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Re:  FMC Dkt 02-15 (Passenger Vessel Financial Responsibility NPRM);
Comments — AMCV Passengers to Obtain Deposits Reimbursement.

Dear Mr. VanBrakle;

On behalf of Royal Caribbean Cruises Ltd. (“RCL”),Y we respectfully submit the
it‘ollowmg comments to inform the Commission of certain interim devel opments since the
issuance of the subject Notice of Proposed Rulemaking (“NPRM>) (FMC Dkt 02-15; 67 Fed.
§Reg 66352; 10/31/02). These developments, pertaining to the approval of aliquidation plan in
the bankruptcy of American Classic Voyages Co. (“AMCV™), substantially impact and undercut
one of the principal bases cited in the NPRM as justifying issuance of the Proposed Rule.”

. Specificaly, the NPRM cited the AMCV bankruptcy, and affirmatively asserted that
¥most of fAMCV’s] passengers received no reimbursement other than through credit cards”
{67 Fed. Reg. at 66353; emphasis added). At the time the NPRM was issued, the AMCV
bankruptey and passenger refund claims incident thereto were still pending in the Bankruptcy
Court. In the period since then, the Bankruptcy Court, on February 6, 2003, approved AMCV’s
liquidation plan. Pursuant to the approved liquidation plan, it now appears, contrary to the
NPRM’s premature assertion, that AMCV’s passengers will be reimbursed their deposits for
cruises that were canceled, at least up to the $2,100 per person consumer deposits priority

;i’ RCL, a publicly-held company listed on the New York Stock Exchange, is a global cruise vacation
tompany that operates Royal Caribbean International, the world’s hugest cruise brand, and Celebrity Cruises, both

pf which participatein theFMC’s financial responsibi I ity program.

4 These comments are limited to interim developments impacting this proceeding as to which the
commission and commenting public should be aware, and are submitted without prejudice to RCL’s right and intent
fo submit comments on the Proposed Rule by the May 30, 2003 comment due date (68 Fed. Reg. 17003; 4/8/03).
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apreference limit under Section 507(a)(6) of the Bankruptcy Code (11 U.S.C. § 507(a)(6); see the
‘attached pressarticle; Attmt 1).

Thus, even with absolutely no FMC nonperformance bond coverage, it appears that the
combmauon of credit card coverage, travel insurance and the consumer deposits priority
iprotection under the Bankruptcy Code was sufficient to protect AMCV’s passenger deposits.
iMoreover, had AMCV posted the $15 Million UPR coverage that would now be required in the
{aftermth of last summer’s abolition of self-insurance (Dkt 02-07, Final Rule; 67 Fed. Reg.
144774;7/5/02), the $15 Million amount of such coverage would have been more than sufficient
;to fully cover the $10+ Million in unreimbursed passenger deposit claims filed by AMCV’s
spassengers in the bankruptcy proceeding, without the passengers even having to resort to the

‘bankruptcy court.¥ Indeed, the wide gap between the $10+ Million in unreimbursed claims at
ithe end of day and the $70+ Million in UPR coverage that AMCV would have been required to
imaintain under the Proposed Rule (less EPR) suggests that the Proposed Rule would result in
isubstantial excess coverage, with resultant unnecessary costs that ultimately would be borne by
ithe very consumers that the Proposed Rule ostensibly seeks to protect.

Background: The NPRM expressly acknowledges that, prior to recent events, “The
iCommission was not aware of any instance in which passengers had lost funds as a result of
icruise line bankruptcies or other failures to perform” (67 Fed. Reg. at 66353). The NPRM states
ithat “The risk of nonperformance appeared minimal” (id.).

However, the NPRM states that five cruise lines participating in the Commission’s
program had ceased operations in the two years since September 2000 (id.)!” The NPRM

¥ See the “ Disclosure Statement with Respect to Debtors' Second Amended Joint Plan of Liquidation,” dated
,lanuary 7, 2003 (Attmt 4), at 38 (AMCV customer claims for cruises that were canceled because of the bankruptcy
that were not reimbursed by either the customers’ credit card companies or by the travel agent total “in excess of
$10million”).

v One of the cited lines — MP Ferrymar, Inc. (“Ferrymar”) — was not truly a cruise line, but rather operated a
single vessel inan overnight ferry service between San Juan and the Dominican Republic. With respect to the other
Yines, and contrary to the NPRM’s suggestion, there is nothing very remarkable about a number of smaller cruise
{ines with no unique market identity and operating aging vessels. Indeed, virtually every FMC Notice of Proposed
Rulemaking deding with tbe UPR ceiling over past years has noted several such cruise lines having ceased
operations as a factor motivating the proposed rulemaking. See, e.g., the original NPRM in Dkt 94-06 (59 Fed. Reg.
115 149; 3/31/94), citing the involuntary bankruptcy of American Hawaii Cruises, and thefurther NPRM in Dkt 94-06
{61 Fed. Reg. 33509; 6/26/96), citing the bankruptcies of Gold Star Cruises, Regency Cruises and Palm Beach
ruises during the prior 18 months. See alse the Final Rule in Dkt 90-01, increasing the UPR ceiling to $15M (55
Fed Reg. 34564; 8/23/90) (“The most recent passenger vessel failures have involved new or small operators,” citing
%e failures of Aloha Pacific Cruises, American Cruise Lines, Exploration Cruise Lines and Great Pacific Cruise
ines).
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‘specifically cites AMCV’s October 19, 2001 bankruptcy tiling (id.).¥ The NPRM asserts that
iAMCV’s passengers who had not paid by credit cards were not reimbursed, and thus lost their
{ canceled cruise deposits (id.). The NPRM notes that AMCV had evidenced its financial
{responsibility by means of self-insurance (id.). AMCV therefore did not have a performance
ibond or guaranty against which recourse could be made. The NPRM prematurely, and wrongly,
@resumed from this premise that AMCV'’ s passengers therefore would not be reimbursed.
iSpecifically, theNPRM states asfollows:

“AMCV had evidenced its financia responsibility by means of self-insurance
and thus, most of its passengers received no reimbursement other than through
credit cards.” (1d.; emphasis added.) @

Discussion; The foregoing stated belief that AMCV’s non-credit card paying customers
iwere |eft high and dry, without the ability to obtain reimbursement for their deposits on cruises
that were canceled when AMCV stopped operating, appears to have been adriving force at the
FMC first, inlast year’s rulemaking (Dkt 02-07) resulting in the elimination of self-insurance
fas a coverage option, and now in the present rulemaking.

_ However, while stated as fact, the assertion was premature, and, it now turns out,
ierroneous. Specifically, both at the time of Dkt 02-07 and when the instant NPRM was issued,
the AMCV bankruptcy and passenger reimbursement claims were still pending inthen ongoing
proceedings in Bankruptcy Court (= re American Classic Voyages Co., D. Del. Bankr. Case No.
01-10954 (JWV)).

¥ See FMC Press Release No. 01-11, dated October 19, 2001, notifying the public of AMCV’s bankruptcy
filing, and recommending that passengers immediately tile deposit refund claims with any applicable credit card
issuer or thud-party travel insurance issuer, and otherwise with the Bankruptcy Court in Delaware. AMCV'’s
bankruptey was a function of rather unique circumstances including AMCV's aging Hawaii cruise market ships,
mexpected new competition from Norwegian Cruise Lines, AMCV' s decision to undertake a fleet replacement
program with a shipbuilder with no prior experience in building cruise ships, weak financial reserves, and a heavy
dependence upon air travel for the Hawaii cruise market, which was substantially adversely impacted by the events
of 9/11.

¥ Customers of the four other cited cruise lines that participated in the Commission’s program and had
ceased operations ~- Premier Cruise Operations Ltd. (“Premier”), New Commodore Cruise Lines Limited
(“Commodore”) Cape Canaveral Cruise Lines, Inc. (“Cape Canaveral”) and Ferrymar (see Footnote 3 above) --
appear from the NPRM either to have obtained, or upon completion of ongoing claims processing will obtain,

feimbursement of their deposits — either from the lines themselves, from credit card issuers or through recourse to
coverage under the Commission’s program (67 Fed. Reg. at 66353). Only AMCV's passengers are cited by the

NPRM as not being reimbursed.
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The Bankruptcy Court proceedings have now essentially come to a conclusion, with the
‘Court’s February 6, 2003 entry of its “Findings of Fact, Conclusions of Law and Order
*Conﬁrmmg Second Amended Joint Plan of Liquidation of American Classic Voyages Co., et a.”
(“Order”; Attmt 2). This Order confirmed AMCV’s “Second Amended Joint Plan of
ngquldatlon,” dated January 7, 2003 (the “Plan”; Atiat Bjan is more fully described in
ithe Disclosure Statement with Respect to Debtors' Second Amended Joint Plan of Liquidation,”
falso dated January 7, 2003 (the “Disclosure Statement”; Attmt 4).

Contrary to the assertion in the NPRM, the confirmed Plan specifically provides for
ireimbursement of customer deposits. Moreover this reimbursement extendsto all of AMCV’s
ivarious Cruise operations. The Plan expressly contemplates that such reimbursement will be
sufficient to pay the customers consumer priority claims in full..” Moreover, the Bankruptcy
iCourt’s Order expressly finds that none of the customer deposit claims will be impaired by the
approved liquidationplan (Attmt 2, Part 1.C.8, at 13; “Classes 1A, 1B, 1C, 1D, 1E, 3 and 4 are
not Impaired by the Plan”).

Specifically, and as the Commission is aware, AMCV operated essentially five separate
businesses through various subsidiary companies: (a) the Mississippi riverboat business, which
was owned by the so-called “ Selling Debtors’ and was sold to DNPS Delta Queen Steamboat
Co., Inc. for $80.9 million in cash and assumed liabilities, (2) the Columbia Queen riverboat,
which operated on the Columbia River in the Pacific Northwest and was owned by the so-called
Columbia Queen Debtor, (c) the Cape Cod Light and Cape May Light cruise ships, which were
to operate on the Atlantic Coast and were owned and prepared for operation by the so-called
Coastal Debtors, (d) the S.S. Independence cruise ship and related business in Hawaii, which was
owned and operated by the so-called Independence Debtors, and (€) the KS. Patriot cruise ShIP
Zln Hawaii, which was owned by a non-debtor, Oceanic Ship Co. and various other non-debtors.”

Under the approved Plan, the priority claims of Customer Depositors are classified as
Class 1 “Other Priority Claims.* @' Such claims are further divided into subclasses according to

¥ See “Summary of Estimated Distributions under the Plan,” Disclosure Statement (Attmt 4) at 16. As
imentioned above, under Section 507(a)(6) the customer deposits priority presently is limited to a maximum of
$2,100 per person. Based upon advertised prlces and Ilkely discounts from such prices under the then current
market conditions, particularly in the Hawaii cruise market, it is likely that most, if not all, non-credit card deposit
;:launs likely were within the priority limit and thus folly covered. Any amount above $2,100 per individual would
be treated asageneral unsecured claim.

4 See Order (Attmt 2), Part I.C.1.i, at 9, and Part L.D, at 17.
é’ Plan Article 1.35 defmes “ Customer Deposit Claims’ as “Claims by consumer customers for security

tleposits provided to the Debtors prior to the Petition Date that (a) were not returned or reimbursed by the Debtors, a
predit card provider, atravel agent or any other Entity and (b) were for a cruise never provided by the Debtors”
(!'Attmt 3,a 9). Article 1.76 defmes “ Other Priority Claim” as “Any Claim, other than an Administrative Claim or
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‘the specific company that owned the ship upon which the customer was to have traveled. Thus,
ithe Plan contains the following subclasses of Other Priority Claims:

Class1A - Selling Debtors Other Priority Claims

Class1B - Coastal Debtors Other Priority Claims

Class1C - Independence Debtors Other Priority Claims

Class 1D - Columbia Queen Other Priority Claims

Class1E - AMCV Other Priority Claims (including the Patriot customer claims)!¥

The approved Plan provides that holders of claimsin Class 1A will be paid in full.
‘Article 5.1 of the Plan specifically states that “each Allowed Selling Debtors Other Priority
Clalm shall be paid. . . Cash equal to the amount of such Allowed Selling Debtors Other Priority
iClaim” (Attmt 3, Art. 5.1, at 27). See also the Disclosure Statement “ Summary of Estimated
Distributions Under the Plan,” which estimates that each Class1A claimant will receive “$1.00
jper dollar of Allowed Claim” (Attmt 4, pg. 16).

With respect to holders of claimsin Classes1B through 1D, the Plan provides that such
tholders are to be paid (i) a pro-rata share of a sum of cash allocated to such class (the “Cash
Settlement™), plus (ii) a pro-rata share of future recoveries of causes of action available to the
‘debtors under Sections 502, 506, 510, 541, 542, 543, 544, 545, 547, 548, 549, 550, 551 and 553
lof the Bankruptcy Code) (the “Avoidance Proceeds’). The Plan contemplates that this treatment
will be sufficient to pay all of the Class1B - Class1D claimsin full. In particular, the Plan
states, as to each such Class of claims, “Based on expected recoveries from prosecution of
Avoidance Actions, the Debtors believe the foregoing [treatment] will result in distributions on
account of Allowed [respective] Debtors Claims with an aggregate present value equal to the
amount of such Allowed Claims as of the Effective Date” (Attmt 3, Arts5.2, 5.3 & 5.4, at 28,
$29) See aso the Disclosure Statement “Summary of Estimated Distributions Under the Plan,”
which estimates that each claimant in Classes1B thru1D will receive “ Payments over timewith
@ present value as of the Effective Date equal to $1.00 per dollar of Allowed Claim” (Attmt 4,

pe. 16).

Class 1E includes the claims of Customer Depositors who traveled on the M/S Patriot
(the “Patriot Depositors’). The Plan provides for the Patriot Depositors to be paid a pro rata
share of a Cash Settlement and Avoidance Proceeds, similar to the treatment provided to the
holders of Classes 1B - ID, and also retain their claims against the non-debtor company that

Priority Tax Claim, of a Creditor to the extent such Claim is entitled to priority pursuant to Bankruptcy Code section
507(a).” (Attmt 3, at 16.)

bitJ See generally Plan (Attmt 3) Article3.b, at 24-25, and Articles 3.1 thru 3.5, at 25.
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iowned the ship (Attrat 3DAS.AE.B st2R3Htatement Summary of Estimated
Distributions under the Plan estimates that the holders of Class IE claims will receive

“Payments over time with a present value as of the Effective Date equal to $1.00 per dollar of
Allowed Claim” (Attmt 4, at 16; emphasis added).

Of course, there can be no absolute assurance, at this point in time, that the non-
MlSSlSSlppl riverboat AMCV customer claimants (i.e., Classes 1B-1E) will, in fact, receive 100%
recovery of their consumer deposits priority claims. However, the stated best estimatesin the
Order and approved Liquidation Plan are that they will eventually obtain such full recovery.
iAlso, it should be noted that the Court’s Order allows AMCV customer depositors an additional
f»g() days after the Plan becomes final to submit reimbursement claims (Attmt 2, Part III.C.3, at
32).

. What is indisputably clear at this time are two points. (1) that the NPRM assertion that
the non-credit card AMCV customers would get nothing was premature and wrong, and (2) that,
in the end, the priority preference accorded consumer deposits under the Bankruptcy Code,
combined with the protections provided under the Fair Credit Billing Act (“FCBA™), provided
sufficient legal protection for AMCV’s customers to obtain reimbursement of passenger
deposits. Specia additional protection under the FMC’s rule smply was not required.

; Indeed, the AMCV case amply demonstrates that the increased coverage required by the
Proposed Rule, at very substantial costs to both the cruise lines and the traveling public, would
be greatly excessive and redundant. Thus, at the time of AMCV'’s bankruptcy we understand
that AMCV's highest reported UPR for the prior two years was in the neighborhood of some
$67M. Under the Proposed Rule AMCV would have been required to maintain collateral of
1 10% of that number -- $73.7M — less credit card revenues within 60 days of sailing (“EPR™).
AMVC’s actual UPR at the time AMCV ceased operating was, as one might expect,
gonsiderably |ess than the highest UPR over the prior two years, and is believed to have beeniin
the neighborhood of $45-50M. The vast majority of this anount was reimbursed by credit card
tompanies — without regard to the FCBA’s 60-day time limit — and by third-party travel
insurance and travel agents.!¥ Indeed, the total amount of passenger deposit claims in the
bankruptcy proceeding apparently was only alittle in excess of $10M™.

w The FCBA-mandated coverage protection extends for 60 daysafter the credit card customer’ s receipt of the
Pilling statement containing the charge for the unperformed services. This coverage, it should be noted, is different
énd substantially broader in time and effect than the NPRM’s proposed EPR exclusion, which is limited to credit
¢ard charges within 60 days of sailing. For example, a passenger deposit paid 70 days before sailing would not
fualify for exclusion under the proposed EPR definition — even for one day. However, such deposit would, in all
hkehhood be fully protected for the entire 70 days under FCBA, given the average 28-day billing statement cycle
¢lose out time and the time for billing statement preparation and mailing, mail transit time and receipt by the
tustomer. Under any circumstance such deposit would be fully protected for at least the first 61 days after the
g:harge was recorded, regardless of the planned sailing date. A failure by the cruise line any time during that period

1074339
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While one can assume that there were some passengers who failed to submit claims, the
bottom line isthat thereis avast gap between the amount of the unreimbursed claims requiring
overage and the amount of coverage that would be required under the Proposed Rule.  This gap
represents excess and redundant coverage. PVOs and passengers will not benefit from, and
should not be saddled with the substantial costs of, such excess and redundant coverage.

Conclusion:  While the bankruptcy proceedings and reimbursement process may not
have moved at the speed which AMCV’s non-credit card paying customers or the Commission
would have liked, it appears that, at the end of the day, the customers will get their deposits back.

This development seriously undermines one of the principal drivers of the Proposed Rule,
and suggests that the proposed momentous change in Commission policy embodied in the
Proposed Rule with respect to the required coverage of UPR is neither necessary nor appropriate.

: RCL trusts that the Commission will carefully consider these developments in
determining what, if any, further action to take with respect to the Proposed Rule. We very
much appreciate your consideration in this regard.

Respectfully submitted,

Michael G. Roberts
Hopewell H. Darneillellll

Counsel for Royal Caribbean Cruises Ltd.

i
would likely trigger the passenger’s FCBA recovery rights Finally, we understand that many credit card companies

i‘outinely provide their customers extended coverage, going beyond the FCBA 60-day minimum coverage period,
tither asamarketing incentive or pursuant to their agreements with their acquiring banks.

P See Attmt 4 at 38.
§074339




{

Bryant L. VanBrakle, Secretary
Federal Maritime Commission
May 27, 2003

Page 8

Attmts (4);
1. Press Article (2/6/03)

2. Findings of Fact, Conclusions of Law and
Order Confirming Second Amended Joint
Plan of Liquidation of American Classic
Voyages Co., et a., dated February 6, 2003

3. Second Amended Joint Plan of Liquidation
of American Classic Voyages Co., et al.,
dated January 7, 2003
. 4. Disclosure Statement with Respect to
Debtors' Second Amended Joint Plan of

Liquidation, dated January 7, 2003
(excerpts)

cc(w/attmts):

Sandra L. Kusumoto, Director
Bureau of Consumer Complaints & Licensing

Amy W. Larson, Acting General Counsel

i 074339






WILMINGTON, Ddl. >> American Classic Voyagee Co., former operator of Hawaii cruise ships ms
Patriot and SS I ndependence, won bankruptcy court approval for its plan to pay unsecured creditors as much
as 20 percent of thelr claims.

Un{ler the plan, secured creditors will be paid in full, while some unsecured creditors of the Chicago-based
corhpany and its units will receive from 3 percent to 20 percent of their claims. The plan also wouild
reifnburse customers secking refunds on cruises that were canceled after the company sought
bagkruptcy protection_in October 2001. 1. Shareholders will receive nothing.

Anterican Classic "is ready to start distributing money," said Josef Athanas, a lawyer for the company,
duming today's hearing.

Hagd the company not decided to shut down, creditors would likely have gotten nothing, Athanas said.
Anferican Classic tiled for bankruptcy after the Sept. 11 terrorist attacks led to customer cancellations. Other
se operators including Carnival Corp., the world's Jargest cruise line, reported as much as 60 percent

Singe filing for bankruptcy, American Classic has sold most of its assets, including three river steamboats,
for $80.9 million in cash and assumed liabilities. At the time of its bankruptcy filing, it operated seven
creyved vessels with 3,480 passenger berths.

Shares of American Classic -- run by billionaire Sam Zell -- traded over $35 in December 1999, but last
tra?ed at lessthan 1 cent yesterday in over-the- counter trading.

Vonass







iy wﬂM’MMMM‘

|

i

IN'THE UNITED STATESBANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: chapter 11
American Classic voyages Co., et al., Case No. 01-10954 (JWV)
Debtors. Joinlly Administered

FINDINGS OF FACT, CONCLUSIONSOF LAW AND ORDER
CONFIRMING SECOND AMENDED JOINT PLAN OF LIQUIDATION OF
AMERICAN CLASSIC VOYAGESCO., ET AL.

Datcd: Fcbruary _, 2003

David S. Heller Francis A. Monaco (No. 2078)
Josef S. Athanas Joseph J. Bodnar (No. 2512)
Caroline A. Reckler MONZACK AND MONACO,P.A.
LATHAM & WATKINS iLLinois ve: 1201 Orange Street, Suite 400
Suite 5800 Sears Tower Wilmington, DE 19801

233 South Wacker Drive (302) 656-8162

Chicago. Tlinois 60606
(312) 876-7700

Attorneys for tie Debtors and Debiors-in-Possession
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INTRODUCTION

The above-captioned debtors and debtors-in-possession {collectively, the
“Debtors™) having proposed the Second Amended Joint Plan of Liquidationof American Classic
Voyages Co., et al., dated January 7, 2003, and as described herein (the “Plan”);’ the Court
having entered its Order Under 11 U.S.C. §§ 105(a), 1125(b) and 1126(b) and Fed. R. Bankr. P.
2002, 3017, 3018 and 3020 Approving (i) Form and Manncr of Notice of Disclosure Statement
Hcaring, (ii) Adcquacy of Disclosure Statement, (iii) Solicilation Procedurcs for Confirmation of
the Joint Plan of Liguidation and (iv) Form and Manner of Notice of Confirmation Hearing (the
“Disclosure Statement Order”) dated January 7.2003. by which the Court, anong other things,
approved the Debtors' proposed disclosure statement with respect to the Plan (the “Disclosure
Statement™), established procedures for the solicitation and tabulation of votes to accept or rgjeet
the Plan. scheduled a hearing on confirmation of the Plan and approved related notice
procedures; Logan & Company, Inc.. the Couri-appointed voting and tabulation agent in respect
of the Plan, having filed the Affidavit of Kathleen M. Logan Certilying Tabulation of Ballots
Accepting end Rejeeting the Debtors' Second Amended Joint Plan of Reorganization (the

“Voting Affidavit”) on Fcbmary 5, 2003; the Cowt having estabiished in the Disclosure

' Unless otherwisc specified, capitalized terms and phrases used hercin have the meanings
assigned to them in the Plan. The rules of interpretation set forth in S&ion I.C of the
Plan shall apply to these Findings of Fact, Conclusions of Law and Qrder (this
“Confirmation Order™). Tn addition, in accordance with Section LA of the Plan, any term
used in the Plan or this Confirmation Order that is not defined in the Plan or this
Confirmation Order, but that is used in the Bankruptcy Code or the Bankruptcy Rules
(cach as hereinafter defined), shall have the meaning given to that term in the Bankruptcy
Code or the Bankruptcy Rules, as applicable. If there isany divect conflict between the
terms of the Plan and the terms of this Confirmation Order, the terms of this
Confirmation Ordcr shall control. A copy of the Plan is attached hereto as Exhibit A and
incorporated herein hy reference.
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Statement Order February 6, 2003 at 11:00 am., as the dale and time of the heating pursuant to
section 1129 of title 11 of the United Slates Code, 11 U.S.C. §§ 101-1330 (the “Bankauptcy
Code"), to consider confimation of the Plan (the “Confirmation Hearing™); affidavits of service
of the salicitation materials with respect to the Plan having been executed by Kathicen M. Logun
with respect to the mailing of notice of the Confirmation Hearing and solicitation materials in
respect of tbc Plan in accordance with the Disclosure Statement Order (collectively. the
“Affidavits of Service.') and having been filed with the Court on or about January 24, 2003;
aflidavits of publication of the Motice of (A) (1) Approval of Disclosure Statement; (2) Hehring
on Continuation of Plan; (3) Deadline and Procedure for Piling Objections to Confirmation of
Plan; (4) Treatment of Certain Unliquidated, Contingent or Disputed Claims for Voting and
Distribution Purposes; (5) Record Date; and (6)Voling Deadline for Receipt of Ballots
{collectively, the “ Affidavits of Publication”) having been filed with tbc Court on January 31,
2003 with respect to thc publication of netice of the Confirmation Hearing and certain related
mallers in the national edition of The Wall Street Journal in accordance with tbc Disclosure
Statement Order; tho Court having rcvicwced the Plan, the Disclosure Statement, the Disclosurc
Statement Order, the Voting Affidavit, the Affidavits of Scrvice, the Affidavits of Publication,
and tho other papers before tbe Court in connection with tho confirmation of tbe Plan; the Court
having heard tbo statemenis of counscl in support of and in opposition to confirmation at tbc
Confirmation Waring, asreflected in the record at the Confirmation Hearing; the Courl having
considered all testimony Presented and evidence admitted at the Confirmation Heanng; the Court
having tuken judicial notice of the papers and pleadings, including the Examiner Report. on file

in these chapter 11 cases; and the Court finding that (i) notice of tbc Confirmation Hearing and

the opportunity of any party in inierest to object to Confirmation was adequate and appmprinte,
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in accordance with Bankruptcy Ruiec 2002(b) and the Disclosure Statcment Order, as to all
parties to be affected by the Plan and the transactions contemplated thereby and (ii) thelegal and
factual bases set forth in the applicable papers and at the Contirmation Hearing, and as set forth
in this Confirmation QOrder, cstablish just cause for the sclief granted herein; the Court hereby
makes the following Findings of Pact, Conclusions of Law and Order:

L FINDINGS OF FACT.

A. JURISDICTION AND CORE PROCEEDING.
The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334. Thisis a core proceeding pursuant to 28 U.S.C. § 157(bX2). The Deblors were and arc
qualificd to be debtors under section 109 of the Bankruptcy Code.

B. VENUE.
On October 19, 2001 (the “Petition Datc™), American Classic Voyages Co.

(“AMCV™) commenced its reorganization case by filing voluntary pelitions for relief under
chapter 11 of the Bankruptcy Code, On October 22, 2001, the remaining Debtors commenced
their respective reorganization cases by tiling voluntary petitions for relief under chapter 11 of
theBankruptcy Codo. American Classic Voyages Co. isaDelaware corporation and isthe direct
parent or affiliate of each of the other Debtors, and venue for AMCV’s chapter 11 case is
approprate under 28 U.S.C. § 1408(1). The remaking Debtors are affiliates, as such tenm is

defined in 11 U.S.C. §101(2) and used in 28 U.S.C. § 1408(2), of AMCV and, as such, venuc

2 This Confirmation Order constitutes the Court’s findings of fact and conclusions of law
uader Fed. R. Civ. P. 52. as made q& able herein by Bankruptcy Rules 7052 and 9014.
Any finding of fact shall constitute afinding of fact even if it is stated as a conclusion of
law, and any conclusion of |aw shall constitute acenclusion of law evenifit is stated as a
finding of fact.

CH\S76624.2




for their chapter 11 cases is appropriate under 28 U.S.C. § 1408(2), and for those domiciled or
incorporated in Delaware, also under 28 U.S.C. § 1408(1).

Accordingly, pursuant to 28 U.8.C. § 1408, venuc in the District of Delaware was
proper as of the Petition Date and continues to be proper.

C. COMPLIANCE WITH THE REQUIREMENTS OF SECTION 1129 OF
THE BANKRUPICY CODE.

1. Section 1129(a)() « Compliance of the Plan witb Applicable
Provisions of the Bankraptcy Code,

The Plan complies with all applicable provisions of the Bankruptcy Codo, as
required by section 1129(a)(1) of the Bankruptcy Code. including s&ions 1122 and 1123 of the
Bankruptcy code.

a Sections 1122 and 1123(a}(1)~(4) ~ Classification and Treatment
of Claims and Interests.

The Plan constitutes a separate plan of liquidation for cach of the Debtors under
the Plan. Pursuant to sections 1122(a) and 1123(a)1) of the Bankruptcy Code, Article 3 of the
Plan designates Classes of Claims and Interests, other than Administrative Claims and Priority
Tax Claims? Asrequired by section 1122(a), each Class of Claims and Interests for cach Debtor
contains only Claims or Interests that are substantially similar to the other Claims or interests
within that Class for such Debtor. The Plan contains sixteen Classes of Claims and Intercsts,
designated as Classes 1A through 8. Such classification is proper under section 1122(a) of the
Bankrupicy Code becausc such Claims and Interests have differing rights among each other and

against the Debtors’ agscts or differing interests in the Debtors. Pursuant to section 1123(a)(2) of

Pursnant [0 section1123(a)1) of the Bankruptcy Code, classes of Administrative Claims
and Priority Tax Claims are not required to be classificd. Sections 2.1 and 2.4 describe
the treatment.- under the Plan of Administralive Claims and Priority Tax Claims,

rcspectively.
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the Bankruptey Code, Article 4 of tho Plan specifies all Classes of Claims and Intcrests that are
not Impaired under the Plan and specifies all Classes off Chums and Interests that arc Impaired
under the Plan, Pursuant to scetion 1123(8)(3) of the Bankruptcy Code, Article 5 of the Plan
specifies the treatment Of all Claims and Interests under the Plan. Pursuant to section 1123(a)(4)
of the Bankruptcy Code, Article 5 of the Plan also provides the same treatment for each Claim or
Interest within a particuhv Class, unless the holder of a Claim or Interest agreesto less favorable
treatment of its Claim or Interest. The Plan therefore complice with sections 1122 and
1123¢a)(1)-(4) of the Bankmptcy Code.

b. Section 1123(a)(5) - Adequate Means for | mplementation of the
Plan.

Article 7 and various other provisions of the Plan provide adequate means for the
Plan’s implementation. Thosc provisions relate to. among otbcr things: (i) the continued
cotporate existenee Of the Debtors for the purposes set forth in Section 7.2 of the Plan; (i) the
cancellation of various liens, encumbrances and other sccurity interesls against Assets of the
Debtors' Estates; (iii) the continued vesting of assets in the Debtors; (iv) the cngagement of a
Plan Administrator; (v) the post-confirmation operations of the Debtors; (vi) the treatment of
post-conftrmation professional fees and expcenses; (vii) the post-Effective Date reporting by the
Debrors; (viii) the treatment of post-Effcctive Dale Indenmmification Claims; (ix) the pest-
confirmation funding of the Debtors and the Plan; (x) the use of posi-confirmation accounts;
(xi) the dissolution of the Debtors; and (xii) the closing of the Chapter 1 | Cases. The Plan

thercfore complies with section 1 123(a)(5) of the Bankruptcy Code.
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[N Section 1123(a)(6) - Prohibition Against the Issuance of
Nonvoting Equity Securities and Adeguate Provisions for
Voting Power of Classes of Securities.
Becausce tho Plan contemplates the (i) liquidation of all of the Debtors' assets.
(ii) dissolution oOf the Debtors' corporaic existences after all distributions are made,
(iii) vanceflation of all Interests in the Debtors under Section 7.6 of the Plan, and (iv) the
issuance of no new sccunties, the Plan does not expressly provide for the inclusion in tbe
charters of the Debtors a provision prohibiting the issuance of nonvoting equity securities.
Nonethel ess, because the Plan docs not provide for tbe issuance of any seerities, the issnance of
nonvoting sceurities is impossible. Therefore, the Plan satisfies the requirement of section
1123(a)}(6) of the Bankrupicy Code.
d. Section 1123(a)(7) = Selection of Directors and Officersin a

Manner Consistent with the Iaterest of Creditorsand Equity
Security Holders and Public Policy.

