B) the amount of all Allowed Claims

in such Class;

b. when used with reference to distributions of Cash to holders of Allowed Claims in a
single Class pursuant to Article I1I, proportionately so that with respect to a particular Allowed Claim in
such Class, the ratio of (1)(A) the amount of Cash distributed on account of such Claim to (B) the amount of
such Claim, is the same as the ratio of (ii)(A).the amount of Cash distributed on account of all Allowed
Claims in such Class to (B} the amount of all Allowed Claims in such Class; and
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c. when used with reference to a distribution to holders of Allowed Claims in multiple
Classes pursuant to Article I11, proportionately so that with respect to a particular Allowed Claim in such
multiple Classes, the ratio of (i)(A) the amount distributed on account of such Claim to (B) the Adjusted
Amount of such Claim if such Claim is in Class 4 or 5A or the estimated amount of such Claim if such
Claim is in Class 6, is the same as the ratio of (ii)(A) the amount distributed on account of all Allowed
Claims to the holders of Allowed Claims in such Classes, to (B) the sum of the Adjusted Amount of ail
Allowed Claims in Classes 4 and 5A and the estimated aggregate amount of Allowed Claims in Class 6 as
determined by the Bankruptcy Court in the Class 6 Estimation Order.

152,  "Quarterly Distribution Date" means the last Business Day of the month following the end of
each caliodar quarter after the Effective Date; provided, however, that if the Effective Date is within 45 days of the
end of 2 caiendar quarter, the first Quarterly Distribution Date will be the last Business Day of the month following
the end of the first calendar quarter after the calendar quarter in which the Effective Date falls.

153. * Real Property Executory Contract and Unexpired Leases" means, collectively, all Executory
Contracts and Unexpir<d Leases relating to a Debtor's interest in real property and any Executory Contracts and
Unexpired Leases grantiag rights or interests related to or appurtenant to the applicable real property, including all
easements; licenses; perm.is; rights; privileges; immunities; options; rights of first refusal; powers; uses; usuffucts;
reciprocal easement or operatiag \greements; vault, tunnel or bridge agreements or franchises; development rights;
and any other interests in real esia* or rights in rem related to the applicable real property.

154,  "Recovery Actions™ mzans all claims or causes of action held by the Debtors or their Estates (to
the extent not released under the Plan or puirsant to transactions contemplated by the Plan), including, collectively
and individually: (a) preference actions, frasdulznt conveyance actions, rights of setoff and other claims or causes
of action under sections 510, 544, 545, 547, 548, 549, 550, 551 and 553 of the Bankruptey Code and other
applicable bankruptcy or nonbankruptcy law; (b) cla'ms ¢r causes of action arising out of illegal dividend or similar
theories of liability; (c) claims or causes of action bascd on piercing the corporate veil, alter ego liability or similar
legal or equitable theories of recovery arising out of the wwrirship or operation of the Debtors; (d) claims or causes
of action based on unjust enrichment; (e) claims or causes 7 a<iion for breach of fiduciary duty, mismanagement,
malfeasance or fraud; and (f) claims or causes of action relatirg *c. the provision of director and officer liability

insurance or indemnification.

155.  "Reinstated” or "Reinstatement" means rendering o Cla‘in or Interest unimpaired within the
meaning of section 1124 of the Bankruptcy Code. Unless the Plan specifies 4 particular method of Reinstatement,
when the Plan provides that an Allowed Claim or Allowed Interest will be Reinstried; such Claim or Interest will be
Reinstated, at New LINC's or the applicable Reorganized Debtor's sole discretiod, in 4ccordance with one of the

following:

a. the legal, equitable and contractual rights to which such Claim. or intzrest entitles the
holder will be unaltered; or

b. notwithstanding any contractual provision or applicable law that entitles-th% Yolder of
such Claim or Interest to demand or receive accelerated payment of such Claim or Interest after the

occurrence of a default:

i any such default that occurred before or after the commencement of the
applicable Reorganization Case, other than a default of a kind specified in section 365(b)(2) of the
Bankruptcy Code, will be cured,

ii. the maturity of such Claim or Interest as such maturity existed before such
default will be reinstated;

fii. the holder of such Claim or Interest will be compensated for any damages
incurred as a result of any reasonable reliance by such holder on such contractual provision or

applicable law; and

13
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iv. the legal, equitable or contractual rights to which such Claim or Interest entitlcs
the holder of such Claim or Interest will not otherwise be altered.

156.  "Rejection Damage Claim" means a Claim arising from or in connection with the rejection of an
Executory Contract or Unexpired Lease, pursuant to section 365 of the Bankruptcy Code.

157.  "Reorganization Case" means: (a)when used with reference to a particular Debtor, the
chapter 11 case pending for that Debtor in the Bankruptcy Court; and (b) when used with reference to all Debtors,
the chapter 11 cases pending for the Debtors in the Bankruptcy Court,

IZ8.  "Reorpanized . .." means, when used in reference to a particular Debtor, such Debtor on and
after the £rfzctive Date.

159~/ “Requisite Lenders" means the Administrative Agent with respect to all Letters of Credit, and
with respect to eack Latter of Credit, the Lender that is the issuer of such Letter of Credit.

160.  "Resrev:d Cash" means the aggregate ptincipal amount of Cash to be placed in the Unsecured
Claims Reserve for dist.oution to holders of Allowed Claims in Class 6, including any Cash dividends paid or

payable on the Reserved Sharcs

161.  "Reserved Claim;" nieans all claims the Prepetition Noteholders or the Bondholder Class
Members may have against any thirg praijr other than: (a) the Debtors and their direct and indirect subsidiaries;
(b) CIBC, the Program Manager, the Lendcrs, the Bridge Lenders, the Prior Lenders and their respective assignees,
successors, affiliates (as defined in section 101(21 of the Bankruptcy Code), officers, directors, agents and advisors,
in each case in connection with extensions of cre dit and credit accommodations under the Prepetition Credit Facility,
the Original Credit Agreement and the Bridge Facil ty ouly, to the Debtors and their direct and indirect subsidiaries
only; and (¢) the Swap Counterparty, provided, howevr, that in all events claims against the Named Defendants

shall constitute "Reserved Claims.”

162.  "Reserved Shares" mecans shares of New Ccinnion Stock to be placed in the Unsecured Claims
Reserve for distribution to holders of Allowed Claims in Class 6.

163.  "Restructuring Transactions” means, collectively, such transfers, mergers, consolidations,
restructurings, dispositions, liquidations, dissolutions or other similar transacticus as the Debtors, New LINC or the
Reorganized Debtors, with the consent of the Subcommittees, may determine to b nocessary or appropriate to effect
a corporate restructuring of their respective businesses or otherwise to modify the Overalt corporate structure of New
LINC and the Reorganized Debtors, including the transactions described on Exhibit X ana contemplated to occur on

or before the Effective Date.

164.  "Rights Agreement" means the agreement, substantiaily in the form of Exinbu X, pursuant to
which each share of New Cormmon Stock issued will be accompanied by ene Share Purchase Right znder the terms

and conditions described therein.

165.  "Rollins" means Rollins Environmental Services, Inc., a predecessor of Safety-Kleen.

