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ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURT 4
~ |~
—
FOR THE DISTRICT OF DELAWARE xS =
_ "éé/j: e
Inre ) - Chapter 11 —J—' E:_S’E :;JG
) e B2 1350
London Fog Industries, Inc., et al., ) Case No. 99-3446 (PTA 55 & S¥o A°
) ~OE E4Q {
Debtors. ) Jointly Administered 2 2 %12 e
) i ; :ﬂ.\:_/..
o -

JOINT PLAN OF REORGANIZATION UNDER CHAPTER 11 OF TITLE 11
OF THE D ST S COD NG RELATED RELIEF

This matter having come on for a hearing on April 3, 2001 (the “Confirmation
Hcarihg") on confirmation of the Amended Joint Plan of Reorganization dated Februarv 2, 2001,
as amended by certain technical modifications (the “Technical Modifications™) filed on April 2,
2001 and April 3, 2001 (the “Plan™),’ filed by London Fog Industries, Inc., 2 Delaware
corporation (“LFI™), and certain subsidiaries of LFI, inciuding Clipper Mist, Inc., a Maryland
corporation, London Fog Sportswear, Inc., a Delaware corporation, Matthew Manufécmring Co.,
Inc., a Maryland corporation, Pacific Trail, Inc., 2 Washington corporation (“Pacific Trail”), PTI
Holding Corp., a Nevada corporation, PTI 'I'dp Company, Inc., a Nevada corporation, Star N
Sportswear Manufacturing Corp., 2 Delaware corppration, The Mounger Corporation, a
Washington_ corporation, The S;:ranton Outlet Corporation, a Delaware corporation (“Scranton v
..Outlet?), and Washi.ngto;nHolding Company, a Georgia corporation. each a debtor and debtor- .. __ _ .=
"in-possession herein (coIlgctivcly, the “De.'ﬁtors") under chapter 11 of title 11 of the Unitcdc

States Code (the “Bankruptcy Code™); and

! Capitziized terms not otherwiss defined herein shall have the meanings ascribed to them in the
Plan. o
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On the basis of the record of these Cases, including the evidence presented and
the arguments of counsel made at the Confirmation Hearing; and on the basis of the Findings of
Fact and Conclusions of Law entered contemporaneously herewith (whose definitions and the
definitions contained in the Plan are incorporated herein l;y reference);

Now, after due deliberation, the Court hereby ORDERS, ADJUDGES AND
DECREES THAT:

A. The Plan complies with all applicable provisions of the Bankruptey Cc;de
and applicable Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) relating to
Confirmation. The Plan, as modified by the Technical Modifications, all provisions thereof, and
the exhibits and schedules thereto, bcrcby- are confirmed.

B. The Debtors, the Reorganized Debtors and their respective affiliates,
subsidiaries, directors, officers, agents and attorneys are hercbj; authorized, empowered and
directed to issue, execute, deliver, file .OI' record any document, and to take all other actions
necessary or appropriate, in their sole discretion, to implement, effectuate and consummate the
Plan in accordance with its terms, all without further order of this Court, and on and after the .
Effective Date, any such document will be legal, valid and binding in accordance with its terms. |

C. Immediately upon entry of this Confirmation Order, the Plan and its
provisions, together with the provisions of this Confinmation Order, shall be binding upon the

Debtors, the Reorgamz:d Debtors, a.ny entity acquumg or rccetvmg propcn'y or a distribution

undcr the Plan, any lessor or lcssc’ of p’opcrty to or from thc chtors any party to a contract
with the Debtors, any person who granted or is a ben=ficiary of the releases contained in or
provided for undsr the Plan, any Creditor or equity security holder of the Debtors, including all

governmental entities, whether or not the Claim or Interest of such Creditor or equity sccunty
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holder is impairsd under the Plan and whether or not such Creditor, equity security holder or
entity has accepted the Plan, any and all nondebtor parties to executory contracts and unexpired
leases with any of the Debtors, anglr. and all entities that are ‘panies to or are subject to the
sctﬂemcxits, compromises, releases, discharges and injunctions described herein or in the Plan,
any other party in interest, and the respective heirs, executors, administrators, successors or
assigns, if any, of all of the foregoing. |

D. All injunctions or stzys, whether imposed by operation of law or by Order
of this Court, provided for in the Cases pursuant to sections 105 or 362 of the Bankruptcy Code
or otherwise that are in effect on the Confirmation Date, shall remain in full force and effect until
the Effective Date. As of the Effective Date, the stay imposed pursuant to section 362(a) of the
Bankruptcy Code shall be dissolved and of no further force and effect, subject to the injunction
set forth in paraéraph H below and/or sections 524 and 1141 of the Bankruptcy Code, except that
nothing herein shall bar the filing of documents in connection with the Senior Exit Financing
Faciliry, the Subordinated Exit Financing Facility and the Restructured Eldersburg Mortgage, or
the taking of such other actions as are necessary to effectuate the transactions specifically
contemplated by the Plan or this Confirmation Order. ’ i

E. The appointment or continuation in office as officers and directors of the
Reorganized Debtors of each of the individuals previously identified by the Debtors in Plan

Schedule 5.6 hereby is approved and ratified as being in the best interests of the Debtors, their

Cieaitors and equity secufity holders and consistent with publi¢ policy, and such officers and
directors hereby are deemed elected and appointed as of the Effective Date.
F. Except as provided for in this Order or in the Plan, the rights afforded

unds- the Plan and the trcanﬁent of Claims and Interests under the Plan will be in =xchange for,
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and in complete satisfaction, discharge and release of, all Claims and will effect th= cancellation
of all Interests (including rights to obtain or purchase Interests), including any interest accrued
on Claims from the Petition Date. >Exccpt as provided for in the Plan or this Order, as of the
Effective Date: (i) the Debtors will be discharged from all Claims or other debts that arose before
the Effective Date and all debts of the kind specified in sections 502(g), 502(h) or 502(i) of the
Bankruptcy Code, whether or not (x) a proof of claim based on such debt is filed or deemed filed
pursuant to section 301 of the Banlyuptcy Code, (v) a Claim based on such debt is allowed
pursuant to section 502 of the Bankruptcy Code, or (z) the holder of a Claim based on such debt
has accepted the Plan; and (ii) all Interests and other rights of equity security holders in the
Debtors will be terminated.

G. As of the Effective Date, except as provided in the Plan or this Order, all
entities will be i:rccludcd from asserting against the Debtors, t.ﬁe Reorganized Debtors or their
respective affiliates, successors or property, any other or further Claims, demands, debts, rights,
causes of action, liabilities or equity interests against the Debtors based upon any act; omission,
transaction or other activity of any kind or nature that occurred prior to the Effective Date. In
accordance with the foregoing, except as provided in the Plan or this Order, as of the Effective
Date, all such Claims and other debts and liabilities against the Debtors shall be discharged and
all Interests and other rights of equity security holders in the Debtors shall be terminated,

pursuant to sections 524 and 1141 of the Bankruptcy Code. Such discharge and termination w111

' void any judgment obtamed against the Debtors or the Reorganized Debtors to the extent that
such judgment relates to a discharged Claim or terminated Interest.
H.  Except as provided in the Plan or this Order, as of the Effective Date, all

entities that have held, currently hold or may hold a Claim or othcr debt or liability that is
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discharged or an Interest or other riéht of an equity security holder that is terminated pursuant to
the terms of the Plan are permancnﬂy enjoined from taking any of the following actions on
account of any such cﬁscha:ged Claims, debts or liabilities or tczminatec"l Interests or rights:

(i) commencing or continuing in ahy manner any action or other proceeding against the Debtors,
the Reorganized Debtors or their respective property; (ii) enforcing, attaching, collecting or
recovering in any manner any judgment, award, decree or order against the Debtors, the
Reorganized Debtors or their respective property; (iii) creating, perfecting or enforcing any lien
or encumbrance against the Debtors, the chrganizeq Debtors or their respective property;

(iv) asserting a setoff, right of subrogation or recoupment of any kind against any debt, liability
or obligation due to the Debtors, the Reorganized Debtors or their respective property; and

(v) 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.

L. No Claim shall entitle the holder thereof to a distribution of cash or
securities or to other consideration pursuant to the Plan unless, and only to the extent that, such
Claim is an Allowed Claim.

J. Except as otherwise provided in this Order or in the Plan (and subject to .
the mergers and dissolutions contemplated by Section 5.4 of the Plan), each Debtor shall
continue to exist as a Reorganized Debtor and as a separate corporate entity, with all of the

powers of a corporation under appﬁcablc law and without prejudice to any right to alter or to

terminate such existence ’('v-vhcther by merger, dissolution or otherwise) under applicable state or

foreign law.
K. Except as otherwiss provided in this Order, or in the Plan, all property of

the Dabtors’ estatss, to the full extent of section 541 of the Bankruptcy Code, and any and all
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other rights and assets of the Debtors of every kind and nature shall, on the Effective Date of the
Plan, revest in the Reorganized Debtors free and clear of all Liens, Claims and Interests and
other encumbrances other than thdsc Liens, Claims and Interests and encumbrances retained,
preserved or created pursuant to the Plan and this Confirmation Order. To the extent that the
succession to assets of the Debtors by the Reorganized Debtors pursuant to the Plan is deemed to
constitute “transfers” of property, such transfers of property to the Reorganized Debtors (a) shall
be legal, valid and effective transfers of property, (b) vest or shall vest the Reorganized Debtors
with good title to such property, free and clear of all Liens, Claims and Interests and
encumbrances except as set forth herein, and (c) do not and shall not subject any of the
Reorganized Debtors to any liability by reason of such transfer under the Bankruptcy Code or
aéplic-able nonbankruptcy law including, but not limited to, any laws affecting successor or
rransferes Iiabiiity, other t.an the Liens, Claims and Interests aﬁd encumbrances retained,

preserved, or created pursuant hereto.