Section 7.1 of tbc Plan provides that upon the Effective Date, a Plan
Administrator will be appointed and will act as sole director in licu of a board of directors. The
Plan therefore complies with section 1123(a)(7) of the Bankruptcy Code, as appropriate for a
liquidating plan, in amanuer consistent with theinterests of creditors and equity security holders
and public policy.

[ 3 Section 1123(b)(1)~2) - impairment of Claimsand Interests

and Assumption, Assumption and Assignment or Rejection of
Executory Contracts and Unexpired Leases.

In accordance with section 1123(b)(1) of the Bankruptcy Code, Article 4 of the
Plan impairs or leaves unimpaired, as the case may be, each Class of Claims and Interests. In
accordance with section 1123(b)(2) of the Bankrupley Code, Article 6 of the Plan provides for
tbo rejection of the executory contracts and unexpired leases of the Debtors that have not been

previously assumed, asswmed and assigned or rejeeted pursuant to scetion 365 of the Bankruptcy
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Code and appropaiate authorizing orders of the Court or which have not been subject (o an order
of Court with respect (0 such exccutory conract’s or unexpired lease's assumption, assWtiun
and assignment or rgjection al a later date.  The Deblors did nol specifically designate any
execnlory coniracts or unexpired ieases to be assumed in Exhibit 1 to the Disclosurc Statement
and have nol further amended Exhibit | 1o the Disclosure Siatement.  The Plan is thercfore
consistent with scctions 1123(b)(1)-(2) of the Banknupicy Code.

Section 1123(h)(3) - Retention, Enforcement and Settlement of
Claims held by the Debtors

Scctions 13.6 and 13.7 of the Plan sei forth certain gencral releases, subject to
Article 9 of the Plan which providcs for (he preservation of certain clayms, rights and causes of
action by the Debtors. Unless otherwise ordered by the Court after notice and a hearing, and
exccpl as otherwise sct forth herein with respeed to objections to Administralive Claims, Claims
for Taxcs and Claims arising from rejections of cxccutory contracts and uncxpirod leases, the
Debtors shall have the exclusive right (except as to applications for allowances of compensation
am reimbursement of expenses under sections 330 and 503 of the Bankrupicy Code) to make
and file objections to Claims and shall serve a copy of each objection upon the holder of the
Claim o which thc objection is madc. No deadlines by which objeclions to Claims must be
Filed have been established in these Chapter §1 Cases. Any compromise of a Claim in a
disputed amount which is to be allowed in an amount equal to or in excess of $100,000 shalt be
subjcct to the approval of the Bankruptcy Courl but such compromise shafl nol require notice to
any parly other than to the members of the Reconstituted Commitice, o MARAD and to the ULS.
Trustee, and shall not require a hearing, unless the Bankruptey Cowrt orders otherwisc, Any
cotapromise of a Disputed Claim with respect to which the amount to be allowed is m excess of

$50,000 but less than $100,000 shall be subject to Bankrupicy Court approval only if the
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pmposed compromise is objceted to (which objection is not resolved consensually} by the
Reconstituted Committee, MARAD or the U.S. Trustes, within ten (10) business days of their
receipt of such notice. The Debtors, in their sole discretion, may submit resolutions of Claimsin
disputed amounts of $50,000 and less to the Bankruptcy Court for its approval, but they are fully
authorized to resolve such Claims without Bankruptcy Court approval. In light of the foregoing,
the Plan is consistent with section 1123(b)3) of the Bankruptcy Code.

2. Section | 123(b)}(4) - Sale of All or Suhstantially All Of the
Property of the Estate.

Consistent with section 1123(b)(4) of the Bankruptcy Code, the Plan
effectuates the distribution of the proceeds of the sale of all property of the estates wnder the Plan
or prtviuus sale orders of the Court Such previous erders have been held by the Court to be in
furtherance of the Plan and arc entitled to appropriate treatment under the Bankruptcy Code. The
Plan isthereforein compliance withsectiont 123(b)(4) of the Bankruptcy Code.

b. Section 1123(h)(5) - Medification of the Rights of Holders of
Claims.

Article § of the Plan modifies or leaves unaffecied, as the case may bc. the rights
of holders of each Class of Claims, and therefore, the Plan is in compliance with section
1123(bX5) of theBankruptcy Code.

i. Section 1123(b)(6) - Other Provisions Not Inconsistent with

Applicable Provisions of the Bankruptcy Code; Substantive
Consolidation,

The Plan includes additional appropriate provisions that arc not
inconsistent witb applicable provisions of the Bankruptcy Code, including: (i) the pmvisions of
Article 7 of the Plan regarding the means for implementing the Plan; (ii) the provisions of
Article6 of the Plan governing the assumption. assumption and assignment or rejection of

executory contracts and unexpired Leases; (iii) the provisions of Article 10 of the Plan governing
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distributions on account of Allowed Claims, particularly as to the timing and calculation of
amounts to be distributed: (iv) the pmvisions of Section 10.12 of the Plan establishing the
Disputed Claims Reserve and making distributions on account of Disputed Claims once
resolved; (v) the provisions of Section 16.1 of the Plan with respect to the substantive
consolidation of the Dcbtors into separaie groups of (a) the Sclling Debtors, (b) the Coastal
Debtors and (c) the Independence Dcbtors, respectively, in each case with respect to the
treatment of all Claims except for Administrative Claims, Priority Tax Claims and Secured
Claims in Classes 2, 3 and 4; (vi) the provisions of Section 13.5 of the Plan regarding the
injunction with respect to claims and interests treated under the Plan; and (vii) the provisions of
Article 14 of the Plan regarding retention of jurisdiction by the Court over certain matters afler
the Effective Daic. The Plan is therefore in compliance with section 1123(b)(6) of the
Bankrupicy Code.

The Debtors operated cssentially four separate busincsses: (@) the
Mississippi riverhoat business, which was sold to T’!NPS Delta Queen Stecamboat Company, Inc.
(“DNPS”) pursuant to the Assct Sate by the Selling Debtors; (b) the Columbia Queen riverboat,
which operated on the ColumbiaRiver in the Pacific Northwest and was owned by the Columbia
Queen Debtor; (C) the Cape Cod Light and Cape May Light cruise ships, which were to operate
on the Atlantic Coast and were owned and prepared for operation by the Coastal Debtors; and (d)
the s.s. Independence cruise ship and related businessin Hawaii, which was owned and operated
by the independence Debtors.  In addition, a non-Debtor, Oceanic $hip Co. and various other
non-Debtors, owned and operated the m.s. Patriol cruise ship in Hawaii. The ultimate parent of
ail of these companiesis Debtor AMCYV. The Selling Debtors, the Independence Debtors and

the Coastal Debtors, respectively, each operated as a single unit. ‘The Cash portion of the
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purchase price paid by DNPS as a part of the Asset Sale was not split among the Assets owned
by the various Selling Debtors. The proposed substantive consolidation of the Selling Debtors,
the Independence Debtors and the Coastal Debtors, respectively, iS necessary to, among other
thi effoctuate equitable distnbutions, avoid the calculation, resolution and classification of
inlercompany claims and reduce the administrative burden of tabulating separate votes with
respect to cach of the Selling Debtors, each of the Independence Deblors and each of the Coastal
Dcbtors, respectively.  Thus, tbc substantive consolidation of the Selling Debtors, the
Independence Debtors and the Coastal Debtors, respectively, reflects the economic reality of
their respective businesses and operations and isfair and equitable for all creditors.

J Section 1123(d) - Cur e of Defaults.

Scetion 6.2 of the Plan provides for the satisfaction of cure amounts
associated with each executory contact and wnexpired [ease |0 be assumed pursuant to the Planin
accordance with section 365(b)(I) of thc Bankruptcy Code. However, the Debtors have not
identified any executory contracts or unexpired |eases that they wish to assume. Accordingly,
there are no cure amounts associated with an exeecutory contract or unexpired lease that need to
be satisfied. Therefore the provisions of section 1123(d) of the Bankruptcy Code do not apply o
the Plan.

2. Section 1129(a)(2) - Compliance with Applicable Provisions of the
Bankruptcy Code,

The Debtors have complicd with all applicable provisions of the Bankruptcy
Code, asrequired by section1129(a)(2) of the Bankruptcy Code, including section 1125 of the
Bankruptcy Code and Bankruptcy Rules 3017 and 3018. The Disclosurc Statcment and the
procedures by which tbc ballots for acceptance or rejection of the Plan were solicited and
tabulated wore fair, properly conducted and in accordance with sections 1125 and 1126 of the
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Bankruptcy Code, Bankrupicy Rules 3017 and 3018 and the Disclosure Stalement Order.
Consistent with Scction 13.4 of the Plan, the Debtors and their respective members, officers,
directors, sharcholders, employees, rcpresentalives, advisors, altormeys, financial advisors,
mvestment bankers, or agents, as applicable, have acled in “good faith,” within the mcaning of
section 1125(c) of the Bankruptcy Code. The Plan thercfore complies with section 112%(a)(2) of
the Bankrupicy Code,

3. Sectiom 112%(x)(3) - Froposal of the Plan im Good Faith.

The Deblors proposed the Plan in good faith and not by any means forbidden by
law. In determining that the Plan has been proposed in good faith, the Court has oxamined the
totality of the circumstances surrounding the formulation of the Plan. Based on the report of the
Examiner, the Disclosure Statemnent and the evidence presented at the Confirmation Hearing, the
Court finds and concludcs that the Plan, the Settlement cacompassed i the Plan, and the Assct
Sale in furtherance of the Plan have been proposed with the legitimale and honest purposc of
liquidating thc Deblors’ estates and maximizing the retumns available to creditors of the Deblors.
Morcover, the Plan itsclf and the arms® length negotiations among the chlors, the Creditors’
Commilweandttheblm’othaconsﬁmmdmleuﬁnghﬂwPla:_l's formulation, as well as the

overwhelming support of creditors for the Plan, provide independent evidence of the Debtors’

good faith in propozing the Plan.
4. Section 1129(a)(4) - Bankrupfcy Court Approval of Certain Paymeats
23 Reasonable.

a Section 23 of the Plan provides thal on or prior tn the
Adminisemive Claims Bar Date, cach Professional shall Filc with the Bankrupicy Court its final
fee application sccking final approval of all fees and expenses from the Petition Date through the

Effective Dale.
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The Court will review the reasonablencss of such applications under sections 328
and 330 of the Bankruptcy Codc and any applicable case law. The Court has anthorized periodic
paymcat of the fees and cxpenses of Professionals incurred in connection with these chapter 11
cases. All such fces and expenses, however, ramain subject to final review for reasonablencss by
the Cowrt. ‘Thus, the Plan complies with scction 1129(a)(4) of the Bankyoptcy Code.

Upon the Bffective Dalc, any requirement that Professionals comply with
sections 327 through 331 of the Banknupicy Code in socking retention or compensation for
scrvices rendered afler such date will erminale.

5.  Sectiom 1129(a)(5) - Disclosure of Ideatity of Proposcd Management,

"Compeasation of Tusiders and Consisiency of Managemeat Proposals
with the Interesis of Creditors and Pablic Policy.

Section 7.1 of the Plan providcs that on and after the Confirmation Date, a Plan
Admimistrator will be appointed and will act as sole dircctor and in licu of a board of dircctors.
Section 7.1 discloses the identity of the Plan Administrulor, Paul Gunther. Pursumml (o Section
74 of the Plan, the Plan Adesssswetor will be compensated at a rale agreed upon by the Plan
Administratoe and the Reconstituled Committee. The appointment of the Plan Administrator i
consistenl with the intcrests of holders of Claims and Jnterests and with public policy. The Plan
therefore complies with section 1129(a)(5) of the Bankruptcy Code.

6. Section 1129(a)(6) - Approval of Rate Changes.

After the Comfismsmtion Date, the Debtors will not have any businesses involving
the establishment of rales over which any regulatory commission has or will have jurisdiction.
‘Thercfore, the provisions of section 1129(a)(6) do vot apply to the Plan.

7. Section 1129%(a)(7) - Best Taterests of Holders of Claims and Interests.

With respect to each Impaired Class of Claims or Interests of the Debfiors, each
holder of a Claim or Taterest in such Impaired Class has accepted or is deemed to have accepted
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the Plan, or will receive or retain under the Plan on account of such Claim or Interest properly of
avalue, as of the Effective Datc, that is not less than the amount such holder would receive or
retain if the Debtors were liquidated on the Effective Dale under chapter 7 of the Bankruptcy
Code. The Plan therefore complies with section 1129(a)(7) of the Bankruptcy Code.

8. Section 1129(a)}{8) - Acceptance of the Plan by Each Impaired Class.
Pursuant to sections 1124 and | 126 of the Bankruptcy Code: (a) as indicated in

Section 4.1 of the Plan, Classes |A, 1B, 1C, 1D, 1E, 3 and 4 are not Impaired by the Plan;

(b) pursuant to the Plan’s temms, Classcs 1A, 1 B, 1C, 1D, LE, 3 and 4 are decemed to have
accepted the Plan; and (c) asindicated in the Voting Affidavit, the requisite number and amount
of creditorsand claimsin classes 2, 5, 6A, 6B, 6, 64 and GE required by section | 126(¢) of the
Bankruptcy Code voted to accept the Plan. Because the holders of Claims and Interesis iu

Classes 7 aud 8 will not receive or retarn any property on account of such Claims or Intcrests,
Classcs 7 and 8 arc deemed not to have accepted the Plan pursuant to section 1126(g) of the

Bankruptcy Code. Notwithstanding the lack of compliance with section 1129%(a)8) of the
Bankruptcy Code with respect to Classes 7 and 8, the Plan is confirmable because, as described
in Section LB.14 below, the Plan. as modified, satisfies the “cramdown" requirements Of section
1129(b) of the Bankruptcy Code with respect to such Classes. The Plan therefore complies with
section 1129(a)(8) of the Bankruptcy Code.

9. Section 1129(a}9) - Treatment of Claims Entitled to Priority
Prrsuant to Section 507(a) of tbe Bankruptcy Code.

a. Article 2 of the Plan provides for treatment of Administrative
Claims and Priority Tax Claims. subject |0 certain bar dale provisions consistent with
Bankruptcy Rules 3002 and 3003. in the manner required by section 1129(a)9) of the

Bankruptcy Code.
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b. Except as set forth in Section 1.C.9.c of this Order, purswant to
Section 2.1 of the Plan, each holder of an Allowed Administrative Claim will receive on account
of such Allowed Claim and in full satisfaction, settlement, releasc and discharge of and in
exchange for such Allowed Claim, (a) Cash equa to the unpaid portion of such Alfowed Claim,
or(b) such other treatment as to which the Debtors and the bolder of such Allowed Claim have
agreed upon in writing.

C. Pursuant to Section 2.1 of the Plan, Allowed Administrative
Claims with respect to liabilities mcurred by the Deblors in the ordinary course of business
during tbc Chapter 11 Cases shall be paid in the ordinary course of busincss in accordance with
the terms and conditions of any agreement or course of dealing relating thereto and Professional
Claims shall be paid in accordance with Section 2.3 of the Plan.

d. Under Section 2.4 of the Plan, each holder of an Allowed Priority
Tax Claim, at the sole option of the relevant Debtor, shall be entitled to receive on account of
such Allowed Priority Tax Claim, in full satisfaction, settiement, release and discharge of and in
exchange for such Allowed Priority Tax Claim, (i) in accordance with Bankruptcy Code
section 1129(a}(9XC), equal Cash payments made on the |ast Business Day of every three-month
period following the Effective Dato, over aperiod not cxceeding Six years after thc assessment of
the tax on which such Claim is based, totaling the principal amount of sueh Claim plus simple
interest on any outstanding balance, compounded arnually from the Effective Date, calculated at
the interest rate available on ninety (90) day United States Treasuries on the Effcetive Date;
(i) such other trcatment agreed to by the holder of such Allowed Prority Tax Claim and the
Debtors, provided such treatment is on more favorable terms to tbe Debtors than the treatment

sct forth in paragraph (a) of Section 2.4 of the Plan; or (iii) payment in full.
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C. Pursuant to Section 2.5.2 of the Plam, all requests for payment of
Claims by a governmental unit for Taxes (and for intcrest and/or penalties or other amounts
related ta such Taxes) for any tax year or period, al or any portion of which occurs or falls
within the period from and including the Pctilion Date through and including the Bffeclive Date,
and for which no Bar Dale has otherwise been previously established, must be Filed on or before
the later of: (@) the first Business Day that is at least sixty (6©) days following the Effective
Date; or (b) the first Business Day that is at least ninety (96) days following the fiting of the tax
rcturn for such Taxes for such tax year or period with the applicable governmental unit.  Any
holder of a Claim for Taxes that isrequired to File arequest for payment of such Taxes and other
amounts due related to such Taxes and which does uot File such a Claim by the applicable bar
date shall bc forever barred fmm asserting any such Claim against any of tbe Debtors, (he
Debtors' Estates, the Plan Administrator or their respective Assets, whether any such Claimiis
deemed to arise prior to, on, or subsequent to the Effective Date, and shall receive no distribution
under the Plan or otherwise on account of such Claim.

f. Pursuant to Sections 5.1 through 5.5 of the Plan, cach holder of au
Allowed Other Priority Claim will receive cash equal to the amount of such claim on the
Effective Dam. or such other treatment as 1o which the Debtors and the holder of such Allowed
Other Priority Claim have agreed upon in writing

g Inlight of the foregoing, the Plau complies with section 1129(aX9)
of tbo Bankruptcy Code.

10.  Sectiom 1129(a)(10) - Atccptance by At Least One | mpaired Non-
Insider Class,

As indicated in the Voting Affidavit and as reflected in the record of the

Confirmation Hearing, at least one non-insider Class of Claims or Interests that js Tmpaired
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under the Plan has voted to accept the Plan. The Plan therefore complies with section
1129%(a)(10) of the Bankruptcy Code.
11.  Section 1129(a)}11) Feasibility of the plan.

Because the Plan sets forth means of payment in accordance with the Bankrupicy
Code and the Bankruptey Rules, il isfeasible. Asthe Plan itself provides for the liquidation of
al of the Deblors’ remaining assets, confiration cannot he followed by any liquidation in
addition to that preseribed by tbc Plan, nor would confismation be followed by the need for
further financial reorganization. The Plan therefore complies with section 1129%(a)11) of the
Bankruptcy Code.

12.  Section 1129(a)(12) - payment of Bankruptey Fees.
Section 2.2 of the Plan provides that, on or before the Effective Date, all fees duc

and payablc pursuant to 28 U.5.C. § 1930, as determined by the Court at tbe Confinmation
Hearing, shall he paid in fill, in Cash. The Plan therefore complies with section 1129%a)(12) of
the Bankruptcy Code.
13.  Section 1129(a)(13) - Retiree Benefits.
The Debtors are not obligated to pay retirce benefits (as defined in section
1114(a) of the Bankruptey Code) and thus are in compliance with section 1129%(a)13) of the
Bankruptcy Code.

14.  Section 1129(b) - Confirmation of the Plan Over the Non-Acceptance
of Impaired Classes.

Pursuant to section 1129(b)(1) of the Bankruptcy Code, the Plan may be
confirmed notwithstanding that Claims and Taterests in Classes 7 and 8 are Impaired and are
dcemal not to have accepted the Plan pursuant to section 1126{g) of the Banbuptcy Code.
Other than the requirement in scctioo 112 a)8) of the Bankruptcy Code with respect to Classcs
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7 and 8, al of the requiremnents of section 1129(a) of the Bankruptcy Code have been met. The
Plan does not discriminate unfairly and is fair and equitable with respect to (’lasses 7 and 8. No
holders of Claims and Interests junior to the Claims and Interests in Classes 7 and 8 will receive
or retain any property on account of their Claims and Interests, and no holders of Claims or
Interests senior to the Claims and Interests in Classes 7 and 8 are receiving more than full
payment on account of the Claims and Interesis in such Classes. The Plan therefore complics
with section 1129(b) of the Rankruptcy Code.

15.  Sectiom 1129(d) - Purpose of Plan.

The. primary purpose of the Plan is not avoidance of taxes or avoidance of the
requirements of Scction 5 of the Securities Act, and there has heen no objection filed by any
governmental Unit asserting such avoidance. The Plan therefore complies with scetion 1129(d)
of the Bankruptey Code.

D. THESETTLEMENT.
The Selling Deblors sold substantially all of their assets for approximately $80.9

million in cash and assumed liabilities. The other Debtors have little or no assets except for
potential Avoidance Actions and Intercompany Claims, including substantive consolidation
claims against the Selling Debtors. In an effort to treat all of the Estates of tbe Debtors and all of
the Creditors thereof fairly, to avoid costly potential litigation amony the Debtors and hetweeu
the Debtors and non-Debtor Oceanic Ship Co. which would substantially reduce recoveries for
all Creditorsand to ensurc speedy and efficient distributions to Creditors, pursuant lo Article 8 of
the Plan, the Debtors and non-Debtor Oceanic Ship Co. have agreed to the following Seitiement:

I. Intercompany Claims of AMCYV against the Selling Debtors.

AMCV asserts Intercompany Claims against the Selling Debtors totalling

approximately $64 million. In addition, AMCV asserts substanlive consolidation claims against
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the Sclling Debtors becausc all of the Debtors utilize a centralized cash management system.
The Selling Dchtors assert that AMCV s Intcrcompany Claims should either be recharacterized
as oquity contributions or equitably subordinated pursuant to section 510(c) of the Bankruptey
Code. The Intercompany Claims were never memoriatized by intercomapany notes or other |oan
documentation, they never had fixed maturity dates or payment schedules and they did not bear
interest. Moreover, the Wing Debtors assert that AMCV should not bc granted the
extruordinary remedy of substantive consolidation because, aside from a centralized cash
management system and similar directors and officers, the Selling Debtors operated separatcly
fromAMCV.

Afler consultation with the Examiner, the Selling Debtors and AMCV have
agreed to settle and release all Intercompany Claims they have against each other, including.
without limitation, substantive consolidation claims, in exchange for the following: (@) the
Selling Debtors shall pay all Allowed Administrative Claims, Allowed Professional Claims and

Allowed Priority Tax Claims against any or all of the Dcbiors, (b) the Selling Debtors shall fund
the Operating Reserve and |ha Indemnification Reserve, (c) AMCY shall transfer any and all of
its Assets (except those constituting collateral for a General Secured Claim against AMCV) and
causes of action, including Avoidance Actions, to the Selling Debtors, (d) the Selling Debtors
shall pay to AMCV the AMCYV Selllement Cash Amount ($710,000), and () AMCV shall
receive the Cash Proceeds from the AMCV Settlement Avoidance Action Percentage (17.5% of
Cash proceeds of Avoidance Actions(net of the costs of Avoidance Acti ons)).

2. Intercompany Claims of the Coastal Debtor s against the Selling Debtors.

Tbe Coastal Debtors assert Tntercompany Claims against the Selling Debtors

seeking to substantively consolidate the Coastal Debtors and the Selling Debtors. The Selling
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Dehtors assert that the Coastal Debtors should not bc granted the extraordinary remedy of
substantive consolidation becausce, aside frem a centralized cash management system and similar
directors and officers, the Selling Debtors operated scparately from the Coastal Debtors.

After consultation with the Examiner, tha Selling Debtors and Coastal Debtors
have agreed to settle and release all Intercompany Claims they have against each other,
including, without limitation, substantive consolidation e¢laims, in exchange for the following:
(@) the Selling Debtors shall pay all Allowed Administrative Claims, Allowed Professional
Claims and Allowed Priority Tax Claims against any or all of the Dcbtors, {b) the Selling
Debtors shall fund the Operating Reserve and the Indemnification Reserve, (C) the Coastal
Dcbtors shall transfer any and all of their Assets (except those constituting collateral for a
Generul Secured Claim against any of the Coastal Debtors) and causes of action, including
Avoidance Actions, to the Sclling Debtors, (d) the Sclling Debusrs shall pay to the Coastal
Debtors the Coastal Debtors Settlement Cash Amount ($790,000). and (€) the Coastal Debtors
shall receive the Cash proceeds from the Coastal Deblors Settlement Avoidance Action
Percentage (3.5% of Cash proceeds of Avoidance Actions (net of the costs of Avoidance
Actions)).

3. Tntercompany Claims of the Independence Debtors agsinst the Selling
Debtors.

The lndependence Debtors asscrt Intercompany Claims against the Sclling
Debtors seeking to substantively consolidate the Independence Debtors and the Selling Debtors,
The Selling Debtors -asscrt Intercompany Claims against the ‘independence Debtors in au
aggregate amount of approximately $49.7 million. Moreover, the Selling Debtors assert that the

Independence Debtors should not be granted the extraordinary remedy of substantive
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consolidation because, aside from a centralized cash management system and simitar directors
and officers, the Sciling Deblors operated separately from the Independence Debtors.

Afler consultation with the Ixamincr, the Sclling Deblors and Independence
Debtors have agreed to seitle and releasc all Intercompany Claims they have against each other,
including, without limitation, subslantive consolidation claims, in cxchange for the following:
(2) the Sclling Deblors shall pay all Allowed Administrative Claims, Allowed Profcssional
Claims and Allowed Priorily Tax Claims against any or all of the Dcbtors, (b) the Selling
Debloss shall fisnd the Opcrating Rescrve and the Indemmification Reserve, (¢) the Indepeadence
Dcbtors shall transfer any and all of their Assets (except thosc constituting collatcral for a
General Secured Claim against any of ihe Independence Debtors) and causes of action, incloding
Avoidance Actions, 10 the Selling Debtors, (d) the Selling Debtors shall pay to the Tadependence
Debtors the Independence Dcbitors Sclilement Cash Amount ($5,400,000), and (c) the
Independence Debiors shall receive the Independdence Deblors Seltlement Avoidance Action
Percentage (24% of Cash proceods of Avoidance Actions (net of the costs of the Avoidance
Actions)).

4. Intercompany Claims of the Columbia Queen Debtor against the Selling
Debters.

The Cohmmbia Queen Debtor asserts Intercompany Clauns agamst the Sclling
Debtors seeking to substantivcly consolidate the Colwmbia Queen Debtor and the Selling
Debtors. The Selling Dcbtors assert Tniercompany Claims against the Columbia Queen Debtor
in an aggreyate amount of approximately $1.55 million. Moreover, the Sclling Deblors assert
thal the Columbia Queen Debior should not be granted the extraondmixy remedy of substamtive
consolidation because, aside from a cBMNE cash management sysiem and similar directors
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and officers, the Selling Deblors operated separately from the Columbia Queen Debtor.
Aler consultation with the Examincet, the Scling Debtors and Columbia Queen Deblor
have agreed to scttle and release all Iniercompany Claims they have against each other,
including. without limitation, substantive consolidation claims, as follows: (@) the Selling
Deblors shall pay all Allowed Administrative Claims, Allowed Professional Claims and Allowed
Priority Tax Claim againsi any or al of the Debtors, (b) the Seiling Debtors shall fond the
Operating Reserve and the Indemnification Reserve, (¢) the Columbia Queen Dcbtor shall
transfer any and all of its Assets (except those constituting Collateral for a General Secured
Claim against the Columbia Queen Debtor) and causes of action, including Avoidance Actions,
to the Selling Debtors, (d) the Selling Debtors shall pay to tbc Columbia Queen Debtor the
Columbia Queen Debtor Settlement Cash Amount ($1,100,000), and (a) the Columbia Queen
Debtor shall receive the Cash proceeds of the Columbia Queen Debtor Settlement Avoidance
Action Percentage (5% of Cash proceeds of Avoidance Actions (net of the costs of Avoidaucc
hclions)).
5. Priority Claims of m/s Patriot Customer s against AMCV.
Although Oceanic Ship Co. has not filed a proof of elaim in these cases, Oceanic
Ship Co. (on its own behalf and on behalf of numerous Customer Claimants who have filed
proofs of claim against the Debtors) asserts claims against AMCV and the other Debtors secking,
to substantively consolidate non-Debtor Oceanic Ship Co. and AMCV. AMCV asserts claims
againsi Oceanic Ship Co. in an aggregate amount of approximately $41.6 million. Moreover,
AMCYV and the other Debtors assert that Oceanic Ship Co. should not be granted the

extraordinary remedy of substantive consolidation because, aside from a centralized cash
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it

management system and similar directors and officers, Oceanic Ship Co. operated separately
from AMCV and tbc other Deblors.

Afler consultation with the Examiner, Oceanic Ship Co. has agreed to release any
substautivc consolidation claim it has against any of the Debtors pursuant to a Settlement
Agreement in the form attached to tbc Plan as Exhibit 4 in exchange for eaeh customer asserting
apriority claim for deposits or Prepayments for travel on the m.s. Patriot against AMCV being
granted an Allowed AMCV Other Priority Claim im an amount equal to his share (based on tho
ratio of the allowed priority claim ho would bavc against Oceanic Ship Co. (the former owner of
the m/s Patriot) had it filed a chapter 11 case to the aggregate of all of the allowed priority claims
all such custemers would have against Oceanic Ship Co. had it filed a chapter 11 case) of the
differcnce between (a) the sum of the AMCV Settlement Cash Amount and any Cash that
becames available from the AMCV Seitlement Avoidance Action Percentage minus (b) the
amount required to pay all holders of Allowed AMCV Other Priority Claims other than m/s
Patriot customers in full (including pest-Effective Date interest). Nothing set forth in this
Scttlement shall in any way be deemcd a release of any claims of any m/s Patriot customers of
any claims against non-Debtor Oceanic Ship Co. Such customers will retain thetr claims against
non-Debtor Oceanic Ship Co. to the cxtent the distributions they receive hereunder do not
constitute Payment in full of all of their claims against Oceanic Ship Co. for deposits or
prepayments for travel on them/s Patriot or othcrwise.

IL CONCLUSIONSOF LAW.
A. JURISDICTION AND VENUE.
The Court has jurisdiction over this matter pursuant to 28U.S.C. §§ 157 and
1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)2). The Debtors were and are

qualified to be debtors under section 109 of the Bankruptcy Code. Venue of the Chapter 11
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Cases in the Uniled States District Court for the District of Delaware was proper as of lhe
Petition Date, pursuant to 28 U.S.C. $1408, and continues |0 be proper.

B. EXEMPTIONS FROM TAXATION.

The transfer of the assets and propertics of the Debtors to various purchasers,
including the Asset Sale to DNPS, constituted sales in contemplation of the Plan.  Accordingly,
the sales of such assets and properties to the purchasers. including DNPS, are transfers made
pursuant to section 1146(c) of thc¢ Bankruptcy Code. Pursuant [0 section 1146(c) of the
Bankruptcy Code, the Asset Sale and the assels and properties acquired in cormection therewith
may not bc taxed under any law imposing a stamp, transfer, sales, use or similar tax.

C. COMPLIANCE WITH SECTION 1129 OF THE BANKRUPTCY CODE.
As set forth in Section LB above, the Plan complies iu all respects with the

applicable requirements of section 1129 of the Bankruptey Code.

D. APPROVAL OF THE SETTLEMENT AND RELEASES PROVIDED
UNDER THE PLAN AND CERTAIN OTHER MATTERS.

L Pursuant to section 1123¢(b)(3) of the Bankruptcy Code and Bankruptcy
Rule 9019(a), the Settlement described in Article 8 of the Plan and Section LD hereof, (a) is
approved as an integral part of the Plan; (b) isfair, equitable, reasonable and in the best interests
of the Debtors and their respective Estates and the holders of Claims and Interests; () is
approved as fair, equitable and reasonable, pursuanl to, among other authorities, section
1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule 9019(a), (d) does not constitute a
frandulent conveyance under section 548 of the Bankruptcy Code or any applicabl estate law and
(e) is effective and binding upon the Debtors, their Estates and the holders of Claims and

Interests.
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Pursuant to scetion 1123(bX3) of the Bankruptcy Code and Bankrupicy
Rule 9019(a), the other compromises, releases. exculpations, limitations of Hability, waivers,
discharges and injunctions set forth in the Plan, including in Article 13 of the Plan, (a) are
approved as integral parts of the Plan; (b) are fair, cquitable, reasonable and in the best interests
of the Debtors and their respective Estates and the holders of Claims snd Interests; (c) are
approved as fair, equitable and reasonable, pursuant to, among other authorities. section
1123(b)(3) of the Bankrupicy Code and Bankruptcy Rule 901%a); and (d) are effective aod
hindmg in accordance with their terms,

2. In approving the Setflement and the other releases, exculpations,
limitations of liability, waivers, discharges and injunctions as described above, the Court has
considered: (a) whether au identity of interest between the Debtors and the releasees exists, such
tbat a suit against the releasees iS a suil against the Debiors or would deplete assels of the estates;
(b) the substantial contribution of the releasees since the Petition Datc; (C) the essential natarc of
Sections 13.4 to 13.7 to the approval of the Plan; and (d) that a substantial msjority of the

creditors support the Plan. Seg |n re Zenith Eleetronics Com., 241 B.R. 92,110 (Bankr. D. Del.