166.  "Rollins Common Steck" means the common stock, membership interests or partnership
interests of or in Rollins, including options, warrants or rights to be acquire any such interests.

167.  "Safety-Kleen" means Safety-Kleen Corp., a Delaware corporation and one of the Safety-Kleen
Debtors.

168.  "Safety-Kleen Comumon Stock™ means the common stock, membership interests or partnership
interests of or in Safety-Kleen, including options, warrants or rights to acquire any such interests, and outstanding on
the date Safety-Kleen commenced cases under the Bankruptcy Code.

14
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169.  "Safety-Kleen Debtors" means Safety-Kleen, and its United States subsidiaries that are debtors
in bankruptcy cases filed under chapter 11 of the Bankruptcy Code and pending in the United States Bankruptcy
Court for the District of Delaware (Consolidated Case No. 00-2303 (PJW)).

170.  "Safety-Kleen Entities" means the Safety-Kleen Debtors, their non-Debtor subsidiaries, any
entity in which the Safety-Kleen Debtors hold a direct or indirect equity interest and any creditor or equity security
holder of any such entity, including any entity claiming by, through ot derivatively of the Safety-Kleen Debtors and
the Safety-Kleen Debtors' estates and creditors, but excluding in all events the Laidlaw Companies.

171, "Safety-Kleen Lenders" means, for purposes of the Safety-Kleen Settlement Agreement, the
"Lender "as defined in the Amended and Restated Credit Agreement, dated as of April 3, 1998, of Safety-Kleen
and its dircet and indirect subsidiaries, as amended.

172, "Safety-Kleen Parties” means, for purposes of the Safety-Kleen Settlement Agreement,
collectively Safety-"Gsen and its direct and indirect subsidiaries; Toronto Dominion (on behalf of itself, as a Safety-
Kleen Lender and as 2dministrative agent for the Safety-Kleen Lenders); the Safety-Kleen Lenders; the Official
Committee of Unsecured Creditors in the chapter 11 cases of the Safety-Kleen Debtors; Cole Taylor Bank, as
Indenture Trustee for the Gafety-Kleen 9.25% Senior Notes due 2009 issued by Safety-Kleen and its direct and
indirect subsidiaries; Robert V. Luha; John W. Rollins, Jr.; David E. Thomas, Jr.; Henry B. Tippie; James L.

Warcham; the Estate of John W. Pollins, Sr.; and Grover C. Wrenn

173.  "Safety-Kleen Proofof Tlaim" means the proof of claim filed by the Laidlaw Companies in the
chapter 11 cases of the Safety-Kieen Debtois asserting liabilities against the Safety-Kleen Debtors in an amount not
less than $6,500,000,000.00,as the same ma %.ae been amended, modified or supplemented.

174.  "Safety-Kleen Settlement Agree men " means the Settlement Agreement, dated as of July 18,
2002, by and among the Laidlaw Companies, the Croditors' Commitiee, the Subcommittees, the Safety-Kleen
Parties and Toronto Dominion (as holder of the Westinghbuse Note) that is attached hereto as Exhibit X1, as
approved by the Bankruptcy Court, the Canadian Court and <ne United States Bankruptcy Court for the District of

Delaware by Final Order,

175.  "Safety-Kleen Settlement Claim" means the Genersl Upsecured Claim of Safety-Kleen to be
allowed in the amount of $225,000,000.00 in accordance with the terms of the Safety-Kleen Settlement Agreement.

176.  "Schedules" means the schedules of assets and liabilities and the statements of financial affairs
Filed by a particular Debtor, as required by section 521 of the Bankruptcy Code and the Official Bankruptcy Forms,
as the same may have been or may be amended, modified or supplemented.

177.  "Secondary Liability Claim" means a Claim that arises from a Debtor being !ioble as a guarantor
of, or otherwise being jointly, severally or secondarily liable for, any contractual, tort or other ¢lization of another
Debtor, including any Claim based on: (a) guaranties of collection, payment or performance; (b} {afennity bonds,
obligations to indemnify or obligations to hold harmless; (c) performance bonds; (d) contingent liabiliiies aiising out
of contractual obligations or out of undertakings (including any assignment or other transfer) with respect to leases,
operating agreements or other similar obligations made or given by a Debtor relating to the obligations or
performance of another Debtor; (e) vicarious liability; (f) liabilities arising out of piercing the corporate veil, alter
ego hability or similar legal theories; or (g) any other joint or several liability, including Claims for contribution or
indemnification, that any Debtor may have in respect of any obligation that is the basis of a Claim.

178.  "Secured Claim" means a Claim, other than a Claim arising under or with respect to the
Prepetition Credit Facility, that is secured by a lien on property in which an Estate has an interest or that is subject to
setoff under section 553 of the Bankmuptcy Code, to the extent of the value of the Claim holder's interest in the
applicable Estate's interest in such property or to the extent of the amount subject to setoff, as applicable, as
determined pursuant to sections 506(a) and, if applicable, 1129(b) of the Bankruptey Code.
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179. "Securities Act" means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as now in effect or
hereafter amended.

180.  "Share Purchase Right" means the right of each holder of shares of New Common Stock to
purchase one one-hundredth of a share of preferred stock of New LINC per share of New Common Stock held by
such holder in accordance with the terms and conditions of the Rights Agreement.

181.  “Stipulation of Amount and Nature of Claim" means a stipulation or other agreement between
the applicable Debtor or Reorganized Debtor and a holder of a Claim or Interest, or an agreed Final Order of the
Bankruptcy Court, establishing the amount and nature of a Claim or Interest.

1o2.. "Subcommittees" means, collectively, the Lenders' Subcommittee and the Prepetition

.

Noteholders' Subcommittee.

183. © " Subordinated 1995 Noteholder Claims" means those Claims against certain of the Debtors
relating to the 1995 Motes that are subject to subordination at law, in equity, pursuant to section 510 of the
Bankruptcy Code or othzrw ise, including claims based on alleged violations of securities laws, common law theories
and other theories of recoy ory relating to the issuance, purchase or sale of securities.

184.  "Subordinated” Debtholder Claims" means, collectively, the Subordinated Prepetition
Noteholder Claims, the 1993 Notehol fer Claims and the Subordinated Safety-Kleen Debtholder Claims.

185.  "Subordinated LINC G/7 Common Stock Interest Holder Claims" means those Claims
against certain of the Debtors relating to Old Lit'<’ Common Stock Interests that are subject to subordination at law,
in equity, pursuant to section 510 of the Banruptcy Code or otherwise, including Claims based on alleged
violations of securities laws, common law theories znd o.her theories of recovery relating to the issuance, purchase

or sale of securities.

186.  "Subordinated LINC Old Preferred Storx Interest Holder Claims" means those Claims
agamst certain of the Debtors relating to Old LINC Preferred StcCk trterests that are subject to subordination at law,
in equity, pursuant to section 510 of the Bankruptcy Code or rthcrwise, including Claims based on afleged
violations of securities laws, common law theories and other theories of {ecévery relating to the issuance, purchase

or sale of securities. :

187.  "Subordinated Litigation Claims" means, collectively, the Suburdinated Stockholder Claims,
the Subordinated Debtholder Claims and the Subordinated Safety-Kleen Claims, or Claims for reimbursement,
indemnification or contribution allowed under section 502 of the Bankrupicy Code on act ount of such Claims.