L. On and after the Effective Date, each Reorganized Debtor is authorized to
(a) operate its business, (b) use, acquire and dispose of property, and (c) compromise or settle
any Claims or Interests, in each case without supervision or approval of the Bankruptcy Court
ax;d fee of any restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than those

restrictions expressly imposed by the Plan or by this Confirmation Order.
M. Effective as of the Effective Date but immediately prior to the discharge of '

“fh="Debtors, sash of the Toliowing transactions shall occur and shall be desmed to have occurred
in the order listed: (i) Washington Holding Company shall merge into Matthew Manufacturing
Co., Inc. and Matthew Manufacturing Co., Inc. shall be the surviving corporation in such merger,

and (ii) each of Clipper Mist, Inc., London Fog Sportswear, Inc., Matthew Manufacturing Co.,
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Inc. and Star Sportswear Manufacturing Corp. shall merge into LFI and LFI shall be the
surviving corporation in such merger. The corporate uﬁnsactions described in and contemplated
by this paragraph M hereby are approved.

N. Notwithstanding anything to the contrary contained in the Plan or in this
Confirmation Order, the Senior DIP Facility and the Final Order approving the Senior DIP
Facility shall extend and continue in full force and effect through the Effective Date. On the -
Effective Dare, the Reorganized Debtors and Congress Financial Corporation (“Congress™ or the
“Senior DIP Lender™) shall enter into the Senior Exit Financing Facility and the Amended and
Restated Loan and Security Agrsement (the “Senior Exit Financing Credit Agresment’™) and all.
Financing Agreements (as such term is déﬁned in the Senior Exit Financing Credit Agreement).
The Senior Exit Financing Facility hereby is approved. Pursuant to ssction 1142(b) of the
Bankruptcy Code and without further action by this Court or b3" the shareholders and directors of
any of the Reorganized Debtors, the Reorganized Debtors are authorized to enter into the Senior
Exit Financing Facility, to perform all of their obligations thereunder and to execute and deliver
all documents, agreements and instruments necessary or appropriate to enter into and perform all
obligz_nions under thq Senior Exit Financing Facility and to take all other actions and execute, .
deliver, record and file all other such agreements, documents, instruments, financing statements,
releases, applications, registration statements, reports and any changes, additions and

modifications thereto in connection with the consummation of the transactions contemplated by

" the Senior Exit Financing Facility, including, without limitation, the malzing of such filings, or

the recording of any security interests, as may be required by such Senior Esxit Financing

Facility.
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0. Notwithstanding anything to the contrary containcd herein or in the Plan,
as of and after the Effective Date, all Pre-Effective Date Obligarions (as such term is defined i in
the Senior Exit Financing Credit Agrccment) including, without limitation, all loans, advanccs
financial accommodations, borrowings, letters of credit, indebtedness and other obligations
outstanding under the Senior DIP Facility shall be, and bereby are, deemed to be Post-Effective
Date Obligations (as defined in the Senior Exit Financing Credit Agreement) of the Reorganized
Debtors under the Senior Exit Financing Facility. Notwithstanding the entry of this Order, the
Final Order approving the Senior DIP Facility, the Senior DIP Facility, and all lisns, security
interests, claims and priorities in favor of the Senior DIP Lender thereunder, and the documents
and agreements entered into in connection therewith, shall remain in full force and effect, and
shall constitute and continue to constitute the legal, valid and binding obligations of the Debtors,
unti! the later of the Effective Date or the date all obligations aﬁsmg under the Senior DIP
Facility and the Final Order approving ﬁe Senior DIP Facility are indefeasibly paid and satisfied
in full, including by virtue of the entry by the Reorganized Debtors and Congress into the Senior
Exit Financing Facility. On and after the Effective Date, all security interests and liens of the
Senior DIP Lender in and on the assets and properties of the Debtors under the Senior DIP
Facility shall be, and hereby are, deemed to continue and survive in full force and effect as
against the Reorganized Debtors under the Senior Exit Financing Facility pursuant to and in

accordance with the terms and conditions of the Senior Exit Financing Credit Agreement, and

~~SRall Hot 6% discharged, r-l.,asea, t=rminated or otherwise impaired as a result of Confirmation of
tne Plan and the occurrence of the Effective Date. Proof of claim number 513, filed by the
Senior DIP Lender in its capacity as Lender under the Pre-Petition Credit Agreement (as such

terme is defined in the Disclosure Statemsnt to the Plan), is hereby amended such that all Pre-
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Effective Dat= Obligatons outstanding as of the Effective Date shall be allowed under the Plan
and in this Confirmation Order, and shall be treated in accordance with the terms and conditions
of the Senior Exit Financing Facilify and this Confirmation Order. .
P. On the Effective Date, the Reorganized Debtors and DDJ Capital

Management, LLC, as agent for certain lenders, shall enter into the Subordinated Exit Financing
Facility in full satisfaction, release and discharge of the Subordinated DIP Facility in the
maximum principal amount of $35 million, and the Subordinated Exit Financing Facility hereby
is approved. Any remaining obligations of the Debtors under the Subordinated DIP Facility shall
be paid in full in Cash on the Effective Date, or otherwise satisfied in a manner acceptable to the
Subordinated DIP Lenders. Pursuant to section 1142(b) of the Bankruptcy Code and without
further action by this Court or by the shareholders and directors of any of the Reorganized
Debtors, the Réorgam'zcd Debtors are authorized to execute and deliver those documents
necessary or appropriate to enter into the Subordinated Exit Financing Facility and to take all
other actions and execute, deliver, record and file all other such agreements, instruments,
financing statements, releases, applications, registration statements, reports and any changes,
additions and modifications thereto in connection with the consummation of the transactions
contemplated by the Subordinated Exit Financing Facility, including the making of such filings,
or the recording of any security interests, as may be required by such Subordinated Exit
Financing Facility.

—mmo T s o T Qr T Thie security interests and lisnssecuring thie Subordinated DIP Facility 7
shal! continus unti! the satisfaction in full of all obligations arising under the Subordinated DIP
Facility. Notwithstanding the entry of this Ordez, the Subordinated DIP Facility and the

dozuments and agreements entered into in connsction therewith shall constitute and continue to
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constitute the legal, valid and binding obligations of the Debtors and the Reorganized Debtors,
enforceable against the Debtors and the Reorganized Debtors in accordance with their respective
terms, until payment in full of all obligations ansing thereunder. The Final Order approving the
Subordinated DIP Facility shall remain in full force and effect until the later of the Effective
Date or the date all obligations arising under the Subordinated DIP Facility and the final Order
approving the Subordinated DIP Facility are paid in full, including by virtue of the entry by the
Reorganized Debtors and DDJ Capital Management, LLC, as Agent, iﬁto the Subordinated Exit
Financing Facility.

R On the Effective Date, the Reorganized Debtors and General Electric
Capital Business Asset Funding Corporation (“GE Capital Business™) shall enter into the
Restructured Eldersburg Mortgage in full satisfacu'o_n, release and discharge of all amounts
outstanding uncier the Eldersburg Mortgage, and the Restructured Eldersburg Mortgage hereby is
approved. Any remaining obligations of the Debtors under the Eldersburg Mortgage shall be
paid in full in Cash on the Effective Date, or otherwise satisfied in a2 manner acceptable to the
Eldersburg Mortgagee. Pursuant to section 1142(b) of the Bankruptcy Code and without further
action by this Court or by the shareholders and directors of any of the Reorganized Debtors, the ]
Reorganized Debtors are authorized to execute and deliver those documents necessary or

appropriate to enter into the Restructured Eldersburg Mortgage and to take all other actions and

execute, deliver, record and file all other such agreements, instruments, financing statements,

r3lsasss; applications, registration Statements, Teports and any changes, addrtions and
modifications thereto in connection with the consummation of the transactions contemplated by
the Restructured Eldersburg Mortgags, inciuding the making of such filings, or the recording of

any security interests, as may be required by such Restructured Eldersburg Mortgagc.

10
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S. The security interests and liens securing the Eldersburg Mertgage, whether
existing on the Petition Date or thereafter created or acquired, shall continue until the satisfaction
in full of all obligations arising under the Eldersburg Mortgage, including by virtue of the cn@
by the Reorganized Debtors and GE Capital Business into the Restructured Eldersburg
Mortgage. Notwithstanding thp entry of this Order, the Eldersburg Mortgage and the documents
and agreements =ntered into in connection therewith shall constitute and continue to constitute
the legal, valid and binding obligations of the Debtors and the Reorganized Debtors, enforceable
against the Debtors and the Reorganized Debtors in accordance with théir respective terms, until
satisfaction in full of all obligations arising thereunder, including by virtue of the entry by the
Reorganized Debtors and GE Capital Business into the Restructured Eldersburg Mortgage. As
of the later of the Effective Date or the date all obligations arising under the Eldersburg
Mortgage are satisfied in full, including by virtue of the entry by the Reorganized Debtors and
GE Capital Business into the Restructured Eldersburg Mortgage, proof of claim number 450,
filed by the Eldersburg Mortgagcc in respect of the Eldersburg Mortgage, shall be deemed
expunged and disallowed in full.