1999) (considering similar factors to determine if release of a third party should be allowed as
part of aplan).

3 In approving the Settlement, and tbc other compromiscs, waivers,
discharges and injunctions describcd above of apd from such potential claims, as described
above, the Court has also considered: (a) the report of the Examiner; (b) the halance of the
likelihood of success of claims assertedt by the Debtors or other claimants against the likelibood
of’ success of the defenses or counterclaims possessed by the Debiors, other ciaimants or other

potential defendants; (c) the complexity, cost and delay of litigation that would result in the
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absence of these seitlerents, compromiscs, releases, waivers, discharges and injunctions; (d) the
acceptance of the Plan by an overwhelming majority of the holders of Claims, as set forth in the
Voting Affidavit; and (a) that the Plan. which gives effect Lo the Settlement, and the other

compromises, rel eases, waivers, discharges and injunctions set forth in the Plan, isthe product of
extensive arms’ length negotiations among the Debtors, the Creditors Committes and other

parties in intcrest. See Protective Comm. Stockholders of TMT Trailer Ferry tnc. v. Anderson,

390 U.S. 414,424 (1968) (citing factors such as those set forth above lo be evaluated by courls

in detecrmining whether asettlement as awhole isf&and equitable); accord Myers v. Martin (In

re Martin), 91 F.3d 389, 394 (3d Cir. 1996) (setting -forth similar factors to bc considered in

evaluating thereasonableness of a settlement).

F. AGREEMENTS AND OTHER DOCUMENTS.

The Debtors have disclosed all material faets relating lo the various contracts,
instruments, rel eases, indentures and other agreements or documents and plans to bc cntered into,
executed and delivered. adopled or amended by them in comnection with the Plan, including,
without limitation the Scttlement Agreement attached to the Plan as Exhibit 4 (collectively, the
“Plan Documents™), Pursuant to section 303 of the (eneral Corporation Law of the State of
Delaware and any comparable provision of the business corporation laws of any other state
(collectively, the “ State Reorganization Elfectuation Statutes”™), as applicable, no action of the
Plan Administrator will be required to authorize the Debtors to enter into, execute and deliver,
adopt or amend, as the case may bc, the Plan Documents, and following the Effective Date, each
of the Plan Documents will be alegal, valid and binding obligation of the Debtors, enforceable

against the Debtors in accordance with the respective lerms thereof.
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F. ASSUMFTIONS, ASSUMPTIONS AND ASSIGNMENTS AND

REJECTIONS OF EXECUTORY CONTRACTS AND UNEXFPIRED

LEASES,

Each pre- or posi-confinmation assumption, assumplion and assignment or
rejection of an execulory contract or uncxpinad lease pursuant to Article 6 of the Plan, including
amy pre- or post-confirmation assumption, assurplion and assignment or rejection cffectuated as
a resull of any amendment to Ardicle 6 to the Plan shail be legal, valid and binding upon the
applicable Debtor and all nondebtor parties to such executory comiract or unexpired lease, ail to
the samc cxtenl as if such assumption, assumption and assignment or rejcction had been
effectuated pursuant to an appropriale authorizing order of the Court entered beforc the
Comfismmmitn Date under section 365 of the Bankruptcy Code.

II. ORDER
ACCORDINGLY, THE COURT HEREBY ORDERS THAT:
Al CONFIRMATION OF THE PLAN.

The Plan is confirmed in cach and every respect pursuant to section 1129 of the
Bankrupicy Code; provided, however, that if there is any direct conflicl between the terms of the
Plan and the terms of this Confirmation Ouder, the terms of this @ieon Order shall
control. All of the Objections and other responses to, and slatements and oommuuﬁ regarding,
the Plan, other than (hosc withdrawn with prejudice in their entirely prior to, or on the record at,
the Confirmalion Hearing are either resolved on the texms sct forth hercin or overruled.

B.  EFFECTS OF CONFIRMATION.

1.  Rinding Natare of Plaw Terms.

Notwiihstanding any otherwise applicablc law, immediately upon the entry of this
Confirmation Order, the tcrms of the Plan and this Confirmation Order are deemed binding upon
the Deblors, any and all holders of Claims or Tnterests (irrespective of whether such Claims or
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Taterests arce Impaired under the Plan or whether the holders of such claims or Interests accepted,

rejected or are deemed to have accepted or rejected the Plan), any and all nondebtor parties to
excculory contractsand nnexpired |eases with any of the Debtors and any and all entities who are
parties o or are subjcet to the Settlement, and the other compromises, releascs, waivers,
discharges and injunctions described in Section TILF above and the respective heirs, executors,
administrators, successors or assigns, if any, of any of the foregoing.

2 Continued Cor por ate Existence.

From and after the Confirmation Date, the Debtors shail continuc in existence.
The Plan Administrator, with the consent of the Creditors Committec or Reconstituted
Committee or approval of this Court, shall have authority on behalf of the Debtors, without
further approval of this Court except to the extent sought hy the Plan Administrator, to take all
actions necessary to (@) hold. manage, protect, administer, collect, sell, liquidate, prosccuie,
transfer, resolve, settle, adjust, invest, distribute, or otherwise dispose of any Assets of the
Debtors’ Estates, including, without limitation, causes of action desertbed in Section 9.1 of the
Plan not released in this Plan; (b) reconcile Claims and conlest objectionable Claims aud
Disputed Claims; (c) make all distributions to be funded under the Plan; (d) engage professionals
(inclhuding those professional sthat presently represent the Debiors and the G-editors’ Committee)
and any other Entities necessary |0 assist the Plan Administrator and the Creditors® Committee ox
Reconstituted Committee in fulfilling their responsibilities; (c) pay all necessary expenses
incurred in connection with the foregoing activitics; (f) administer the Plan; (g) tile tax returns
and make other related corporate filings; (h) transfer Assets, (i) administer the Plan and the
Assets of the Debtors" Estates; and (j) undertake such other responsibilitics as are reasonable and
appropriate. The Plan Administrator shall have absolute discretion to pursue or not to pursue any
and all claims, rights. or causes of action that the Debtors retain pursuant o the Plan, as he
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detcrmines iu the excreise of his business judgment and in consultation with the Creditors’
Commillee or Rccoastituted Committee as provided in this Confirmation Qrder and Plan, and
shalt have no liability for the outcome of his decision. Subject to Section 7.9 of the Plan, the
Plan Administrator may incur and Pay any reasonable and necessary expenses on behall” of the
Debtors in performing the foregoing functions without Bankruptcy Court approval.

3. No Revesting of Assts.

The property of the Debtors® Estates shall not he revested iu the Debtors on or
following the Confirmation Date or the Effective Date but shall remain property of the Estate(s)
and continue to be subject to the jurisdiction of the Court following confirmation of the Plan
until distributed to holders of Allowed Claims or liguidated with the proceeds being conhiiuted
to Available Cash, in accordance with theprovisions of the Plar and this Continuation Order.

4, Cauncellation of Certain Instraments and Docamentation.

Except to the extent otherwise provided in the Plan, on Elfective Date, all
apreements (other than assumed contract3 and third party guaranties and indetmities of the
Debtors' obligations), credit agreements, prepctition lvan documents and postpetition |oan
documents to which amy Debtor isaParty, aud al lion claims and other evidence of tiens against
any Debtors, shall be deemed to be cancelled and of no further foree and effect, without any
further action on the part of the Debtors or the Plan Administrator. The holders of or parties to
such cancelled instraments, agreements, sceurities and other documentation will have no
remaining rights arising from or relating to such documents or the cancellation thereof, except
the tights provided pursuant to tho Plan; provided, however, the Plan Administrator shall not he
required to maka any distribution under the Plan to or on behalf of any helder of au Allowed
Claim evidenced by suoh cancelled instruments or securitics unless and uutil such instruments or

securities am marked cancelled by the holders thereof aud reecived by Debtors or the Plan

28
CH\S76624.2




Administrator. Nothing set forth in Scction 7.6 of the Plan or this Confirmation Order should be
deemed to cancel any obligations of DNPS to MARAD pursuant to the MARAD Notes.

5. The Plan Administrator.

The Plan Administralor may be terminated or replaced only with Bankruptcy
Court approval after notice and a hewing. The Plan Administrator shall be appointed the sole
director, president and chief executive officer of the Debtors aud shall perform Ihe duties set
forth in the Plan through the earlier of: the date the Deblors are dissolved in accordance with
Scction 7.14 of the Plan and the date the Plan Administrator resigns, is uaable to serve, or is
terminated for cause, provided, however, that, iu tbc event that the Plan Administrator resigns, is
unablc to serve, or is terminated for cause prior to the date the Debtors are dissolved in
accordance with Seetion 7.14 of the Plan, then an individual to be natncd by the Reconstituted
Commiltee shall, by operation of the Plan and without need for further Court order or corporate
action; ha appointed the Plan Administrator, sole director, president and chicf executive officer

of the Debtorssubject tothe foregoing provisions.

Within fifteen (15) busincss days after the Effective Date, the Plan Administrator
shall obtain a fiduciary hond in the face amount equal to the amount of Available Cash of al
Debtors plus10%, evidence of which shall bc Filed with the Bankruptey Court, which bond (or a
substitute bond for any successor Plan Administrator) shall remain in place until the resignation
or removal of the Plan Administrator. The cost of such bond shall be trcated as an
Administrative Expensc, which shall bc paid out of Available Cash of the Sclling Debtors,

6. Distributions and Distribution Record Date,
a The distribution provisions of Article 10 of the Plan, shalt be, and

hereby are, specifically approved.
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b. The Distribution Record Dateshall be the Confirmation Date.

c. I"ho Plan Administrator and the Indenture Trustec shall have no
obligation to recognize the transfer of or the sale of any participation in, any Allowed Claim that
occurs after the close of business on the Distribution Record Date and shall be entitled for all
purposes herein and in the Plan to recognize and make distributions only to those holders of
Allowed Claims that are holders of such Claims, or participants therein, as of the close of
business on the Distribution Record Dale.

d. At the close of business on the Distribution Record Date, the
transfer records for the 7% Convertible Junior Subordinated Debentures and the AMCV Capital
Trust J Convertible Preferred Securities shall be closed, and them shall be no further changes in
record helders of the 7% Convertible Junior Subordinated Debentures and the AMCV Capital
Trust J Convertible Prefetred Securities. The Debtors, the Plan Administrator and the Indenture
Trustee shall have no obligation Lo recognize auy transfer of Claims arising from or out of the
7% Convertible Junior Subordinated Debentures or the AMCV Capital Trust | Convertible
preferred Securities occurring after the Distribution Record Date and shall be entitled to
recogunize and deal for all purposes hereunder with only those recerd holders as of the close of
business on the Distribution Record Date.

c. Except as otherwise provided in a Final Order of the Court, the
transferees Of Claims that are transferred pursuant to Bankruptcy Rule 3001 on or prior lo the
Distribution Record Date shall be treated as the holders of such Claims for all purposes,
notwilhstanding that any period provided by Bankruptey Rule 3001 for objecting to such transfer

has not expired by the Distribution Record Date.
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C. CLAIMS, BAR DATESAND OTHER CLAIMS MATTERS.

1. Bar Dates for Administrative Claims Other Than Tax Claims.

Other than withrespeet to (i) Administrative Claimsfor whichthe Court
previvusly has established a Bar Date, and (ii) Tax Claims addressed in Section 2.5.2 of the Plan,
requests for paymcot or proefs of Administrative Claims, including Chums of all professional or
other cntities requesting compensation or reimbutsement of expenses pursuant to Bankruplcy
Code sections 327, 328, 330, 331, 503(b), or 1103 for services rendered on or beforethe
Effective Date(including any compensation requested by any professional or any other entity for
making asubstantial contribution in the Chapter 11 Cases), must be Filed aud served on the Plan
Administrator and its counsel no later than the first Business Day that is at least sixly (GO) days
following the Effective Date (the “ Administrative Claims Bar Date”). Objections to any such
Administrative Claims must be¥iled and served on the claimant no later than thirty (30) days
after the Administrative Claims Bar Date. The Debtors shall usercasonable efforts to promptly
and diligently pursue resolution of any and all disputed Administrative Claims.

Holders of Administrative Claims, including all professional or otbcr entities
requesting compensation or reimbursement of ¢xpenses pursuant to Bankruptcy Code
sections 327, 328, 330, 331, 503(b) or 1103 for services rendered on or before the Effective Date
(including any compensation requested by any professional or any other eatity for making a
substantial contribution in the Chapter 11 Cases), that are required to File arequest for payment
of such Claims and that do not File such requests on or before the Administrative Claims Bar
Date shall be forever barred from asserting such Claims against any of the Debtors, their Estates,

the Plan Administrator, any other Person or Entity, or any of their respective Assets.
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2. Bar Dates for Tax Claims.

All requests for payment of Claims by a governmental unit for Taxes (and for
interest and/or penalties or other amounts related to such Taxes) for any tax year or period, all or
any portion of which occurs or falls within tbc peried from and including the Petition Date
through and including the Effective Date, and for which no Bar Dste has otherwisc been
previously estahlished, must be Filed on or hefore the later of:  (a) Sixty (60) days following the
Effective Date; or (b) ninety (90) days following the filing of the tax return for such Taxes for
such tax year or period with the applicable governmental unit.  Any holder of a Claim for Taxes
that is required to File arequest for payment of such Taxes and other amounts duerelated to such
Taxes and which does not File such a Claim by the applicable bar date shall hc forever barred
Gum asserting any such Claim against any of the Debtors, the Estates, the Plan Administrator,
whether any such Claim is deemed to arise Prior to, on, or subsequent to the Effective Date, and
shall receive no distribution under the Plan or otherwise on account of such Claim.

3. Bar Date for Customer Depeosit Claims.

All requests for payment of Claims by consumer customers for security deposits
provided to the Debtors prior to the Petition Date thal (a) wer e not retarned or reimbursexl by the
Debtors, a credit card provider, atravel agent or any other Entity aud (b) were for a cruise never
provided by the Debtors, must be Filed by the fivst Business Day that is at least thirty (30) days
following the Effective Date of the Plan. Any holder of a Customer Deposit Claim tbat has not
already Filed aproof of claim and does not File a proof of claim on or prior to the applicable bar
date shall be fomver barred from asserting any such Claim against any of the Debtors, the
Debtors' Estates, the Pkn Administrator or thetr respective Assets, whether any such Claimis
deemed to arise prior 10, on, or subsequent to the Effective Date, and shall receive no distribution

undet the Plan or otherwise on account of such Claim.
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4. Bar Date for Rejection Damages Claims and Related Procedures.

If the rejection of anexecutory contract or unexpired |lease pursuant to Section 6.5
of the Plan givesrise to a Claim by tbe other party or parties to the executory contract or
unexpired lease, such Claim shall be forever barred and shall not be enforceable against the
Debtors, their Estatcs, the Plan Administrator, or any of their respective properties and shall
receive no distrihulion under the Plan or othcnvisc onascount of such Claim unless aproof of
Claimisfiled within thirty (30) daysafter mailing of notice of the entry of the Confirmation
Order. Objectionsto any Claims for rejection damages shall be filed on or before the later of (a)
sixty (60) daysafter the Effective Date or(b) thirty (30) daysafier such Claimsfbr rejection
damages are filed or(c) such other extended datc granied by the Court upon the request by the
Debtors and/or the Plan Administrator.

D. ACTIONS IN FURTHERANCE OF THE PLAN.
The approvals and authorizations specifically sct forth in this Confirmation Order

arenomexclusive and are not intended to limit the authorily of the Plan Administrator to take any
and all actions nccessary or appropriate to implement, effectuate and consummate the Plan, this
Confirmation Order or the transactions contcmplated thereby or hereby. In addition to the
authority tu execute and deliver, adopt or amend, as the case may be, the contracts, instruments,
releases and other agreements spccifically granted in this Confirmation Ouder, the Plan
A ' -orisauthorized and empowered, without further action in the Court, to take any and
al such actions as it may determine are necessary or appropriate |0 implement, effectuate and
consummate the Plan, this Confirmation Order or the transactions contemplated thereby or
hereby. Pursuant fo section 1142 of tho Bankmuptcy Code and the State Reorganization
Effectuation Statutes, no action of the Plan Administrator shall be required for any Debtor to

cater into. execute and deliver, adopt or amend, as the case may be, any of the contracts,
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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 alegal, valid
and binding ebligation of the applicable Debtor, enforceable against such Debtor in accordance
with its temms subject only |o bankruptey, insolvency and other similar laws affecting creditors

riphts generally and to general equitable principles. The Plan Administrator is authorized to
cxecute, deliver, file or record such contracts, instruments, financing statcments, release.5
mortgages, deeds, assipnments, leases, applications, registration statements, reports or other
agreements or docurments and take such other aclions as it may dctermine are necessary or
appropriate to effectuate and further evidence the terms and comditions of the Plan, this
Confirmation Order and the iransactions contemplated thereby or hereby, all without further
application to or order of the Court and whether or not such actions or documents are specifically
referred to in the Plan, the Disclosure Statement, the Disclosure Statement Order, this
Confirmation Order or the exhibits to any of the foregoing. The signature of the Plan
Administrator or hisdesignee on adocument cxecute in accordance with this Section THLE shall
be conclusive evidence of the Plan Administrator’s determination that such document and any
related actions are necessary and appropriate to cflectnate and/or further evidence the terms and
conditions of the Plan, this Confirmation Order or the transactions confemplated thereby or
hereby. Thc Plan Administrator or his designee is authorized to certify or attest to any of thc
foregoing actions. Pursuant to section 1142 of the Bankruptcy Code, |0 the extent that, under
applicable nonbankruptcy law, any of” the foregoing actions would otherwise require the consent

or approval of the stockholders or directors of any of the Debtors, this Confirmation Order shall
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constitute such consent or approval. and such actions are deemecd to have been taken by
unanimousaetion of the directors and stockholders of the appropriate Debtor.
E. RELEASES AND INDEMNIFICATION.
The releascs, exculpations, and limitations of liability contained in Article 13 of
the Plan are approve&in all respects, are incorporated herein in their entirety, are so ordered and
shall bc immediately effective on the Effective Date of the Plan without further act or order.

F. RESOLUTION OF CERTAIN FORMAL AND INFORMAL OBJECTIONS
TO CONFIRMATION.

Formal and informal Objections to Confirmation are hereby resolved on the terms
and subject to the conditions set forth below. The compromises and settlements contemplated by
the resolution of such Objections arefair, cquitable and reasonable, are in the best interests or the
Debtors, their respective Lstates and creditors and are expressly approved pursuant to
Bankruptcy Rute 9019.

Nothing set forth in this Confirmation Qrder or in the Plan shall be deemed to
affect the Debtors’ or DNPS’ rights pursuant to their escrow agreements executed in furtherance
of the Asset Sale and the escrow agreements shall survive Confirmation and shall remainin full
forceand effect.

Nothingsct forth in Section 13.5 of the Plan shall be deemed to extinguish any set
off rights of any holder of any Claim or Interest, and such rights are hereby preservex.

Notwithstanding anything in Section 10.1 of the Plan to the contrary, if a holder
of a Claim has an Allowed Claim for the same liability against Debtors in more than one of
Classcs 6A, 6B, 6C, 6D and 6E, such holder shall he entitled to asingle Claim in the Classtbat is
estimated by the Debtors in the Disclosure Statement to provide the holder of such Claim the
largestrecovery.

35
CINS76624.2




Notwithstanding anything in8ection 16.9 of the Plan to the contrary, Debtors may
only set off against Claims, payments or distributions to the extent permitted by the Bankruptcy
Code or other applicable law.

G. EXCULPATION, INJUNCTION AND CONSOLIDATION OF
UNSECURED CLAIMS.

1. Exculpation.

a. Except as otherwise specifically provided in the Plan, neither the Debtors
nor the Creditors Committee (solely with respect to its conductl as a committee and not with
respect to the actions of its members as individual creditors), nor any of such parties’ respective
present members (with respect to members of the Creditors’ Committee, solely with respect to
each member's conduct in furtherance Of its, his, or her dutics as a member of the Creditors’
Commitlee, and not with respect to the actionsof such members as individua creditors), officers,
directors, employees, representatives, advisors, altorneys, financial advisors, investment bankers
or agents or any of such parties’ successors aud assigns, shall have or imcur, and am hecreby
released from, any Claim, obligation, cause of action or liability to one another or to any holder
of a Claim or an Interest, or any other party in interest, or any of their respective officers,
directors, members and/or enrollees, employees, representatives, advisors, attosncys, financial
advisors, investment bankers, agents, or Affiliates, or any of their successors or assigns, for any
act or omission in connection with, relating 10, or arising out of, the Chapter 11 Cases, the
pursuit of Confirmation of (he Plan, the consummation of the Plan. or the administration of the
Plan or the property to be distnbuted under the Plan, except for their willful misconduct or gross
negligence, and in all respects shall be entitled to reasonably rely upon the advice of counsct

with respect to their duties and responsibilities under the Plan.
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2 Injunctioas.

a. Except as otherwise specifically provided in the Plan or the
Confumation Order, all Persons who have held, hold or may hold clamms, rights, causes of
action, liabilities or any cquity interests bascd upon any act or omission, {ransaction or other
activity of any kind or nature that occurred prior to the Effective Date, other than as expressly
provided in the Plan or the Confirmation Order, regardlcss of the filing, lack of filmg, allowance
or disallowance of such a Claim or Interest and regardicss of whether such Porson hias voted 1o
accept the Plan and any succcssors, assigos or repwsssmmtives of the foregoing shall be precluded
and permanently enjoined on and after the Effective Dale from (a) commencing or continuing in
any manner any Claim, action or othex proceeding of any kind with respect to any Claim, Infercst
or any other right or Claim against the Deblors, or any assets of the Debtors which they
possessed or may posscss prior o the Eflcctive Date, (b) the enforcement, altachment, collection
or recovery by any manner or means of any judgment, award, decrec or order with respect to any
Claim, Intercst or any other right or Claim against the Debtors, or any Assets of the Debtors
which they posscssed or may possess prior to the Effective Date, (¢) creating, perfecting or
caforcing any encumbrance of any kind with respect to any Claim, Tnterest or any other right or
Claim against the Debtors, the Debtor Releasees, or any Asseis of the Debtors which they
wﬁmdormypmmimwﬂmﬁﬁecﬁchﬂc,md(d]amﬁngmyClaimMm
released hereby. |

b. Except as expressly provided in the Plan of this Camfisssstion
Ordw,upoﬁﬂmEﬁouiveDale,ﬂxeDeblmhemby(i)remisqmquiLwaive,ldmeandfom
dhchtgemhofmebebtqkelusmand(ﬁ)wvmnlandagrwmhhsﬁhmemmm
be instituled any suit or other form of action or proceeding of any kind or nature whatsoever
apainst any of the Debtor Releasees bascd upon any claims, demands, indebledncss, agreements,
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promises, causes of action, obligations, damages or liabilities of any nature whatsoever, in law or
in equity, whether or not known, suspected or claimed, that the Debtors or their Estates ever had,
claimed |o have, has, or may have or claim to have against the Debtor Releasces, or any of them,
by-n of any maiter, cause, thing, act or omission of the Debtor Releasees, or any of them, in
each caserelated to the Debtors.  Ail Claims so waived and released shall be waived andreleased
for all purposes.

c. Except as expressly set forth in the Plan, following the Effective
Date, none of the Debtors, the Plan Administrator, the Creditors’ Committec, the Reconstituted
Commillee or any of their respective members, officers, directors, employees, advisors,
attorneys. professionals or agents shail have or incur any liability to any helder of a Claim or
Interest for any act or omission in connection with, related to, or arising out of, the Chapter 11
Cases, the pursuit of Confirmation of the Plan, the consummation of the Plan or any contract,
instrument, release or other agreement or docwment created in connection with the Plan, or the
administration of the Plan or the property to he distributed under the Plan, exeept for willful
misconduct or gross negligence.

d Each Person who veted in favor of the Plan shall be deemed to
have specifically consented to the rclcases and injunctions set forth in the Plan and in this
Confirmation Order.

3 Substantive Consolidatbn of Claims agaimst Debtors.

a The Plan is premised on the substantive consolidation into separate
groups of (a) the Selling Debtors, (b) the Coastal Debtors and (c) the Independence Debtors,
respectively, in each ease with respect lo the treatment of all Claims execpt for Administrative
Claims, Priority Tax Claims and Scented Claims in Classes 2, 3 and 4, as provided below. The
Plan does not contemplate the substantive consolidation of the Debtors with respect to the
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Administrative Claims, Priority Tax Claims or Sccured Claims agaimst or Interests in the
Debiors, which shall be deemed to apply separately wilh respect to each Plan proposed by each
Debtor (provided, however, that parsuant o the Settlement sct forth in the Plan and this
Confirmation Order, the Sclling Debiors will pay all Administrative Expenses and Priority Tax
Claims of all of the Debliors).

b. Aftex giving effect to the Scitlement and to the transfers sct forth in
the Plan to the holders of Administrative Claims, Professional Claims, Allowed Priority Tax
Claims, Class 2 Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilities of the
Sclling Debtors will be werged or treated as though they weore merged, (b) all gnarantees of any
Selling Debtor of the obligations of any other Selling Debtor and any joint or several liability of
any of the Selling Debtors shall be climinated, and (¢) cxcept with respect to Secarcd Claims,
each and cvery Claim against any of the Selling Debtors shall be decmed filed agamsi the
consolidated Selling Debtors, and all Claims filed against more than one of the Selling Deblors
for the same liability shall be deemed onc Claim against and obligation of the consolidated
" Sclling Debiors.

c. ARer giving cffect 1o the Seitlement and to the transfers sct forth in
the Plan to the holders of Administrative Claims, Profcssional Claims, Allowed Priority Tax
Claims, Class 2 Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilities of the
Mchtuswiﬂbemagedmmwdasﬂmughmcywuemm(b)dlgmmmesofmy
Coastal Debtor of the obligations of any other Coastal Debior and any joint or several Hability of
any of the Coastal Débtors shall be climinated, and (¢) except with respect to Secored Claims,
cach and every Claim against any of the Coastal Debiors shall be deemed filed against the

consolidated Coastal Debtors, and all Claims filed against more than one of the Coastal Deblors
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for the same liability shall be deemed one Claim against and obligation of the consolidated
Coastal Debtors.

d. After giving effect to the Settlement and to the transfers set forth in
the Plan |0 the holders of Administrative Claims, Professional Claims, Allowed Prinrity Tax
Claims, Clam 2 Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilities of the
Indcependence Debtors will he merged or treated as though they were merged, (b) all guarantees
of any Independence of the obligations of any other Independence Debtor and any joint or
several liability of any of the Independence Debtors shall be eliminated, and (c) except with
respect to Secured Claims, cach and every Claim against any of the Independence Debtors shall
be deemed tiled against the consolidated |ndependence Debtors, and all Claims filed against
more than one of the Independence Debtors for the same liability shall be deemed onc Claim
against and obligation of theconsolidated |ndcpcndence Debtoss.

The Court hereby orders the substantive consolidation of the Debtors as set forth
in Article 16 of the Plan and this Confirmation Order.

H. SUBSTANTIAL CONSUMMATION.

The substantial consummation of the Plan, within the meaning of section 1127 of
the Bankruptcy Code, is deemed to occur on the first date distributions are madg in accordance
with the terms of tho Plan to holders of any Allowed Claims.

l. RETENTION OF JURISDICTION.

Notwithstanding the entry of the Confirmation Order and the occurrence of the
Effective Date, the Court shall retain such jurisdiction over the Chapter 11 Cases-after the
Effective Date asis|egally permissible, including jurisdiction to:

1. Allow, disallow, determine, liquidate, classify, estimate or establish the

priority or secured or unsecured status of any Clair or Interest, including the resofution of any
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request for payment of* any Administrative Claim and the resolution of any and all objections to
the allowance or priority of Claims, Interests and Administrative Clairns;

2. Hear and determine any and all causes of action against any Person and
rights of the Debtors that arosc before or after the Petition Date, including but not limited to the
rights and powers of atrustee and debtor-in-possession, against any Person whatsoever,
including but not limited to all avoidance powers granted to the Debtorsunder the Bankrupicy
Code and all causes of action and remedi es granted pursuant to scctions 502, 506, 510, 541, 542,
543, 544, 545, 547 through 551 and 553 of the Bankruptcy Code;

3. Grant or deny any applications for alowance of compensation for
professionals authorized pursuant to the Bankruptcy Code or the Plan, for periods ending on or
before the Effective Date,

4, Resolve any matters relating to theassumption, assumption and
assignment or rejection of any executory contract or unexpired lease |o which any Debtor isa
party or with respect to which any of the Dehtors may heliable, including without limitation the
determination of whether such contract is executory for the purposes of section 365 of the
Bankruptcy Code, and hear, determine and, if necessary, liquidate any Claims arising therefrom;

5. Enter orders approving thc Debtors’ post-Confirmation sale or other
disposition of Assets under section 363 of the Bankruptcy Code;

6. Ensure that distributionsto holders of Allowed Claims arc accomplished
pursuant to the provisions of the Plan;

7. Dcecide or resolve any motions, adversary proceedings, contested or
litigated maltters and any other matters and grant or deny any applicationsinvolving any Debtor

that may be pending in the Chapter 11 Cases on theEffective Date;
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8. Hear and determine matters conceming state, local of federal taxes in

accordance with sections 346, 505 or 1146 of the Bankruptcy Code;

9. Decide or resolve auy disputes with DNPS inany way relating tothe
Asset Sde

10.  Enter such orders as may bc necessary or appropriate to implcment or
consunumate the provisionsof thePlan and this Confirmation Order;

11.  Hear and determinc any matters concerning theenforcement of the
provisions of Article 13 of the Plan and auy other rel eases or injunctions contemplated by the
Plan;

12.  Resolve any Cases, controversies, suits or disputes that may arisein
connection with the consummation, interpretation or enforcement of the Plan or this
Confirmation Order;

13.  Permit the Debtors, to theextent authorized pursuant to section 1127 of
the Bankruptcy Code, to modify the Plan or any agreement or document created in conmection
with the Plan, or remedy any defect or omission or reconcile any inconsisteney iu the Plan or any
agreement or document created in connection with the Plan;

14.  Issueinjunctions, enter andimplemeat other orders or take such other
actions as may be necessary or appropriate to restraininterference by any entity with
consummation, implementation or enforcement of the Plan or this Confirmation Order;

15.  Enforce any injunctionsentered i n connection with or relating to the Plan
or this Confirmation Order;

16. Enter and enforce such orders asare necessary or appropriate if this
Confirmation Order isfor any reason modified, staycd, reversed, revoked or vacated, or
distributions pursnant to the Plan are enjoined or stayed;

17.  Set or extend deadlines by which objected to Claims must beFiled;
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18.  Dctermine any other matters that may arise in connection with or relating
to the Plan or any agreement or this Confirmation Order:

19.  Enter any ordersin aid of prior etders of the Court including, but not
limi ted to any orders with respect to outstanding items ander the previous sale orders entered by
the Bankruptcy Court or escrow itemsralated thercto;

20,  Hcar and determine any request of the Reconstituted Committec for
authority and approval to take any actions or enforce any remedies provided to the Reconstituted
Committee pursuant to any prevision of thc Plan; and

21. Enter an order concluding the Chapter 11 Cases,

& NOTICE OF ENTRY OF CONFIRMATION ORDER
l. Pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c), the Debtors are

directed to serve anotice of the entry of this Confirmation Order and the cstablishment of bar
dates for certain Claims hereunder, substantially in the form of Exhibit B attached hereto and
incorporated herein hy reference (the “Confirmation Notice”), on all parties that received notice
of the Confirmation Hewing, nolater than 15 Business Days after the Confirmation Date.