188,  "Subordinated Prepetition Noteholder Claims" means those Ciaims ae-irst certain of the
Debtors relating to the Prepetition Notes that are subject to subordination at law, in equity, pursuz.s fo section 510
of the Bankruptcy Code or otherwise, including Claims based on alleged violations of securities law7, vommon law
theories and other theories of recovery relating to the issuance, purchase or sale of securities.

189.  "Subordinated Rellins Common Stockholder Claims" means those Claims against certain of
the Debtors relating to Rollins Common Stock that are subject to subordination at law, in equity, pursuant to
section 510 of the Bankruptcy Code or otherwise, including Claims based on alleged violations of securities laws,
common law theories and other theortes of recovery relating to the issuance, purchase or sale of securities.

190.  "Subordinated Safety-Kleen Claims" means those Claims against certain of the Debtors
asserted by any of the Safety-Kleen Entities that are subject to subordination at law, in equity, pursuant to
section 510 of the Bankruptcy Code or otherwise, including Claims based on alleged violations of securities laws,
common law theories and other theories of recovery relating to the issuance, purchase or sale of securities.

191.  "Subordinated Safety-Kleen Common Stockholder Claims" means those Claims against
certain of the Debtors relating to Safety-Kleen Common Stock that are subject to subordination at law, in equity,
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pursuant to section 510 of the Bankruptcy Code or otherwise, including Claims based on alleged violations of
securities laws, common law theories and other theories of recovery relating to the issuance, purchase or sale of

securities.

192.  "Subordinated Safety-Kleen Debtholder Claims" means those Claims against certain of the
Debtors relating to debt instruments issued by Safety-Kleen that are subject to subordination at law, in equity,
pursuant to section 510 of the Bankruptcy Code or otherwise, including Claims based on alleged violations of
securities laws, common law theories and other theories of recovery relating to the issuance, purchase or sale of

securities.

M. "Subordinated Stockholder Claims" means, collectively, the Subordinated LINC Old Common
Stock interist Holder Claims, the Subordinated LINC Old Preferred Stock Interest Holder Claims, the Subordinated
Safety-Kleen Common Stockholder Claims and the Subordinated Roltins Common Stockholder Claims.

194. 7~ YSwap Counterparty” means any Lender, any Prior Lender, any Bridge Lender, the
Administrative Agemy, CTBC, the Program Manager or any affiliate (as defined in section 101(2) of the Bankruptcy
Code) thereof, in its capucity as a counterparty to any unsecured interest rate hedging agreement in respect of any
interest rate risk arising ir connection with or related to the indebtedness under the Prepetition Credit Facility, the
Onginal Credit Facility or the bridge Facility (provided, however, that such counterparty's claim (as defined in
section 101(5) of the Bankrupicy Code) in connection with such interest rate hedging agreement is an Unsecured
Claim solely against LINC and not 7ganist any affiliate (as defined in section 101(2) of the Bankruptcy Code) of

LINC).

195.  "Tax" means: (a)any ne:ircrine, alternative or add-on minimum, gross income, gross receipts,
sales, use, ad valorem, value added, transfex, iranchise, profits, license, property, environmental or other tax,
assessment or charge of any kind whatsoever (together m each instance with any interest, penalty, addition to tax or
additional amount) imposed by any federal, state, loca! orforeign taxing authority; or (b) any liability for payment
of any amounts of the types described in clause (a) a<.4 cesult of an entity being a member of an affiliated,
consolidated, combined or unitary group, or being a party to'anv agreement or arrangement whereby liability for
payment of any such amounts is determined by reference to the lizbi'ity of any other entity.

196.  "Tax Credit" means any Tax credit, deduction in comnuiing income or similar benefit by reason
of any withholding or deduction made by LINC or New LINC in respect ¥f a Urogs-Up.

197.  "Third Party Disbursing Agent" means an entity designaicd by the Debtors to act as a
Disbursing Agent pursuant to Section VL.B.

198.  "Toronte Dominion” means Toronto Dominien {Texas), Inc.

199.  "Tort Claim" means any Claim that has not been settled, compromised or othzirw se resolved and
that: (a) arises out of allegations of personal injury, wrongful death, property damage, product liabili%y sr any similar
legal theory of recovery; or (b)arises under any federal, state or local statute, rule, regulation o»-ordinance
governing, regulating or relating to health, safety, hazardous substances or the environment.

200. "Trust Indenture Act" means the Trust Indenture Act of 1939,

201.  "United States Trustee" means the United States trustee for Region2 of the United States
Trustee Program with responsibility for bankruptcy cases filed in the United States Bankruptcy Court for the

Western District of New York.

202.  "Unsecured Bank Debt Claims" means Claims for cbligations arising from or related to the
Debtors’ Prepetition Credit Facility, including obligations with respect to any Letters of Credit drawn after the
Petition Date and prior to the Effective Date, but excluding in all events Claims under certain interest rate, currency
or other hedging agreements with the Debtors and certain letters of credit issued to the Debtors and drawn prior to
the Effective Date to the extent such Claims do not arise under the Prepetition Credit Facility.
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203.  "Unsecured Claim” means any Claim that is not an Administrative Claim, Cure Amount Claim,
Priority Claim, Priority Tax Claim, Secured Claim or Intercompany Claim.

204.  "Unsecured Claims Reserve” means the reserve of Reserved Shares and Reserved Cash, if any,
established pursuant to Section VL.D for Claims in Class 6, which reserve will be maintained in trust for holders of
Allowed Claims in Class 6 and will not constitute property of any of the Reorganized Debtors while held in the

Unsecured Claims Reserve.

205. "Unsecured Trade Debt Claim" means any Unsecured Claim, other than a Rejection Damage
Claim or other Claim for damages for the purchase price in respect of the sale of goods or rendition of services prior
to the P-iition Date in the ordinary course of the applicable Debtor's business.

206 "Unsecured Trade Debt Claims Cap" means the amount by which $2,000,000.00 exceeds the
aggregate amsort of Unsecured Trade Debt Claims paid pursuant to any order of the Bankruptcy Court authorizing
the payment ¢r v:ch-Claims.

207. "U.S Pank” means U.S. Bank National Association, as Indenture Trustee under the
1992 Indenture, the 1995 “iaenture and the 1997 Indenture.

208. "Voting Dead’ine" means the deadline for submitting Ballots to accept or reject the Plan in
accordance with section 1126 of th: Bankruptcy Code, as specified in the Disclosure Statement, the Ballots or
related solicitation documents approved by the Bankruptcy Court.

209.  "Westinghouse Guaraniy” rieans the guaranty agreement under which LINC is a guarantor of
the obligations of Safety-Kleen Services, Inc. im der the Westinghouse Note.

210.  "Westinghouse Note" means the £30,000,000.00 promissory note issued by Safety-Kleen
Services, Inc. to Westinghouse Electric Corporation, -wkich later assigned such promissory note to Toronto
Domirion.