T. None of the Debtors, the Reorganized Debtors, the Creditors’ Committee, -
the Senior DIP Lender under either the Senior DIP Facility or the Senior Exit Financing Facility,
the Subordinated DIP Agent, the Subordinated DIP Lenders, the Indenture Trustee, the

Eldersburg Mortgagee, Mellon Investor Services LLC, nor any of their respective officers,

e e o b ——— —

directors, cmpioyces, members, agents, attorneys, underwriters or investment bankers, nor any
other professional Persons employed by any of them (collectively, the “Exculpated Persons™),
shall have or incur any liability to any Person for any act taken or omission made in good faith in

connection with or reiated to formulating, negotiating, implementing, confirming or

11
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consummating the Plan, the Disclosure Statement, or any contract, instrums=nt, release or other
agresment or document created or entered into in connection with the Plan. The Excuipated
Persons shall have no liability to ahy Debtor, hoider of a Claim, holder of an Interest, other party
in interest in the Cases, or any other Person for actions taken or not taken under the Plan, in
connection therewith or with respect thereto, or arising out of their administration of the Plan or
the property to be distributed under the Plan, in good faith, including, without limitation, failure
to obtain Confirmation of the Plan or satisfy any condition or conditions, or refusal to waive any
condition or conditions, to the occurrence of the Effective Date, and in all respects such

Exculpated Persons shall bz entitled to rely upon the advice of counsel with respect to their
duties and responsibilites under the Plan.

U. All releases of claims and causes of action against persons and entities that
are embodied m Section 7.6 of the Plan or in this Order, includi.ng those third-party releases that
voluntarily were granted pursuant to the Ballots distributed in connection with the solicitation of
votes to accept or reject the Plan, are effective and binding on all persons and entities that may
have had standing to assert such claims or causes of action and that granted the releases. The
terms of such releases are deemed included herein as if expressly stated. As of the Effective
Datc: all entities that have held, cﬁrrcntly hold or may hold a claim, obligation, demand, debt,
right, cause of action and liability that has been voluntarily released pursuant to the Plan

permanently are enjoined from taking any of the following actions on account of such released *

“~tlaims; obligations; demands; dz=bts; rights; Z4us236f action or 1iabilitigs’ (i) commencing or
continuing in any mznner any action or other proceeding; (ii) enforcing, attaching, collecting or
recovering in any manner any judgment, award, decres or order; (iii) creating, perfecting or

enforcing any lien or encumbrance; (iv).assarting & setoff, right of subrogation or recoupment of
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620369.Word

TRADEMARK
REEL: 002650 FRAME: 0287



any kind against any debt, liability or obligation due to any released entity; and (v) commencing
Or contninuing any action, in any manner, in any place that does not comply with or is inconsistent
with the provisions of the Plan. |

V. Except as otherwise provided in the Plan and in this Confirmation Order,
subject to the occurrence of the Effective Date and other than for purposes of receiving
distributions under the Plan, upon entry of this Order on the docket of the Clerk of this Court, all
evidences of Claims against and Interests in the Debtors that are impaired under the Plan, shall
be and are deemed to be cancsled and terminated, and the obligations of the applicable Debtors
thereunder or in connection therewith shall be discharged.

w. On and as of the Effective Date, all contractual, legal or equitable
subordination and turnover rights that a holder of a Claim or Interest or the Debtors may have
with respect to .an_v distribution to be made pursuant to the Plan will be discharged and
terminated, and all actions related to tl;elenforcement of any subqrdi.nation rights will be
permanently enjoined. Distributions made pursuant to the Plan to holders of Allowed Claims
will not be subject to payment to any beneficiary of such terminated subordination rights, or to
levy, garnishment, attachment or other legal process by a beneficiary of such terminated

subordination rights.

X The provisions of the Plan constitute a good faith compromise and

settiement of all claims or controversies relating to the enforcement or termination of all

" contractual, legal and equitable subordination and turnover rights that a holdar of a Claim or
Interest or the Debtors may have with respect to any Allowed Claim or Interest, or any

distribution to b2 made pursuant to the Plan on account of such Claim. The compromise or
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settiement of all such claims or controversies is approved under Rule 9019 of the Bankruptcy
Rules as being fair, equitable and r_easonable and in th;: best interests of the Debtors, the
Reorganized Debtors and the holders of Claims and Interests.

Y. Pursuant to sections 105(-a) and 1142 of the 'Bankruptcy Code, and
notwithstanding the entry of this Confirmation Order or the occurrence of the Effective Date, this
Court shall retain exclusive jurisdiction over all matters arising out of, and related to, the Cases
and the Plan to the fullest extent permitted by law including, inter alia, all of the matters and for
all of the purposes described in this Order or in Section 8.1 or otherwise in th-c Plan.

Z. Except as otherwise provided in the Plan or this Order or other order of the
Court, no payment provided for in the Plan shall be made prior to the Effective Date.

AA. Except as otherwise provided in the Plan, any distribution under the Plan
that is uncla.iméd after the later of the Final Distribution Date and the date that is two years after
the Effective Date shall be distributed in the manner provided for in Section 6.3(F) of the Plan.

BB. Pursuantto Section 3.1 of the Plan, as of the Effective Date, each
executory contract and unexpired lease to which any of the Debtors is a party shall be deemed
automatically rejected as of the Effective Date, unless such executory contract or unexpired lease .
(a) shall have been previously rejected or assumed by order of the Bankruptcy Court, (b) is the
subject of a motion to assume filed on or before the Confirmation Date, or (¢) is listed on thc'

: v
schedule of assumed contracts and leases annexed as Plan Schedule 3.2. The executory contracts

"and un=xpired leases to be rejected shall inciude, but shall not be limited to, the executory
coatracts and unexpired leases set forth on Plan Schedule 3.1, and all such rejections hereby are
approved pursuant to ssction 365(b)(1) of the Bankruptcy Code and, to the extent applicable,

s=ction 365(b)(3) of the Bankruptey Code, as of the Effective Date; provided, however, that the
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Debtors shall have the right, at any time prior to the Effective Date, to amend Plan Schedule 3.1
to delete any executory contract or unexpired lease listed therein and include such contract or
lease in Plan Schedule 3.2, thus providing for its assumption pursuant to Section 3.2 of the Plan.
Listing a contract or lease on Plan Schedule 3.1 shall not constitute an admission by a Debtor or
Reorganized Debtor that such contract or lease is an executory contract or unexpired lease or that
a Debtor or Reorganized Debtor has any liability with respect thereto.

CC. Pursuant to Section 3.2 of the Plan, except with respect to executory
contracts and unexpired leases that previously have been as§umcd or are the subject of a motion
to assume which was filed on or before the Confirmation Date, all executory contracts and
ﬁnexpired leases specifically listed on the schedule of assumed executory contracts and
unexpired lcasqs annexed as Plan Schedule 3.2, shall be deemed automatically assumed by the
applicable Debtor as of the Effective Date. Any executory con-uacts and unexpired leases
assumed by any of the Debtors pursuant to Section 3.2 of the Plan or pursuant to any order of
this Court during the Cases shall be deemed assigned to the Reorganized Debtors on the
Effective Date, and all such assumptions and assignments hereby are approved pursuant to

Section 365 of the Bankruptcy Code; provided, however, that the Debtors shall have the right, at

any time prior to the Effective Date, to amend Plan Schedule 3.2 to delete any executory contract

or unexpired lease listed therein, thus providing for its rejection pursuant to Section 3.1 of the

Plan. Listinga contract or lease on Plan Schedule 3.2 shall not constitute an admission by a

Debtor or Reorganized Debtor that such contract or lease is an executory contract or unexpired
lease that 2 Debtor or Reorganized Debtor has any liability with respect thersto. Each executory
contract and unexpired l=ase that is 2assumed and relatss to the use, ability to acquire or

occupancy of real property shall include (a) all modifications, amendments, supplements,
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restztements or other agreements made directly or indirectly by any é.grccmcnt, instrument or
other document that in any manner affect such executory contract or unexpired leass and (b) all
executory contracts or unexpired leé.ses appurtenant to the premises, including all easements,
licenses, permits, rights, privileges, immunities, options, rights of first refusal, powers, uses,
reciprocal easement agreements and any other interests in real estate or rights in rem related to
such premises, unless any of the foregoing agreements has been rejected pursuant to a Final
Order of this Court or is otherwise rejectzd as part of the Plan.

DD. Pursuant to Section 5.13 of the Plan, except as otherwise set forth in the
élan and subject to the provisions of paragraph GG below, to the extent that any of the Debtors
have in place as of the Effective Date employment, retirement, indemnification and other
ag%ecmcnts with their respective directors, officers and employees, or retirement income plans,
welfare bcneﬁt'plans and other plans for such Persons, such agreements, programs and plans
shall be deemed rejected as of the Effective Date pursuant to Section 365 of the Bankruptcy
Code; provided, that on and after the Effective Date, the agreements, programs and plans set
forth in Plan Schedule 5.13 shall be assumed pursuant to Section 365 of the Bankruptcy Code,
and such rejections or assumptions, as applicable, hereby are approved.