2. Thu Debtors arc directed to publish the Confirmation Notice once in the

national edition of The Wall Street Journal no later than 15 Business Daysafter the Confirmation

it

EIY STATES BANKRUPTCY JUDGE

Date.

Datcd: Wilmington, Delaware
Fcbruary _...2003
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IN THE. UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

I ” -
Te:

AMERICAN CLASSIC VOYAGESCO., &t al.,

Debtors.

St gt e’ et et

CaseNo. 01-10854 (JWV)
Jointly Administered

AMERICAN CLASSIC VOYAGESCO., ct al.

Francis A. Monaco (No. 2078)
Joseph J. Bodnar (No. 2512)

WALSH, MONZACK AND MONACO, Ph.

1201 Orange Street, SUits400
Wilmington, DE 19801
(302) 656-8162

~amd-

David S. Heller

JoscE S. Athanas
LATHAM & WATKINS
Suite 5800 Scars Tower
233 South Wacker Drive
Chicago, lllinois 60606
(312) 876-7700

Attorneys for the Debtors and
Debtors-in-Possassion
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Dated: January 7, 2003
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INTRODUCTION

American Classic Voyages Co., a Delaware corporation (*fAMCV"), and
those other subsidiarics and affiliates listed on Exhibit 1 hereto (logether with AMCYV, the
“Debtors’), propose this Second Amended Joint Plan of Liquidation of American Classic
Voyages Co., ¢f ad. (tho “Tlan™). This Plan seeks to resolve and satisfy al Claims against and
Intercsts in the Debtors. The Debtors arc the proponents of this Plan within the meaning, of
section 1129 of the Ranksuptey Code. All capitalized terms not defined tn this introduction have
the meanings ascribed to them in Article 1 of this Plan. Reference is made to the Disclosurc
Statement, distrihutod contemporaneously hercwith, for a discussion of the Debtors' history,
businesses, resol ution of material disputes, significant asset sales, and asummary and analysis of
the Plan and certain related matiers.

Thisisaliquidating Plan pursuant to which all of the Debtors' assets are
to be distribuled to creditorsin accordanec with priorities established by the Bankruptcy Code.

For purposes of this Plan, the Debtors are categorized into scveral
categories. The first category consists of the Debtors that sold substantially all of their asscts
(including the Delta Queen, Mississippi Quecn and American Queen riverboats) for
approximately $80.9 million in cash and assumnced liabitities listed on Exhibit 2 hercto (the
“Selling Debtors™). The second category consists of DQSB 1. Inc., DQCV, L.L.C. fk/a Delta
Queen Coastal Voyages, I..1..C., Capo Cod Light, L.L.C. and Cape May Light, L.L.C., owners of
the Cape Cod Light and the Cape May Light cruise ships, which were turned ovor to their
secured creditors (the “ Coastal Debtors’). The third category consists of the Debtors listed on
Exhibit 3 hereto that owned the Independence cruise ship, which was tumed over to their secured
creditors (the “Independence Debtors”). The fourth category is Great Pacific NW Cruise Liuc,

L.L.C., owner of the Columbia Queen riverboat, which was turned over to its secured creditor
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(tho “ ColumbiaQuecn Debtor™). Thefifih category iSAMCV, theultimate parent of all of the
Debiors.

The Ptan is prctuiscd on the substantive consolidation into separate groups
of (a) the Sclling Debtors, (b) the Coastal Debtors and (C) the Independence Debtors,
respectively, in eachcase only withrespect to the treatment of Claims other than Administrative
Claims, Priority Tax Claims and Secured Claims, as provided bolcw. The Plan does not
contemplatc substuntive consolidation withrespect [othe Classes of Administrative Claims,
Priority Tax Claims or Secured Claims against or Interests in the Debtors, which shall bc deemed
o apply separately with respect to each Plan proposed by each Debtor (provided, however, that,
pursuant to the Serdement (defined below), the Selling Debtors have agreed to pay dll
Administrative Claims and Prierity Tax Claims of atl the Debtors). |f the Plan is not accepted as
toall of the Selling Debtors, all of the Coastal 1ebtors or al of the |ndependence Debtors, or the
Plan is not aceepted as to tbc Columbia Queen Debtor or AMCV, in the Deblors® sole discretion,
the Plan may be (a) revoked as to all of the Debtors, or (b) revoked as to the Debtor or Debtors
Not satisfying the cramdown requircincats (Such Debtor’sor Debtors’ Chapter 11 Case or Cases
being eonverted to chapter 7 liquidatioos, continued or dismissed in the Debtors sole discretion)
and confirmed astothe remaining Debtors. A list of cach Debtor who is seeking toconfirm a
Plan ¢untained herein and itScomresponding bankruptcy case number is attached heretoas
1 xhibit

Under section 1125(b) of the Bankruptey Code, avole to acoept Or reject
the Plan cannot be solicited from hcldcra of ¢laims and/or interests until such time as the
DisclesoreStaiementingsieemapproved by the Bankruptcy Court. The Debtors urgealt holders
of Claims and Interests entitled |0 vote on the Plan to read the Plan and the Disclosure Statement
in their entirety before voting to accept or reject the Plan.  Tothe extent the Disclosure Statement

isinconsistent with the Pian, the Plan will govern. No solicitthioormatcrialssother than the

CHWOTZ61.5 ) 3




Disclosure Statement and any schedules and exhibits attached thereto or referenced therein, or
otherwise enclosed with the Disclosure Statement served by the Dcbtcers cc interested parties,
have been authorized by the Debtors or the Bankruptey Court for use in Soliciting acceptances or
rejections of the Plan. Subject lo certain restrictions and requirements set forth in sectiont127
of the Bankruptcy Code, Fed. R Bankr. P. 3019 and Article 15 cf thisPlan, theDebtors
expressty resetve the right to alter, araend, modify, revoke, er withdraw this Planprior toits

substantial consummation.

ARTICLE 1
DEFINTTIONS, INTERPRETATION AND OF CONSTRUCTIONS

A. Scopeof Definitions, For the purposesof this Plan, cxcept as expressly provided or unless
the conlext otherwise requires, all capitalized terms Not otherwisce defined shell havethe
meanings ascribed to them in Article 1 of this plan. Any term used in this Plan that is not
defined herein, but is defined in the Bankruptcy Cedc or the Bankruptcy Rules, shall have the
meaning ascribed to that term in the Bankruptcy Cade ar the Rankruptcy Rules. Whenever the
context requires, such terms shall iucludc the plural as well as the singular number, the
masculine gender shall includethe feminine, and the feminine gender shall inchude the

masculine,

B. Definitions. In addition to such other terms as arc defined in other Sections of the Plan, the
following torms {(which appesr in the Plan ascapitalized terms) shall have the meanings ascribed
to them in this Article 1 of the Plan.

11 Administrative Claim: A Claim against any or all of the Debtors
constituting au actual, necessary cost or expense of preserving the Debtors' Estates that iS

entitled to priority under sections 503(b) and 507(a)1) of the Bankruptcy Ccdc, including,
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without limitation, compensation and reimbursement of expenses for [egal and other professional
servicesrendered to or on behalf of the Debtors® Estatesawarded under section330(a) or 331 of
the Bankruptcy Code, other post-Petition Date cxpenses incurred as arisingin the ordinary
course of business which have accrued, and remain unpaid, as of the Etfeetive Date, in
accordance with generally accepted accounting principles, consistently applied.

12 Administrative Claims Bar Date: The fit Busiacss Day that is at least
sixty (60) daysfellowing the Effective Date.

13 Allowed [ ] Claim or Allowed | ] Interest: An Allowed Claim or
Allowed Interest inthe particular category or Classidentified,

1.4 Allowed Claim or Allowed Interest: A Claim against or interest in any or
all ofthcDebtors or any portionthereof (a) that hasbeen allowed by & Final Order, or(b) as to
which, on or by the Effective Date, (i) no proof of Claim or Interest has been filed with the
Bankruptcy Court and (ii) theliquidated and noncontingent amount of which isScheduled (other
than a Claim or interest that is Scheduled at zere, in an unknown amount, or as disputed) or
(c) for which aproof of Chum or Interest in aliquidated amount has been timely filed with the
Bankruptey Court pursuant to the Bankruptey Code, any Final Order of the Bankruptcy Court, or
other applicable bankruptcy law, and as to which either(i) no objection to its allowance has been
or may be filed within the periods of limitation fixed by the Plan, the Bankruptey Code, or by
any order of the Bankruptey Court or (i) any objection to its allowance has been settled or
withdrawn, or hasbeen denied by aFinal Order, or(d) that iSexpressly allowed in aliquidated
amounl in the Plan.

1.5 AMCV: American Classic VoyagesCo., aDelaware corporation, including
in its capacity as dcbtor-in-possession pursuant to sections J 107 and 1108 of the Bankruptcy
Code.
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1.6 AMCV Settlement Cash Amount: The $710,000 Cash amount to be paid
to AMCV by the Selling Debtorsupon the Effcctive Dal epursuant o the Settlement,

1.7 AMCV Setttement Avoidance Action Percentage: The 17.5% of Cash
proceeds of Aveidance Actions (net of the costs of Avoidance Actions) to which AMCV shall be
entitled upon the Effective Date pursuant 10 the Settlement

1.8 Assets: All legal or equitableinterestsof the Deblors in any and all real or
personal property of any mature, including any real estate, buildings, structures, improvements,
privileges, rights, casements, leascs, Subleases, licenses, goods, materials, supplies. famiture,
fixtures, equipment, work i n process, accounts, ehattel paper, cash, deposit accounts, reserves,
deposits, contractual rights, intellectual property rights, Claims, causes of action and any otbcr
genceral intangibles, and the proceeds, product, offspring, rentsor profits thereof.

1.9 Asset Sale: The sale of substantialy all of the Assets of the Selling Debtors
to DNPS, free and clear of liens, ¢laims and encumbrances and the other transactions
consummated pursuant to the Asset Purehase Agreement, dated as of May 13, 2602, by and
among DNPS and the Selling Debtors, as such Asset Purchase Agreement may have been
modificd from time to time.

1.1 Assumed MARAD Notes: The Title X Bonds inthe current principal
amount of $36,198,000 maturing on June 2.2020, with interest accruing at 7.68% per annum and
the Title XI Notes in the amount of $8,325,000 maturing on August 24.2005, with interest
accruing at LIBOR plus ().25%, cach in favor of MARAD and each assumed by DNPS and
secured by the Asscts of Great AQ Steamboat, LL.C. sold to DNPS pursuant to the Asset Sale.

111 Avaflable Cash: With respact to the Selling Debitars, all Cash of the
Sclimg Debtors' Estales to be distriiuted to holders of Allowed Claims against the Selling
Debiors |less(f) the amount of Cash deposited into theQperating Reserve, the Indemnification
Rescrve, and the Dispuled ClaimsReserve for Disputed Claimsagainst the SellingDebtors, and
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(ii) the amount of Cash required to be held in escrow or scparate from the Debtors' Cash by
order of the Bankruptcy Court or pursuant to tbc DNPS sale documents. With respect tocach
other Debtor, all Cash of such Debtor’ s Bstate to be distributed to holders of Altowed Claims
against such Debtor less the Disputed Claims Reserve for Disputed Claims against such Dcblor.

1.12 AvoidanceActions: All causes of aclion of, and remedics granted |0, any
of the Debtorsagainst any non-1ebtor pussuant [0 sections 502, 506, 510, 541, 542, 543, 544,
545,547, through 551 and/or 553 of the Bankruptey Code.

1.13 Bankruptcy Code: Title}H of the United StatesCode, asineffect on the
Petition Date and as thercafter amended, as applicable in the Chapter 1 1 Cases.

1.14 Bankruptey Court; The United States Bankruptcy Court for the Distriet
of Delaware, Or if such Court ceases toexetreise jurisdiction over the Chapter 11 Cases, such
court or adjunct thereol that exercisesjurisdiction over theChapter 1§ Cases in |ieu of the(inited
States Bankruptcy Court for the District of Delaware.

115 Bankruptcy Rules: The Federal Rules of Bankruptcy Procedure, the Local
Rulesof the Bankruptey Court for the District of Delaware and theguidelines and requircments
of the Office of the United States Trustee, as applicable from time to time in the Chapter 11
Cases.

1.16 MBarDate: Thedeadline for filing and serving uponthe Debtors all proofs
of claim cstablished by the Bankruptey Court was April 30.2002. except for Customer Dcposil
Claims, for which the. Bar Date is the first Business Day that is al least thirty (30) days following
the Effective Date.

117 Business Day: Any day other than aSaturday, Sunday or a“legat holiday”
(assuch term isdefined i nBankruptcy Rule 9006(a)).

118 Cash: Legal tender aceepted in the United States of Americafor the
payment of publicand private debk, currently denominated in UnitedStates Dollars.
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1.19 Chapter 11 Cases: The Chapter 11 Cases of the Debtors pending before
theRankruptey Court as set forth inExhibit 1 hereto and asbeing jointly administered with one
another under theabove-captioned Case No. 01-10954 (JWV) and asto any Debtor individualy,
a Chapter 11 Case.

1.20 Claim: A right of aCreditor against theDebtors, or any one of them,
whether or not asserted or allowed, of the type described in Bankruptcy Code section101(5), as
constlrued by Bankruptcy Code section102(2).

1.21 Class: A group of Claims or Interests as classified in a particular class
under the Plaa pursuant to Bankruptcy Code section 1122,

122 Coastal Dehtor(s): Individually DQSB II, Inc., DQCY, L.L.C. f'k/a Delta
Queen Coastal Voyages, L.L.C., Cape Cad Light, L.L.C. and Cape May Light. L.L.C., and
collectively all of them, including i ntheir capacity asdebtors-in-possession pursuant to sections
1107 and 1108 of the Bankruptcy Code.

1.23 Ceastal Debtor s Settlement Cash Amount: The $790,000 Cash amount
to be. paid to the Coastal Dehtors by tbc Selling Debtors upon the Fffective Date pursuant to the
Settlement.

1.24 Coastal Debtors Settiement Avoidance Aetion Percentage: The 3.5% of
Cash procecds Of Avoidance Actions (net Of the costs of Avoidance Actions) to whichthe
Coastal Debtors shall be entitled upon the Effective Date pursnant |0 the Settlement.

135 Columbia Queen Debtor: Great Pacific NW Cruise Line, L.L.C,,
including in its capacity asdeblor-in-possession pursuant tosections 1107 and 1108 of the
BanknepteyCode.

126 ColumbiaQuecen Sefflcment Cash Amount: The$1,100,000 Cash
amount to be paid to the Columbia Queen Debtor by the Selling Debtors upon the Effective Date

pursuant to the Settlement.
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127 ColumbiaQueen Settlement Avoidance Action Percentage: The 5% of
Cash proceeds of Avoidance Actions(net of the costs of Avoidance. Actions) to which the
Columbia Queen Debtor shall bc eatitled upon the Effective Date pursuant to the Scitlement.

1.28 Confirmation: Entry of the Confirmation Order by the Bankruptcy Count.

129 Confirmation Date: The date on which thei3ankruptey Counrt caters the
Confirmation Order on itsdocket.

130 Confirmation Hearing: Theduly-noticcd heating held by theBankruptcy
Court |0 consider Confirmation of the Plan pursuant to Bankruptcy Code section 1128, including
any continuances thereof,

131 Confirmation Order: The order of the Bankruptcy Court confirming the
Plan pursuant to Bankruptey Code seetion 1129 ina form aceeptable to the Debtors.

132 Convenience Claims: All Unsecured Claims against the Sclling Debtors
only of $1,000 or less, and Unsecured Claims against thc Seliiag Deblors only that the holder of
which clects to reduce to $1,000 on the ballot Provided for voting on the Plan within the time
fixed by the Bankruptcy Court for completing and returning such ballot, which Claims would
otherwise be classificd in Class6A, absent theexistence of Class 5.

133 Creditor(s): Individually any Entity who holdsa Claim againstany or ali
of the Debtors, and collectively al entitics who hold Claims against any of the Debtors.

134 Creditors Committee: TheOfficial Committee of Unsecured Creditors
appointed by theUnited States Trustee in theChapter £ 1 Cases pursuant to Bankruptcy Code
section 1102(a)(1).

1.35 Castemer Deposit Claims. Claimsby consumer customers for sceurity
deposits provided to (ke Debtors prior to the Petition Datathat (a) were not returned or
rcimbursed by the Debtors, acredit card provider, atravel agent or any other Entity and (b) wete

for acruise never provided by the Debtors.
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1.36 Debtor(s): Individually AMCV and each of its subsidiaries and affiliates
listed onExhibit 1 hereto, and collectively AMCYV and all of its subsidiaries andaffiliates listed
on Exhibit 1 hereto, including and intheir capacity as debtors-in-possession pursuant to
sections 1107 and 1108 of the Bankraptcy Coda.

1.37 Debtor Releasees: The Debtor Releasees shall include(i) the officers,
directors, members and/or enrollees, employees, representatives, advisors, attorneys, financial
advisors, investment bankers or agents of thc Deblors in each case as of the Petition Date or that
havc become officers and/or directors thereafter, (ii) the Creditors® Committee and each of its
members solely with respect to each member's conduct in furtherance Of its, his, or her duties as
amember of the Creditors Committee, and not withrespect to the actions of suchmembers as
individual creditors, and its agents, attorneys and other professionas acting in conjunction with
the Chapter 11 Cases, and (iii) tbe Ilan Administrator, and their respective agents. attorneys and
other professionals acting in conjunction with Chapter 11 Cases.

1.38 Deficiency Claims: With respect to any Claim secured by a valid Lien or
security inferest inany property Of any Debtor having avalue of lessthan the amountof such
Claim (afier taking intoaccount other Liens and sceurnity i nterests of higher priority in such
property), the portion of such Claim equal to the difTerence hehveen (8) the amount of the Claim
and (b) the allowed amount of the secured portion of such Claim (which allowed secured amount
may be et pursuant to thisPlan). All Claims secured by aLicn or security interest on the ASSets of
Greal AQ Steamboat, L.L.C. junior in priority to the Lien and security interest of MARAT shall
constitute Deficicacy Claims.

139 Disclosure Statement: That certain written disclosure statement that
relates 10 this Plan as filed in the Chapter 11 Cases hy the Debtors, including the schedutes and

exhibits attached thereto, as it may be amended, modified or supplemented from time to time.
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140 Disclosure Statement Hearing: The hearing held pursuant to Bankruptcy
Code section 1125(b) and Bankruptcy Rule 3017(a), including any continuances thercof, at
which the Bankruptey Court considered the adequacy of the Disclosure Statement.

1.41 Disputed Claim or Disputed Merest: A Claim or Interest, respectively,
that the Debtors have Scheduled as “disputed,” “* contingent” or “unliquidated,™ or asto which a
proof of Claim or Interest hasheen Filed or decmed Filed ascontingent or astowhich an
objection has been or may be timely Filed by the Debtors or any other party in interest entitled [o
do so, which ebjection, if timely Filed, has not been withdrawn or has not been overruled or
denied by aFinal Order.

1.42 Disputed Claims Reserve: Cash, inonc or more separate accounts, inthe
aggregate amount sufficient to pay each holder of a Disputed Claim (i) the amount of Cash that
such holder would bave been entitled to receive under this Plan iF such Claim bad been an
Allowed Claim on the date of the Effective Date Distribution, or (ii) such lesser Estimated
Amount as the Court may determine. The Disputed Claims Reserve shall only include amounts
with respect to a Disputed Claim for which and to the extent that amounts held in escrow or
separate from the Debtors’ Cash by order of the Bankruptcy Court or pursuant to the DNPS sale
documents on account of such Disputed Claim fail to satisfy the preceding criteria.

1.43 Distribution Record Date: The record date for the purposes of making
distributions under the Plan on account of Allowed Claims or Interests, which date shall be the
Confirmation Datc or suchother date designated inthe Confirmation Order.

144 DNPS: DNPS Delta QueenSteamboat Company, Inc..a Delaware
corporation, purchaser of substantially al of the Debtors' Assets pursuant to the Asset Sale.

1.45 Effective Date; Except asprovided in Article 12 hercof, thelater of :

(a) the cleventh (1 | *) day following eccurrence of the Confirmation Date; and (b) the first
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Business Day on whick no slay of the Confirmation Order is in ¢ffect and all conditions to the
Effective Date st forth in Article 12 of the Plan have been satisfied or, if waivablc, waived.

146 Effective Date Distribntion: Shall be as defined in Section [10.9 hereol

147 Eotity: A Person, an cstale, a trust, the United Stales Trustee, an official or
unofficial committee of creditors or cquity holders, a “governmental unit™ as that term is defined
in Bankvuptcy Code section 101(27), or any other enity.

148 Estates: The cslales created pursuant to Bankruptcy Code section 541 by
the commencement of the Chapter 11 Cascs.

149 Examiner: The Person appointed by the United States Trustee to
determine wheiher the Seutfernent contained herein is fair to cach of the Debtors® Estates and all
Creditors thercof,

1.50 Facc Amount: Shall be as defined in Scction 10.7 hereof.

151 Wee Order: The order of the Bankrupicy Court dated November 13, 2001
authorizing the interim payment of Professional Claims.

L52 File or Filed: To file, or to have been filed, with the Clerk of the
Bankruptcy Court in the Chapter 11 Case.

153 Final Disiribution: Shall be as dcfined in Scction 10.11 hercof.

1.54 Final Distribetion Date: Shall be the date upon which the Final
Distribution is made. The Final Distribution Date shall be determined by the Plan Administrator,
in consultation with the Reconstiluted Commitice, and shall be (i) after the liquidation into Cash
of all Asgcis of the Debtors (other than those Asscts abandoned by Debtors) and collection of
other sums die or otherwisce romiticd or retumned to the Debtors® Estates, and (i) the date on or
afier which the Debtors make a Final Distribution from the Disputed Claims Rescrve.

1.55 Final Order: An onder or judgment of the Banknuptcy Court or othor court
of competent jurisdiction, as entcred on its docket, that has not been reversed, stayed, modified
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or amended, and as to which (a) the time o appeal, seek certiorati or move for reconsideration
has expired awi no appeal, petition for certiorari or motion for reconsideration. respectively, has
been timely filed (which time period shall mean, with respect to motions to correet such order
under Rule 9024 of the Bankrupley Rules or othcrwisc, 10 days after the entry of such order), or
(b) any appeal, any petition for certiorari or any motion for reconsideration that hasbeen or may
be filed has been resolved by the highest court (or any other tribunal having appellate jurisdiction
over theorder or judgment) to which the order or judgment was appealed or front which
certiorari Of reconsideration was sought.

156 General Secured Claims: All Seeured Claims against the Debtors other
than Sceured Claims against Great AQ Steamboat, L.L.C.

1.57 General Unsecured Claims. Al Unsecured Claims against the Debtors
other than Convenience Claims and Intercompany Claims.

188 |Impaired: When used with reference to a Claim or an Interest, “Impaired’
shall have the meaning ascribed to it in Bankruptey Code scction 1124,

1.59 Indemnification Claims. The Post-Petition Dale obligations of tho
Debtorspursuant to their bylaws, applicable |aw, any employmeni agreement or other cxpress
agreemert operationa as of the Effective Date |0 indemnify any of the Debtors' current and
former officers and directors, on the terms and subject to the limitations described therein.

1.60 Imdemnification Reserve: Cash set aside by the Selling Debtorson or
before the Effective Date, in the amount of $2.5 million, in a separate interest-beatimg account, in
an amount to cover Indemnification Claims not otherwisc released pursuant to the Plan and not
covered by any applicable directors and/or officers insurance and any related costs and expenses
that may be incurred by the Debtors (including, without limitation, the employer’s share of any

employment taxes that may bc payable with respect thereto), as such reserve amount may be
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increased or reduced by Bankruptcy Court order on notice to the Creditors Commaittee or
Reconstituted Committce after theConfirmation Dale.

1,61 Indenture Trustee: HSBC Bank UJSA, or any successor (hereto as (1)
successor Indenture Trustee for the 7% Convertible Janior Subordinated Debentures (the
*“Notes™) due 2015 as issued by American Classic Voyages Co., (2) Property Trustee for the
holders of AMCV Capital Trust! {(the “Trust™) Convertible Preferred Securities(the
“Securities’), and (3) Trust Preferred Guarantee Trustee for the Trust Preferred Guarantee with
respeet to the Seeurities.

1.62 Independence Debtors: Individualy the Debtors listed on Exhibit 3
hereto, and collectively all of the Debtors Tisted on Exhibit 3 hereto, including in their capacity as

debtors-in-possession pursvant to sectionsi 107 and1108 of the Bankruptcy Code.

1.63 Independence Hebtors Settlement Cash Amount: The $5,400,000 Cash
amount t0 bc paid lo the Independence Debtors by the Selling Debtors upon the Effective Date
pursuant to the Settlement.

1.64 Independence Debtors Settlement Avoidance Action Percentage: Tho
24% of Cash proceeds of Avoidance Actions (net of the costs of Aveidance Actions) to which
the lndependence Debtors shall be entitled upon the Rffective Date pursuant to the Scitlement.

1.65 Intercompany Claims: The Claims of any Debtor against any other
Debtor, including. without limitation, substantive consolidation claims and claims for
reimbursement or alocation of Administrative Claims or Priority Tax Claims.

1.66 Interest: When used in tbc context of holding au equity security of the
Debtors (and not used lo denote (i) the compensation paid for the use of money for a specified
time and usually denoted as a percentage rate of interest on aprincipal sum of money or (i) a

Security intctest inproperty), “ Interest” shall ieean an interest or sharein, or warrant or right
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asserted against. any of the Debtors of the typedescribed in the definition of “equity security™ in
Bankruptcy Code scetion 101(16).

1.67 Lien: A charge againgt, interest in or other encumbrance UPON property tO
secure payinent of adebt or performance of an obligation.

1.68 MARAD: The Maritime Administration of the United States Depariment
of Transportation.

169 MARAD AQ Deficiency Claim: The Deficiency Claims of MARAD, if
any, against Great AQ Steamboat, L.L.C. and any and all guarantors of theobligations of Great
AQ Steamboat, L.L.C.. which were withdrawn and released by MARAD in the MARAD
Stipulation,

170 MARAD Notes. The Assumed MARAD Notes and the New MARAT)
Nole.

171 MARAD Stipulation: The Stipulationand Agreed Order Settling Motion
for anQrder Enforcing Allocation Stipulation and Valuing American Queen and Related Asscls
dated July 23.2002, pursuant towhich the Debtors, the Creditors Committee and MARAD
agreed, andthe Bankruptcy Courtordered, that $47,911,509.40 of the proceeds of the Assct Salc
(in the form of the MARAD Notes) were to be all ocated to the Assets of Great AQ Steamboat,
L.L.C. and $33,588,490.60 of the proceeds of the Asset Sale were to beallocated to the Assets
sold by the other SellingDebtors. |nexchange, the Debtors, MARAD andthe Creditors®
Committee agreed that w the extent any holder of an Allowed Other AQ Secured Claim has a
valid, allowed claim secured by avalid and perfected securily interest or lien upon the American
Queen vessel withpriority over the security interest and mortgage of MARAD, such prior
secured claim shall attach tothe Cash proceeds of the Asset Sale and shall not attach to the
MARAD Notes or the proceeds thercof,
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1.7 New MARAD Note: The Interest Payment Note in the principal amount of
$2,788,509 made by DNPS in favor of MARAT in connection with the Asset Sale, with interest
accruing at 2.3% per annum, secured by the Assets of Great AQ Steamboat, L.L.C. sold toDNPS
pursuant tothe Assct Salc.

1.73 Operating Reserve: Cash from the Selfing Debtors' Estates to be set aside
on the Effective Date in an amount not to cxcced $5 million, which shall he available and used to
pay () reasonable and necessary post-Bffcctive Date expenses incurred by the Debtors and the
Plan Admiuistrator or fur which the Debtors or the Plant Administrator are responsible under this
Plan, including hut not timited 10 the post-Effective Date professional fees for which Payment is
required pursuant toSection 7.9 of the Plan, (b) unpai d Administrative Expenses and (c) any
Claims arising under Rankruptcy Code section 503(b) that arc or become Allowed pursuant to a
Final Order; provided, howcyer, that any funds remaining in tbo Operating Reserve after
payment in full of all itemsidentified in (a), (b) and (c) above shall become available for
distribution on account of any other payments reguired or permitted to be made ueder the Plan.

174 Other AQ Secur ed Claims: Secured Claimsagainst Great AQ Stcamboal,
L.L.C. senior in priority to tbc Allowed Secured Claim of MARAD against Great AQ Stcamboat,
L.L.C

1.75 Other Deficiency Claims: All Deficicncy Claims against any of the
Debtors other then the MARAD A QDeficiency Claim.

1.76 Other Prierity Claim: Any Claim, other than an Administrative Claim or
a Priority Tax Claim, of a Creditor to the extent such Claim is entitled to priority pursuant to
Bankruptcy Codesection 507(a).

1.77 Person: Anindividual, acerporation, alimited liability company, a
partuership, an association, a joint stock company, ajoint venture, anunincorporated

organization, or a goveramental unit of the type described in Bankruptcy Code section 101¢41).
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I.78 Petition Date: Qctober 19, 2001as to AMCV, and October 22, 2001 asto
all other Debtors.

179 Plan: Thisplan of liquidation and all exhibits annexed hereto or referenced
herein, which is hereby proposed by the Debtors for the reselution of outstanding Claims and
Interests in the Chapiter [ 1 Cases of the Debtors, cither in their present form or asthey may be
amended, modified or supplemented from time to time in accor dance with the provisions ofthc
Plan or the Bankruptey Code.

1.80 Plan Administrator: Any Entity appointed as Plan Administrator pursuant
to the Plan or following the Effective Date who is acceptable to the Recomstituted Committee
and whose function shall ho to take al other steps required, and when appropriate, take all steps
authorized, under the Plan, including, but not limited to, liquidating any remaining ASsets,
rcsolviny Disputed Claims and distributing property under the Plan.

181 Possessory Lienbolder Claims: All Claimsheld by Persons to the extent
such Claims arc decmed |0 be secured, through aposscssory Lien, in property in which any
Debtor’s Estate has au interest but only to the extent of the value of the possessory lienholders
interest in such Debtor’s Estate’s interest in such property.

1.82 Priority Tax Claim: Any Claim against any of the Debtorsentitled to
priority pursuant to Bankruptey Code section 507(a)(8).

1.83 Professional Claim: A Claim of a professional retained in the Chapter 11
Cases pursuant to sections 327 and 1103 ofthc Bankruptcy Code or otherwise, for compensation
or reimbursement of coats and expenses relating to services incurred afier the Petition Date and
prior to and including the Effective Date.

1.84 Pro Rata: Proportionately so that the ratie of the amount of consideration
distributed am account of a particular Allowed Claim to the amount of the Allowed Claim isthe

same as the ratio of the amount of comsideration distributed on account of all Allowed Claims of
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the Class in which the particular Allowed Claim i sincluded |0 the amount of all Allowed Claims
of that Class, but iu any event the amount of consideration diiriicd on accoun! of an Allowed
Claim shatl not exceed 100% of the amount of the Allowed Claim

1.85 Reconstituted Commiltee: The Creditors' Commillee from and after the
Effective Date, as reconstituted pursuant {0 Section 7.3 hercofl

1.86 Scheduled: Set finth on the Schedules.

1.87 Schedules: The Schedulcs Of Asscis and Liabilities Filed by the Debtors in
accordance with Banknuptcy Code section 521 and Bankrupicy Rule 1007, as the same may be
amended from lime to time in accordance with Rankrupicy Rule 1009 prior to the Effeclive Date.,

1.88 Secured Claim: Any Claim of a Creditor, including principal, interest and
any other amouats, sceured by a lica on, security interest in or charpe against property of any of
the Debtors® Fstates or that is subject to sctofl’ under Bankrupicy Code section 553, to the extent
of thevalue of such Creditor’s interest in that Dcbior*s Estate’s integest in such property or tothe
extent Of the amount subject tOscioff, as applicable, asdclermined pursuant t0 Bankruptcy Code
scction M b() taking iNtOaccount the priority Of Licns under applicable law.