211.  "Westinghouse Note Claim" means a General Trzecured Claim in favor of Toronto Dominion
(in its eapacity as holder of the Westinghouse Note) arising from L7('s obligations under the Westinghouse
Guaranty to be allowed in the amount of $71,400,000.00 in accordance with the terms of the Safety-Kleen

Settlement Agreement.
B. Rules of Interpretation and Computation of Time

1 Rules of Interpretation

For purposes of the Plan, unless otherwise provided herein: (a) whenever fior: the context it is
appropriate, each term, whether stated in the singular or the plural, will include both the singulsrand the plural;
(b) any reference in the Plan to a contract, instrument, release or other agreement or document being i a particular
form or on particular terms and conditions means that such document will be substantially in such form or
substantially on such terms and conditions; () any reference in the Plan to an existing document or Exhibit Filed or
to be Filed means such document or Exhibit, as it may have been or may be amended, modified or supplemented
pursuant to the Plan or Confirmation Order; (d) any reference to an entity as a holder of a Claim or Interest includes
that entity's successors, assigns and affiliates (as defined in section 101(2) of the Bankruptcy Code); {e) all
references in the Plan to Sections, Articles and Exhibits are references to Sections, Articles and Exhibits of or to the
Plan; (f) the words "herein," "hereunder” and "hereto" refer to the Plan in its entirety rather than to a particular
portion of the Plan; (g) unless otherwise specified, all references to "dollars” or "$" shall be in the currency of the
United States; (h) captions and headings to Articles and Sections are inserted for convenience of reference only and
are not intended to be a part of or to affect the interpretation of the Plan; (i) subject to the provisions of any contract,
certificate of incorporation, bylaw, similar constituent document, instrument, release or other agreement or
document entered into or delivered in connection with the Plan, the rights and obligations arising under the Plan will
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be governed by, and construed and enforced in accordance with, federal law, including the Bankruptcy Code and the
Bankruptcy Rules; and (j) the rules of construction set forth in section 102 of the Bankruptcy Code will apply.

2. Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of Bankruptcy
Rule 9006(a) wiil apply.

ARTICLE 11

CLASSES OF CLAIMS AND INTERESTS

All Claims and Interests, except Administrative Claims and Priority Tax Claims, are placed in the
following Cizssis, In accordance with section 1123(2)(1) of the Bankruptcy Code, Administrative Claims and
Prionity Tax Claiuie as described in Section HI.A, have not been classified and thus are excluded from the following
Classes. A Claim or irictest is classified in a particular Class only to the extent that the Claim or Interest qualifies
within the description 0 that Class and is classified in other Classes to the extent that any remainder of the Claim or
Interest qualifies withir t%.c description of such other Classes.

A, Secured Claims and Urimpaired Classes of Unsecured Claims

1. Class 1 (Secured Clatius): Secured Claims. Secured Claims against any Debtor, other than
setoff Claims of any Lender. .

2. Class 2 (Priority Claims): Prority Claims.

3. Class 3 (Unsecured Trade Debt Ciaizas): Unsecured Trade Debt Claims.
B. Impaired Classes of Unsecured Claims and Interists
1. Class 4 (Unsecured Bank Debt Claims): Unseczied Bank Debt Claims. Unsecured Bank Debt

Claims: (a) shall be allowed for all purposes relating to the Reorgarization Cases in the aggregate amount of
§$1,305,445,501.02 plus the amount of such Claims, if any, resuiting from.2ny draws on Letters of Credit prior to the
Effective Date, without offset, defense or counterclaim; and (b) shall no! % subject to any subordination or
recharacterization under the Bankruptcy Code or applicable nonbankruptey law.

2. Class 5A (Prepetition Noteholder Claims): Prepetition Notcholder Claims. Prepetition
Noteholder Claims: (a) shall be allowed for all purposes relating to the Reorganization Cases in the aggregate
amount of §2,159,279,306.00, without offset, defense or counterclaim; and (b) shall no* b subject to any
subordination or recharacterization under the Bankruptcy Code or applicable nonbankruptcy lav..

3. Class 5B (1995 Noteholder Claims): 1995 Noteholder Claims. 1995 Noteholde Claims: (a)
shall be aliowed for all purposes relating to the Reorganization Cases in the aggregate amount of $93;362,960.00
without offset, defense or counterclaim; and (b) shall not be subject to any subordination or recharacterization under

the Bankruptcy Code or applicable nonbankruptcy law.

4. Class 6 (General Unsecured Claims): General Unsecured Claims. General Unsecured Claims,
which include the Safety-Kleen Settlement Claim and the Westinghouse Note Claim.

5. Class 7 (Intercompany Claims): Intercompany Claims. Intercompany Claims other than
Intercompany Claims that are Administrative Claims.

6. Class 8 (Penalty Claims): Penalty Claims.
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7. Class 9A (Subordinated Debtholder Claims): Subordinated Debtholder Claims. Subordinated
Debtholder Claims and any other Claims that are to be subordinated pursuant to section 510 of the Bankruptcy Code
or otherwise (other than Claims classified in Class 8 or Class 9B).

8. Class 9B (LINC Old Stock Interests; Subordinated Stockholder Claims; Subordinated
Safety-Kleen Claims): All Interests in LINC. Also included in this class are all Subordinated Common
Stockholder Claims and Subordinated Safety-Kleen Claims.

9. Class 10 (Other Interests): Other Interests.
ARTICLE III

TREATMENT OF CLAIMS AND INTERESTS

A. Unelasetizd Claims
1. Paymin’ of Administrative Claims
a. Adind)istrative Claims in General

Subject to the Bir Late provisions herein, unless otherwise agreed by the holder of an
Administrative Claim and the appliceble Debtor or Reorganized Debtor and unless the consent of the
Subcommittees has been obtained, each neldzr of an Allowed Administrative Claim will receive, in full satisfaction
of such Administrative Claim, Cash equal ‘o.i0< allowed amount of such Administrative Claim either: (i) on the
Effective Date; or (ii) if the Administrative Clai n is not allowed as of the Effective Date, 30 days afier the date on
which an order allowing such Administrative Claimr’ becomes a Final Order or a Stipulation of Amount and Nature
of Claim is executed by New LINC or the applicatle Rcorganized Debtor and the holder of the Administrative

Claim.
b. Statutory Fees

On or before the Effective Date, Administrative Claizis for fees payable pursuant to 28 U.S.C.
§ 1930, as determined by the Bankruptcy Court at the Confirmation Vlearirg, will be paid in Cash equal to the
amount of such Administrative Claims. All fees payable pursuant to 284 S.C. § 1930 will be paid by the
Reorganized Debtors in accordance therewith until the closing of the Riorganization Cases pursnant to

section 350(a) of the Bankruptcy Code.
c. Ordinary Course Liabilities

Administrative Claims based on liabitities incurred by a Debtor in the ordipiry course of its
business (including Administrative Trade Claims, Administrative Claims of Governmental Yriz for Taxes,
Administrative Claims arising under contracts and leases of the kind described in Section V.F, A/ uiinistrative
Claims for reasonable fees and expenses incurred by or owed to each Indenture Trustee as provided in
Section I1LE.2, Administrative Claims for reasonable fees and expenses incurred by or owed to the Administrative
Agent as provided in Section IV.F.5 and Administrative Claims for reimbursement of the reasonable fees and
expenses of the professionals retained by the Subcommittees as provided in Section IV.F.5) will be paid by the
applicable Reorganized Debtor pursuant to the terms and conditions of the particular transaction giving rise to such
Administrative Claims, without any further action by the holders of such Administrative Claims.