EE. Any monetary amounts by which each executory contract and unexpired
lease to be assumed under the Plan may be in default shall be satisfied, under section 365(b)(1)

of the Bankruptcy Code, by Cure. In the event of a dispute regarding (a) the nature or the

- ’a‘m:mnt'crfzny'Cnﬁ;'(b')‘th‘e‘abﬂitrofﬂ:e'appﬁcablekevrganizsd'D!bwr‘or'anmsigmuci'————' -

provids “adequate assurance of future performance” (within the meaning of section 365 o< the
Banlouptcy Code) under the contract or lease to be assumed, or (c) any other matter pertaining to

assumption, Cure shall occur following the entry of 2 Final Order resolving the dispute and
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approving the assumption and, as the case may be, assignment. To the extent the Debtor who is
a party to the unexpired lease or executory contract is to be merged or liquidated pursuant to this
Plar, the non-Dsbtor parties to such unexpired lease or executory contract shall, upon
assumption as contemplated herein, be deemed to have consented to the assignment of suc.;h
unexpired lease or executory contract to the Reorganized Debtor that is the surviving entity after
such merger or liquidation.

FF.  If the rejection by a Debtor, pursuant to the Plan or otherwise, of an
executory contract or unexpired lease results in a Claim, then such Claim shall be forever barred
and shall not be enforceable against any Debtor or Reorganized Debtor or the properties of any
of them unless a proof of claim is filed with the clerk of the Bankruptcy Court and served upon
counsel to the Debtors within thirty (30) days after service of the earlier of (a) the Confirmation
Notice (as defined below), or (b) other notice that the cxccutorj‘f contract or unexpired lease has
beer rejected pursuant to an order of the Bankruptcy Court.

GG. The Pension Plan is not an executory contract that may be assumed or
rejected under section 3635 of t]_nc Bankruptcy Code. Upon the occurrence of the Effective Date,
Reorganized LFI shall continue the Pension Plan, meet the minimum funding standards under .
ERISA and the Internal Revenue Code, pay all PBGC insurance premiums, and administer and
operate the Pension Plan in accordance with its terms, the Internal Revenue Code, and ERISA.

Nothing in the Plan or in this Confirmation Order shall be deemed to discharge, release, or

relisve the Debtors, the Reorgzinimd Debtors, any member of the Debtors’ or Reorganized
Debtors’ controlied groups (as defined in 29 U.S.C. § 1301(a)(14)) or any other party, in any
capacity, from any current or future liability with respect to the Pension Plan, and PBGC, the

Pension Plar and Pension Pian participants shail not be enjoined or preciuded from enforcing
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such liabiliry as a result of confirmation of the Plan. In conjuﬁction with the foregoing, the
Debtors have included that ccrtaip Trust Agreement dated as of October 25, 1989 between
Londontown Corporation, predecessor-in-interest to LFI, and Security Trust Company, N.A.,
pre:deccssor-iri—interest to Mercantile Safe-Deposit & Trust Company (the “Trust Agreement™),
on Plan Schedule 3.2. Notwithstanding Section 3.3(B) of the Plan, the Trust Agreement hereby
is deemed assumed by the Debtors as of the date hereof in accordance with section 365 of the
Bankruptcy Code. Upon the Effective Date, PBGC and Mercantile Safe-Deposit & Trust
Company (“Mercantile”) shall be deemed to have withdrawn the Single-Employer Pension Plan

Claims; provided, however, that the foregoing shall not preclude Mercantile from seeking a

resolution of any dispute regarding Cure under the Trust Agreement as provided in Section 3.4 of

the Plan.
HH. Pursuantto section 1142(b) of the Bankruptcy Code, without further

action by this Court or the shareholders or boards of directors of any of the Reorganized Debtors,
and without limiting the power or authority of the Reorganized Debtors following the Effective
Date to take any and all such actions as may be permitted or required by applicable
nonbankruptcy law, the Reorganized Debtors are authorized, as of the Effective Date, to: (a) <
maintain, amend or revise existing employment, retirement, welfare, incentive, severance,
indemnification and other agreements with their active directors, officers and-employees, subject

to the terms and conditions of any such agreement; (b) enter into new employment, retirement,

t

-\irsl.’-thrc, incentive, sevcrancE, indemnification and other agreements for active and retired
employess; and (¢) implement the provisions of the Stock Option Plan attached to the Plan as

Plan Exhibit €, and all agresments and documents relat=d thereto.
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I Pursuant to section 1146(c) of the Bankruptcy Code, (2) the creaton of
any mortgage, deed of trust or other sccurity interest, including, without limitation, the
Restructured Eldersburg Mortgage to be provided to GE Capital Business a.nd the second
mortgage to be provided to Congress in accordance with the terms and conditions of the Senior
Exit Financing Facility wjth respect to any of the Debtors’ owned property located in Eldersburg,
Maryland and (b) the making of any agreement or instrument in furtherance of, or in connection
with, the Plan, including any other agresments of consolidaton, restructuring, disposition,
liquidation or dissolution, deeds, bills of sale, or assignments executed in connection with the
Plan, will not be subject to any stamp or similar tax pursuant to section 1146(c) of the
Bankruptcy Code. This Court retains specific jurisdiction with respect to this matter. Each
federal, state and local governmental or regulatory agency or department is hereby authorized
and directed to éomply with section 1146(c) and to accept the filing of all documents and
instruments necessary and appropriate to consummate the Plan without the requirement to pay
any otherwise applicable stamp tax or similar tax.

JJ. Pursuant to sections 1123(a) and 1142(a) of the Bankruptcy Code, the
provisions of this Order, the Plan and all Plan-related documcnts shall apply and be enforceable _
notwithstanding any otherwise applicable non-bankruptcy law.

KK. Within ten (10) business days after the Confirmation Date, or as soon as
practicable thereafter, the Debtors shall mail the notice (the “Confirmation Notice™), in v
‘ 's&ﬁs&:nﬁauyihe‘fo?m—anﬁemﬁ'ifsmm—asﬁﬂﬁbit3-“1:,' vy firstclasy il postage mrepaid, o @)y the ™~ -
Office of the Unitsd States Trustes for the District of Delaware, (if) all known holders of Ciaims
against, and Interests in, the Debtors, and (iii) all parties that have requested notice in these

Cases. The form of Confirmation Notice hereby is approved. Service of the Confirmation
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Notice as provided herein shall constitute good and sufficient notice pursuant to Bankruptcy
Rules 2002(£)(7), 2002(k) and 3020(c) of entry of this Confirmation Order and of the relief
granted herein and, except as othefwisc set forth in this Confirmation Order, no other or further
notice need be given.

LL. Notwithstanding the foregoing, pursuant to Bankruptcy Rule 2002(1), the
Debtors may, but are not required to, publish a notice of the occurrence of the Effective Date of
the Plan subst:intiaﬂy in the form attached hereto as Exhibit B (the “Effective Date Notice”) in

The Wall Strest Journal (clobal edition), the_Carroll Countv Times and The Seattle Times, within

1en (‘I 0) business days afier the occurrence of the Effective Date.

MM. Except as set forth in paragraph NN hereof, all requests for payment of
administrative costs and expenses incurred prior to the Confirmation Date pursuant to
sections 507(a)t1) or 503(b) of thé Bankruptcy Code shall be shall be filed with the Bankruptcy
Court, 5 Floor, 824 Market Street, Wilmington, Delaware 19801 and served on (i) London Fog
Industries, Inc., et al., 1700 Westlake Avenue North, Suite 200, Seattle, Washington 98109,
Attention: Marv Toland, (ii) Sidley & Austin, 875 Third Avenue, New York, New York 10022,
Attention: Kelley A. Comish, Esq., (iii) Young Conaway Stargatt & Taylor LLP, 11" and
Market Strests, The Wilmington Trust Center, 11* Floor, Wilmington Delaware 19801,
Attention: Joel A. Waite, Esq., (iv) the Senior DIP Lender, Congress Financial Corporation,

1133 Avenue of the Americas, New York, New York 10036, Attention: Mr. Laurence S. Forte,

h lifébilﬁééf 1o the Senior DIF Lender, Otterbourg, Houston, Steindier & Kosen, P.C., 230 Park
Avenue, New York, New York 10169, Attention: Jonathan N. Helfat, Esq., (vi) the
Subordinated DIP Agent, DDJ Capital Management, LLC, 141 Linden Strest, Wellesley,

Massachusstts, 02482, Attentdon: Mr. David Breazzano, Member, (vii) counsel to the
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Subordinatsd DIP Agent, Goodwin Procter LLP, 53 State Steet, Exchange Place, Boston,
Massachusetts 02109-2881, Ancntion: Jon D. Schneider, Esq., (viii) the Creditors’ Com@ﬁee,
c/o Kramer Levin Naftalis & Frankel LLP, 919 Third Avcﬁuc, New York, New York 10022,
Attention: Thomas Moers Mayer, Esq., and (ix) the Office of the United States Trustee, 601
Walnut Street, The Curtis Center, Suite 950 ‘West, Philadelphia, Pennsylvania 19106,

Attention: Frank J. Perch ITI, Esq., so as to be received no later than the date that is twenty-
five (25) days after the Effective Date at 4:00 p.m. Any such request that is not filed and served
within this time shall be forever barred. Notice of the deadline for filing such requests and the
persons upon whom service must be made, as provided for in the Confirmation Notice,
constitutes good and sufficient notice and no further notice need be given.