1.89 Secority: Any instrument issued Dy. or interest in, the Debtoss of the type
deseribed i N Bankrupicy Code seclion 101(49).

1.90 Selling Debior(s): Individually TDQS and cach of its subsidiaries and
affiliates fisted on Exhibit 2 bereto, and collectively TDQS and all of itSsubsidiaries and
affiliates listed on Exhibit 2 heveto, including in their capacity as debtors-in-possession pursuant
to sections 1107 and 1108 of the Bankropicy Code.

1.91 Settlement: The Settienacnt among the Debtors and between the Debtors
and non-Pebtor Oceanic Ship Co. described in Aricle 8 of thisPlan.

192 Subsequent Distribution Date: The date(s) for the making of
Supplemental Distributions in accordance with section 10.10 hereof. The Subscquent
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Disiribution Dates shall be set by the Plan Administrator after consultations with the
Recongtituted Committce.

1.93 Supplemental Distribution: Shall be asdefined inSection 10.10 hercof.

1.94 TPQS: TDQS Co., aDelaware corporaion, ffk/a The DeltaQuoeen
Steamboat Co.. including in itS capacity as debtor-in-possession pursuant to sections 1107 and
11 ox of the Bankruptey Code.

195 Taxes: All income, gaming, franchise, CXCiSC, sales, use, employment,
withholding. property, payroll or other taxes, assessments, Or governmental charges, together
with any inter est, pepaltics, additionstotax, fines, and similar amountsrelating thereto, imposed
or collected by any tederal, state, local or foreign governmental authority On or from any of the
Dcbtors.

196 Unsecured Claim: Any Claim against the Debtors, excluding
Administrative Claims, Priority Tax Claims. Other Priority Claimsand Secured Claims,

including Other Deficiency Claims.

C. Rules of Interpretation.
1. The provisions of the Planshall control ever the contents of the Disclosure
Statement. The provisions of the Confirmation Order shall contr ol over the contents Of the Plan.
2. For the purposes of the Plan:

(a) any reference iu thc Plan to acontract, instrument, relcase OF
other agreement or documentbeing ina particular form or on particul arterms and
condlitions means that such document shall bc substantially in such form or
substantially on suchterms and conditions, provided, howeyer, that any change [0
such form, termsor conditionsthai i Smaterial to a party to such document shall
not hcraodificd without such party’ Sconsent waless such document expressly

provides otherwise;
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(b) any reference in the Plan to au existing document, exhibit or
schedule Filed or to be Filed means such document, exhibit or schedule, as it may
have been Or may he amended, medified or supplcmented as of the Eflective
Daic;

(c) unless otherwisespecified, al references inthe Plan to
“Scctions,”“* Articles® “ Exhibits’ aud“Schedules” arcrefercnecs to Sections,
Articlcs, Exhibits and Schedules of or tothe Plan;

(d) the words “herein: “hercof,” “hereto,” “ hereunder” and others
of similar import refer to the Plan in its entirety rather than to only a particular
portion of tho Plan;

(c) captious and headings to Articles and Sections arc inscttcd for
convenicnce Of reference only and are notintended to be part or toafieet
interpretations of the Plan; and

(f) the mles of construction set forth in Bankruptcy Code
section 102 shall apply, except tothe extent inconsistent with the provisions of
this Article of the Plan.

(g) the word“including™ mcans “including without limitation.”

3. Whencver a distribution of property is required to be made on a particular
date, the distribution shall be made on such date or as soon as reasonably practicable thereafier.

4. All Exhibits to the Plan are incorporated into the Plan and shall be deemed to
beincluded inthe Plan, regardless of when they arc filed.

5. Subject to the provisions of any contract, certificate, bylaws, instrument,
release or olhw agreement or document eatered into in connection with the Plan, the rights and
obligations arising under the Plan shalt bc governed by, and construed and enforced in

accordance with, federal Jaw, including the Bankruptcy Code and Bankruptcy Rules.
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D. Computation of Time. Ip computing any period of timeprescribed or atlowed by the Plan,
unless otherwise expressly provided, the provisions of Bankmpicy Rulc 9006(a) shall apply.

ARTICLE 2
TREATMENT OF UNCLASSIFIED, UNIMPAIRED CLATMS
2.1 Administrstive Claims. Subject to the all owance procedures and deadlines

provided hercin, on the Effective Date or assoon thereafler as | Spracticable, the holder of an
Alowed Administrative Claim shall receive on account of such Allowed Administrative Claim
and in full satisfaction, scithoment, release and dischavge of and in exchange for such Alowed
Adniinistrative Claim, (a) Cash equal to theunpaid portion of such Allowed Administrative
Claim, or (b) such other treatment as to whichthe Debtor sand tbcholder of such Allowed
Administrative Claim have agreed UpON im writinprovided,_however, that Allowed
Administrative Claims with respect to liabilitics incurred by the Debtor sin the ordinary cowrse of
busincss during the Chapler 11 Cases shall he paid in the ordinary course of busincss in
accordance with the terms and conditions Of any agreement or course of dealing relating thercto
and Profcssional Claims shall be paid inaccordance With Section 2.3.

22 Statutory Fees. On or hefore the Effective Date, all fees duc and payablc
purswant (0 28 U.S.C. §1930, asdewrmined by theBankruptey Cowrt al the Confirmation
Hearing or agreed 1o between the Debtors and the Office of the United States Trustce, shall be
paid n full, in Cash.

23 Professional Clxims,

a, On or prior (0 the Administrative Claions Bar Date, each
Professional shell Fil¢ with the Bankroptey Court its final fee application sccking final approval
of all fees and expenscs from the Pefition Date through the Effective Date,
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h. Upon the Effcctive Date, any requirement that Professionals
comply with sections 327 through 33 1 of the Bankruptcy Code in secking retention or
compensation for services rendered after suchdate will terminate,

2.4 Priority Tax Claims. With respeet to each Allowed Priority Tax Cludm, at
the sole option of the relevant Debtor, the holder of an Allowed Priority Tax Claim shall he
cntitled toreceive onaccount of such Allowed Priority Tax Claim, infull satisfaction,
settlement, release and discharge of and in exchange for such Allowed Priority Tax Claim, (a) in
accordance with Bankraptcy Code section1129(a)(9)(C), equal Cashpayments made on thelast
Rusiness Day of every threc-month period following theEffective Date, over aperiod not
cxceeding SX yoars afler the assessment of the tax on which such Claim is based, totaling the
principa amount of such Claim plus Simple interest on any outstanding balance, compounded
annually from the Effective Date, calculated at the interest rate available. on ninety (90) day
United States Treasurics on the Effective Date; (b) such other treatment agreed 10 by the holder
of suck Allowed Priority Tax Claim and the Debtors, provided such treatment is on more
favorable terms to the Debtors, as the case may bc, than the treatment set forth in paragraph (a)
hereof; or (C) payment in fill inCash on theEffeetive Dale or as soonthereafler asis practicable.

2.5 Deadline for Filing Administrative Claims

2.5.1 Administrative Claims Other Than Tax Claims. Other than with
respect tO (i) Administrutive Claims for whichthe Bankruptcy Count previousty hasestablished a
Bar Date, and (ii) Tax Claims addressed in Section 2.5.2 below, requests for payment or proofs
of Administrative Claims, including Claims of all professional or other catities requesting
compensation Or reimbursement Of expenses pursuant to Bankruptcy Code scetions 327, 328,
330, 331, 503(b) or 1103 for services rcndcrcd on or before the Effective Date (including any
compensation requested by any professiopal or any other entity for making asubstantial

contributivn in the Debtors® Chapter 11 Cases), must e Filed andserved on the Plan
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Administrator and its counsel no later than the Administrative Claims Bar Date. Objections to
any such Administrative Claims must be Piled and served on the claimant on or before the later
of(a) the first Business Day that is sixty (60) days after the Administrative Claims Bar Date, (b)
the fit Business Day that is sixty (60) daysalier such Administrative Claim istiled or(c) such
other extended date granted by the Court upon request by the Debtors or the Plan Administrator.
The Debtors and/or the Plan Administrator shall usereasonable efforts topromptly anddiligently
pursue resolution of any and al disputed Administrative Claims.

Holders of Administrative Claims, including ail professional or other entities
requesting compensation or reimbursement of cxpeases pursuant to Bankruptcy Code
sections327, 328, 330, 331, 503(b) or 1103 forservices rendered on or beforetheEffective Date
(including any compensation requested by any professional or any other entity fur making a
substantial contribution in the Chapter 11 Cases), that are required to File a request for payment
of such Claims and that do not File such requests on or before tho Administrative Claims Dar
Date shall beforever barred from asserting such Claimsagainst any of the Dcbtors, their Estates,
the Plan Administrator, any other Person or Entity, or any of their respective Assets.

25.2 Tax Claims. All requestsfor payment of Claims by a govemmecental
unit for Taxes (and for interest and/or penalties or other amounts related to such Taxes) for any
tax year or period, al or any portion ofwbich occurs or falls within the period fom and
including the Petition Date through and including the Effective Dale. and for which no Bar Date
hasothetwise been previoudly established, must beFiled on or before the later of . (a) the first
Business Day that isatleast sixty (60) daysfollowingthe Effective Date; or (b) the first Business
Day that is at least nincty (90) daysfollowing thc filing of the tax retwm for such Taxes for such
tax year or period with the applicable governmental unit. Any holder of a Claim for Taxesthat is
required to File a request fur Payment of such Taxes and other amounts duc related to such Taxes

and which docs not File such a Claim by the applicable bar date shall be forever barred from
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asserting auy such Claim against any of the Debtors, the Debtors' Estates, the Plan Administrator
or their respeetivo Assets, whether any such Claim is deemed to arisc prior to, on, or subsequent

to theEffective Date, and shall receive no distributionunder the Plan or otherwise onaccount of

suchClaim.
ARTICLE3
CLASSIFICATION AND TREATMENT OF CLASSIFIED AND 'ERESTS.

A. General. Pursuant tosection 1122 of the Bankrupicy Code, set forth below isadesignation
of the Classes of Claims and Intercsts in the Debtors. A Claim or Interest is ptaced in a
particular Class only to the extent that such Claim or Interest is au Allowed Claim or Interest in
that Class and such Claim or Interest has not been paid, released, or otherwise settled prior to the
Elfective Dute. Inaccordance with sectionl 123(a)(1) of theBankrupicy Code, Administrative
Claims and priority Tax Claims of the kids specified in sections 507(a)(I) and SW(a)(S) of the
Bankruptcy Code huve not been classified, are deemed to not belmpaired and are treated asset
forth in Article 2 above.

B. Classfication. As staled above, the Plan is premised on the substantive consolidation of
three separategroups of Deblors, (@) the Selling Debtors, (b) the Coastal Debtors and (C) the
Independence Debtors, respectively, incach case withrespect to the treatment of all Classes Of
Claims other tban Administrative Claims, Priority Tax Claims and Secured Claims, as provided
below. The Plandaes not contemplate substantiveconsolidation with respect to the Classes Of
Administrative Claims, Priority Tax Claims or Secured Claims or Interests (provided, however,
that, pursuant to tho Settlement (defined below), the Sclling Debtors have apreed to pay all.

Administrative Claims and Priority Tax Claims of all of the Debtors. The following summary is
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for the convenience of the parties and is superseded for all purposcs by the classitication,
description and treatment of Claims and Interests immediately following such summary chart.

3.1 Class1A: Selling Debtors Other Priority Claims. Class 1A consists of all
Other Priority Claims against the Selling Debtors.

3.2 Class 1B: Coastal Debtors other Priority Claims. Class IB consists of
al Other Priority Claims against the Coastal Debtors.

3.3 ClassIC; Independence Debtors Other Prierity Claims. Class1C
consistsof all Other Priority Claimsagainst the Independence Pebtors.

34 Class |ID: Columbia Queen Other Priority Claims. Class 1D consists Of
all Other Privrity Claisns agai nst the Cohsmbia Queen Debtor.

3.5 Class1E: AMCV Other Priority Claims. Class LE consists of all Other
Priority Claims against AMCYV,

3.6 Class2: MARAD AQ Secured Claims, Class 2 consisis Of the Allowed
Secured Claim of MARAD against Cheat AQ Steamboat, L.1..C.

3.7 Class 3: Other AQ Secured Ciafms. Class 3 consists of all Other AQ
SecuredClaims.

3.8 Class 4: General Secured Claims. Class 4 consists of all Gencral Secured
Claims, including Possessory Lienholder Claims.

3.9 Class 5: Convenience Claims. Class 5 consists Of all Convenience Claims
against the SellingDebtors. A holder of a Claim that would have been classificd in Class 6A,
but elects to reduce its Claim to $1,000 to be classified in this Class, may only make such
election astoall of such holder’s ClaimsinClass 6A in the aggregate. Therefore, if a Clam
holder makes an election to reduce any Class 6A Claim o $1,000, al of such holder’s Class 6A
Claims shalt be reduced to asingle Class 5 Claim of $1,000 in the aggregate, and no Claims of
such Claim holder shall remain in Class 6A.
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3.10 Ciass 6A: Selling Debtors General Unsecured Claims. Class 6A
consists Of all General Unscourcd Claims against the Selling Debtors.

311 Class 68; Coastal Debtors General Unsecnred Claims. Class 6B
consists Of all General Unsecured Clamns against the Coaslal Debtors,

3.12 (Class 6C: Independence Debtors Gener al Unsecwred Claims. Class 6C
consists Of all General unsecur ed Claims against the Independence Deblors.

3.13 Class 6D: Columbis Queen General Unsecured Claims. Class 6D
consists Of all Gencral Unsecured Claims against the Columbia Queen Debtor.

314 Class 6E: AMCYV General Unsecmred Claims. Class 6F consists of all
General Unsecured Claims against AMCV.

315 Class 7: Tntercompany Claims. Class 7 consists Of all Intercompany

Claims.
3.16 Class 8: Interests. Class 8 consisis of all Intcrests.
ARTICLE 4
ENTIFIC. N OF C SES LAIMS AND INTERESTS D AN

NOT JMPAIRED BY THE PLAN
4.1 Unimpaired Classes of Claims and Interests, Cless 1A Selling Debtors

Other Priority Claims, Class 1B Coastal Debtors Other Priarity Claims, Class 1C Independeace
Dicbtocs Other Priority Claims, Class 1D Columibia Queen Other Priority Claims, Class 1E
AMCV Other Priority Claims, Class 3 Other AQ Sceured Claims and Class 4 Gencral Seoured
Claims arc not Impaired by the Plan.

42 Tmpaired Classes of Claims and Interests, Class 2 MARAD AQ Secured
Claims, Class 5 Convenience Clains, Class 6A Selling Debiors General Unsecured Claims,
Class 68 Coastal Debtors General Upsccured Claims, Class 6C Independoace Debtors General
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Unsecured Claims, Class 6D Columbia Queen General Unsecured Claims, Class 6E AMCV
Genceral Unsecured Claims, Class 7 intercompany Claims and Class 8 Interests are Impaired by

the Plam.

ARTICLE §
PROVISIONSFOR THE TREATMENT OF CLAIMS AND INTERESTS
51 Class 1A (Selling Debtors Other Priority Claims). On the Effective Date,

or as soon thereefter as is practicable, sach Allowed Selling Debtors Other Priority Claim shall
be paid, in full satisfaction. settlement, release and discharge of and in exchange for such
Allowed Selling Debtors Other Priority Claim, (a) Cash equd te the amount of such Atlowed
Sclling Debtors Other Priority Claim, or (&) such other treatment as to which tbc Debtors amd the
holder of such Allewed Selling Debtors Other Priority Claim have agreed upon in writing.

5.2 Class | B: {(Coastal Debtors Other Priority Claims). On the Effective
Date, or as soon thercaficr as practicable, the Coastal Debtors Scttlcment Cash Amount shall be
distributed Pro Rataamong holders of Allowed Coastal Debtors Other Priority ClaimsinClass
LB. If, after the Effective Date, any Cash is available from the Coastal Debtors Settlement
Avoidance ActionPcreentage, thereleasc of funds from the Disputed Claims Reservefor
Disputed Claims against the Coastal Debtors, or unclaimed, undeliverable or time-barred
distributions to helders of Allowed Coastal Debtors Other Priority Claims pursuant to the Plan,
then such Cash shall bc distributed in the same manner as thc Coastal Debtors Settlement Cash
Amount on a Subseguent Distribution Date, if atty. and the Fina Distribution Date in accordance
with theproecdures Set forth below. Notwithstanding the foregoing, the aggregatedistributions
reccived by the holders of Allowed Coastal Debtors Other Priority Claims under the Plan shall
not exceed the amount of the Allowed Claim (together with interest on the unpaid portion thercof

accruing from and after the Effective Date at arate equal to five percent (5%) Par annum,
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compounded annually). Based oncxpected recoveriesfrom prosecution of Aveidanee Actions,
tbc Debtors believe the foregoing will result in distributions on account of Allowed Coastal
Debtors Other Priority Claims with an aggregate present value cqual to the amount of such
Allowed Claims as ofthc Effective Date.

5.3 Class1C€: (Independence Debtors Other Priority Claims). On the
Effective Date, Or as soon thereafter as practicable, the Independence Debtors Settlement Cush
Amount shall be distributed Pm Rata among holders of Allowed Independeace Debtors Other
Priority Claimsin Class1C. If, after the Effective Date, any Cash is availablefrom the
Independence Pebiors Settlement Avoidance Action Percentage, the release of funds from the
Disputed Claims Reserve for Disputed Claims against the Independence Debtors, Of vaclaimed,
undeliverable or time-barred distributions to holders of Allowed Independence Debtors Olhor
Priority Claims pursuant |o the Plan. then such Cash shall be distributed in the Same manner as
the Independence Debtors Settlement Cash Amount on a Subsequent Distribution Date, if any,
and the Final Distribution Date in accordange With the procedures set forth Mow.
Notwithstanding tho foregoing, the aggregatedisiributions reecived by tbe holdersof Allowed
Indcpendence Debtors Other Priority Claims under the Plan shall not exceed the amount of the
Allowed Claim (together with interest on the unpaid portion thereof accruing from and after the
Effective Datc at arate cqual to five percent (5%) per annum, compounded annually). Based on
expeeted recoveries from prosecution of Avoidance Actions, the Dcblors belicve the foregoing
will result i ndistributions onaccount of Allowed Independence Debtors Other Priority Claims
with an aggregate present valae equal to the amount of such Allowed Claims as of the Effective
Date.

5.4 Class [D: (Columbia Queen Other Priority Claims). On the Liffective
Date, or as soon thereafier as practicable, the Columbia Queen Settlement Cash Amount shall be
distributed Pro Rata among holders of Allowed Columbia Quecen Other Priority Claimsin Class
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ID. I, after the Effective Date, any Cash is available from the Columbia Queen Scitlement
Avoidance Action Percentage, the rclease of funds from the Disputed Claims Reserve for

- Disputed Claimns against the Colunbia Queen, or unclaimed, vndehiverable or time-barred
distributions 10 holders of Allowed Columbia Queen Other Priority Claims pursuant to the Plan,
then such Cash shall be distribated in the same manner as the Columbia Quoen Sctiement Cash
Amount on a Subsequent Disribution Date, if any, and the Final Distribution Date in accordance
with the procedurcs sct forth below. Notwithsianding the foregoing, the aggregate distributions
received by the holders of Allowed Columbia Queen Other Priority Claims under the Plan shall
not cxeced the amount of the AHowed Claim (together with interest on the unpaid portion thereof
accruing: from and afier the Effective Datc al a rate oqual to five percent (5%) pez anmm,
compounded annually). Based on cxpected recoveries from prosecation of Avoidance Actions,
the Debtors belicve the foregoing will result in distributions on account of Allowed Columbia
Queen Other Priority Claims with an aggregate present valuc equal o the amonnt of such
Allowed Claims as of the Effective Date.

55 CQiass 1E: (AMCYV Other Priority Claims). Each costomner asscrling a
peiority claim for deposits or prepayments for travel on the m's Pairiotl against AMCV shall be
granted, ax parl of the Sctilement, an Allowed AMCV Other Priority Claim in an amount exqual
to his share (based on the ratio of the allowed priority claim he would have against Oceanic Ship
Co. (the formex owner of the m/s Patriot) had it filed a chapter 11 case to the aggregate of 21l of
the allowed prionty claims all such customers would have against Oceanic Ship Co. had it filed a
chapter 11 case) of the diffcrence between (a) the sum of the AMCV Sestiement Cash Amount
and any Cash that becomes available from the AMCV Scitlement Avoidance Action Percentage
mainus (b) the arnouni required W pay all holders of Allowed AMCV Other Priority Claims other
than m/s Patriot customers im Rull (including post-Effective Date interest). In addition, they will
retain their claims agaist pon-Debior Oceanic Ship Co. 1o the extent the distributions they
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receive hereunder do not constifute payment in full of all of their claims against Oceanic Ship
Co. fordcpusitsorpmpaymcntsfortmvél on the ms Patriot or otherwise. On the Effective
Dale, or as soon thercalicr as is practicable, the AMCV Seitlement Cath Amount shall be
distributed P'ro Rata among holders of Allowed AMCV Other Prionity Claims in Class 1E. 1,
afler the Effective Daile, any Cash is availahle from the AMCV Sctilement Avoidance Action
Pexcentage, the releasc of fimds from the Disputed Claims Rescrve for Disputed Claims against
AMCV, or unclaimed, undehverablc or time-barred diststhutions to holders of Allowed AMCV
Olber Priosily Claims pursuant to the Plan, then such Cash shall be distritnated in (he same
manner a5 the AMCV Scitlement Cash Amount on a Subsequest Distribution Datc, il any, and
the Final Distribution Date in accordance with the procedures sct forth below. Notwithstanding
the forcgoing, the spweepee distributions reccived by the holders of Allowed AMCV Oxher
Priority Claims under the Plan shall not exceed the amount of the Allowed Claim (tngether with
interest on the unpaid portion thereof accruing from and after the Effective Date al a rate equal lo
five percent (5%) por annum, compounded annvally).

56 Class2: (MARAD AQ Secured Claims). Pursuant to the DNPS sale
docomentation in connection with the Assct Sale, payment of the $47,311,509.40 Assed Sale
proceeds allocable to the Asscts of Great AQ Steamboat, L.L.C. was in the form of assumption
of the Assumed MARAD Noles and exccution and delivery of the New MARAD Note. Receipt
by MARAD of thc MARAD Noles was in full satisfacion, scitlement, relcase and discharge of
and in exchange for all Allowed Claims of MARAD against Great AQ Steamboat, L L.C.
Accordingly, pursuant to the MARAD Stipulstion, MARAD withdrew and released its Claiuns
against Great AQ) Stcamboat, L.I.C., including any MARAD AQ Deficicncy Claim.

57 Cass3 (Other AQ Secured Claims). At the Dcblors’ option (afier
consultation with the Reconstituted Committee), as soon as is practicable after the Jater of (x) the
Effcctive Date, of (y) 30 days afier the datc on which a Claim against Great AQ Steamboat,
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L.L.C.becomes an Allowed Other AQ Secured Claim, the Pebtors shall, infull satisfaction,

settlement, release and discharge of and inexchange for such Allowed Other AQSecured Claim,
{a) distribute to each holdct of an Allowed Other AQ Sccurcd Claim the collateral securing such
Allowed Other AQ Secured Claim, (b) distribute to each holder of an Allowed Other AQ
Sccured Claim Cash in au amount not to exceed the amount of its Allowed Other AQ Sccurcd
Claim (payablefirst, if applicable, from amounts setaside on account of suchOther AQ Secured
Claim by order of theBankruptcy Court), or(c) provide for suchother treatmentas may be
apreed upon by the holder of such Allowed Other AQ Secured Claim and the Debtors.  Pursuant
to the MARAD Stipulation, the Debtors, MARAD and the Creditors® Committee agreed that to
the cxtent any holder of an Alowed Other AQ Sccurcd Claimhas avalid, allowed claim sceurcd
by avalid and perfected security interest or lies upon the American Queen vessel with priority
over the Security interest and mortgage of MARAD, such prior secutcd claim shall attach to the
Cash proceeds of the Asset Sale and shall not attach to the MARAD Notes or the proceeds
thereol.

58 Class 4 (General Secured Claims). At the Debtors' option (after
consultation with the Reconstituted Commilttee), assoon as is ptacticablc after the later of (x) the
Effective Date, or (y) thirty (30) days after the date on which a Claim becomes au Allowed
General Sccurcd Claim, the Debtorsshall, in full satisfaction, settlement, release and discharge
of and inexchange for such Allowed Genceral Secured Claim, (8) distributeto each holder of au
Allowed Cteneral Secured Claimthe collateral securing such Allowed General Secured Clai m,
{(b) distribute to each holder of an Allowed General Sccurcd Claim Cash in an amount not to
exceed the Allowed General Secured Claim, equal tothe proceeds actual ly realized from the sale
of any collateral securing such Claim (payabl efirst, if applicable, from amountssct aside on

account of such General Sccurcd Claim hy order of the Bankruptcy Court), |ess the actual costs
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and expenses of disposing of such collateral, or (C) provide for such other treaiment as may be
agreed upon by the holder of such Allowed General Secured Claim and the Debtors,

5.2 Class 5 (Convenience Claims). At theDebtors® option (afier consultation
with the Reconstituied Committce), as Soon as practicable afler the |ater of (x) the Effective Date
or (y) thirty (30) daysafier the date onwhich aConvenicnce Claimbecomes an Allowed
Convenience Claim, the Selling Debtors shall, in full satisfaction, seitlement, rclcesc and
discharge of such Allowed Convenience Claim, (a) distribute to each holder of an Atlowed
Convenience Claim Cash in an amount equal to 50% of such Allowed Convcnicnce Claim, or (b)
provide for such other treatment as may bc agreed upon by the holder of such Allowed
Convenience Claim and the Debtors.

5.10 Class 6A (Sclling Debtors General Unsecured Claims). After
() satistaction in full or satisfaction i Naccordance with thisPlan of all Allowed Administrative
Claims, Allowed Prafessional Claims and Allowed Priority Tax Claims as provided in Axticle 2
of the Plan, (b) the payment of the Coastal Debtors Settlement Cash Amount, the Independence
DebtorsSettlement Cash Amount, the ColumbiaQueen Settlement Cash Amount andthe AMCV
Settlement Cash Amount and (C) thetreatment provided in the Plan for Allowed Claimsin
Classes 1A, 2,3,4 and 5, al remaining Available Cash of the Selling Debtors shall be
distributed Pro Rata among helders of Allowed Selling Deblors General Unsecured Claimsin
Class 6A. If, alter the Effective Data, any Cash is available from, among other things, the
liquidation of Assets of the Debtors Estates, the prosecution and enforcement of causes of action
of the Debtors, the rel ease of funds from the Disputed Claims Reserve for Diputcd Claims
asserted against the Selling Debtors, or unclaimed, undeliverable or time-barred distributions to
holders of Allowed Claims against the Selling Debtors pursuant to tbc Plan, thes 50% of the
Cash received from thie prosccution of Avoidance Actions (net or the costsof Avoidance

Actions) and 100% of Cash reccived from otbcr so- shall be treated as Available Cash of the
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Selling Debtors and distributed in accordance with this Section 5.6 on a Subsequent Distribution
Date, if any, and the Final Distribution Date iU accordance With the procedures sct forth below.
Notwithstanding the forcgoing, the aggregate distributions received pursuant to the Plan shall not
exceed the amount of the Allowed Claim (together with postpetition interest accruing on such
Allowed Claims fmm and after the Petition Date at arate equal |0 five percent (5%) per annum,
compounded annually, solely for purposes of calculating the cap on any such distribution).

511 Class6B (Cuastal Debtor s€ieneral Unsecur ed Claims). After
satisfaction infull or satisfaction in accordance. with thisPlan of all Coastal Debtors Other
Priority Claims, any remaining Coastal Debtors Settlement Cash Amount, Cash proceeds from
the Coastal Dcbtom Settlement A voidance A ction Percentage, funds relcased from the Disputed
Chums Reserve for Disputed Claims against the Coastal Debtors, or unclaimed, uadeliverable or
time-barred distributionsto holders of Allowed Claims against theCoastal Debtors pursuant to
the Plan, shall bc treated as Available Cash of the Coastal Dcbtom and distributed Pro Rata
among the holders of Allowed Coastal Debtors General Unsecured Claimsin Class 6)3 on a
Subsequent Distribution Date, if any, and the Fid Distribution Date in accordance with the
procedures Sat forth below. Notwithstanding the foregoing, the aggregate distributions reccived
pursuant to the I'tan shall not exeeed the amount of the Allowed Claim (together with
postpetition interest aceruing on such Allowed Claims from andafier the Petition Date at arate
equal to five (5%) per annum, compounded annually, solely for purposes of calculating the cap
onany suchdistribution).

512 ClasséC (Independence Debtor s General Unsecured Claims). Afier
satisfaction in fulk or satisfaction in accordance with this Plan of al Independence Dcbtom Otber
Priority Claims, any remaining Independence Debtors Settlement Cash Amount, Cash proceeds
fromtheIndependence Debtors Settlement Avoidance Action Percentage, funds rel eased fmm
the Disputed Claims Reserve for Disputed Claims against the Independence Debtors, or
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unclaimed, undeliverable or tme-barred distribations to holders of Allowed Claims agaiost the
Indcpendence Debtors pursuant to the Plan, shall be treated as Available Cash of the
Independence Debtors and distributed Pro Rata among the bolders of Allowed Independence
Debtors Gencral Unstoured Claims in Class 6C on 2 Subsequeat Disttibution Dai, if any, and
the Final Distsibution Date in accordance with the procedures set forth below. Notwithstanding
the forcgoing, the aggregate distributions received pursuant fo the Plan shall nol exceed the
amount of the Allowed Claim (together with postpetition interest accruing on such Allowed
Claims from and after the Petition Datc at a rate equal to five (5%) per annum, compounded
annually, solely for purposcs of calculating the cap on any such distribution).

5.13 Class 6D (Columbia Queen (Gencral Unsecored Claims), Aficr
satisfaction in full or satisfaction in accordance with this Plan of all Columbia Queen Other
Priority Clutns, any remaining Columbia Quecen Scitlement Cash Amowunt, Cash proceeds from
the Columbia Queen Seitlement Avoidance Action Percentage, funds rclcased from the Disputed
Claims Rescrve for Disputed Claims against the Columbia Queen Deblor, or unclaimed,
mdeliverable of lime-bired distnbutions to holders of Allowed Claims apainst the Columbia
Qucen Debior punuant to the Plan, shall be treated as Available Cash of the Columbia Quceen
Debtor and distributed Pro Rata among the holders of Allowed Columbia Queen Gencral
Unsecured Claims in Class 6D on a Subscquent Distributon Date, if any, and the Final
Distribution Date: in acoordance with the procedurcs set fosth below. Notwithstanding the
fovopwing, thowpmwmmendistribations received pursuant to the Plan shall not exceed the amonat
of the Allowed Claim (logether with postpetition interest accruing on such Allowed Claims from
and afiex the Petition Datc at a ratc oqual 1o five (5%) per anmum, compounded annually, solely
for purposes of calculating the cap on any such distribution).

5.14 Class 6E (AMCV General Unsecured Claims). After satisfaction in full
ot satisfaction in accordance with this Plan of all AMCV*s Other Priority Claims, any remaining
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AMCYV Settlement Cash Amount, Cash proceeds from tbc AMCV Settlement Avoidance Action
Percentage, funds rel eased from the Disputed ClaimsRescrve for Disputed Claims against
AMCV, or unclaimed, undeliverable or time-barred distributions [o holders of Allowed Claims
against AMCV pursuant to the Plan, shall be treated as Available Cash of AMCV and distributed
Pro Rata among the holders of Allowed AMCV General Unsecured Claimsin Class 6E on a
Subsequent Distribution Date, if apy, and the Finat Distribution Date in accordance with the
procedurcs sel forth below. Notwithstanding theforegoing. tbcaggregate distributions received
pursuant to the Phm shall not exeeed the amount of the Allowed Claim (together with
postpetition intcrest accruing on such AllowedClaims from and after thePetition Date at arate
equal to five (5%) per annum, compounded annually, solely for purposes of calculating the cap
on amy such distribution).