d. Claims Under the DIP Facility
Unless otherwise agreed by the DIP Lenders pursuant to the DIP Facility, on the Effective Date,

Allowed Administrative Claims under or evidenced by the DIP Facility will be either: (i) paid in Cash equal (o the
amount of such Allowed Administrative Claims, or (i) upon the agreement of the bolders of such Claims,
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refinanced in connection with the establishment of the Exit Financing Facility and the issuance of the New LINC
Notes.

e. Claims for Substantial Contribution

No party shall be permitted to assert a Claim for substantial contribution pursuant to
section 503(b) of the Bankruptcy Code and, upon the Effective Date, all such Claims shall be deemed disallowed

without further order of the Bankruptcy Court.
f. Bar Dates for Administrative Claims
i General Bar Date Provisions

Gixcept as otherwise provided in Sections IILA.1, unless previously Filed, requests for payment of
Administrative Cizlins must be Filed and served on New LINC and the Reorganized Debtors, pursuant to the
procedures specificd 1'the Confirmation Order and the notice of entry of the Confirmation Order, no later than 30
days after the Effecttve’'Dite. Holders of Administrative Claims that are required to File and serve a request for
payment of such Adminiszative Claims and that do not File and serve such a request by the applicable Bar Date will
be forever barred from asseruns; such Administrative Claims against the Debtors, New LINC, the Reorganized
Debtors or their respective proper<y, and such Administrative Claims wiil be deemed discharged as of the Effective
Date. Objections to such requests mist b2 Filed and served on the Reorganized Debtors and the requesting party by
the later of (A) 120 days after the Efic=tivs Date or (B) 90 days after the Filing of the applicable request for payment

of Administrative Claims.

ii. Bar Dates for Certain Administrative Claims
A. Professica Compensation

Professionals or other entities asserting ¢-r7¢ Claim for services rendered before the Effective
Date must File and serve on the Reorganized Debtors and suZa other entities as may be designated by the
Bankruptcy Rules, the Confirmation Order, the Fee Order or other /r2ar of the Bankruptcy Court an application for
final allowance of such Fee Claim no later than 60 days after the EffcCiive Date; provided, however, that any
professional who may receive compensation or reimbursement of expenscs pursuant to the Ordinary Course
Professionals Order may continue to receive such compensation and riimovrsement of expenses for services
rendered before the Effective Date, without further Bankruptcy Court review or 4pproval, pursuant to the Ordinary
Course Professionals Order. Objections to any Fee Claim must be Filed and served uii the Reorganized Debtors and
the requesting party by the later of (1) 90 days after the Effective Date or (2) 30 (tays after the Filing of the

applicable request for payment of the Fee Claim.

B. Ordinary Course Liabilities

Helders of Administrative Claims based on liabilities incurred by a Debtor in the ordiuary course
of its business, including Administrative Trade Claims, Administrative Claims of Governmental Unite for Taxes,
Administrative Claims arising under contracts and leases of the kind described in Scction V.F, Administrative
Claims for reasonable fees and expenses incurred by or owed to each Indenture Trustee as provided in
Section IIL.E.2, Administrative Claims for reasonable fees and expenses incurred by or owed to the Administrative
Agent as provided in Section IV.F.5 and Administrative Claims for reimbursement of the reasonable fees and
expenses incurred by or owed to the professionals retained by the Subcommittees as provided in Section IV.F.5, will
not be required to File or serve any reguest for payment of such Administrative Claims. Such Administrative

Claims will be satisfied pursuant to Section IIEL.A.1.c.
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C. Claims Under the DIP Facility

Holders of Administrative Claims under or evidenced by the DIP Facility wiil not be required to
File or serve any request for payment of such Claims. Such Administrative Claims will be satisfied pursuant to

Section IIT.A.1.d.

2. Payment of Priority Tax Claims
ER Priority Tax Claims

Pursuant to section 1129(a}(9)(C} of the Bankruptcy Code, unless otherwise agreed by the holder
of a Prionty Tax Claim and the applicable Debtor or Reorganized Debtor and subject to the consent of the
Subcommiitizes, each holder of an Allowed Priority Tax Claim will receive, in full satisfaction of its Allowed
Priority Tax Ciziin. payment in full in Cash either (i) on the Effective Date or (ii) in deferred Cash payments over a
period not excevZirg six years from the date of assessment of such Priority Tax Claim. Deferred payments will be
made in equal anni:2 irictaliments of principal, plus simple interest accruing from the Effective Date at the Prority
Tax Interest Rate per azavim on the unpaid portion of each Allowed Priority Tax Claim (or upon such other terms
determined by the Bankr:picy Court to provide the hoiders of Priority Tax Claims with deferred Cash payments
having a value, as of the Efieciive Date, equal to the allowed amount of such Priority Tax Claims). Unless
otherwise agreed by the holder of a Priority Tax Claim and the applicable Debtor or Reorganized Debtor and the
consent of the Subcommittees has boen cbtained, the first payment on account of such Priority Tax Claim will be
payable one year after the Effective Pats-or, if the Priority Tax Claim is not allowed within one year after the
Effective Date, the first Quarterly Distrivutien Date after the date on which (i) an order allowing such Priority Tax
Claim becomes a Final Order or (ii} a Stipwl=iun of Amount and Nature of Claim is executed by the applicable
Reorganized Debtor and the holder of such Privr ty Tax Claim,

b. Other Provisions Conceriirg Treatment of Priority Tax Claims

Notwithstanding the provisions of SectiosItT:A 2.a, the holder of an Allowed Priority Tax Claim
will not be entitled to receive any payment on account of any pipity ansing with respect te or in connection with
such Allowed Priority Tax Claim. Any such Claim or demand fur r7 such penalty (i) will be subject to treatment
in Class 8 and (i} the holder of such Claim will not assess or attempt to Coilect such penalty from the Reorganized

Debtors or their property.
B. Secured Claims and Unimpaired Classes of Unsecured Claims

1. Class 1 Claims (Secured Claims) are unimpaired. On the Effectiv¢ Late, subject to the consent
of the Subcommuttees and unless otherwise agreed by the helder of an Allowed Secured Claim and the applicable
Debtor or Reorganized Debtor, each holder of an Allowed Claim in Class 1 will receive trea’m=nt on account of
such Allowed Claim in the manner set forth in Option A, B, C or D below, at the election of the 4prlicable Debtor.

Option A: Allowed Claims in Class 1 with respect to which the applicable Debtor or Reorganizc! Debtor
clects Option A will be paid in Cash, in full, by such Debtor or Recrganized Debtor.

Option B: Allowed Claims in Class 1 with respect to which the applicable Debtor or Reorganized Debtor
elects Option B will be Reinstated.