NN. All final applications for compensation of professional persons employed
by the Debtors or the Committee pursuant to orders entered by 't;his Court and on account of
services rendered prior to the Confirmation Date not subject to an application already pending
before the Bankruptcy Court (including the reimbursement of the expenses of the members of the
Committee) pursuant to sections 507(a)(1) or 503(b) of the Bankruptcy Code shall be filed with
the Bankruptcy Court, 5™ Floor, 824 Market Street, Wilmington, Delaware 19801 and served on -
(i) London Fog Industries, Inc., et al., 1700 Westlake Avenue North, Suite 200, Seattle,
Washington 98109, Attention: Marv Toland, (ii) Sidley & Austin, 875 Third Avenue, New

York, New York 10022, Attention: Kelley A. Cornish, Esq., (iii) Young Conaway Stargatt &

' .T‘a.jr"l‘c')?Li_P-,_l—l_“i ;l}z_cl_iv_fél:k?c_Su'ccts, The Wﬂ;jngton Trust Center, 11% Floor, Wilmington
Deiaware 19801, Attention: Joel A. Waite, Esq., (iv) the Senior DIP Lender, Congress Financial
Corporation, 1133 Avenue of the Americas, New York, New York 10036, Attention: Mr.

Laurence S. Forte, (v) couns=] to the Senior DIP Lender, Otterbourg, Houston, Steindler &
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Rosen, P.C,, 250 Park Avenue, New York, New York 10169, Attention: Jonathan N. Helfat,
Esg., (vi) th.e Subordinated DIP Agent, DDJ Capital Management, LLC, 141 Linden Street,
Wellesley, Massachusetts, 02482, Attcntion: Mr. David Breazzano, Member, (vii) counsel to the
Subordinated DIP Agent, Goodwin Procter LLP, 53 State Street, Exchange Place, Boston,
Massachusetts 02109-2881, Attention: Jon D. Schreider, Esq., (viii) the Creditors’ Committee,
c/o Kramer Levin Naftalis & Frankel LLP, 919 Third Avenue, New York, New York 10022,
Attention: Thomas Moers Mayer, Esq., and (ix) the Office of the Unitad States Trustee, 601
Walnut Street, The Curtis Center, Suite 950 West, Philadelphia, Pennsylvania 19106,
Attention: Frank J. Pcrcﬁ I1I, Esqg., so as to be received no later than the date that is twenty-
five (25) days afier the Effective Date at 4:00 p.m. Any such application that is not filed and
served within this time shall be forever barred. Objections to any such application must be filed
with the Ban.la'ﬁptcy Court and served on the parties previousl); identified in this paragraph NN
so as to be received no later than fifteen (15) days after receipt of such application. Notice of the
deadline for filing such applications, the deadline for filing objections to such applications and
the persons upon whom service must be mads, as provided for in the Confirmation Notice,
constitutes good and sufficient notice and no further notice need be given.

" 00. No applications need be filed for compensation and reimbursement by
professional persons for services rendered or expenses incurred on and after the Effective Date,

v

and such compensation and reimbursement may be paid by the Reorganized Debtors directly in

"accordznce with ordinary business practices and without further authorization of this Court.
PP. The Creditors’ Committee shall continue to exist after the Confirmation

Date unti] the Effective Date with the same power and authority, and the same ability to retain
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and compensate professionals, as it had prior to the Confirmation Datz, and shall be dissolved on
the Effective Date.

QQ. Pursuantto Section 5.10 of the Plan, on and after the Effective Date, a
representative of DDJ Capital Management, LLC, current chair of the Creditors’ Committee, will
serve as Plan Oversight Administrator. The Reorganized Debtors shall consult with the Plan
| Oversight Administrator on a regular basis concerning the Reorganized Debtors’ investigation,
prosecution and proposed settlement of Avoidance Actions. The Reorganized Debtors shall not
settle, compromise or abandon any Avoidance Action without either the approval of the Plan
Oversight Administratof or an order of the Bankruptcy Court. Subject to the approval of the
Plan Oversight Administrator, the Rcorganizéd Debtors may settle, comﬁromisc and/or abandon
any Avoidance Action without an order of the Bankruptcy Court. The Reorganized Debtors
hereby are direc':ted to pay the reasonable expenses of the Plan bversight Administrator. The
Plan Oversight Administrator shall no l‘ongcr have any duties or powers pursuant to this Section
5.10 as of the date when all Avoidance Actions have been ‘scttlcd, compromised, prosecuted to
final judgment or abandoned.

RR.  This Order shall be effective according to its terms upon its entry.

SS. The Reorganized cht;rs shall have the right, to the full extent permitted
by section 1142 of the Bankruptcy Code, to apply to this Court for an order, notvxdthstandiné any

otherwise applicable nonbankruptcy law, directing any entity to execute and deliver any

 instrument or to perform any other act; provided, that without the consent of the affected party,
or a dstermination by this Court that such relief is necessary to ensure the cooperation or
compliance of any party or to compensate the Reorganized Debtors for damages associated with

a lack of such coopsration or compliance with the terms and conditions of this Order, the Plan,
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and any documects related thereto, no such order shall modify or impair any right, ttle, interest,
privilege, or remedy expressly provided or reserved to such party under this Order, the Plan or
any document related thereto. |

V TT.  This Order shall constitute the approval of the Plan and the transactions
contemplated thereby, including, without limitation, those corporate transactions contemplated
under Section 5.4 of the Plan or this Order pursuant to the Delaware General Corporation Law,
the Marvland General Corporation Law, the Nevada General Corporation law, the Washington
Business Corporation Act and the Georgia Business Corporation Code.

UU. The provisions of section 1145 of the Bankruptcy Code shall be applicable
to the issuance and disuibution of New LF] Common Shares pursuant to the Plan, and such
securities therefore shall be exempt from the requirements of Section 5 of the Securities Act of
1933, as amen&ei as well as any State or local law requiring régistraﬁon for offer or sale of such
securities or registration or licensing of the issuer of such securities. Pursuant to, and to the
fullest extent permitted by, section 1145 of the Bankruptcy Code, the resale of any securities
issued pursuant to the Plan shall be exempt from Section 5 of the Securities Act and any State or

local law requiring registration prior to the offering, issuance, distribution or sale of such .

securities.

VV. Mellon Investor Services LLP hereby is authorized and cmpo-wcred to act

as Disbursing Agent under the Plan.

T T T T T"WW.T “Substantial consummation” of the Plan, as defined in section 1101(2) of
the Baniauptcy Code, shall be deemed to occur upon completion of all actions and transactions

required by the Plan to be effected prior to or upon the Effective Date.
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XX. The failure specifically to include or reference any particular provision of
the Plan in this Confirmation Order shall not diminish or impair the effectiveness of such
provision, it being the intent of the Court that the Plan be confirmed in its entirety.

YY. Upon the entry of this Order, all provisions of the Plan, including all
agreements, instruments and other documents filed in connection with the Plan and executed by
the Debtors or the Reorganized Debtors in connection with the Plan shall be binding upon the
Debtors and the Reoreanized Debtors, all Claim and Interest holders ﬁnd all other entities that are
affected in any manner by the Plan. All agreements, instruments and other documents filed in
connection with the Plan shall have full force and effact as of the enury of thi-s Order, and shall

‘bind all parties thereto as of the Effective Date, whether or not issued, delivered or recorded on
the Effective Date or thereafter, and the provisions of the Plan and of this Confirmation Order
shall be constrﬁed in 2 manner consistent with each other so as to effect the purposes of each;
provided, however, that in the event of any inconsistency between the terms of the Plan or such

L AAS AL

other documents, on the one hand, and the terms of this Order, on the other, the terms of this

'Order shall govern.
ZZ. This Confirmation Order is and shall be deemed a separate Confirmation

Order with respect to each of the Debtors in each Debtor’s separate Case for all purposes. The

Clerk of the Court is directed to file and docket this Copnfirmation Order in the Case of each of

the Debtors.
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AAA. The Debtors shall have the right, in accordance with section 1127 of the
Bankruptcy Code, to modify or amend the Plan after the Confirmation Date to the full extent
permitted by law.

Dated: Wilmington, Delaware

April §7,2001
The Honorable Peter J. Walsh
Chief United States Bankruptcy Judge
v
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre

LONDON FOG INDUSTRIES, INC,,
Tax 1.D. No. 36-3425294

CLIPPER MIST, INC.
Tax LD. No. 52-0910239

LONDON FOG SPORTSWEAR, INC.