5.15 Class 7 (Intercompany Claims). As aresult of the Settlement, holders of
Intercompany Claims will not receive any distribution of property under the Plan on account of
their Intercompany Claims and, on the Effective Date, the Intercompany Claimswill be

cancelled.

5.16 Classs (Interests), Holders of Jaterests will not receive aoy distribution of
properly under the Plan on account of their Interests and, on the Effective Date, thc Interests will
becancelled.

ARTICLE 6§
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
6.1 Assumption; Assignment. Asof the Rffective Date, the Debtors (after

consultationwitb the Creditors' Committec) shall assumear assume and assign, as applicable,
pursuant to Bankrupicy Code section 365, each of the executory contracts and unexpired leases
of the Debiors that are ideotificd in the Disclosure Statement or any Exhibit thereto that have not
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expired under their Own terms prior t0 theEffective Date. The Debtors reserve the right to
arend such Exhibit not later than ten (10) days Prior to the Confirmation Hearing either to:

(a) delete any executory contract or lease listed therein ard provide for its rejection pursuant to
Section 6.4 hereof; or(b) add any cxecutory contract or lease to such Exhibit, thus providing for
its assumption or assumption and assignment, as applicable, pursuant to this Section. Thc
Dcbiors shall provide notice of any such amendment of such Exhibit to the parties to the
cxceutory contract or |ease aff ectedthercby and counsel for the Creditors’: Committee not later
thap ten (10) days prior to the. Confirmation Hearing, The Confirmation Order shall constitute an
order of the Bankruptcy Court pursuant to Bankruptcy Cede section 365 approving al such
assumptions or assumptions and assignmcenis, as applicable, described in this Section 6.1, as of
the Bffitivc Date.

6.2 Cure Payments; Assurance of Performance. Any monetary defankts under
each exccutory contract aud unexpired lease to beassumed umder the Plan shall b satisfied,
pursuant to Bankruptey Code section 365(b) (1) m either of thefollowing ways: (a) by payment
of the default amount in Cash, in full ou the Effective Date; or(b) by payment of the defauli
amount on such other Lenms as may be agreed to by the Debtors and the non-Debtor parties to
suchexecutory contract orlease. Inthe event of adispute regarding (i) the amount ar timing of
any cure payments, (ii) the ability of {he Debtors, the Plan Administrator, or an assignee thereof
to provide adequateassurance Of futurc performance under the contract orlease to beassumex or
assumed and assigned, asapplicable., or (iii) any ather matter pertaining toassumption or
assumption and assignment of the contract or lease to be assumed, the Debtors shall pay all
required curc amounis promptly following the entry of aFinal Order resolving the dispute.

6.3 Objections te Assumption of Executory Contracts and Unexpired
Leases. Tothe cxlent that any party to aucxecutory contract or wnexpired leasc identified for

asswmption asserts arrearages Or damages pursuant to Bankruptcy Code section 365(b)(1), or has
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any objection with respect to adequatc assurance of future performance, any proposed
assumption, revesumnent, cure or assignment on the terms and conditions provided herein, all such
atreurages, damages and objections mwt he Piled andserved: (8) asto any contracts or leases
identified in the Nisclosure Slatoment or any Exhibit ¢hereto that is mailed to any patty to any
such contract or lease along witb all other solicitation materials accompanying the Plan, within
the samedcadlinc and-in thesame manner established for the Filing and service of objections to
Confirmation; and (b) asto any contracts or leascs identified in any subsequentamendments to
the DisclosureStatement or any Exhibit thereto that ismailedio any party toany such ceptract
or lease not later then ten (10) days prior to the Confirmation Hearing, in such a manner asto he
received by the Banktuptey Court and Debtors, the Plan Administrator and counsel thereto, as
the casc may be, if applicable, nolater than three (3) days prior tothe Confitmation Hearing.

Failure toasscrt sucharrearages, damages or objections i n the manner
described above shall constitute consent to thc proposed assumption, revestinent, cure or
assignment on tbeterms and conditions provided herein, including an acknowledgement that tbe
proposed assumption and/or assignment provides adequatc assurance of futureperformance and
that the amount identified for “cure™ in theDisclosure Statement or any Exhibit thereto isthe
amount aecessary tocover any and all outstanding defaultSunder the executory contract Of
unexpired lease to he assumed, as well as au acknowledgement and agreement that no other
defaults exist under such contract or |ease.

If any assumption of an excentory contract or unexpired lease proposed
herein for any reason is not approved hy the Bankrupicy Court, thou the Debtors shall be entitled,
in their sole discretion, upon written notice to the applicable non-Debtor party to such executory
contraci Or unexpired Iease, to deem such executory contract or unexpired lease to have been

rejected pursuant to tht provisions of Seetion 6.4 below.
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6.4 Rejection. Except for those executory contracts and unexpired leases
(a) that arc assumed pursuant to this Plan, (b) that are the subject of previous orders of the
Bankruptey Court providing for their assumption or rcjcction pursuant [0 Bankruptcy Code
section 365, or(c) that arc. the subject of a pending motion before the Bankruptcy Court with
respect tothe assumption Or assumption and assignment of such executory contracts and
uncxpired leases, as of the Effective Date, al executory contracts and unexpired leases of the
Debtors shall be rejected pursuant to seetion 365 of Bankruptcy Code.

6.5 Approval of Reection; Regection Damages Claims Bar Date. The
Confirmation Order shall congtitute an Order of the Bankruptcy Court approving al rejections
under Section 6.4 above of executory contracts and unexpired leases pursuant |0 Bankzupicy
Code section 365 as of the Effective Dale. Any Claim for damages arising from any such
rejection must be Fikd within thirty (30) days after the mailing of notice of tbcentry of the
Confirmation Order or such Claim shall be forever barred, shall not be enforccable against thc
Debtors, their Estates, the Plan Administrator, or any of their respective praperties and shall
receive no distribution under the Plan or otherwise on account of such Claim. Objections te any
Claim for darages arising from any such rejection must beFiled and served onthe claimant on
or before the later of (a) the first Business Day that is sixty (60) days after the Effective Date, (b)
the finst Business Day that is sixty (60) days after the date such Claim for damages i SFiled or (C)
such ether extended date granted by the Court upon request hy the Debtors and/or the Plan
Administrator.

ARTICLE 7
MEANS FOREXECUTION AND IMPLEMENTATION OF THEPLAN
7.1 Engagement of Plan Administrator. On and afier the Eflective Dale, the

Debtors shall engage Paul Gunther (or such other Person as is designated by the Creditors
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Committee Or Recanstituted Committee and approved by theBapkruptey Court) asPlan
Administrator. The Plan Administrator may beterminated or replaced only with prior
Bankruptcy Court approva afier notice and a hearing. The Plan Administrator shall he
appointed the sole director, president and chief exceutive officer of the Debtors and shall
perform the duties set forth in this Plan through the earlier of the datethe Deblors am dissolved
inaccordance with Section 7.14 of the Plan and |hcdate the Plan Administrator resigns, iSunable
to serve, or is terminated for cause, howeverl, that, in,the event that the Plan
Administrator resigas, iSunable o Serve, or isterminated for cause prior to the date the Debtors
arc dissolved in accordance with Section 7.14 of the Plan, then an individua to bc named by the
Recanstituted Committee shall, by operation of the Plan and without need for further Bankruptcy
Court order or corporate action, be appointed the Plan Administrator, Soledirector, president and
chief excontive officer of the Debtors subject to the foregoing provisions. Within fifieen (15)
business daysaficr the Effective Date, the Plan Administrator shall obtain afiduciary bond inthe
face amount equal to the amount of Available Cash of all Debtars plus10%, cvidcncc of which
shall he Filed with the Bankruptcy Court, which bond (or a substitute bond for any successor
Plan Administrator) shall remsain i N place until the resignation or removal Of the Plan
Administrator. The cost of such bond shall be treated as an Administrative Expense, which shall
be paid out of Available Cash of the Sclling Debtors.

7.2 Continuing Existence. From and after the Confirmation Date, the Debtors
shdl continue in existence. The Plan Administrator, with the consent of the Creditors
Committee or Reconstituted Committee or approval of the Bankruptcy Court, shall have
authority on behalf of the Debtors, without further approval from the Bankruptcy Court, totake
al actions necessary to: () hold, manage, protect, adninister, collect, sell, liquidate, prosccute,
transfer, resolve, settle, adjust, invest, distribute, Or otherwise dispose of any Assetsof the

Debtors® Estates, including, without limitation, causes of action described inSection 9.1 of thig
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Plan not released in this Plan; (b) reconcile Claims and contest objectionable Claimsand
Disputed Claims; (c) make all distributions to hc funded under this Plan; (d) engage
professionals (including those professionals that preseatly represent the Debtors and the
Creditors’ Committes) and any other Entitiesnccessary to assistthe Plan Administrator and the
Creditors® Committee or Reconstituted Committee i Nfulfilling their responsibilities; (€) pay all
necessary expensesincurred in connection with the foregoing activities; (f) administer the I'lan;
(g) file tax returns and make other related corporate tilings; (k) ransfer Assets; (i) administer the
PPlan and the Assots Of the Debtors® Estates; and (j) undertake such other responsibilities asarc
reasonable and appropriate. The Plan Administrator shall have absolute discretion to pursue Of
not to pursuc any and all claims, rights. or causes of action that the Debtors retain pursuant to
this Plan, as hc determines in the exercise of his business judgment and in consultation with the
Creditors Committee or Reconstituicd Committee a5 providedberein, andshall have noliability
for the outcome of his decision. Subjeet |0 Section 7.9 of the Plan, the Plan Administrator may
incur and pay any rcasenabls and necessary expenscs 0N behalf of the Debtors in performing the
foregoing functions without Bankruptcy Court approval.

73 Post-Effective Date Oversight of the Debtors. On the Effective Date, the
Creditors Committee shall be dissolved and the members thereof shall bereleased and
discharged from all authority, duties, responsibilities, and obligations and related to and arising
from and in connection With the Chapter 11 Cases. On the Effective Date, the creditors
Committee shall bc reconstituted to consist of members to he appointed by the Creditors
Committee (tbc*“Reconstituted Committee”). ThcReconstituted Committee shall beauthorized
to have its reasonable expenses reimbursed from the Opcrating Reserve. Members of the
Reconstituted Committee shall receive nocompensation exvept reimbursement of expenses
actually incurred directly in connection With their dutics on the Reconstituted Committee. The
Reconstituted Committce shall be authorized to empl oy counsel, which firm (or firms) shalt be
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entitled to compensation from the Operating Reserve in accordance with Section 7.9 of the Plan.
The Recomstituted Committee and its advisors shall be authorized solely to oversee distributions
under this Plan and to exercise those remedics available to the Reconstituted Committee under

this Plan; provided, however, that if the Plan Administrator fails te perform any material

obligations under this Plan, the Reconstituted Committee may. upon notice and a hearing, seek a
Bankruptcy Court order toenforee the provisionsof the Plan and may employ such experts as
may be necessary |0 advise the Recongtituted Commitlee with respect to such action.

7.4 Plan Administrator Compensation. The Plan Administrator shall bc
compensated at a rate agreed to by thePlan Administrator and the Reconstituted Committee,

7.5 Plan Administrator and Reconstifuted Committee Fiduciaries. Thc
Reconstituted Committee andthe IPlan Administrator shaltaet in afiduciary capacity for the
intercsts of al holders of Allowed Claims, but neither any decision of the Plan Administrator or
theReconstituted Committee nor the voteof any singlemember of the Reconstituted Committee
shall bind, limit or restrict therights or obligations of anymember of theReconstituted
Committee to or against the Debtors. their Estates or any third party. Notwithstanding the
foregoing, the fiduciary obligations of members of the Reconstituted Committee shall not restrict
their ability to act independently in their own interests.

7.6 Cancellation of Instruments, Securities and Other Documentation.
Except to theexient otherwise provided uwader the Plan, upon theEffective Date, al| agreements
(other than assumed contracts and third party guaranties andindemnitics of the Debtors
obligations). credit agreements. prepetition |0an documents and postpetition |oan documents to
which any Debtor isa party, and al lien claims and other evidence of liens against any Debtors,
shall bedeemed to becancelted and of no further foree and effect, without any further action on
the part of the Debtors or the Plan Administrator. The holders of or parties to such cancelled

instruments, agreements, securities andother documentation will have no remaining rights
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arising from or relating to such docurocnts or the cancellation thereof, except the rights provided
porsvant 1o this 'lan; provided, however, the Plan Administrator shall noi be required to make
any distribution under this Plan t0 or on behalf of any bolder of an Allowed Clawn evidenced by
such cancelled instruments of sccuritics ualess and until such instruments or securities are
marked cancelled by the holders thereof and receiverd by Debtors or the Plan Administrator,
Nothing set fosth in this Scction 7.6 should be deemed to cancel any obfigations of DNPS to
MARAD parsuant to the MARAD Notes.

7.7 No Revesting of Assets. The propesty of the Debtors” Estates shall not he
revesicd in the Debiors on or following the Confirmation Dalc or the Effective Date b shall
vemain property of the Debtors” Estates and continug to be subject (o the jurisdiction of the
Bankmupicy Court following Confirmation of the Plan until distribvicd to holders of Allowed
Claims or liquidated with the proceeds being contributed 1o Available Cash, in acoordance with
the provisions of the Plan and the Confirmation Order.

7.8 Past-Confirmation Operations. Following Confirmation und prier (0 the
occurrence of the Effcctive Dats, the Debtors shall execote such documents and take such other
action as is nccessary lo effeciuate the transactions provided for in this Plan. Upon the Effective
Date, all officers and directors of the Debtors shall be deemed to have resigned without farther
action.

79 Post-Confirmation Professional Fees and Expenses. Counsel to the
Dcbiors, coumsel to the Reconstitited Commitice and other professional persons who may be
retained in this case may, from time to time, following the Effcctive Date, provide legal or olher
professional services in connection with the Chapter 11 Cascs which arc not encompassed within
an application for allowance approved by the Bankmptcy Court. Such scrvices may be paid
from the Opemting Reserve without further application to the Court within (cn (10) days aficz
snbmission of a bill to the Plan Administrator with copies to the Debtors’ counscel, and counscl to
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the Reconstituted Committee, provided that no objection to the payment iSraised, If an
objection israised and remains waresolved, the affected professional may file an application for
allowance with the Bankruptcy Court on notice tn the Plan Administrator, counsel 10 the
Debtors, counsel 1o the Reconstituted Committee, the Unitcd States Trusteo, and any Party
having filed arequest for notice in the Chapter 11 Cases, Such additional fees and expenses will
thereafter be paid in the amounts fixed by the Bankruptey Court.

7.10 Post-EffectiveDate Reporting. As promptly as practicable after the
making of any distributions that arc required under the Plan to bc made on the Effective Dare,
but in any event no later than ten (10) Business Days afier the making of such distributions, the
Debtors shall provide the Reconstituted Committeewith arcport sctting forth the amounts and
timing of all such diatributioos and the recipicnts thereof. Thereafter, the Debtors shall provide
to theReconstituted Committeequarterly reports summarizing (i) the cashreceipts aod
disbursements of the Debiors for the immediately preceding three-month period and (ii) the
status of resolution of any Disputed Claims during that same period. Each quarterly repornt shall
also state the Debtors’ cash balances as of the beginning and ending of each such period.
Quarterly reports shall be provided no later than the fifteenth (15™) day ofcach January, April,
July and October until all Final Distributions under the Plan have beenmade. 10 addilion, the
Dcbtors shall promptly provideto theRecenstituted Committee such other additional
information that the Reconstituted Committee reasonably sequires in connection With camrying
out its duties and obligations iu connection with this Plan.

711 Post-Effective Date Indemnification Claims and the Indemnification
Reserve. On or hefore the Effective Date, the Debtors will establish the [ndemnification
Reserve. The Indemnification Reserve shall be used to pay any Indemnification Claims not
otherwise released pursuant to the Plan. For the purpose of this Section 7.11 and the
distributions to be made under the Plan, (a) Claims of the Plan Administrator arising from the
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indemnification obligations of theDcbtoss tothe Plan Administrator in his present or former
capacity as arepresentative and/or officer of theDebtors® Estates and (b} the costs associakd
with any director’ s and/or officer’s policy assumed pursuant to Section 6.1 hereof, shall be paid
from the lndemnification Reserve hut not capped by the amounts contained therein. On the Final
Distribution Datc, any funds remaining in theledemsitication Rcscrve shall (i) first, be usedto
prepay remaining coverage under any director’ sand/or ofticet’s policy assumed pursumnt to
Section 6.1 hereof, and (ii) second, to the extent remaining, become Available Cash of the
Selling Debtors subject to the Final Distribution proceduresset forth inSection 10.14 hereof

7.12 Post-Confirmation Funding of Operations and Funding of Plan. This
Plan shalt befunded by(i) Availabie Cash of the Selling Debtors on the Effective Date, (i) funds
added to Available Cash of theSclling Debilors after the EffectiveDate from, among other
things, the liguidation of the Debtors remaining Assels and the prosecution and enforcement of
causes Of action, (iii) the procceds of the Settlement between the Selling Debtars and the other
Debtors. and (iv) the release of any funds held in reserve in accordance with the terms thereof.
The post-Confirmation operations of the Diebtors shall hefunded from tbcOperating Reserve.

7.13 Post-Confirmation Accounts. The Debtors may establishone or more
interest-bearing accounts as they determine may be necessary or appropriate to cfiectuate the
provisions Of thiSPlan consistent with section 345 of thc Bankruptcy Code and any orders of the
Bankrupicy Court, including accountsfor theQperating Rcscrvc, the Indemnnification Reserve
and the Disputed Claims Rcscrvc.

7.14 Dissotation of the Debtors. Upon the distribution of all Assets of the
Debtors' Estates pursuant to this Plan (including the transfer of aay amounts held in reserve) and
thefiling by or on behalf of tbeDcbtors of a certification to that effect with the Bankrupley
Court, the Debtors will be dissolved for al purposes effective as of the Final Distribution Date
without the aeeessity for any other or further actions tu be taken by or on behalf of the Debtors
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or payments to be made in connection therewith, provided, however, that each of the Debtors
shall file with the official public office for kecping corporate records in its state of incorporation
or organization acertificate of dissolution or equivalent document. Such a cerdificate of
dissolution may be excented by the Plan Administrator without need for any action or approval
by the shareholders, members or Board of Dircctors of any Debtor. From and after the Effective
Date, the Debtors (i) for all purposes shall be deemed to have withdrawa their business
operations from any state in which the Debtorswere previously conducting, or areregistered or
licensed to conduct, their business operations, and shall not he required to file any document, pay
any sum or take any other action, inorder to effectuate such withdrawal, (ii) shall hedeemed to
have cancclled pursuant to tbis Plan all Interests and all Intercompany Claims, and (iii) shall not
he liable #n any manner to any taxing authority for franchise, business, license or similar taxes
accruing on or after the Effective Date.

7.15 Closing of the Chapter 11 Cases. Notwithslanding anything to the
contrary inthe Bankruptcy Rules providing for earlicr closure of the Chapter11 Cases, whenall
Disputed Claims against the Debtors have become Allowed Claims or have been disallowed by
Final Order, and all remaining Assets of the Debtors have been liquidated and converted inte
Cash (other than those Assets abandoned by the Debtors or, if gpplicable, the Reconstituted
Committee), and such Cash has been distributed in accordance with thisPlan, or at such earlier
time as the Debtors, in consultation with the Reconstituted Committee, deem appropriate. the
Debtors shall seek authority from the Bankruptcy Court to close the Chapler 11 Casesin
accordance with the Bankruptcy Code and the Bankruptcy Rules.
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ARTICLE 8
SETTLEMENT

The Selling Dcblon sold substantially all of their assets for approximately $80.9
million in cash and assumed liabititics. The other Debtors have little or no assets except for
potential Aveoidance Actions and Intcrcompany Claims, including substantive consolidation
claimsagainst theSelling Debtors. In ancffort to treat all of the Estates of the Debtorsand all of
the Credilors thereof fairly, to avoid costly potential litigation among the Debtors and between
the Debtors and non-Dcblor Oceanie Ship Co. which would substantially reduee recoverics for
all Creditors and to ensurc speedy and cfficient distributions to Creditors, the Debtors and non-

Debior Oceanic Ship Co. kave agreed to the following Settlement, subject to Court approval.

8.1 Intercompany Claimsof AMCV against the Selling Debtors. AMCV
asscris Intercompany Cla msagains! the Sclling Debtors totalling approximately $64 million. In
addition, AMCV asserts substantive consolidation claims against the Sclling Debtors because dl
of the Deblors utilize acentralized cash management system. The Selling Debtors assert that
AMCV’s Inlercompany Claimsshould either be recharacterized asequity contributionsor
equitably subordinated pursuant to section $10{c) of the Bankruptcy Code. The Intercompany
Claims never bore any of the hallmarks of a debt obligation. They werc never memorialized by
intercompany notes or other loan documentation, they never had fixed maturity dates or payment
schedules and they did notbear interest. Morcover, the Selling Debtors assert that AMCV
should not be granted the extraordinary remedy of substantive consolidation because, aside from
a centralized cash management system and Similar dircetors and officers, the Selling Debtors
operated separatcly from AMCV. After consultationwith the Creditors’ Committee and the
Examiner, the Selling Debtors and AMCV have agreed to settle and release all Inicrcompany

Claims they have against each other, including, without limitation, substantive consolidation
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claims, in exchange for the following: (a) the Sclliig Debtlors shall pay all Allowed
Adminigtrative Claims, Allowed Professional Claims and Allowed Priority Tax Claims against
my or all of the Debtors, (b) the Selling Debtors shall fund the Operating Reserve and the
Indemnification Rescrve, (¢) AMCV shall teansfer any and all of its Assets (except those
congtituting collateral for a General Secured Claim against AMCV) and causes of action,
including Avoidance Actions, to the Selling Debtors, (d) the Seling Dcbtom shall pay to AMCV
the AMCV Settlement Cash Amount, and(e€) AMCV shall receive the Cash Proceeds from the
AMCYV Settlement Avoidattcc Action Perecntaye.

ft.2 Intercompany Claims of the Coastal Debtors against the Selling
Debtors. The Coastal Debtors assert Intercompany Claims against theSelling Debtors sceking
to substantively consolidate the Coastal Debtors and the Selling Debtors. The Selling Debtors
assert that the Coastal Debtors should not be granted the extraordinary remedy of substantive
consolidation becanse, asidefrom acentralized cash management systemand similar directors
and officers, the Selling Debtorsopersted scparatcly from the Coastal Debtors. After
consultation with the Creditors’ Commitice and the Examiner, the Selling Bebtors and Coastal
Debtors have agreed to settle and release al Intercompany Claims they have against each other,
including without limitation, substantive consolidation c¢laims, in exchange for the following:
(a) theSelling Debtors shall pay al Allowed AdministrativeClaims, Allowed Professionat
Claims and Allowed Priority Tax Claims against any or al of the Debtors, (b) the Sclling
Debtors shall fund the Operating Reserve and the Indemnification Rescrvc. (c) the Coastal
Debtors shall transfer any and all of their Assets (except those coustituting collatcral for a
General Secured Claim against any of the Coastal Debtors) and causes of action, including
Avoidance Actions, to the Selling Debtors, (d) the Selling Debtors shall pay to the Coastal
Debtors the Coastal Debtors Settlement Cash Amouvnt, and (c) the Coastal Debtors shall receive
theCash proceeds from the Coastal Debtors Scttlement Avoidance Action Percentage.
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83 Intercompany Claims of the Indepeadence Debtors against the Selling
Debtors. The Independence Debtors assert Intercompany Claims against the Selling Debtors
sccking to substantively consolidate the Independence Debtors and the Selling Debtors. The
Selling Debtors assert Intercompany Claims against the Independence Debtors in an aggregate
amount of approximately $49.7 million. Moreover, the Selling Debiors assert that the
[ndependence Debtors should not be granied the cxtraondinary remedy of substantive
comolidaﬁon_becatﬁc, asklc from 2 contralized cash management system and similar divectors
' and officers, the Selling Debtors opesated separately from the Independence Debilors. After
consulation with the Creditors® Committee and the ¥xaminer, the Selling Debtors and
Independence Debtors have agreed (o setide and selease all Intarcompany Clamns they have
against each other, including, without limitation, substantive consolidation claims, in cxchangc
fox the following: (a) the Sclling Debiors shall pay all Allowed Administrative Claims, Allowed
Professional Claims and Allowed Priority Tax Claims against any or all of the Debiors, (b) the
Sclling Debtors shall fiund the Operating Reserve and the Indemnification Rescrve, (c) the
Independence Debtors shall transfer any and all of their Asscts (cxcept those constitating
collateral for a General Secured Claim against any of the Independence Deblors) and causcs of
action, including Avoidance Actions, to the Sclling Debtors, (d) the Sclling Debtors shall pay to
the Indepcndence Deblors the Independence Debtors Setilement Cash Amount, and (&) the
Independence Debtors shall receive the Independence Deblors Settlement Avoidance Action
Percentage,

84 Intercompany Claims of the Columbia Queen Debtor against the Sclling
Debtors. ‘The Colombia Qucca Deblor asserts Intercompany Claims againsi the Sclling Debtors
sceking to substaotively consolidate the Columbia Qucen Debior and the Sclling Deblors. The
Selling Debtors assert Intercompany Claims against the Columbia Queen Debtor in an agpregate
amount of approximately $1.55 million. Morcover, the Seiling Deblors asserl that the Columbia
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Queen Debtor should not bc granted the extraordinary remedy of substantive consolidation
bccausc, asido from acentralized cash management System and similar directors and officers, the
Selling Debiors operated separaiely from the ColumbiaQueen Debtor, After consultation with
the Creditors’ Committee and the Examincr, the Selling Debtors and ColumbiaQueen Debtor
have agreed to seltle and release al Tntereompany Claims they have against each other,
including, without limitation, substantive consolidation claims, as follows: (a) the Selling
Debtors shall pay al Allowed Administrative Claims, Allowed Professional Claims and Allowed
Priority Tax Claims against any or al of the Debtors, (b) the Selling Debtors shall fund the
Operating Reserve and the ludemnification Reserve, (c) the Columbia Queen Debtor shall
transferany and all of itsAssets (cxccpt thoseconstituting Collateral for aGeneral Secured
Claim against the Columbia Qucen Debtor) audcauses of action, including Avoidance Actions,
to the Sdlling Debtors, (d) tbc Selting Debiors shall pay to the Columbia Queen Debtor the
Columbia Queen Debtor Settlement CCash Amount, and (c) the Columbia Queen Debtor shall
receive the Cash proceeds of the ColumbiaQueen Debtor Seitlement Avoidance Aclion
Percentage.

8.5 Priority Claims of m/s Patriot Customers against AMCV. Qceanic Ship
Co. asserts clams against AMCV sceking to substantively consolidate non-Debtor Oceanic Ship
Co. and AMCV. AMCV asserts claims against Oceanic Ship Co. in an aggregate amount of
approximately $41.6 million. Mercover, AMCV asserts that OceanicShip Co. shouldnot be
granted the cxtraordinary remedy of substantive consolidation because, asidefrom acentralized
cash management system and similar directors and officers. Oceamic Ship Cu. operated
separately from AMCV. Afier consultation with tbc Creditors Committee and the Examiner,
Qceanic Ship Co. has agreed to release any substantive consolidation elaim it has against any of
the Debtors pursuant to a Settlement Agreement in the form attached hereto as Exhibit 4 in

exchange for each customer asserting a priority claim for deposits or prepayments for travel on

CHWO7261.5 49




the m/s Patriot being granted an Allowed AMCV Other Priority Claim in an amount equal o his
sharc (bascd on the ratio of the allowed priority claim he would have against Oceanic Ship Co.
(ihe former owner of the m/s Patriot) had it filed a chapter 11 case 1o e agpregate of all of the
allowed prionity claims all such customers would have against Occanic Ship Co. had it filod a
chapicr 11 case) of the difference between (a) the sum of the AMCV Sculement Cash Armount
amd any Cash that becomes available from the AMCV Settlement Avoidance Action Percentage
minus (b) the amount vequired tn pay all holders of Allowed AMCV Other Priority Claims other
than m/s Pairiol customers in full (including post-Effective Date interest). Nothing set forth in
this Settlement shall in any way be deemnced a release of any claims of any mv/s Patriot custoracrs
of any claims agaivst non-Debior Oceanic Ship Co. Such customers will retain their claims
apainst non-Debtor Occanic Ship Co. 10 the extent the distributions (hey roccive hercunder do
not constitute payment in full of all of their claims against Oceanic Ship Co. for deposits or
prepayments for travel on the mis Patriot or otherwise.

ARTICLE Y
EOSTCONFIRMATION LITIGATION
9.1 Retention and Enforcement of Causes in Action. Pursuant to
section 1123(b)(3) of the Bankruptcy Code, except as otherwise pravided in this Plan or the
Confirmation Ordct, the Plan Administrator will have the exclusive right 10 enforce any mmd all
causes of action agains any Person and rights of the Debtors thal arose before, on or after the
Petition Dale, including but not limited to the rights and powers of a trustee and debtor-in-
posscssion, againsl anj Person whatsoever, including but not imited to all avoidance powers
granted to the Debtoes under the Bankrupicy Code and all causes of activn and remedies granied
pursuani 1o sections 502, 506, 510, 541, 542, 543, 544, 545, 547 through 551 and 553 of the
Banlouptcy Code. Bankmpicy Court approval for seflement of any claims or causes of action
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and other rights brought by the Debtors or the Plan Administrator shall not be required except as
hercin provided. Any sctticment of any causes of action and other rights involving an original
causc of action or otbcr righi equal 1o or iucxkeess of $250,000 shall besubject to the approval of
the Bankruptcy Court. Any scttlcment of any causes of action or other rights involving an
original causc of action or other right in exeess of $25,000 but less than $250,000 shall also bc
subject to the approval of the Bankruptcy Court if thc Plan Administrator receives a written
objection (Which objection i S not consensually resolved) within ten (10) Business Day's of
service of written notice of the proposed scttlcmenl to theReconstituted Committes and
MARAD.

9.2 Ohjections to Claims. Subject toappticable law. from and after the
Effcetive Date, the Plan Administrator shall have the authority to File. settle, compromise,
withdraw, arbitrate or litigate to judgment objections to Claims: (a) pursuant to applicable
procedurcs cstablished by the Bankruptcy Code, the Bankruptcy Rules and this Plan; and
(b) subject tothe oversight authority granted to the Reconstituled Committee under thisPlun,
Except witb respect to Administrative Claimsand Claimsforrejection damages, no deadlines by

which objections to Claims must be Filed have been established in these Chaptcr 11 Cases.

ARTICLE10
DISTRIBUTIONS
10.1 No Duplicate Distributions, Unless expressly provided in the Plan, to the
extent more than one Debtor isliable for any Claim, such Claim shall be considered asingle
Claim and entitled only to the payment provided therefor under the applicable. provisions of the
Plan.
103 Distributions by theDebtors. Distributions under this Planshall bemade

by the Plan Administrator. The Plan Administrator may employ or contract with other entities to
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assist in or make the distributions required by the Plan without further order of the Bankruptcy
Court. Distributions to any holder of an Allewed Claim shall be allocated first to the principal
portion of any such Altowed Claim, and, only afier the principal portion of any such Allowed
Claim is satisfied in full, to any portion of such Allowed Claim comprising interest (but solely to
the extent that interest is an alowable portion of such Allowed Claim pursuant to this Plan or
otherwise). All payments shall be made in accordance with the priorities established in the
Bankruptcy Code.

103 Délivery of Distributions in General. Distributions to bolders of Allowed
Claims shall bc made: (a) at the addresses set forth iu the proofs of Claim Piled by such holders;
(b) at theaddresses set forth in any written notices Of address change delivered to the Plan
Administrator after the date on which amy related proof of Claim was Filed; or (C) at the
addresses reflected in the Schedules relating to the applicable Allowed Claim if no proof of
Claim has been Filed aud the Plan Administrator has not received a written notice of a change of
address,

104 Cash Payments. Cash payments to be made pursuant to the Plan shall be
made by checks drawn on a domestic bank or by wire transfer from a domestic bank, at the
option of the Debtors.