Option C: Allowed Claims in Class 1 with respect to which the applicable Debtor or Reorganized Debtor
elects Option C will be satisfied by the return of the collateral securing the applicable Secured Claim to the

claimant,

Option D Allowed Claims in Class 1 with respect to which the applicable Debtor or Reorganized Debtor
elects Option D wili be satisfied in accordance with such other terms and conditions as may be agreed upon
by the applicable Debtor or Reorganized Debtor and the holders of such Allowed Claims.
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2. Class 2 Claims (Priority Claims) are unimpaired. On the Effective Date, each holder of an
Allowed Priority Claim will receive Cash equal to the amount of such Claim.

3. Class 3 Claims (Unsecured Trade Debt Claims) are unimpaired. On the Effective Date, each
holder of an Allowed Claim in Class 3 will be paidin full in Cash, subject to the Unsecured Trade Debt Claims Cap.

C. Impaired Classes of Unsecured Claims and Interests

As further provided below, each holder of an Allowed Claim in Classes 4, 5A and 6 will receive a
Pro Rata share of up to $950,000,000.00 in Cash (i.e., the Exit Proceeds) (less $36,611,991.00 (i.e., the Cash to be
distributcd to holders of Allowed Claims in Class 5B)), any Excess Cash and all of the Distributable New Common
Stock (lecs the number of shares of New Common Stock to be distributed to holders of Allowed Claims in Class
5B), it being understood that the sum of the proceeds of the term Joan portion of the Exit Financing Facility and the
principal arxoup’ of the New LINC Notes will equal at least $950,000,000.00, provided, however, that the sum of
the proceeds of flie-term loan portion of the Exit Financing Facility and the principal amount of the New LINC
Notes will not be \esz than $875,000,000.00, after giving effect to the Excess Cash Reduction. In no event shall the
Exit Proceeds be less thar $875,000,000.00. In addition, the holders of Allowed Claims in Classes 4 and 5A will
receive Pro Rata shares oi'tlie Guaranty Coverage Dispute Settlement Distribution (i.e., $88,000,000.00 in Cash for
holders of Allowed Claims i Class 4 and $22,000,000.00 in Cash for holders of Allowed Claims in Class 5A).
Holders of Allowed Claims ii-C*ass 5B will receive Pro Rata shares of $36,611,991.00 in Cash and a munber of
shares of New Common Stock such *iiax the holders of Allowed Claims in Class 5B will recover a totat of 87.5% of
the Face Amount of such Claims. Anv distribution of Excess Cash will result in a dollar-for-dollar reduction of up
to $75,000,000.00 in the aggregate princip~. amount of New LINC's post-Effective Date indebtedness. The Debtors
shall effect such reduction with respect to tlie 7grregate principal amount of the senior secured term loan of the Exit
Financing Facility and/or the New LINC Ncues at their discretion, subject to the $75,000,000.00 aggregate cap
described above. For purposes of calculating the rstimated percentage recovery for Classes 4, 5A, 5B and 6, the
value of the Distributable New Common Stock to bu.received by holders of Allowed Claims in those classes will be
estimated based on the assumed aggregate shareholde’s’ cquity value of New LINC as at the Fffective Date, as
reflected in the projected financial information in the Dicclosure Statement under "New LINC — Projected
Financial Information." The realizable value of the New Com:a-n Stock received will differ from the assumed

value, and the difference may be material.

1. Class 4 Claims (Unsecured Bank Debt Claims) ar( impaired. On the Effective Date, holders
of Allowed Unsecured Bank Debt Claims will receive a Pro Rata share or $42,000,000.00 in Cash. In addition, on
the Effective Date, each holder of an Allowed Unsecured Bank Debt Claim wili riceive a Pro Rata share, measured
according to the Adjusted Amount of Allowed Claims in Classes 4 and 5A and *:=-aggregate amount of AHowed
Claims in Class 6, as estimated by the Bankruptcy Court in the Class 6 Estimation Ordex; coliectively, of (a) Excess
Cash, (b) the Exit Proceeds (less $36,611,991.00 (i.e, the Cash to be distributed to heiders. of Allowed Claims in
Class 5B)) and (c) the Distributable New Common Stock (Jess the number of shares of Nisw Common Stock to be
distributed to holders of Allowed Claims in Class 5B).

2, Class SA Claims (Prepetition Notcholder Claims) are impaired. On the Efiective Date,
holders of Allowed Prepetition Noteholder Claims will receive a Pro Rata share of $22,000,000.00 ity Cash. In
addition, on the Effective Date, holders of Allowed Prepetition Noteholder Claims wilt receive & Pro Rata share,
measured according to the Adjusted Amount of Allowed Claims in Classes 4 and 5A and the aggregate amount of
Allowed Claims in Class 6, as estimated by the Bankruptcy Court in the Class 6 Estimation Order, collectively, of
(a) Excess Cash, (b} the Exit Proceeds (less $36,611,991.00 (i.e., the Cash to be distributed to holders of Allowed
Claims in Class 5B)) and {c) the Distributable New Common Stock (less the number of shares of New Common

Stock to be distributed to holders of Allowed Claims in Class 5B).

3 Class 5B Claims (1995 Noteholder Claims) are impaired. On the Effective Date, holders of
Allowed 1995 Noteholder Claims will receive Pro Rata shares of $36,611,991.00 in Cash and the number of shares
of New Common Stock such that holders of Allowed Claims in Class 5B will recover a total of 87.5% of the Face
Amount of such Claims, The number of shares of New Common Stock distributed to the holders of Allowed
1995 Noteholder Claims will be based on the reorganization equity value set forth in the Disclosure Statement.
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4, Class 6 Claims (General Unsecured Claims) are impaired. On the Effective Date, holders of
Allowed General Unsecured Claims will receive a Pro Rata share, measured according to the Adjusted Amount of
Allowed Claims in Classes 4 and 5A and the aggregate amount of Allowed Claims in Class 6, as estimated by the
Bankruptcy Court in the Class 6 Estimation Order, collectively, of (a) Excess Cash, (b) the Exit Proceeds (less
$36,611,991.00 (i.e., the Cash to be distributed to holders of Allowed Claims in Class 5B)) and (c) the Distributable
New Common Stock (less the number of shares of New Common Stock to be distributed to holders of Allowed

Claims in Class 5B).

5. Class 7 Claims (Intercompany Claims) are impaired. Except as otherwise provided in
Section IV.N, no property will be distributed to, transferred to or retained by the Laidlaw Companies on account of
Claims ir'Class 7 as part of any of the Restructuring Transactions or otherwise, and, except as specified in Exhibit X
(relating “t5_the Restructuring Transactions), such Claims will be discharged as of the Effective Date.
Notwithstzading this treatment of Claims in Class 7, each of the Laidlaw Companies holding an Intercompany
Claim in Clazs” rvill be deemed to have accepted the Plan.

6. Clacs & Claims (Penalty Claims) are impaired. No property will be distributed to or retained by
the holders of Alloweu Claims in Class 8 on account of such Claims.

7. Class 9A Clains_(Subordinated Debtholder Claims) are impaired. No property will be
distributed to or retained by the puiders of Allowed Claims or Interests in Class 9A on account of such Claims or

Interests.