Tax I.D. No. 58-1148067

MATTHEW MANUFACTURING
CO., INC.
Tax L D. No. 52-0910348

PACIFIC TRAIL, INC.
Tax I.D. No. 91-0502298

PTI HOLDING CORP.
Tax I.D. No. 36-3857281

PTI TOP COMPANY, INC.
Tax 1.D. No. 36-3857280

STAR SPORTSWEAR
MANUFACTURING CORP.
Tax 1L.D. No. 04-1865930

THE MOUNGER CORPORATION
Tax 1.D. No. 91-0992719

THE SCRANTON OUTLET
CORPORATION
Tax 1.D. No. 36-2956856

WASHINGTON HOLDING COMPANY

Tax 1.D. No. 43-1141194,

vvvvvvvvvvvvvvvvuvvvvvvvvvvvvvvvvvvvv

Chapter 11

Case No. 99-3446 (PTW)

(Jointly Administered)

NGTICE OF CONFIRMATION OF AMENDED JOINT PLAN OF REORGANIZATION,
DEADLINE FOR FILING REQUESTS FOR PAYMENT OF CERTAIN

ADMINISTRATIVE CL. ;

N RELATED MATTERS

PLEASE TAKE NOTICE that on April 5, 2001 (the “Confirmation Date™), the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™) entered an order (the
“Confirmation Order™) confirming the Amended Joint Plan of Reorganization dated February 2, 2001 (the
“Plan™), of London Fog Industries, Inc., a Delaware corporation, and certain subsidiaries of LF], including
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Clipper Mist, Inc., a Marvland corporation, London Fog Sportswear, Inc., a Dslawars corporaton, Matthew
Manufacturing Co., Inc., a Marvland corporation, Pacific Trail, Inc., 2 Washington corporaton , PTI Holding
Corp., a Nevada corporation, PTI Top Company, Inc., a Nevada corporation, Star Sportswear Manufacturing
Corp., 8 Delaware corporation, The Mounger Corporation, a Washington corporation, The Scranton Cutlet
Corporation, a Delaware corporation, and Washington Holding Company, a2 Georgia corporation, each a
debtor and debtor-in-possession herein (collectively, the “Debtors™) under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code™). Capitalized terms used but not defined herein shall have the meanings

ascribed to such terms in the Plan,

PLEASE TAKE FURTHER NOTICE that unless another order of the Bankruptcy Court
provides for another date (in which case such other date would apply), all requests for payment of
administrative costs and expenses incurred prior to the Effective Date pursuant to sections 507(a)(1) and
303(b) of the Bankruptcy Code shall be filed with the Bankruptcy Court, 5th Floor, 824 Market Street,
Wilmington, Dezlaware 19801 and served on (i) London Fog Industries, Inc., et al., 1700 Westlake Avenue
North, Suite 200, Seattle, Washington 98109, Attention: Marv Toland, (ii) Sidley & Austin, 8§75 Third
Avenue, New York, New York 10022, Attention: Kelley A. Cornish, Esq., (iii) Young Conaway Stargatt &
Tavlor LLP, 11®* and Market Strests, The Wilmington Trust Center, 11® Floor, Wilmington Delaware 19801,
Attention: Joel A. Waite, Esq., (iv) the Sentor DIP Lender, Congress Financial Corporation, 1133 Avenue of
the Americas, New York, New York 10036, Attention: Mr. Laurence S. Forte, (v) counsel to the Senior DIP
Lender, Otterbourg, Houston, Steindler & Rosen, P.C., 230 Park Avenue, New York, New York 10169,
Attention: Jonathan N. Helfat, Esq., (vi) the Subordinated DIP Agent, DDJ Capital Management, LLC,

141 Linden Street, Wellesley, Massachusetts, 02482, Attention: Mr. David Breazzano, Member,

(vii) counsel to the Subordinated DIP Agent, Goodwin, Procter & Hoar, 53 State Street, Exchange Place,
Boston, Massachusetts 02109-2881, Attention: Jon D. Schneider, Esq., (viii) the Creditors’ Committee, c/o
Kramer Levin Naftalis & Frankel LLP, 919 Third Avenue, New York, New York 10022, Attention: Thomas
Moers Maver, Esq., and (ix) the Office of the United States Trustee, 601 Walnut Street, The Curtis Center,
Suite 950 West, Philadelphia, Pennsylvania 19106, Attention: Frank J. Perch II1, Esq., 50 as to be received

no later than the date that is twentv-five (25) davs after the Effective Date of the Plan at 4:00 p.m. Any such

request that is not filed and served within this time shall be forever barred. The Debtors currently anticipate
that the Effective Date will be April 16, 2001. -

PLEASE TAKE FURTHER NOTICE that pursuant to the Plan and Confirmation Order,
each executory contract and unexpired lease entered into by any of the Debtors prior to the Petition Date shall
be rejected pursuant to section 365 of the Bankruptcy Code, except for any executory contract or unexpired -
lease that (i) previously has been rejected or assumed by order of the Bankruptcy Court, (ii) is the subject of a
motion to assume filed on or before the Confirmation Date, or (iif) is listed on the schedule of assumed
contracts and leases annexed as Plan Schedule 3.2 and attached bhereto.

PLEASE TAKE FURTHER NOTICE that all proofs of claim with respect to claims arising
from the rejection of any executory contract or unexpired lease, as set forth in the paragraph above, must be
filed with the clerk of the Bankruptcy Court, Sth Floor, 824 Market Street, Wilmington, Delaware 19801 and

29

. .-served on.counsel-to-the-Debtors -Sidlev-&-Austin-8 75-Third -Avenue - New-Yorks New-Y-orl-—10022;
Attention: Kelley A. Comnish, Esq. so as to be received po later than thirtv (30) days after service of the
zarlier of (a) this notice of entrv e Co ation =r. or (b) such oth=r notice that the executorv
contract or unsxpired lease has basp rejected t to apn order of the tev Court.

PLEASE TAKE FURTHER NOTICE that pursuant to the Plan and Confirmation Order,
cach partv to an executory contract or unsxpired leass that is rejected, as set forth in the paragraph above,
who doss not fil= 2 proof of claim on account of such rejection as provided in the immediately preceding
paragraph is forever barred from doing so and such claims and requests shall not be enforceable against any
of the Debtors, the Reorganized Debtors, their successors, their assigns or their property.
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PLEASE TAKE FURTHER NOTICE that all final applications for compensation of
proicssional psrsons empioyed by the Debtors or the Committes pursuant to orders entered by this Court
and on account of services rendered prior to the Confirmation Date and not subject to an application already
pending before the Bankruptey Court (including the reimbursement of the expenses of the members of the
Committes) pursuant to sections 507(a)(1) or 503(b) of the Bankruptcy Code shall be filed with the
Bankruptcy Court, 5th Floar, 824 Market Strect, Wilmington, Delaware 19801 and served on (i) London
Fog Industries, Inc., et al., 1700 Westlake Avenue North, Suite 200, Seattls, Washington 98109,

Attention: Marv Toland, (ii) Sidley & Austin, 875 Third Avenue, New York, New York 10022, Attention:
Kelley A. Comnish, Esq., (iii) Young Conaway Stargatt & Taylor LLP, 11® and Market Streets, The
Wilmington Trust Center, 11® Floor, Wilmington Delaware 19801, Attention: Joel A. Waite, Esq., (iv) the
Senior DIP Lender, Congress Financial Corporation, 1133 Avenue of the Americas, New York, New York
10036, Attention: Mr. Laurence S. Forte, (v) counsel to the Seator DIP Lender, Otterbourg, Houston,
Steindler & Rosen, P.C., 230 Park Avenue, New York, New York 10169, Attention: Jonathan N. Helfat,
Esq., (vi) the Subordinated DIP Agent, DDJ Capital Management, LLC, 14] Linden Strest, Wellesley,
Massachusetts, 02482, Attention: Mr. David Breazzano, Member, (vii) counsel to the Subordinated DIP
Agent, Goodwin, Procter & Hoar, 53 State Strest, Exchange Place, Boston, Massachusetts 02109-2881,
Agention: Jon D. Schrneider, Esq., (viii) the Creditors’ Committes, c/o Kramer Levin Naftalis & Frankel
LLP, 919 Third Avenue, New York, New York 10022, Attention: Thomas Moers Mayer, Esq., and (ix) the
Office of the United States Trustee, 601 Walnpt Street, The Curts Center, Suite 950 West, Philadslphia,
Pennsylvania 19106, Attention: Frank J. Perch ITI, Esq., so as to bs received no later than the date that 1s
twenty-five (25) days after the Effactive Date at 4:00 p.m. Any such application that is not filed and served
within this time shal] be forever barred. Objections to any such application must be filed with the
Bankruptcy Court and served on the parties previously identified in this paragraph within 15 days after
receipt thereof,

PLEASE TAKE FURTHER NOTICE that service of this Confirmation Notice constitutes
good and sufficient notice pursuant to Bankruptcy Rules 2002 and 3020 of entry of the Confirmation Order
confirming the Plan and of the other relief granted in the Confirmation Order, and no other or further notice

nezd be given.

YOUNG CONAWAY STARGATT & TAYLOR, LLP SIDLEY & AUSTIN
Joel A. Waite (No. 2925) Larry J. Nyban
Michael R. Nestor (No. 3526) Kelley A. Cornish
11* Floor Dana P. Kane :
Rodney Square North 875 Third Avenue
P.O. Box 391 New York, New York 10022 ¢
Wilmington, Delaware 19801-0391 _ (212) 906-2000
o A302)57L6600 o o m e e e e i S ——

Co-Counsel to the Debtors and
Debtors-in-Possassion

Dated: April __, 2001
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[attach finalized Plan Schedule 3.2]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
' )
London Fog Industries, Inc, et al., ) Case No. 99-3446 (PTW)
)
Debtors. ) Jointly Administered
)

NOTICE OF OCCURRENCE OF EFFECTIVE DATE

PLEASE TAKE NOTICE that on [April 5, 2001], an Order (the “Confirmation Order™)
confirming the Amended Joint Plan of Reorganization dated February 2, 2001 (the “Plan™) filed by
London Fog Industries, Inc., 2 Delaware corporation (“LFI™), and certain subsidiaries of LFI, including
Clipper Mist, Inc., London Fog Sportswear, Inc., Matthew Manufacturing Co., Inc., Pacific Trail, Inc.,
PTI Holding Corp., PTI Top Company, Inc., Star Sportswear Manufacturing Corp., The Mounger
Corporation, The Scranton Qutlet Corporation, and Washington Holding Company, each a debtor and
debtor-in-possession herein (collectively, the “Debtors™), was entered by the Honorable Peter J. Walsh,
Chief United States Bankruptcy Judge, and duly docketed and filed in the Office of the Clerk of the
United States Bankruptcy Court for the District of Delaware. Capitalized terms used but not defined
herein shall have the meaning ascribed to such terms in the Plan.