10.5 Imterest on Claims. Unless otherwise speceilically provided for in this Plan
or the Confirmation Order, or required by applicablebankmptcy |aw, postpetition interest shall
nnt accrue or be paid on Claims, and no holder of a Claim shall be emitted to interest accruing on
or after the Petition Date on any Claim. Interest shall not a or be paid upon any Disputed
Claim in respeet of the period from the Petition Date |o the date a Final Distribution is made
thercon if and after such Disputed Claim becomes an Allowed Claim.

10.6 No DeMinimns Distributiens. Other than in theFinal Distribution, no

payment of Cash iu au amount of less than $50.00 shall be made on account of any Allowed
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Claim. Such tindistributed amount will instead bcmade part of the Available Cash of the
applicablc Debitor for use in accordance with this Plan.

10,7 Face Amount. Unless otherwise expressly sel forth herein with respeet to
aspecific Claim or Class of Claims, for the purpose of tbc provisions of this Article, the “Face
Amount” of aDisputed Claim meansthe amount set forth on the proof of Claim unless the
Disputed Claitn has been estimated for distribution purposes or, in the alternative, ifuo proof of
Claim has been timely Filed or deemed Filed, zero.

.8 Unclaimed Distributions. | the distribution check |0 any holder of an
Allowed Claim is not cashed within Sixty (60) days after it is sent out by the Plan Administrator,
the holder of such Allowed Claim shall have such Claim discharged and shall he forever barred
from asserting such Claim against the Debtors Or their property. |Nsuch cases, any Cash held for
distribution on account of such Claim shall become the property of the Debtors' Estates, shall, if
applicable, he retumed to the Plan Administrator as part of Available Cash of the gpplicable
Debtor and shall be distributed hy theapplicable Dcblor inaccordance withithe tenms of this
Plan,

10.9 FEffective Date Distributions. On the Effective Date, or as Soon thereafter
aspracticable, the holders of Allowed Administrative Claims, Allowed Priority Tax Claims,
Allowed professiona Claims and Allowed Claims in Classes 1A,1B,1C, ID, 1K, 3, 4, 5 and
6A, shall receive Cash equd to the distributions for each respective Class as set forth in the Plan
or. in the case of the holders of Allowed Claims in Classes 3 and 4, rcccive their collateral
pursuant t0Sections 5.7 and 5.8 of the Plan. In satisfaction of its Class 2 Claims, MARAD shall
retain the MARAD Notcs.

10.10 Supplemental Distributions. Unless otherwise provided in the Plan, to
the extent any Debtor has AvailableCash subsequent to the Effective Date, such Debtor shall, on
a Subsequent Distribution Date, distribute such Available Cash to the holders of Claims entitled
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thercto that were Allowed on the Effective Date or subsequently have become Allowed on or
before the Subsequent Distribution Date (each, a “Supplemental Distribution”). Bach
Supplemental Distribution will reduce the Disputed Claims Reserve, calculated based upon,
following resolution of all dispuies and Allowance of any previously Disputed Claim, the
reduction of the reserve by the amount previoudly allocated to the Disputed Claim Reserve on
account of the Disputed Claim, as calculated prior to the date of thc Supplementa Distribution.

10.11 Final Distributions. Bach of the Debtors shall, outhe Final Distribution
Date, distribute all Available Cash to the holders of Allowed Claims against such Debtor entitled
thereto in accordance with the priorities and restrictions set forth herein.

10.12 Disputed Claims Reserve. To the extent there exist as of the Effcetive
Date Disputed Claimsin any Class, the Debtors shall reserve from any distribution of their Estate
Assets Cash in an amount equal to the Pro Rata portion of such distribution to which such
Disputed Claim would be entitled if Allowed in the amount asserted by the holder of such
Disputed Claim, as set forthin the dcfmilion of Disputed Claim Reserve. TOthe extent that any
such Disputed Claim becomes an Allowed Claii such reserved Cash shall be distributed to the
holder of the Allowed Claim in a manner and amount consistent with the treatment of Allowed
Claimsin that Class, with any surplus Cash becoming generally available for use by the Debtors
in accordance with the terms of thisPlan.

LO.13 Claims Resolution Authority. ‘The Debtors shall review Claims that are
not Allowed Claims and shall resolve such Claims through the claims objeetion process in the
Bankrupicy Court or by compromisc. Bankruptcy Court approval for compromise of a Claim
shall not be required except as hereinn provided. Any compromise of a Claim in a disputed
amount which isto he allowed in au amount equal to or in excess of $100,000 shall be subject to
the approval of the Bankruptcy Court but such compromise shall not require notice to auy patty
other than to the members of theReconstituted Committes, tOMARAD and tothe U.S. Trustee,
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and shall not require a hearing, unless the Bankruptcy Court orders otherwise. Any compromisc
of a Disputed Claim with respect to which the amount to be allowed is in excess of $50,000 but
less than $100,000 shall aso be subject to Bankruptcy Court approval if the proposed
compromise is objected to (which objection is not resolved consensually) by the Reconstituted
Comunittee, MARAD or the U.S. Trustee, within ten (10) business days of their receipt of such
notice. The Debtors, in their sole discretion, may submit resolutions of Claimsin disputed
amounts of $50,000 and less to the Banktuptey Court for its approval, but they are fully
authorized to resol vesuch Claimswithout Bankruptey Court approval.

10.14 Compliance with Tax Requirements. In connection with the Plan and
the distributions made in accordance thereto, to the cxtent applicable, the Debtors shall comply
with all tax withholding and reporting requirements imposed onthem by any governmental unit
and all distributions pursuant to the Plan shall be subject to such withholding and reporting
reguircments. The Plan Administrator shall be authorized o take any and all actions that may be
necessary Of uppropriate to comply with suchwilkhelding andreporting requirements.

10.15 Distributions by the Indenture Trustee. Distributions under thisPlan
on account of Allowed Claims arising from or out of the 7% Convertible Junior Subordinated
Debentures and tbe AMCV Capital Trust | Convertible PreferredSecuritics shall bCmade tOthe
Indenture Trustee, as appropriate, as disbursing agent for such Allowed Claims, for forther
distribution to holders of such AHowed Claims. Any such farther distributions shall be made by
the Indeature Trustee pursuant to the 7% Convertible Junior Subordinated Debentures and the
AMCV Capital Trust | Convertible Preferred Securitics, respectively, and the Plan (i) first, to the
Indenture Tmstcc for application to any unpaid fees, compensation, cxpenscs, (in&ding the
Indenturc Trustee’s professional feesand cxpenscs) disbursements and advances to the extent

provided in the applicable indenture; and (ii) thercaficr, on aceount of the Allowed Claims
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arising from or out of the 7% Convertible Junior Subordiiatcd Debentures and the AMCV
Capita Trust 1 Convertible Preferred Securities, as the case may be.

10,16 Record Date for Distributions to thelndenture Trustee. At the close
of business on the Distribution Record Date, the transfer records for the 7% Convertible Junior
Subordinated Debentures and the AMCV Capital Trust i Convertible Preferred Securities shall
be closed, and there shall be no further changes in record holders of the 7% Convertible Junior
Subordinated Pebentures and the AMCV Capital Trust J Convertible Prcfcrred Sceuritics.
AMCYV, the Plan Administrator and the Indenture Trustee shall have no obligation to recognize
any transfer of Claims arising from or out of the 7% Convertible Junior Subordinated Debenturcs
or the AMCV Capita ‘Dust | Convertible Preferred Securitics occurring after the Distribution
Record Date and shall beentitled to recognize and deal for ail purposeshereunder with only

those record holders as of the close of business on the Distribution Record Date.

ARTICLE11
RELEASE OF LIENS

Except asotherwise provided in thisPlan or any contract, instrument, rel ease,
indenture or other agreement or document crealed in connection with this Plan, ail liens,
encumbrances and other security interests against Assels of the Debtors' Estates shall he deemed
fully and completely released and discharged and al of the Assets of the Dieblors® Estales shall
be deemed Gee and clear of any such liens, claims and encumbrances on and afier the Effective

Datc.
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ARTICLE 12
CONDITIONSTO THE EFFECTIVE DATE

121 Conditionsto Effective Date. The Plan shall not become elfective and the
Effective Date shall not oceur unlessand until:

12.1.1 The Bankruptcy Court shall bave cntcred the Confirmation Order
in form uand substunce sutisfaclory to the Debtors and the Creditors® Committee;

12.1.2 No stay of the Confirmation Order shall bein effect at the timethe
othier conditions set forth in this Seetion 12.1 arc satisfied, or, if permitted, waived;

12.13 All documents, instruments and agreements, in form and substance
satisfuctlory to the Debtors, provided for under this Plan or nceessary to implement this Plan shall
havebeen cxccuted and delivered by the parties thereto, unlesssuch execution or delivery has
been waived by the partics benefited thereby; and -

12.1.4 There shall exist sufficient Available Cash of the Sclling Debtors
to pay al Allowed Administrative Claims, Altowed Professional Claims. and Allowed Priority
Tax Claims.

12.2 Termination of Planfor FailureTe Become Effective. If the Effective
Date shall not have occurred on or prior to the date that is forty-five (45) days alter the
Continuation Date, then this plan shall terminate and be of no further foree or effcet unless the
provisions Of this Smtiouare waived in writing by the Debtors and the Creditors’ Committee.

12.3 Waiver of Conditions. The Debtors and thc Creditors” Committee, in their
sole discretion, may waive Section 12.2 of this Plan.

124 Noticeof Effective Date. Onthe Effective Date, or as soon thercafler as is
practicablc, the Deblors shall file with the Bankruptcy Court a“ Notice of Effective Date” in a

form reasonably acceptable tothe Deblors intheir sole discretion, which notice shall constitute

appropriate and adequate notice that this Plan has become effective, provided, however, that the
Debtors shall have no obligation to notify any Person other than the Creditors Committee of
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such fact. The Plan shall he deemed Lo be effective as of 12:01 a.m., prevailing Eastern time, on
the date of such filing. A courtesy copy of the Notice of Effective Date may be senl by first class
mail, postage propaid (o at the Deblors” option, by courier or facsimile) to those Pezsons who
have filed with the Bankriptcy Court recuests for notices pursuant to Bankvuptcy Rule 2002.

ARTICLE 13
RFFECT OF CONFIRMATION _
13.1 Jurisdiction of Court, Until the Eflective Date, the Bankrupicy Couort

shall retain jurisdiction over the Deblors, their Assels and their Fstates. Thereafice, jurisdiction
of the Bankrupicy Couri over the Debtors, thetr Asscts and their Estalces shall be limited to the
subjoct matters sct forth in Artickc 14 of this Plan.

132 Binding Effect. Except as otherwisc provided in section 1141(d) of the
Bankruptcy Code, on and after the Confirmation Date, the provisions of this Plan shall bmd any
holder of a Claim aguinst or Inicrest in the Debiors and soch holder™s respective successors and
assigms, whether or not the Claim or Interest of such holder is Impaired under this Planand
whether or not such holder has accepted the Plan.

133 Stay. Unless otherwise provided herein, all injunctions or stays provided
- jor in the Chapier 1] Cases of the Debiors pursuani to section 105 or 362 of the Bankruptcy
Code, or otherwise, and in existence on the Confirmation Date, shell remain in full force and
effect until the Final Distritution Date.

134 Exculpation. Except as otherwise specifically provided in this Plan,
mﬁha'ﬂ:e Debtors nor the Creditors ' Commiitee (solely with respect 1o its conduct as a
commitiee and not with respect to the actions of its members as individuol creditors), nor any of
such parties’ respective present members (with respect to members of the Creditors” Committce,
solely with respect to each member's conduct in firtherance of its, his, or her duties asa
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member of the Creditors " Committee, and not with respect to the actions of such members as
individual creditors), officers, directors, employees, representatives, advisors, attorneys,
Jinancial advisors, investment bankers or agents or any of such parties' successors ond assigns,
shall have or incur, and are hereby released from, any Claim. obligation, cause of action Or
liability o one another or to any holder of @ Claim or an Interest, or any other party in inferest,
or any of their respective officers, director s, members andior enroliees, employees.
representatives, advisars, attormeys, financial advisors, investment bankers, agents, or Affiliates,
or any of their successors or assigns, for any act or amission in connection with, relating to, or
arising out of: the Chapter 1! Cases, the pursuit of Confirmation of this Plan, the consummation
of thiy Plan, or the administration of this Plan Or the proper @to be distributed under this Plan,
except for their willful misconduct or grosSnegligence, and in all respeets shall be entitled to
reasonably redy upon the advice of counsel with respect to their duties and responsibilities under
this Plan.
135 Injunction. Except as otherwise specifically provided in the Plan oOr the

Confirmation Order, all Persons who have held, hold or may hold claims, rights, causes of
action, liabilities Or any equity interests hased UpON any ant OF omission, transaction O ather
activity of any kind or nature that accurred prior | o the Effective Date, other than as expressly
provided in this Plan or the Confirmation Order, regardless of the filing, |ack of filing,
allowance or disallowance of such a Claim or Interest and regardless of whether such Persen
haswvuted to accept the Plan and any successors, assigns O represeniatives Of the foregoing
shall be precluded and permanenily enjoined on and after the Effective Dute from

(a) commencing or continuing é# any manner any Claim, action or other proceeding of any kind
with respect to any Claim, | nterest or any other right or Claim against the Debtors, Or any assets
of the Debtors which they passessed or may possess prior to the Effective Date, (b) the

enforcement, attachment, collection Or recovery by any manner or meuns of any judgment,
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award, decree or order with respect to any Claim, Interest or any other right or Claim against

the Debtors, or any Assets of the Dehtors which they possessed or mery possess prior to the
Effective Date, () creating, perfecting or enforcing any encumbrance OF any hind with respect lo
any Claim. Interest or any other right or Claim ageinst the Debtors. the Debtor Releasees, or
any Assets of the Debtorswhich they possessed or may possess prior to the Effective Date, and
{d) asserting any Claimsthat are released herehy.
13.6 Releases by Dehtors. Except as expressly provided in this Plan, upon the
Effective Date. the Debtors hereby (i) remise, acquit, waive, release and forever discharge each
of the Debtor Keleasees, and (i) covenant and agree never 10 institute or cause to heinstituted
any suit or ether form of action ar proceeding of any kind or nature whatsoever against any of
the Debtor Refeasees based upon any claims, demands, indebtedness, aQreements, promises,
causes Of action, obligations, damages or liabilities of any nature whatsoever, in law or in
equity, whether Or not known, suspected or claimed, that the Debtors or their Estatex ever hod,
claimed |0 have, has, or may have or claim to have against the Debtor Releasces, Or any of them,
by reason oOf any matter. cause, thing, ocl or omission of the Debtor Releasees, or any of them.in
each case related 1o the Debtors. All Claims so waived and released shall be waived and
released for all purposes,
13.7 Limitation of Liability. Except as expressly set forth in the Plan,

following the Effective Dete, none of the Debtors, the Plan Administrator, the Creditors *
Committee, the Reconstituted Commintee or any of their respective members, officers, directors,
employees, advisors, attorneys, professionals or agents shall have or incur any liability to any
holder of a Claim or Inter&for amy act or omission in connection with, related to, or arising
out of, the Chapter 1| Cases, the pursuit of Confirmation oOf the Plan. the consummation of the

Plan or any contract. Instrument. release or ather agreement or document created in connection
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with this Plan, er the administration of the Plan or the property te be distributed under the Plan,

except for willful misconduct or gross negligence.

ARTICLE 14
OF JURISDICTION

Notwithstanding the entry Of the Confirmation Qrder and the oceurrence of the
Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapier 11 Cases of
the Debtors after the Effective Daleas in legally permissible, including j urisdiction te:

(a) Allow, disallow, determine, liguidate, classify, estimate or establish
the priority or securedor ungecured status Of any Claim or Interest, including thereselution of
any request for payment of any Administrative Claim andthe resolution of any and all objections
to the allowance or priority of’ Claims, Interests and Administrative Claims;

(b) Hear anddetermine any and all causes of action against any Person
and rights of the Debtors that arose before or after the Petition Date, including but not limited to
the rights and powers of atrustee and debtor-in-possession, against any Person whatsoever,
including but nut limited to all avoidance powersgranted to the Debtorsuadcr the Bankruptcy
Code and all causes of action and remediesgranted pursuant to sections502, 506, 510, 541, 542,
543, 544, 5435, 547 through 551 and 553 of the Bankruptcy Code;

(c) Grant or deny any applicationa for allowance of compensation for
professionals authorized pursuant 1o the Bankruptcy Cede or the Plan, for Periods ending on or
beforethe Effcetive Date;

(d) Kesolve any malters relating to the assumption, assumption and
assignment Or rejection of any executory contract or unexpired lease to which any Debtor isa

party or with respect to which any of the Debtors may be liable, including without limitation the
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determination of whether SUCh contract is exceutory for the purposes of section 365 of the
Bankruptcy Ceode, and hear, determine and, if neccssaty, liquidate any Claims arising thercfrom;

(e) Bnter orders approving the Debtors' post-Confirmation sale or other
disposition of Assets under section 363 of the Bankrupicy Code;

(D) Ensure that distributions to holders of Allowed Claims are
accomplished pursuant |0 the provisions of the Plan;

(g) Decide or resolve any motions, adversary proceedings, contested or
litigated matters and any other maticrs and gramt or deny any applications involving any Debtor
that may be pending in the Chapter 11 Cases on the Effective Date;

(h) Hear and determine matters concerning State, local or federa taxesin
accordance with scetions 346,505 or 1146 of the Bankruptcy Code;

(i) Dweide or resolve any disputes with DNPS in any way refating tothe
Assct Salc;

(j) Enter such ordersas may be nceessary Or appropriate toimplement or
consummate the provisions of the Plan and the Confirmation Order;

(k) Hear and determine any matters concerning the cnforcement of the
provisions of Article 13 of this Plan and any ether releases or injunctions contemplated by this
Plan;

(1) Resolve any eases, controversies, suits or disputes that may arisein
connection with the consummeation, interpretation or enforcement of the Plan or the
Confirmation Qrder;

(m) Permit the Debtors, tothe extent autherized pursuant to section 1127
of the Bankruptcy Code, to modify the Plan or any agreement or document ereated in connection
with the Plan, or remedy any defect or omission or reconcile any inconsistency in the Plan or any

agreement or document created io commotion with the plan;
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(n) 1Issue injunctions, enter and implement other orders or take such other
actions as may be necussary Or appropriate to restrain interference by any entity with
consummation, implememtation or enforcement of the Plan or the Confirmation Order;

(0) Enforce any injunctions entered in connection with or relating to the
Plan or the Confirmation Order;

(p) Enter and enforce suchorders as are necessary or appropriate if the
Confirmation Order isfor any rcason modified, stayed, reversed, revoked or vacated, or
distributions pursuant to the Plan are enjoined or stayed;

(q) Set or extend deadlines by which objected to Claims must be Filed,

(r) Determine any other matters that may arise in connection With or
rclating to the Plan or any agreemeat or the Confirmation Order;

(S) Enter any orders iu aid of prior orders of the Bankruptcy Court;

() Hear and dcicrmine any request of the Reconstituted Comniticee for
authority and approval to take any actions or enforec any remedies provided to the Reconstituted
Committec pursuant to any provision of this Plan; and

(u) Enter anorder concluding the Chapter |1 Cases.

ARTICLE 15
ACCEPTANCE ORREJECTION OF THE PLAN
IS.1 PersonsEntitled to Vote. Class 1 A, Class|IB, ClassiC, Class|D, Class

1L, Class 3 and Class 4 are notimpaired and pursuant to section 1126(f) of the Bankrupicy Code
is deemed to have accepted the Plan. Votes from holders of Class1 A, ClassiB, Class 1C, Class
1D, Class]E, Class 3 and Class 4 Claims will not be selicited. Classes2, 5, 6A, 6B, 6C, 61 and
6E are lmpaired but will receive a distribution under the Plan. Votes from holders of Class 2, 5,
6A, 6B, 6C, 6D and 6E Claimswig be solicited. Class 7 Claims and Class 8 Interests are
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Impaired and am not entitled to distributions pursuant to the Plan. Class 7 Claims and Class 8

Interests will be cancelled pursuant to the Plan and holders of such Claims arc dcecmced pursuant
to section 1126(g) of the Bankruptcy Code to have rejected the Plan. Votes from holders of
Class 7 Claims and Class 8 Interests will not bc solicited.

15.2  Acceptance by Impaired Classes. Anhnpaired Class of Claimsshall
have accepted the Plan if(i) the holders (other than any holder designated under section 1126(€)
of the Bankruptcy Coda) of at feast two-thirds in amount of the Aliewed Claims actually voting
in such Class have voted to accept the Plan and (ii) the holders (other than any holder designated
under section 1126(e) of the Bankruptcy Code) of at least one-half in number of the Allowed
Claims actualy voting in sweh Class bavc voted to accept the Plan.

9.3 Request for Nun-Consensual Confirmation. Class 7 and Class 8 receive
no distribution on account of their Claims and latcrests and are therefore deemed to have
rejected the Plan. The Debtors thercforc request that the Court confirm the Plan under the
cramdown provisions of section 1129(b) of the Bankruptcy Code with respect to Class 7 and

Class 8, aswell as with respect to any other Class that does not vote to accept the Plan.

ARTICLE 16
:E ROVISIONS

16.1 Substantive Consolidation of Claims against Debtors. ThePlanis
premised on the substaative consolidation into sepatate groups of (a) the Sclling Debtors, (b) the
Coastal Debtors and () the Independence Debtors, respectively, in each case with respect to the
treatment of all Claims except for Administrative Claims. Priority Fax Claims and Secured
Claims in Classes 2, 3 and 4, as provided below, The Plan dees not contemplate substantive
consolidation of the Debtors with respect to the Administrative Claims, Priority Tax Claims or
Sceured Claims against or Interests in the Debtors, which shall be deemed to apply separately
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with respect to each Plan proposed by each Debtor (provided, however, that, pursuant to the
Settlement, the Selling Debtors have agreed to pay al Administrative Expenses and Priority Tax
Claimsof all of theDebtors). This Plan shall serve as a request by the Debtors, in lieu of a
separate MOtion, to the Bankruptcy Court, that it grant substantive consolidation asset forth
above.

On the Effective. Dale, all Class 7 Intercompany Claims will be cancclicd. After
giving etfect to the Scttlement and to the transfers sct forth in the Plan to the holders of
Administrative Claims, Professional Claims, Allowed Priority Tax Claims, Class 2 Claims,
Class 3 Claimsand Class 4 Claims, (a) all Assets and liabilities of the Selling Debtors will be
merged or ircated asthough they were merged, (b) all guarantees of any Selling Debtor of the
obligations of any other Selling Dcbtor and any joint or several liability of any of the Selling
Dcbtors shall be eliminated, and(c) except with respect to Secured Claims, each and every
Claim against any of the Selling Debtors shall be deemed tiled against the consolidated Selling
Debtors, and al Claimsfiled against more than one of the Selling Debtors for the same liability
shall be dccmed ene Claim against and obligation of the consolidated Selling Debtors.

On theFEffective Date, all Class 7 Intercompany Claimswill be canccllcd. After
giving effect to the Settlement and to the transfers set forth in the Plan to the holders of
Administrative Claims, professional Claims, Allowed Priority Tax Claims, Class 2 Claims,
Class 3 Claims and Class 4 Claims, (a) all Assets and liabilities of the Coastal IDebtors will be
merged or treated as though they were merged, (b) al guarantees of any Coastal Debtor of the
obligations of any other Coastal Debtor and any joint or several liability of any of the Coastal
Dcbtors shall be eliminated, and () except with respect to Secured Claims, each and every
Claim against any of the Coastal Debtors shall bcdeemed filed against the consolidated Coastal
Debtors, and al Claims filcd against more than one of the Coastal Debtors for the same liability
shall bedecmed one Claim against and obligationef the consolidated Coastal Debtors.
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On ibw Elfective Date, ali Class 7 Intercompany Claims will be cancelled. Afler
giving effcct to the Setilement and to the transfers sct forth in the Plan to the bolders of
Administrative Claims, Professional Claims, Allowed Priority Tax Claims, Class 2 Claims,

Class 3 Claims and Class 4 Claims, (a) all Asscts and habilities of the Independence Debtors will
be merged or trcated a8 though they were merged, (b) all puarantces of any Independence of the
obligations of any other Indcpcndence Debtor and any joint or scveral liability of any of the
Independence 1)ebtors shall be climinated, and (c) except with respeet to Secured Claims, each
and cvery Claim against any of the Independence Debtors shall be deemed filed against the
consolidated Independence Debtors, and all Claims filed against more than one of the
Independcnce Debtars for the same lisbility shall be deemed one Claim against and obligation of
the consolidated Independence Deblors.

16.2 Modification of the Plan. Subjcct to the restrictions an Plan modifications
sct forth in section 1127 of the Bankrupicy Code, the Debtors resceve the right wo alter, amend or
modify the PLm before its substantial consommation. |

163 Revocation of the Plan. The Debiors reserve the right to revoke or
withdraw the Plan prior to the Confirmation Dale. If the Debiors revoke or withdeaw the Plan, or
if Confirmation docs nol ocour or if the Plan does not become effective, then the Plan shall be
mull and void, and nothing conlained in the Plan shall: (a) constitatc a waiver or release of any
Claims by or against, or any Infcrests in, the Debiors; (b) constitote an admission of any fact or
fcgal conclusion by the Deblors or any other Entity; or {¢) prejudice in any manner the rights of
the Debtors in any further proceedings involving the Debtors.

164 Governing Law. Unless a role of law or procedure is supplied by
(i) Federal law (including the Bankruptcy Code and Bankropicy Rules), or (i7) an express choice
dflawpmvisioninanyagmmml,mnminsuumtordocmmnlpmvidndfur,orexemtedin
connection with, the Plan, the rights and obligations arising under the Plan and any agreements,
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conlracts, documentsand instruments executed in connection with the Plan shall be govemed by,
and construed and enforced in accordance with, the laws of the State of Delaware without giving
effect to theprinciples of conflictof laws thereof.

16.5 NoAdmissions. Notwithstanding anything herein tOthe contrary, nothing
containcd in the Plan shall bc dcecmced as an admission by the Debtors with respeet to any matter
set forth herein including, without limitation, liability on any Claim or the propricty of any
Claims classification.

16.6 Severability of Plan Provisions. I prier to Confirmation soy teem oOr
provision of the Plan that doesnot govern the treatment of Claims or Interests is held by the
Bankruptcy Court 1o be invalid, void or veenforeeable, the Bankruptcy Court shall have the
power to ater and interpret SUCh term or provision to make il valid or enforceable to the
maximum extent practicable, consistent With the original purpose of the term or provision held to
be invalid, void or unenforceable, aud such term or provision shall then bc applicable as alicred
or interpreted. Notwithstanding any such holding, alicration Or interpretation, the remainder oOf
the terms and provisions of the Plan shall remain in full force and effect and shall in no way be
affeeted, Impaired or invalidated by such holding, alteration or interpretation, The Confirmation
Order shall constitute ajudicial determination and shall provide that each term and provision of
the Plan, asit may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable pursuant to its terms.

16.7 Successors and Assigns. The rights, benefits and obligations of any Entity
named or referred to in the Plan shall be binding on, and shall inure to the benefit of , any heir,
executor, administrator, suceessor or assign of such Entity.

16.8 Exemption fmm Certain Transfer Taxes. Pursuant to section 1146(c) of
the Bankruptcy Code, the issuance, transfer or exchange of any Security or the making or

delivery of any instrument of transfer vader this Plan may not be taxed under any law imposing a
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stamp tax, use tax, Salestax or similar tax. Any sale of any Assetnccurring before, after or upon
ithe Effective Date shall bedeemed to be in furtherance of this Plan,

16.9 Preservation of Rights of Setoffs. The Debtors, may, but shall not be
required |0, set off against any Claim, andthe payments or other distributions to bcmade
pursuant to this Plan inrespeet of such Claim, claims of any nature whatsocver that the Debtors
may bave against the holder of such Claims; but ncither the tailure to do so nor the Allowance of
any Claim hcrcundcer shall constitute a waiver or relcase by the Debtors of any such claim that

the Debtors may have against suchholder.

16.10 Saturday, Sunday or Legal Holiday. If any payment or act under the
Plan isrequired to be made or performed on a date that is not aBusiness Day. then the making of
such payment or the performance of such act may be completed on the next succeeding Business

Day, but shall be deemed to have been completed as of the required date.
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Dated: January 7, 2003 Amcrican Classic Voyages Co. (for itself and on behaf of
the other Debtors)

TRBA

Jordan B. Allen
Executivevice President and General Counsel American
Classic Voyages Co.
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EXHIBIT 1

Debtors
_Debtor Name Tax Id Case No.
Ametican Classic Voyages Co. N 310303330 [ 01-10954
acific NW Cruise Ling, L.L.C, 72-1446619 Ol-1097-1f
DQCV, L.L.C. {/k/a Delta Queen Coastal 72-1451156 | 01-10964
| Voyages, L.L.C. _
Cape Cod Light, L.1.C, 72-1451150 | 01-10962
May Light, L.L.C. 72-1451148 01-10961
DQSB 11, Inc, 36-4133147 01-109714
AMCV Holdings, Inc, 72-1451155 01-10973
| Qcesn Lieveiopment Co, 364243198 01-10972
| Great Hawaiian Cnuse Line, Inc. 36-3807706 | 01-1097S |
 CAT1, Inc. 72-1451157 01-10968
Great Independence Ship Co. 36-3397780 | 01-10969
Great Hawaiian Propertics Corporation 36-3897776 01-10971
American Hawaii Properties Corporation 99-0327076 01-10976
AMCYV Cyuise Operations, Inc. 36-4365686 | 01-10967
TDQS Co. Vk/a The Delia Queen Steamboat 72-1245383 01-10970
Co.
[Cruise Agpetica Travel, Incorporated, 31.0963640 | 01-10966
| Great AQ Steamboat, L.L.C. Tamrvooree | 01-10960
" Great Ocesm Cruise Line, L.L.C. 72-1351947 01-10959
| Great River CruiseLine, | .| .C. 724553438 01-10963
| DQSCProperty Co. 364233547 01-10965
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EXHIBIT 2
Selling Debtors
Debtor Name Tax 1d CaseNo,
AtV ‘UruiseQperations, Ine, 36.4365686 01-10967
TDQS Co. £k/a The Delta Queen 72.1245383 01-10970
Stessnboat co. -
Cruise America Travel, Incorporated, 31-0963640 01-10966
Great AQ Stearnboat, L....L. ™ 731353482 | (1-10960.
Great Ocean Cruise Ling, L.L.C. 72-1353947— | 01-10959
Great River Cruise Line, L.L.C. 72-1353488 11-10963
DQSC Property Co. 36-4233547 01-10965
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EXHIBIT 3

Tndependence Debtors
Debtor Name Tax ld Case No,
; AMCYV Holdings, Ing. 721451155 01-10973
! Ocean Development Co. 36.4243198 01-10972
i Great Hawaiian Cruise Line, Inc, 36-3807706 10110975
i CAT I, Inc, . 72-1451157 01-10968
; Great Independence Ship Co. 36-3897780__ { 01-10969 :
Great Hawaiiam Properties Corporation 36-3897776 01-10971
American Hawaii Properties Corporation 99-0327076 01-10976

CIMéners
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SETTLEMENT AND RELEASE AGREEMENT

AMERICAN CLASSIC VOYAGES CO,, a Dolaware corporation (“AMCV™) and its
svbsidinties and affiliabes Hated on Exhibit A horsto (togeibor with AMCY, the “Deblors™), as
debtors and debtocs-in- possession in Case No, 01-10954 (the “Case™) before the Unitod Strles
Bankruptoy Court for the Distsiot of Delaware (the “Bankruptcy Court”), and Qoeanic Ship Co.
wnd its affitintos fisted on Exhibit & heveto (together with Oosanic Ship Co,, the “Non-Dobiors
and, togethier with the Deblors, the “Parties™), heroby enter ko this Sefttament and Rolewse
Agtoement {this “Agresment™ on this 2nd day of Decetuber 2002.

mas,mmmw , 2001, Aggﬁuammhmm
chapter 11 Unitéd Staies Bakrapic “Benkxupicy Code™). Theevaficr,
o:m«zz?zoot mmm%w&ymmmmmﬂm
the Bankruptoy Code; .