8. Class 9B Claims ({04 Old Stock Interests; Subordinated Stockholder Claims;
Subordinated Safety-Kleen Claims) are in.ezirod. No property will be distributed to or retained by the holders of
Allowed Claims or Interests in Class 9B on accovnt of such Claims or Interests. ‘

9. Class 10 (Other Interests) are imzaired. Except to the extent impaired pursuant o the
Restructuring Transactions, Interests in Class 10 will be P=ipstated. Each of the holders of Interests in Class 10 will

be deetned to have accepted the Plan.
D. Special Provisions Regarding the Treatment of Allowed Secondary Liability Claims

The classification and treatment of Allowed Claims vader ‘he Plan take into consideration all
Allowed Secondary Liability Claims. On the Effective Date, Allowed Secor.d-cy Liability Claims will be treated as

foliows:

1. Allowed Secondary Liability Claims arising from or related to any Debtor's joint or several
liability for obligations under any (a) Allowed Claim that is being Reinstated under the Tlan or (b) Executory
Contract or Unexpired Lease that is being assumed or deemed assumed by another Debtor or vider any Executory
Contract or Unexpired Lease that is being assumed by and assigned to another Laidlaw Company 'wili be Reinstated.

2. Except as provided in Section IILD.]1 or as otherwise specifically provided herain holders of
Allowed Secondary Liability Claims will be entitled to only one distribution in respect of the underlying Allowed
Claim. No multiple recovery on account of any Allowed Secondary Liability Claim will be provided or permitted.

E. Special Provisions Regarding the Indenture Trustees' Claims

1. In full satisfaction of each Indenture Trustee's Claims, including such Claims secured by any
charging lien under the applicable Prepetition Indenture and including Claims for reascnable fees, costs and
expenses (including professional fees) attributable to the period prior to the Petition Date and through the Effective
Date, the Indenture Trustees will receive from the Reorganized Debtors Cash equal to the amount of such Claims as
provided in this Section [ILE, and any charging lien held by such Indenture Trustee will be deemed released as of
the Effective Date. Distributions received by holders of Allowed Claims in Class SA pursuant to the Plan will not
be reduced on account of the payment of the Indenture Trustees' Claims under this Section [ILE.
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2. On the Effective Date, the Debtors shall pay in Cash in full all amounts outstanding with respect
to reasonable fees for services and expenses incurred by and owed to each Indenture Trustee prior to the Petition
Date and through the Effective Date under the terms of the applicable Prepetitien Indenture.

ARTICLE IV

MEANS FOR IMPLEMENTATION OF THE FLAN

A, Continued Corporate Existence and Yesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan (and subject to the Restructuring Transaction provisions
of Section't'/.B), each Debtor will, as a Reorganized Debtor, continue to exist after the Effective Date as a separate
corporate en*ity. with all the powers of a corporation under applicable law and without prejudice to any right to alter
or terminate 50l existence (whether by merger, dissolution or otherwise) under applicable state law. Except as
otherwise providcd in the Plan, as of the Effective Date, all property of the respective Estates of the Debtors, and
any property acqm=z %y’ a Debtor or Reorganized Debtor under the Plan, will vest in the applicable Reorganized
Debtor (or, to the extent coatemplated by the Restructurmg Transactions, in New LINC) free and clear of all Claims;
liens, charges, other encvisbrances and Interests. On and after the Effective Date, New LINC and each Reorganized
Debtor may operate its busircsss and may use, acquire and dispose of property and compromise or settle any
Claims without supervision or apgroval by the Bankruptcy Court and free of any restnictions under the Bankruptcy
Code or Bankruptcy Rules, other thza those restrictions expressly imposed by the Plan, the Confirmation Order or
the documents to be entered into to effectzate and implement the Restructuring Transactions. Without limiting the
foregoing, New LINC and each Reorganize Debtor may pay the charges that it incurs on or after the Effective Date
for professionals' fees, disbursements, expelse ri related support services (including fees relating to the preparation
of Professional fee applications) without appiication to the Bankruptcy Court, but subject to the approval of the

Reorganized Debtors' respective boards of directors
B. Restructuring Transactions
1. Restructuring Transactions Generally

On or after the Confirmation Date, the applicable Debtzis or Reorganized Debtors may, subject to
the consent of the Subcommittees, enter into such Restructuring Transa tions and may take such actions as may be
necessary or appropriate to effect a corporate restructuring of their respetvc businesses or simplify the overall
corporate structure of the Reorganized Debtors. The Restructuring Transactivns zontzmplated to occur on or before
the Effective Date are described more fully on Exhibit X. Such restructuring mayinclude one or more mergers,
consolidations, restructurings, dispositions, liquidations or dissolutions, as may be deermined by the Debtors or
New LINC and the Reorganized Debtors to be necessary or appropriate. The actions'to effact these transactions
may include: (2) the execution and delivery of appropriate agreements or other docum:nis »f transfer, merger,
consolidation, restructuring, disposition, liquidation or dissolution containing terms that are Crsistent with the
terms of the Plan and that satisfy the requirements of applicable law and such other terms to winyzo the applicable
entities may agree; (b) the execution and delivery of appropriate instruments of transfer, assignmert. assumption or
delegation of any asset, property, right, hiability, duty or obligation on terms consistent with the tern's ¢f the Plan
and having such other terms to which the applicable entities may agree; (c) the filing of appropnate certificates or
articles of merger, consolidation, continuance or dissolution or similar instruments with the applicable governmental
authority; and (d) all other actions that the applicable entities determine to be necessary or appropriate, including
making filings or recordings that may be required by applicable law in connection with such transactions.

2. Obligations of Any Successor Corporation in a Restructuring Transaction

Subject to the consent of the Subcommittees, the Restructuring Transactions may include one or
more mergers, consolidations, restructurings, dispositions, liquidations or dissolutions, as may be determined by the
Debtors or New LINC and the Reorganized Debtors to be necessary or appropriate to result in substantially all of the
respective assets, properties, rights, liabilities, duties and obligations of certain of the Reorganized Debtors vesting
in one or more surviving, resulting or acquiring corporations, including New LINC. In each case in which the
surviving, resulting or acquiring corporation in any such transaction is a successor to a Reorganized Debtor, such
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surviving, resulting or acquiring corporation will perform the obligations of the applicable Reorganized Debtor
pursuant to the Plan to pay or otherwise satisfy Allowed Claims against such Reorganized Debtor, except as
provided in any contract, instrument or other agrcement or document effecting a disposition to such surviving,
resulting or acquiring corporation, which may provide that New LINC or another Reorganized Debtor will perform

such obligations.