PLEASE TAKE FURTHER NOTICE that the Effective Date of the Plan occurred on [April 16,
2001].

PLEASE TAKE FURTHER NOTICE that the Confirmation Order requires that all requests for
payment of administrative costs and expenses incurred prior to the Effective Date pursuant to sections
507(a)(1) and 503(b) of the Bankruptcy Code shall be filed with the Banlquptcy Court and served on the

notice parties set forth in the Confirmation Order so as to be received no later than Mav 11, 2001 at 4:00

pm. Any such request that is not filed and served within this time shall be forever barred.

PLEASE TAKE FURTHER NOTICE that pursuant to the Plan and Confirmation Order, cach
executory contract and unexpired lease entered into by any of the Debtors prior to the Petition Date shall
be rejected pursuant to section 363 of the Bankruptcy Code, except for any executory contract or
unexpired lease that (i) previously has been rejected or assumed by order of the Bankruptcy Court, (ii) is
the subject of a motion to assume filed or or before the Confirmation Date, or (iif) is listed on the -
schedule of assumed contracts and leases annexed as Plan Schedule 3.2.

3

wvo...__ PLEASE TAKE FURTHER NOTICE that all proofs of claim .with respect to claims-arising-from — — - ————
the rejection of any executory contract or unexpired lease, as set forth in the paragraph above, must be

fiied with the clerk of the Bankruptcy Court, 5th Floor, 824 Market Street, Wilmington, Delaware 19801

and served on counsel to the Debtors, Sidley & Austin, 875 Third Avenue, New York, New York 10022,

Axtention: Kelley A. Comish, Esq. so as to be received po later than thirtv (30) davs after service of the
earlier of (a) notice of entrv of the Confirmation Order, or (b) such other notice that the executorv
contract or unexpired Jease has been reiected pursuant to an order of the Banlauptev Court. Any such

request that is not filed and served within this time shall be forever barred.
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PLEASE TAKE FURTHER NOTICE that copies of the Plan and the Confirmation Order may be
obtained from the Clerk of the Bankruptcy Court or from counsel to the Debtors listed below.

YOUNG CONAWAY STARGATT & TAYLOR, LLP SIDLEY & AUSTIN

Joel A. Waite (No. 2925) Larry J. Nyhan

Michael R. Nestor (No. 3526) Kelley A. Cornish

11* Floor , Dana P. Kane

Rodney Square North 875 Third Avenue

P.O. Box 391 _ New York, New York 10022
Wilmington, Delaware 19801-0391 ~ (212) 906-2000 '

(302) 571-6600

Co-Counsel] to the Debtors and
Debtors-in-Possession

Dated: April __, 2001

619004. Word
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
London Fog Industries, Inc., et al,, ) Case No. 99-3446 (PJW)
)
Debtors. ) (Jointly Administered)
DEBTORS’ AMENDED JOINT PLAN OF REORGANIZATION
Dated: February 2, 2001
Larry J. Nyhan
Kelley A. Cornish
Dana P. Kane
SIDLEY & AUSTIN

875 Third Avenue
New York, New York 10022
(212) 906-2000

Joel A. Waite (No. 2925)

Michael R. Nestor (No. 3526)

YOUNG CONAWAY STARGATT & TAYLOR, LLP
P. O. Box 391

Wilmington, Delaware 19899

(302) 571-6600

Co-Counsel to Debtors and Debtors-in-Possession
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London Fog Industries, Inc. (“LFI"), Clipper Mist, Inc., London Fog Sportswear,
Inc., Matthew Manufacturing Co., Inc., Pacific Trail, Inc. (“Pacific Trail”), PTI Holding Corp.
(“PTI Holding™), PTI Top Company, Inc. (“PTI Top™), Star Sportswear Manufacturing Corp.,
The Mounger Corporation (“Mounger™), The Scranton Outlet Corporation (“Scranton Qutlet”)
and Washington Holding Company, each a debtor and debtor-in-possession herein (collectively,
the “Debtors”), hereby propose the following Amended Joint Plan of Reorganization (the
“Plan”).

INTRODUCTION

This Plan provides for a reorganization of the Debtors pursuant to which, among
other things: (i) holders of secured Subordinated Noteholder Claims (as defined below) will
receive approximately 88% of the common equity of the reorganized Debtors; (ii) holders of
unsecured claims, including holders of Subordinated Noteholder Claims in their capacities as
holders of Deficiency Claims (as defined below), will receive (a) approximately 12% of the
common equity of the reorganized Debtors, plus (b) recoveries (if any) obtained by the Debtors
in respect of Avoidance Actions (as defined below); and (iit) Interests in the Debtors will be
cancelled.

Reference is made to the Disclosure Statement accompanying this Plan, including
the exhibits thereto, for a discussion of the Debtors’ history, business, properties, results of
operations, and projections for future operations and risk factors, together with a summary and
- analysis of this Plan. All creditors are encouraged to consuit the Disclosure Statement and to
read this Plan carefully before voting to accept or reject this Plan.

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

ARTICLE I
DEFINITIONS; INTERPRETATION
1.1 Definitions.

In addition to such other terms as are defined in other Sections of this Plan, the
following terms (which appear in this Plan as capitalized terms) shall have the meanings set forth
below. A term used in this Plan and not defined in this Plan but that is defined in the Code has
the meaning set forth in the Code.

“Administrative Claim” means a Claim to the extent that it is of the kind
described in section 503(b) of the Code and is entitled to priority under section S07(a)(1) of the
Code, including, without limitation, (a) any actual and necessary expenses of preserving the
Estate, (b) any actual and necessary expenses of operating the business of the Debtors, (c) any

2
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CLASSTIFIED CLAIMS AGAINST AND INTERESTS IN THE DEBTORS

25 Class 1 Claims (Pnority Claims).

A Classification. Class 1 consists of all Priority Claims against any of the
Debtors.

B. Allowance. Claims in Class 1 shall be allowed or disallowed in
accordance with Section 6.4(B) of this Plan and applicable provisions of the Code and
Bankruptcy Rules.

C. Treatment. Unless otherwise agreed by the holder of an Allowed Priority
Claim (in which event such agreement shall govern), allowed Claims in Class 1 shall be paid in
full in cash on the later of the Effective Date and a date that is as soon as practicable after the
date upon which such Claim becomes an Allowed Priority Claim.

D. Impairment and Voting. Class 1 Claims are unimpaired and the holders
thereof are not entitled to vote on this Plan.

2.6 Class 2 Claims (Secured Claims arising under or related to the Senior
Subordinated Notes).

A Classification. Class 2 consists of all Secured Claims against any of the
Debtors arising under or related to the Senior Subordinated Notes, the Senior Subordinated Note
Indenture and related agreements.

B. Allowance. Class 2 Claims shall be Allowed Claims in the amount of
$34,800,000.00.

C. Treatment. On the Initial Distribution Date with respect to each Allowed
Claim in Class 2, the holder thereof shall receive, in full satisfaction of such Claim, its Class 2
Pro Rata Share of the number of shares contained in the Class 2 Stock Pool on the Effective :
Date.

D. Impairment and Voting. Class 2 Claims are impaired and the holders
thereof are entitled to vote on this Plan.

2.7 Class 3 Claims (Secured Claim of the Eldersburg Mortgagee).

A Classification. Class 3 consists of all Secured Claims against any of the
Debtors arising under or related to the Eldersburg Note, the Eldersburg Mortgage and related
agreements.

B. Allowance. Claims in Class 3 shall be allowed or disallowed in
accordance with Section 6.4(B) of this Plan and applicable provisions of the Code and
Bankruptcy Rules.

13

NY1 119205v6

TRADEMARK
REEL: 002650 FRAME: 0315



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
London Fog Industries, Inc., et al,, ) Case No. 99-3446 (PJW)
)
Debtors. ) (Jointly Administered)
DISCLOSURE STATEMENT TO DEBTORS’
AMENDED JOINT PLAN OF REORGANIZATION
February 2, 2001
Larry J. Nyhan Joel A. Waite (No. 2925)
Kelley A. Cornish Michael R. Nestor (No. 3526)
Dana P. Kane YOUNG CONAWAY STARGATT &
SIDLEY & AUSTIN TAYLOR, LLP
875 Third Avenue 11th Floor - Rodney Square North
New York, New York 10022 P. O. Box 391
(212) 906-2000 Wilmington, Delaware 19899

(302) 571-6600

Co-Counsel to Debtors and
Debtors-in-Possession

Submitted by: LONDON FOG INDUSTRIES, INC.
CLIPPER MIST, INC.
LONDON FOG SPORTSWEAR, INC.
MATTHEW MANUFACTURING CO., INC.
PACIFIC TRAIL, INC.
PTI HOLDING CORP.
PTI TOP COMPANY, INC.
STAR SPORTSWEAR MANUFACTURING CORP.
THE MOUNGER CORPORATION
THE SCRANTON OUTLET CORPORATION
WASHINGTON HOLDING COMPANY

Debtors and Debtors-in-Possession
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INTRODUCTORY STATEMENT/DISCLAIMER

THIS DISCLOSURE STATEMENT CONTAINS A SUMMARY OF CERTAIN
PROVISIONS OF THE DEBTORS’ JOINT PLAN OF REORGANIZATION DATED AS OF
DECEMBER 28, 2000, AS AMENDED ON FEBRUARY 2, 2001, PROPOSED BY LONDON
FOG INDUSTRIES, INC. AND CERTAIN SUBSIDIARIES OF LONDON FOG
INDUSTRIES, INC., AS DEBTORS AND DEBTORS-IN-POSSESSION (COLLECTIVELY,
THE “DEBTORS”), AND SUMMARIES OF CERTAIN OTHER DOCUMENTS RELATING
TO THE CONSUMMATION OF THE PLAN OR THE TREATMENT OF CERTAIN
PARTIES IN INTEREST, AND CERTAIN FINANCIAL INFORMATION RELATING
THERETO.

WHILE THE DEBTORS BELIEVE THAT THE SUMMARIES CONTAINED
HEREIN PROVIDE ADEQUATE INFORMATION WITH RESPECT TO THE DOCUMENTS
SUMMARIZED, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT THAT THEY
DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS. BEFORE CASTING
A BALLOT, EACH HOLDER OF AN IMPAIRED CLAIM SHOULD REVIEW THE ENTIRE
PLAN. THE TERMS OF THE PLAN GOVERN IN THE EVENT OF ANY
INCONSISTENCY WITH THE SUMMARIES CONTAINED IN THIS DISCLOSURE
STATEMENT.

NO PARTY IS AUTHORIZED BY THE DEBTORS TO PROVIDE ANY
INFORMATION TO THE DEBTORS’ CREDITORS WITH RESPECT TO THE PLAN
OTHER THAN THAT CONTAINED IN THIS DISCLOSURE STATEMENT. OTHER THAN
AS SET FORTH IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NOT
AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS, THEIR
ANTICIPATED FINANCIAL POSITION OR OPERATIONS AFTER CONFIRMATION OF
THE PLAN OR THE VALUE OF THEIR BUSINESS AND PROPERTY. TO THE EXTENT
INFORMATION IN THIS DISCLOSURE STATEMENT RELATES TO THE DEBTORS,
THE DEBTORS OR THEIR ADVISORS HAVE PROVIDED THE INFORMATION IN THIS
DISCLOSURE STATEMENT. .

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING
PROVIDED SOLELY FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN
OR OBJECTING TO CONFIRMATION. NOTHING IN THIS DISCLOSURE STATEMENT
MAY BE USED BY ANY PERSON OR ENTITY FOR ANY OTHER PURPOSE.

THE DEADLINE FOR VOTING TO ACCEPT OR REJECT THE PLAN IS
4:00 P.M., PREVAILING EASTERN TIME, ON MARCH 23, 2001, UNLESS EXTENDED.

NOTHING CONTAINED IN THIS DISCLOSURE STATEMENT, EXPRESS
OR IMPLIED, IS INTENDED TO GIVE RISE TO ANY COMMITMENT OR OBLIGATION
OF THE DEBTORS OR CONFERS UPON ANY PERSON ANY RIGHTS, BENEFITS OR
REMEDIES OF ANY NATURE WHATSOEVER (OTHER THAN AS SET FORTH IN THE
PLAN), NOR SHOULD THE CONTENTS OF THIS DISCLOSURE STATEMENT BE

2
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(c)  Pre-Petition Credit Agreement. The three Debtors currently
conducting business — LFI, Pacific Trail, and Scranton Outiet (the “Borrowers™) — executed a
Loan and Security Agreement dated May 15, 1997 (as amended, the “Pre-Petition Credit
Agreement’) with Congress Financial Corporation (the “Pre-Petition Lender”), which facility
was to mature on April 30, 2001. The obligations outstanding under the Pre-Petition Credit
Agreement, which contained customary covenants, restrictions and events of default, were
secured by substantially all of the assets of the Borrowers. As of September 20, 1999, the
Borrowers had outstanding revolving credit borrowings of approximately $117 million and
outstanding letters of credit of approximately $5.6 million. As further security for the
Borrowers’ obligations under the Pre-Petition Credit Agreement, each of the subsidiaries of LFI
that was not a Borrower thereunder guaranteed the Borrowers’ obligations under the Pre-Petition
Credit Agreement and granted to the Pre-Petition Lender a lien on, and security interest in, all of
its assets (including any stock owned by it) to secure such guaranty.

(d) Senior Subordinated Notes. LFI also 1s party to an Indenture dated
as of February 27, 1998 (the “Indenture™) with IBJ Whitehall Bank & Trust Company,’ as
Trustee (the “Indenture Trustee™), pursuant to which LFI issued $100,000,000 of 10% Senior
Subordinated Notes due February 27, 2003 (the “Senior Subordinated Notes™). Interest on the
Senior Subordinated Notes was payable semi-annually on March 1 and September 1. Pursuant to
an Intercreditor and Subordination Agreement dated as of February 27, 1998 (the “Subordination
Agreement”), the Senior Subordinated Notes were subordinated in right of payment to all
borrowings under the Pre-Petition Credit Agreement. The Senior Subordinated Notes were
guaranteed by each of LFI’s subsidiaries and each of LFI and its subsidiary guarantors granted to
the Indenture Trustee of the benefit of the holders of the Senior Subordinated a security interest
in substantially all of its respective assets and pledged to the Indenture Trustee for the benefit of
the holders of Senior Subordinated Notes (each, a “Subordinated Noteholder”) all capital stock
owned by it. In accordance with the terms of the Subordination Agreement, these security
interests were subordinate in priority to the security interests held by the Pre-Petition Lender.

On March 1, 1999, LFI failed to make a scheduled interest payment on the
Senior Subordinated Notes in the amount of $5 million. The grace period on the March 1, 1999 <
interest payment under the Indenture governing the Senior Subordinated Notes was extended by
agreement through April, 1999. The Debtors, however, failed to obtain any further extensions of
the March 1, 1999 interest payment date under the Indenture. By a letter dated July 7, 1999, the
Indenture Trustee declared an event of default under the Indenture for non-payment of interest on
the Senior Subordinated Notes.

(e)  Eldersburg Morigage. In addition to their secured obligations
under the Pre-Petition Credit Agreement and the Indenture, LFI’s predecessor-in-interest,
Londontown Corporation, became indebted to General Electric Capital Business Asset Funding
Corporation (the “Eldersburg Mortgagee™) in the approximate principal amount of $10.5 million,

Formerly known as IBJ Schroder Bank & Trust Company.
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Classes 2, 3, 5(2), 5(b), 5(c), 6, 7 and 8 are impaired under the Plan. The Debtors believe that the
treatment afforded all Classes of Claims and Interests under the Plan fully comports with the
requirements of the Code and case law.

(2) Class 1 — Priority Claims.

. Description of Priority Claims. Allowed Claims against any of the
Debtors, if any, entitled to priority pursuant to sections 507(a)(3), 507(a)(4) or
507(a)(6) of the Code are Prionty Claims. Such Claims include claims for (a)
wages, salaries or commissions earned within 90 days before the Petition Date up
to $4,000 per individual or corporation, and (b) contributions to employee benefit
plans, such as pension or health or life insurance plans, arising from services
rendered within 180 days prior to the Petition Date subject to certain limits.

o Classification Scheme. Allowed Priority Claims are classified in
Class 1. Most liquidated Class 1 Claims already have been paid pursuant to
orders entered by the Bankruptcy Court. The aggregate estimated amount of the
remaining Allowed Class 1 Claims as of December 28, 2000 is $9,304.

o Treatment. Unless otherwise agreed by the holder of an Allowed
Priority Claim, each Allowed Class 1 Claim will be paid in full in Cash on the
later of the Effective Date and a date that is soon as practicable after the date upon
which such Claim becomes an Allowed Priority Claim.

®) Class 2 — Secured Subordinated Noteholder Claims.

. Description of Secured Subordinated Noteholder Claims. The
portion of each Allowed Claim arising under a Senior Subordinated Note that is
secured by valid, perfected and enforceable liens on property of the Debtors
constitutes a Secured Subordinated Note Claim.

. Classification Scheme. The Allowed Secured Subordinated
Noteholder Claims are classified in Class 2. The aggregate estimated amount of
the Allowed Class 2 Claims as of December 28, 2000 is $34,800,000.

. Treatment. On the Initial Distribution Date with respect to each
Allowed Secured Subordinated Noteholder Claim, the holder thereof will receive,
in full satisfaction, release and discharge of such Claim, its Class 2 Pro Rata Share
of the number of shares contained in the Class 2 Stock Pool on the Effective Date.
The Debtors estimate that the Allowed Class 2 Claims will receive approximately
88% of the common equity of Reorganized LFI in full satisfaction, release and
discharge of the Allowed Secured Subordinated Noteholder Claims.
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