C. Corporate Governance, Directors and Officers, Employment-Related Agreements and Compensation
Programs

1. Certificates of Incorporation and Bylaws

a. New LINC

4s of the Effective Date, the certificate of incorporation and the bylaws of New LINC will be
substantially it th< fusms of Exhibits XIII and XIV, respectively. The certificate of incorporation and bylaws of
New LINC, among othies things, will: (i) prohibit the issuance of nonvoting equity securities to the extent required.
by section 1123(a) of the Bznkruptcy Code; and (ii) authonze the issuance of New Common Stock in an amount not
less than the amount nece<sary to permit the distributions thereof required or contemplated by the Plan. After the
Effective Date, New LINC m-y :mend and restate its certificate of incorporation or bylaws as permitted by the
Delaware General Corporation Lay, subject to the terms and conditions of such constituent documents.

b. Reorganized LYNC and Reorganized Laidlaw Subsidiary Debtors

The certificates of incorpar=iizn and the bylaws of Reorganized LINC and the Reorganized
Laidlaw Subsidiary Debtors will be substantiait;’ in the forms of Exhibits XV and XVI, respectively. As of the
Effective Date, the certificates of incorporation of ‘Reo:ganized LINC and the Reorganized Laidlaw Subsidiary
Debtors will be amended to prohibit the issuance-of nonvoting equity securities fo the extent required by
section 1123(a) of the Bankruptcy Code. Afler the Etfccve Date, each such entity may amend and restate its
certificate of incorporation or bylaws or similar constituent do_urnents as permitted by applicable law, subject to the

terms and conditions of such constituent documents.
2. Directors and Officers of New LINC and the keorgariz:d Debtors

The members of the initial board of directors of New LINC will be individuals recommended by
the Director Selection Committee. No Debtor Representative on the Director Selection Committee will be eligible
to serve on the board of directors-or as an officer of New LINC or any of the ruir Reorganized Debtors. The
Director Selection Committee will use all commercially reasonable efforts and work inevod faith to recommend a
consensus slate of directors of New LINC, including with respect to the terms and classifications of such directors.
In addition to the Chief Executive Officer of New LINC, it is contemplated that the Direcior Stlection Committee
may recommend one or more current directors of LINC as members of the initial board of direr-o of New LINC.
If the Director Selection Committee fails to recommend a consensus slate on or before the date that is.30 days prior
to the date initially scheduled for the Confirmation Hearing, then the Prepetition Noteholders' Subcommittee will be
entitled to designate five directors, the Lenders' Subcommittee will be entitled to designate three directors and the
Chief Executive Officer of New LINC will be the ninth director of New LINC. In such event, the Prepetition
Noteholders' Subcommittee and the Lenders’ Subcommittee must designate their respective directors of New LINC
prior to the commencement of the Confirmation Hearing. The individuals who will serve as members of the initial
board of directors of New LINC will be identified on Exhibit XVII, which wilt be filed pricr to the commencement
of the Confirmation Hearing. The certificate of incorporation and bylaws of New LINC will provide that the
directors of New LINC will be classified into three classes, with the directors of each class serving for three-year
terms and until their successors are elected, except that the initial terms of the initial directors will expire at the
2003, 2004 and 2005 annual meetings of the stockhoiders of New LINC, depending on the particular class in which
each such director is classified. In accordance with the Delaware General Corporation Law and the certificate of
incorporation and bylaws of New LINC, at each annual-meeting of stockholders of New LINC, the successors of the
directors whose terms expire at that meeting shall be elected by plurality vote of all votes cast at such meeting to
hold office for a term expiring at the annual meeting of stockholders held in the third year following the year of their
election. In accordance with the certificate of incorporation of New LINC, the number of directors in each class will
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be as nearly equal in size as practicable. Exhibit XVI1I will wdentify the class into which each director of New LINC
has been placed in accordance with the provisions of New LINC's certificate of incorporation and bylaws. In all
events, each class of directors shall include at least one director designated by the Prepetition Noteholders'
Subcommittee and at least one director designated by the Lenders’ Subcomumitiee. The mitial board of directors of
New LINC shall designate the officers of New LINC and the directors and officers of each of the Reorganized
Debtors, which ofticers and directors will be identified on Exhibit XVII, as amended subsequent to the initial filing

of the Plan.

3. New Employment, Retirement, Indemnification and Other Related Agreements and
Incentive Compensation Programs

As of the Effective Date, New LINC and the Reorganized Debtors will have authority to:
(a) maintaia, =nend or revise existing employment, retirement, welfare, incentive, severance, indemmnification and
other agreemuonis with their active directors, officers and employees, subject to the terms and conditions of any such
agreement; (b)entir-into new employment, retirement, welfare, incentive, severance, indemnification and other
related agreements (ot a-tive and retired employees; and (c) make initial grants under the Equity Incentive Plan, as
determined by New LiN/Z's:and the Reorganized Debtors' boards of directors, Exhibit XVIII sets forth a list of the
employment retirement, w +l{are, incentive, severance, indemnification and other related agreements and plans that
will be in effect on the Effectiz’e Date, and Exhibit V sets forth a description of the Equity Incentive Plan that will
take effect as of the Effective Late; all of which agreements and plans, incinding the Equity Incentive Plan, shall be
deemed approved and in full force ard er’ect as of and following the Effective Date, subject to the consent of the
Subcommittees to be given prior to tie Effactive Date. In addition, the Disclosure Statement provides a schedule
and a summary and description of the Deltors' employment, retirement, severance, indemnification and other related
agreements and incentive compensation prograr.s that are to take or remain in effect on or as of the Effective Date.
Notwithstanding anything to the contrary in ‘e Plan, the terms and conditions of the Equity Incentive Plan
(including eligibility requirements and the allocatior: of any New Common Stock or other consideration reserved
thereunder) shall be established and determined by the horrd of directors of New LINC.

4. Corporate Action

The Restructuring Transactions, the adoptica /of new or amendments to certificates of
incorporation or bylaws or similar constituent documents for New LINC-und the Reorganized Debtors; the initial
selection of directors and officers for New LINC and the Reorganized Debtors; the entry into the Exit Financing
Facility; the issuance of the New LINC Notes, the distribution of Cash purseant to the Plan; the issuance and
distribution of New Commen Stock pursuant to the Plan; the adoption, executivn, /clivery and implementation of all
contracts, leases, instruments, releases and other agreements or documents refat:i-wo-any of the foregoing; the
adoption, execution and implemeniation of employment, retirement and indernn.fictipn apreements, incentive
compensation programs, retirement income plans, welfare benefit plans and other vraploy=e plans and related
agreements, inclading the Equity Incentive Plan and the plans and agreements described in [ixhilit XVIII; the entry
into the New Tax Sharing Agreement; and the other matters provided for under the Plan itvolvirg the corporate
structure of New LINC, any Debtor or Reorganized Debtor or corporate action to be taken by ci riomired of New
LINC, any Debtor or Reorganized Debtor will occur and be effective as of the date specified in'the Aocuments
effectuating the applicable Restructuring Transactions or the Effecttve Date, if no such other date is' specified in
such other documents, and will be authorized and approved in all respects and for all purposes without any
requirement of further action by stockholders or directors of any of the Debtors, New LINC or the Reorganized
Debtors, except as otherwise required by the Plan, and all with like effect as if such actions had been taken by
unanimeus vote of the shareholders and directors of the Debtors, New LINC or the Reorganized Debtors, as
applicable, pursuant to section 303 of the Delaware General Corporation Law or other similar provisions of
applicable state law. Notwithstanding anything to the contrary in the Plan, the terms and conditions of the Equity
Incentive Plan ({including eligibility requirements and the allocation of any New Common Stock or other
consideration reserved thereunder) shali be established and determined by the board of directors of New LINC.
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