WHEREAS, NWZMMMMMWMMJMHMOI
mmm(umuwmwﬁmmammwm

WHERBAS, Ocostic Ship Co,, s ton-debtor xffiliate of AMCV, was the former owner
and aperator of the m/s Patdlot;

WHEREAS, oa October 22, 2001, Holland American Line (“HAL") filed a Varified
Complsint in Rem and In Parsonam for Fareclosure of Profetred Marine Mortgage in which they
ssked the District Coutt for the District of Hawatl, among other thinga, %0 issus & warrant of
thWSmM»W&MPMmm:M
forecloging the martgage fiar $79,430,000 and to eater an order divocting the sale of tie Patriot,
On Jamery 28, wngbMMquﬁW‘sOﬂuﬁrWSuhoﬁ
Defendant Veseel M/S Pattiot Puzsnaat % Sepplomentst Admiralty Rulo B(9)(0) and the Notice
of Sale, the mvs Patriot was sold st public snction by a U.S, Marshll to HAE fr $79,769,783,
On February 1, 2002, the United States District Court for the District of Hawali enberod sn ovder

confimeing this sale
WHEREAS the Non-Dotrors ssgert olaima ageinst AMCV snud the other Debéors seeking
to sobetaniively consolidxts aon-dobtor Oceanic Ship Co, with AMCY and/or the ather Debiors;

WHEREAS AMCV nasetts olaims againat Oceatiie Ship Co, in s aggregato amonnt of
approximately $41.6 nfition, AMCV and the other Dabtoos assert fhit Ocoanlo Skip Co, shovld
not be grantod the exeaordicary romedy of substaative consolidation bacause, aside from a
outalized onsh cxanageysent systom sid similar directors and oficen, Qcoando Ship Co.
optratad soparsiely from AMCV;

WHEREAS, the Debtors and the Non-Debtocs bave sgreed o resolve zuy and all cladme,
rights and causes of actlon againat esch other, M;ﬂhﬂaﬂ,mmﬂdm

inchuding, without Emitation, the Intercompany Clakms wnd substantive

¢ Capitatized tems usod bovwin bot 50t otherwiss dsfined bave tho meaniags assigned 1o sucl
teeens in the Plag,
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WHEREAS, sfter lougthy negotistions, the Non-Debtors and the Deblots have agreed io
seitls this dispute upon the terms apd subjost to the conditions set foath harcin.

NOW, THERRFORE, in consideration of the ninteal covensuts sod agreemens sot forth
bhereln, the receipt and sufflclency of which ste hereby aoknowledged, the parties hereby agroe 82
blmﬂ' .

Section 1. Claims,

Tho Non-Debtiss heroby sgros to toleass sy and all olaims, Higkts and ctuzot of sotion,
incloding, without Etaitstion, any end all substantive coasolidstion or voil piarcing clsims they
may have sgainsl asy of the Daltors in exchange for each coetanar asserting 2 priarity clakm for
deposits or prepsyménls for travel on fhe 2vs Patriot boing grated an Allowed AMCY Other
Priotity Claim in an ameowmt oqual 80 hiz share (baecd on the tetio of the allowed pricrity cloim be
would have against Ocesnic Ship Co. bad it filed a chapter 11 0aso to the aggrogato of all of the
sllowed priority claime all such customers would have againet Ocesnlo Stip Co. had it filed &
chapier 11 case) of the diffirence betwoen (s) the sum of $710,000 xud any cash thid bocomes
svailsble from the AMCY Settlament Avoldance Action (17.5% of cash proceeds of
avoidance actions of the Deblors (net of the costy of svoidanse ) TR (b) the smount

to pay all bolders of Allowsd AMCV Other Priovity Claims other than m/s Patriot
customers i foll (uclnding post-Bffective Date intarest).

AMCY and the other Debiors harchy agreo ty releaso any and all olsims, inclnding,
withont Kenitation, o Intercompany Clains of AMCY against Oceanke Ship Co, in en kggropubs

smount of spproximately $41.6 million

For the consideration set forfh shove, the Debtoes, on otie hand, snd the Non-Debiors, cn
tho other hand, do heechy refeago and forevor discharge cack other, ncluding thoir respective
sdministrators and assigns, from any and all debts, clzims, demands, dunages, solions o causes
of sction of whatsoover naturs, whether presently known or wilnown, sriging fhom aits,
omissicns or eveats thit have octrred from the beginming of Gie workd © the date fixst sot Surth

Section 3. Effoctiveness.
This Agreement shall anly boconse affective wpon the Bffsotive Date of the Plan,
Section 4. Miscsilaneons.

(= WMMMMMMWWEM
not relled tpon or boen | by sty roproscntation, sintonent or divolosure by the other Party,

but has relied opon its own knowledge snd jodgniont and upon the advios and represantation of
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Tts counsel in eataring into Bris Agrosnst, The Partics acknowledge that they have beea

in the sagotintions for and in the exeoution of s Agroement by counse] of their
own choice and fhat they bave read this Agroament a1d ave had 1t fully expisined to them by
their counsel and thet they are fully sware of the contonts of this Agroment sad its begal ofixs.

) i
eﬁthammmmhﬁHMwmmmW
and knowledge,

(¢ DoesAuffiocization Each ofthe Parties represents snd warrmits (o the other that
(I)MWMMMMWMMR)MnM&Wh
mmmwmﬁ)m.mmofmmuymmm
approving this Agresment, this Agrooment sl be binding xad enfhrecable.

O Exinssssmm This Agrecnont ocenlitoies the entire agreement of the Parties
mmbmmmmmmmmuamm«m
reanding such maitery made by aither Paty, orbyw employco, diroctor, officar, agont o
stiomey of alther Party, which 1s not contained in thiv Agresnett, shall bo binding o valid,

) Controlling Law. This Agreement shall be goversed by, construed in socordince
with, and enforced under the ixws of Delsware, without regand to the roles of conflict of lewy of
the Stste of Delawarc or any other juziadiction.

()  Efuxtof Cyixions Captions of tha sections of this Agromnont are for
convenionce sad refercnce only, s the words oontained theroln shall in mo way be smployed to
caplain, modity, smplify or aid in the intespeemsion, coasiraction or txaning of the provisions of
this Agroement,

®  Scvenbillty, If eay provision of this Agroament is heid, doteemined, or adjudged
to bs invalid, unenforeshls, or void Sor any reason whatwover, the rexnaindor of that provision
(if any) and the remaiving provisions of this Agrecasent will reada in fil) furco and effeot.

Comstrvotlon. This Agrestaent shall be comstrosd as if propared faintly by the
Pm%wmﬂw«ﬂmhﬂmhwmqﬂumﬂh

@ D paptns. This Agreomont shatl be binding upon snd
mnmwunmamurmmmmmm
mm:mmudmmmmwm
Groctors, smployeos, ageats, stiormeys, pattners, repreventatives, and nployess, a5 applicable,
@ : tha. This Agroamant yay bo excouted int fwo or more
mmﬁmmu&mubhuwtmwm«mm
together shall constitude one and the same lustrunccat. Thip Agreement shall become effsctive
when each Party horoto aliall have received connterparts theveof signed by the other Party hereto.
Pacsimile or othor electronically transmitied signanxe pages shall bo doemed to bo sn odiginal.
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() Amendmons, This Agreemant may be modified, amended or othorwiso changod
onlyinamﬁhuﬁmbdbyboﬁof&e?uﬁa

M  Conseytto Jwrisdiction. Al sctions brought ariving out of thig Agreemant shall be
brought in the Bandauptay Court, and the Baukruptoy Court shall retain exolusive jurisdiotion to
deterrrine sy and all soch actions,

BACH PARTY HAS READ THIS AGREEMENT AND HAS HAD THE TRRM3
COUNSEL. BACH PARTY 15 AWARE THAT THIS SETTLEMENT AND RELEASE
AGREEMENT INCLUDES A RELEASE OF ANY PREFERENCE LIABILITY. EACH OF
THE UNDERSIGNED HAS CONSULTED WITH ITS ATTORNEYS CONCERNING THB
CONSBQUENCES AND CONTENTS OF THIS AGREEMENT.
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willta,

CLABSIC VOYAGES, GO,

AMERICAN
GREAT PACIFIC NW CRUIRE LINE, LLC,
BACY, LL.C. F&/A DRVTA QUERN COASTAL

WHERSOP, e Dettors sed Noo-Dedtors have canped Biis Agrerant &
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IN THE UNTTED STATES BANKRUYPTCY COUR1

FOR THE DISTRICT OF DELAWARE

Chapter 11

In re:

American Classic Voyages CO., el al., Case No. 01-10954 (JWV)

Debtors.
Jointly Administcred

NOTICE OF ENTRY OF ORDER CONFIRMING
THE SECOND AMENDED JOINT PLAN OF LIQUIDATION
OF AMERICAN CLASSIC VOYAGES CO., ETAL.

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Confirmation of the Plan. On February __ , 2003, the United Statcs
Bankruptcy Court for the Disirtet of Delaware (tho “Bankruptcy Court”) entered au order (the
“Confirmation Order™):confirming the Second Amended Joint Plan of Liquidation of American
Classic Voyages Co, et al., dated January 7, 2003, as medified (the “Plan”), in the chapter 11
cases of the above-captioned debtors and dcbtors in possession (collectively, tho “Debtors™).
Unless othenvisc defined in this Notice, capitalized terms and phrases uscd herein have the
meanings given to them in the Plan and the Confirmation Order.

2. Termination of Interests and Cancellation of Instruments.

a Except as provided in the Plan or in the Confirmation Order, the rights
afforded under the Plan and the treatment of Claims and Interests under the Plan shall be in
exchange for and in complete satisfaction and release of all Claims and termination of all
Inferests arising on or before the Effective Date, including any interest accrued on Claims from
October 19, 2001 or Oetober 22, 2001, as appropriatc (the “Petition Date”)? Except as provided
in the Plan or in tbc Confirmation Order, confirmation shall terminate (i) all interests or shams
in. or warrants or rights asserted against, the Debtors of the type described in the definition of
“equity sccurity” in Bankruptcy Code section 101(16) (including all common stock and all

4 On October 19, 2001, American Classic Voyages Co. commenced its reorganization case hy
filing voluntary petitions for relief under chapter 11of the Bankruptcy Code. On October
22, 2001, the remaining Debtors commencex] their respective rcorganization cases by
filing voluntary petitions for relief under chapter | | of the Bankruptcy Code.
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warrants to purchase or subscribe to common stock issued by the Debtors), and (ii) al Claims of
aDeblor against any uther Debtor.

b. On the Effective Datc, the 7% Convertible Junior Suhordinaled
Dchentures duc 2015 as issued by American Classic Voyages Co., the AMCV Capital Trust |
Convertible Preferred Securities (the “Securities”), and the Trust preferred Guarantee wilh
respect to the Securities shall continue in effect for the sole purpose of allowing the Indenture
Trustee |0 make distributions, if any, under the Plan. Any actions taken by the Indenture Trustee
that am not for the purposes authorized in the Plan shall be null and void. Except as otherwise
Provided in the Plan, on the Effective Date, the 7% Convertible Junior Subordinated Debentares
due 2015 asissued by Amcricau Classic Voyages Co., the Securities, and the Trust Preferred
Guarantee with respect: to the Scewrities shall be deemed cancelled without fusther act or action
under any applicableagreement, law, regulation, order, or rule and the obligations of the Debtors
under the 7% Convertible Junior Subordiuatcd Debentures due 2015 as issued by American
Classic Voyages Co., tho AMCV Capita Trust | Convertible Preferred Securities, and the Trust
Preferred Guarantee with respect to the Securities shall ccasc.

3. Plan Effect on Claims. On the Effective Date, al Class 7
Tntercompany Claims will becancelled. After giving effect to the Settlement and to the transfers
set forth in the Plan to the holders of Adminisimtive Claims. Professional Claims. Allowoed
priority Tax Claims. Class 2 Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and
liabilitics of AMCV Cruise Operations, Inc., TDQS Co. fk/a The Della Queen Steamboat Co.,
Cruise America Travel, Incorporated, Great AQ Steamboat, L.L.C., Great Ocean Cruisc Line,
L.L.C., Grcal River Cruisc Line, L.L.C. and DQSC Property Co. (the “ Selling Debtors”) will he
merged or treated as though they were merged, (b) all guarantees of any Selling Debtor of the
obligations of any other Selling Debtor and any joint or severat liability of any of the Selling
Debtors shall bc climinated, and (c) exeept with respect 1o Scoured Claims, cach and every
Claim against any of the Selling Debtors shall be deemed filed against the consolidated Selling
Debtors, and all Claims filed against mom than one of the Selling Debtors for the same liability
shall bc deemed one Claim against and obligation of the consolidated Selling Debtors.

Afler giving effect to the Seltlement and o |he transfers set forlb in Ihe Plan to the
holders of Administrative Claims, Professional Claims, Allowed Priority Tax Claims. Class 2
Claims, Class 3 Claims and Class 4 Claims. (a) al Assets and liahililies of DQSC Il, Inc.,
DQCV, L.L.C. fk/a Della Queen Coastal Voyages, L.L.C.. Cape Cod Light, L.L.C. and Cape
May Light, L.L.C. (the “Coastal Dcbtors™) will be merped or reated as though they were
merged, (b) all guarantées of any Coastal Debtor of the obligations of any otbcr Coastal Debtor
and any joint or several liability of any of the Coastal Debtors shall be eliminated, and (c) except
with respeet to Secured Claims, each and every Claim against any of the Coastal Debtors shall be
deemed filed against the consolidated Coastal Debtors, and all Claimsfiled against more than
onc of the Coastal Debtors for |he same liability shall be deemed one Claim against and
obligation of the consolidated Coastal Debtors.

After giving effect to the Settlement and lo Ihe transfers sct forth in the Plan to the
holders of Administrative Claims, Professional Claims, Allowed Priority Tax Claims, Class 2
Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilitics of AMCV Holding, Inc.,
Ocean Development Co., Great Hawaiian Cruise Line, Inc., CAT II, Inc., Great independence
Shii Co., Great Hawaiian Properties Corporation and American Hawaii Properties Corporation
(the “Independence Debtors™) will be merged or treated as though they were merged, (b) al
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guarantees of any Independence Deblor of the obligations of any other Independence Debtor and
any joint or several liability of any of the Jndependence Debtors shall bc eliminated, and
(c) except with respect |0 Secured Claims, each and every Claim against any of the Jndependence
Debtors shall be deemed filed against tbe consolidated Independence Debtors, and alt Claims
fifed against more than one of the Independence Debtors for the same liability shall bc decemed
one Claim against and obligation of the consolidated Independence Debtors.

4, Settlement. The Selling Debtors received approximately $80.9 million
in cash and assumed liabifities from the Asset Sale. The remaining Deblors and Oceanic Ship
Co., Projcet America, Inc. (d/h/a United States Linces) and Ocean Development Co. on behalf of
their creditors, informally objected, arguing for substantive consclidation, The Plan refects a
global settlement of all intercompany claims among the various Debtors, including substautive
consolidation claims. The Selling Debtors, the otbcr Debtors and Ckeanic Ship Co., Project
America, Inc. (d/b/a United States Lines) and Ocean Development Co. settled on the following
terms: all of the Debtors, excluding the Scling Debtors, assigned all of theit assets to the Selling
Debtors. In exchange, the Selling Debtors paid $710,000 and 17.5% of the Cash proceeds of
Avoidance Actions (net of the costs of Avoidance Actions) to AMCV. $790.000 and 3.5% of
Cash proceeds of Avoidance Actions (net of the costs ofthc Avoidance Actions) to the Coastal
Debtors, $5,400,000 and 24% of the Cash proceeds of Avoidance Actions (net of the costs of
Avoidance Actions) to’ the Jndependence Debtors, $1,100,000 and 5% of the Cash procceds of
Avoidance Actions (not of the costs of Avoidance Actions) to the Columbia Quecn Debior.
Claimants against Oceanic Shii Co., Project America, Inc. (d/h/a United States Lines) and Ocean
Development Co. who would have priority claimsif Oceanic Ship Co., Project America, Tnc.
(d/b/a United Stales Lines) and Ocean Development Co. were iu bankruptcy were granted
limited priority claims against AMCV.

Pursuant to section 1123(b)3) of the Bankruptcy Code and Bankruptcy
Rule 9019(a), the Setflement descnbed in Article 8 of the Plan and Section LD of the
Confirmation Order, () is approved as an integral part of the Plan; (b) is fair, equitable,
reasonable and in the best interests of the Debtors and their respective Estales and the holders of
Claims and Interests; (C) is approved as fair, equitable and reasonable, pursuant to, among otber
authorities. section 1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule 9019(a), (d) does
nol constitute a fraudulent conveyance under section 548 of the Bankruptcy Code or any
applicable statc law and (e) is effective and binding upon the Debtors, their Estates and the
holders of Claims and Interests.

5. ! R . Tax Claims.

a Bxcept as provided in the Plan or the Confitmaiion Order, all injunctions
or stays provided for in the Chapter 11 Cases pursuant to scctions 105 or 362 of the Bankruptcy
Code, or otherwise, and in existence on the Confirmation Date, shatl remain in full force and
effect until the Final Distribution Date, as defined in the Plan.

b. Excepl as otherwise specifically provided in the Plan or the Confirmation
Order, neither the Debtors nor the Creditors Committee (solely with respect to its conduct as a
committee and not with respect to the actions of its members as individual creditors), nor any of
such parties’ respective present members (with respect to members of the Creditors' Committee,
solely with respeet to each member’ s conduct in furlherance of its, his, or her duties as a member
of the Crediiors® Committee, and not with respect to the actions of such members as individual
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creditors), officers, directors, employccs, representatives, advisors, attorneys, financial advisors,
investment bankers or agents or any of such parties’ successors and assigns, shall have or incur,
and are hereby released from, any Claim, obligation, causc of action or liability to one another or
to any holder of a Claim or an Interest, or any other party in interest, or any of their respective
officers, directors, members and/or enrollees, employees, representatives, advisors, attorncys,
financial advisors, investment bankers, agents, or Affiliates, or any of their SUCCESSOrS Or assigns,
for any act or omission in cennection With, relating to, or arising out of, the Chapter 11 Cases,
the pursuit of Confirmation of the Plan, the consummation of the Plan, or the administration of
the Plan or the property to be distributed under the Plan, exeept for their willful misconduet or
gross negligence, and in al respects shall be entitled to reasonably rely upon the advice of
counsel with respeet [0 their duties and responsibilitics under the Plan or the Confirmation Order,

C. Exccept as otherwise specifically provided in the Plan or the Confirmation
Order, all Persons who have held, hold or may hold claims, rights, causes of action, liabilitics or
any equity interests based upen any act or omission, transaction or other activity of any kind or
nature thal occurred prior to the Effective Dale, other than as expressly provided in the Plan or
the Confirmation Order, regardiess Of the filing, lack of filing, allowance or disallowance of such
a Claim or Interest and regardless of whether such Person has voted to accept the Plan and any
successors, assigns or representatives of the foregoing shall he precluded and permanently
enjoined on and after the Effective Date from (8) cominencing or continwing in any manner any
Claim, action or other proceeding of any kind with respeet 10 any Claim, Interest or any other
right or Claim against the Debtors, or any assets of the Debtors which they possessed or may
possess prior to the Effective Date, (b) |he enforcement, altachment, collection Or recovery by
any manmer or means of any judgment, award, decree or order with respect to any Claim, Interest
or any other right or Claim against the Debtors, or any Assets of the Debtors which they
possessed or may possess prior to the Effective Datc, (C) creating, perfecting or enforcing any
encumbrance of any kind with respect to any Claim, Interest or any other right or Claim against
tbe Debtors, the Debtor Releasces, or any Assets of the Debtors which they possessed or may
possess prior to the Effective Date, and (d) asserting any Claimsthat are rcleased hereby.

d. Except as expressly provided in the Plan, upon Ihe Effective Date, the
Debtors hereby (i) remnise, acquit, waive, release and forever discharge each of the Debtor
Releasees, and (ii) covenant and agrec never to institute or cause to be instituted any suit or other
form of action or proceeding of any kind or naturc whatsoever against any of the Debtor
Releasees based upon any claims, demands, indebtedness, agreements, promises, causes of
action, obligations, damages or liabilities of any nature whatsoever, in law or in equity. whether
or not known, suspecled or claimed, that the Debtors or their Estates ever bad, claimexd to have,
has, or may have or elaim to have against the Debtor Releasees, or any of them, by reason of any
matter, cause, thing, act or omission of |he Debtor Releasees, or any of them, in each case related
to the Debtors. All Claims so waived and released shall be waived and reteased for all purposcs.

c. Except as expressly set forth in the Plan, following the Effective Date.
none of the Decblors, the Plan Administrator, tbc Creditors' Committee, the Reconstituted
Committee or any of their respective members, officers, directors, employees, advisors,
attorneys. professionals or agents shall have or incur any liability to any holder of a Claim or
Tnterest for any act or omission in connection with, related to, or arising out of, the Chapter 11
Cases, the pursuit of Confinmation of the Plan, the consummation of the Plan or any eontract,
instrument, release or other agrecment or document created in connection with the Plan, or the
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administration of the Plan or the property Lo be distributed under the Plan, exeept for willful
misconduct or gross ncgligencc.

f. Pursuant to the Confirmation Qrder and the Plan, the transfer of the assets
and propertics of the Debtors to various purchasers, including the Assct Sale to DNPS Delta
Qucen Sieamboat Company, Inc. (“DNPS"™), constituted a transfer in contemplation of the Plan.
Accordingly, the transfer of such assets and properties., including the transfers to DNPS pursuant
to the Asscl Sale. are transfers made pursuant to section 1146(c) of the Bankruptcy Code.
Pursuant |o section 1146 of the Bankruptcy Code, transfers of assets in contemplation of the Plan
and the assets and properies transferred may not be taxed under any law imposing a stamp,
transfer, sale, usc or smilar tax.

£ Each Person that voted in favor of the Plan shall he deemed to have
specifically consented to the rcleases and injunctions set forth in the Plan and in thc
Confirmation Order.

6. Datcs,

a Pragfessional Claims. On or prior to the first Business Day that is at least
sixty (60) days following the Effective Date (the “Administrative Claims Bar Date”), each
Professional shall File with the Bankruptcy Court its final fee application seeking finat approval
of all fees and expenses from the Petition Date through tbc Effective Date.

b. Administrative Claims Other Than Tax Claims. Other than with respect to
(i) Administrative Claims for which tho Bankruptcy Court previously has established a Bar Date,
and (ii) Tax Claims addressed in Section 2.52 of the Plan, requests for payment or proofs of
Administrative Claims, including Claims of all profcssional or other entities requesting
compensalion or reimbursctacnt of expenses pursuant to Bankruptcy Code sections 327, 328,
330, 331, 503(b) or 1103 for services rendered on or before the Effective Date (including any
compensation requested by any professional or any other entity fur making a substantial
contribution in the Debtors Chapter 11 Cases), must be Filed and served on the Plan
Administrator and its counsel no later than the Administrative Claims Bar Date. Ohjections lo
any such Administrative Claims must be Filed and setved on the claimant on or before lhe later
of (@) the first Business Day that is sixty (60) days after the Administrative Claims Bar Date, (b)
tbc first Business Day that is sixty (60) days afler such Administrative Claim is filed or (c) such
other extended date granted by the Court upon request by the Debtors or the Plan Administrator.
The Debtorsand/or the Plan Administrator shall use reasonable cfforts 10 promptly and diligently
pursue resolution of any and al disputed Administrative Claims.

Holders of Administrative Claims, including all professional or other entities
reguesting compensation or reimbursement of cxpenses pursuant to Bankruptcy Code
sections327, 328, 330, 331, 503(b) or 1103 for services rendered on or before the Effective Date
(including any compensation requested by any professional or any other entity for making a
substantial contribution in the Chapter 11 Cases), that ate required to File arequest for payment

of such Claims and that do not File such requests on or before the Administrative Claims Bar

Date shall he forever barred from asserting such Claims against any of the Debtors, their Estates,
the Plan Administrator, any other Person or Entity, or any of their respective Assets.
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c. Tux Claims. All requests for payment of Claims by a governmental unit
for Taxes (and for interest and/or penalties Or other amounts related to such Taxes) for any tax
year or Period, all or any Portion of which occurs or falls within the period from and including
the Petition Date through and including the Effective Date, and for which no Bar Date has
otherwise been previously established, must be Filed on or before the later of: (@) the first
Business Day that is at least sixty (60) days following the Effective Date; or (b) the first Business
Day (hat is at least ninety (90) days following the filing of the tax return for such Taxes for such
tax year or period with the applicable governmental unit. Any holder of aClaim for Taxesthat is
requited to Pile arequest for payment of such Taxes and other amounts due related to such Taxes
and which does not File such a Claim by the applicable bar datc shall he. forever barred from-
asserting any such Claim against any of the Debtors. the Dcbtors® Estates, the Plan Administrator
or their respective Assets, whether any such Claim is decmed to arise prior to, on, or subsequent
to the Elfective Date, and shall receive no distribution under the Plan or otherwise on account of
such Claim.

d. Customer Deposit Claims.  All requests for payment of Claims by
consumet customers for sceurity deposits provided to the Debtors prior to the Petition Date that
(a) were not returned or reimbursex! by the Debtors, a credit card provider, a travel agent or any
other Entity and (b} were for a cruise never provided hy the Debtors, must bc Filed by the first
Business Day that is at least thirty (30) days following the Effective Date of the Plan. Any
holder of a Customer Deposit Claim that has not already Filed a proof of claim and does not File
aproof of claim on or prior o the applicable bar date shall be forever barred from assorting any
such Claim against any of the Debtors, the Debtors’ Estates, the Plan Administrator or their
respective Assets. whetlier any such Claim isdecmed [0 arise prior to, on, or subsequent to the
Effective Date. and shall receive no distribution under the Plan or otherwisc on account of such
Claim.

e. Rejection Damages Claims. If the rejection of an executory contract or
unexpired lease pursuant to Section 6.5 of the Plan givesrise to a Claim hy the other party or
parties to the executory contract or uncxpired |ease, such Claim shalt be forever barred and shall
nol be enforceable against the Debtors, their Estates, the Plan Administrator, or any of their
respective properties and shall receive no distribution under the Plan or otherwise on account of
such Claim unless a proof of Claim is filed within thirty {30) days after the mailing of notice of
the entry of the Confirmation Order or such Claim shall be forever barred, shall not be
enforceable against the Debtors, their Estates, the Plan Administrator, or any of their respective
properties and shall receive no distribution under the Plan or otherwise on account of such
Claim. Objections to any Claim for damages arising from any such rejection must be Filed and
served on the claimant on or before the later of (a) the first Busincss Day that is Sixty (60) days
afler the Effective Date, (b) the first Business Day that is sixty (60) days afler the date such
Claim for damages s Filed or (c) such other extended date granted by the Court upon request by
the Debtors and/or thePlan Administrator.

7. Treatment of Executory Contracts.

a Except for () the Assumed Contracts, (b) those executory contracts and
unexpired |eases that am the subject of previous erders of the Bankruptcy Court pmviding for
their assumption or rejeetion pursuant to Bankruptey Code section 365, irrespective of whether
1 sach assumption or rejection has yet to occur on the Effective Date, or (e) those executory
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contracts and uncxpired leases that are the subject of a pending motion before the Bankruptcy
Court with respeet to the assumption or assumption and assignment of such executory contracts
and unexpired |eases, as of the Bffectivc Date, all executory contracts and unexpired leases of the
Debtors shall be rejected pursnant to section 365 of Bankruptey Code.

a Bankraptey Court Address. For purposes of Filing requests for payment of
Administrative Claims and applications for allowance of Fee Claims. the address of the Court is

824 North Market Street. Wilmington, Delaware 19801.

9. Effective Date. A separatc notice of the occurrence of the Effective Date will be
filed withthe Court as soon as practicable.

10.  Caopies of Confirmation Order, Copies of the Confirmation Order may be
obtained by wrilten request to Logan & Company, Inec., 546 Valley Road, Upper Montclair, New
Jersey 07043 or by fax at (973) 509-3191, and may be examined hy any party ininterest during
normal business hours at the Office of the Clerk of the Court, United States Bankruptcy Court,
824 Market Street, Wilmington, Delaware 19801. The Confirmation Order will also hc available
for afee from the web site fir the United States Bankruptcy Court for the District of Delaware at
<www.deb uscouris.gov> or from Delaware Document Retrieval (302) 658-9971.

Dated: February _ , 2003

David S. Heller Francis A. Monaco (No. 2078)
Josef S. Athanas Joscph I. Bodnar (No. 2512)
Caroline A. Reckler MONZACK ANDD MONACO, PA.
LATHAM & WATKINSILLNOIS 1.LC 1201 Orange Street, Suite 400
Suite 5800 Sears Tower Wilmington, DE19801

233 South Wacker Drive (302) 656-8162

Chicago, Illinois 60606

(312)876-7700

Attomeys for the Dehtors ad Debtors-in-Posscsaio
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IN THE UNITED STATES BANKRUPTCY COURT

FORTHE DISTRICT OF DELAWARE

In re: Chapter 11
American Classic Voyages Co., et dl., Case No. 01-10954 (JWV)
Debtots. Jointly Administered

DISCLOSURE STATEMENT WITH RESPECT TO
DEBTORS SECOND AMENDED JOINT PLAN OF LIQUIDATION.

Francis A. Monaco (No. 2078)

Joseph J. Bodnar (No. 2512)
WALSH,MONZACK ANDMONACO,P.A.
1201 Orange Street, Suite 400

Wilmington, DE 19801

(302) 656-8162

-and-

David S. Heller

Josef S. Athanas
LATHAM & WATKINS
Suite 5800 Sears Tower
233 South Wacker Drive
Chicago, Illinois 60606
(312) 876-7700

Attorneys for the Debtors and
Debtors-in-Possession

Dated: January 7, 2003
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The Plan provides that all holders of Class 6D Allowed Columbia Queen General
Unsecured Claims will receive Pro Rata distributions of any remaining Available Cash from the
Columbia Queen Settlement Cash Amount and Cash proceeds from the Columbia Queen
Settlement Avoidance Action Percentage after distributions to al higher priority Allowed
Claims, Class6D isImpaired.

The Plan provides that al holders of Class 6E Allowed AMCV Genera
Unsecured Claims will receive Pro Rata distributions of any remaining Available Cash from the
AMCV Settlement Cash Amount and Cash proceeds from the AMCV Settlement Avoidance
Action Percentage after distributions to al higher priority Allowed Claims. Class 6E is
Impaired.

The Plan provides that al Class 7 Intercompany Claims and Class 8 Interests will
be cancelled and extinguished under the Plan. Tbe holders of Class 7 Claims and Class 8
Interests Will receive no distribution under the Plan. Class 7 and 8 arc Impaired.

The Debtors believe that the distributions under the Plan will provide Creditors of
the Debtors at least the same recovery on account of Allowed Claims as would distributions by a
chapter 7 trustee. However, distributions under the Plan to Creditors of the Debtors would be
made more quickly than distributions by a chapter 7 trustee and a chapter 7 trustee would charge
a substantial fee, reducing the amount available for distribution on account of Allowed Claims.
ACCORDINGLY, THE DEBTORS URGE EACH CREDITOR ENTITLED TO VOTE
ON THE PLAN TO VOTE TO ACCEPT THE PLAN.

Following are detailed, Class-by-Class summiari es of the description and
treatment of Allowed Claims under the Plan.

class Deseription Treatment Under Plan
Class 1A - Sdlling Debtors Other On the Effective Date, or as soon theresfter asis
Priority Claims reasonably practicable, each Allowed Selling Debtors

Other Priority Claim shall be paid, in full satisfaction,
settlement, release and discharge of and in exchange
for such Allowed Selling Debtors Other Priority
Claim, (a) Cash equal to the amount of such Allowed
Selling Debtors Other Priority Claim, or (b) such
other treatment as to which the Debtors and the
holder of such Allowed Selling Debtors Other
Priority Claim have agreed upon in writing.

Class 1B - Coastal Debtors Other On the Effective Date, or as soon thereafter as

Priority Claims practicable, the Coastal Debtors Settlement Cash
Amount shall be distributed Pro Rata among holders
of Allowed Coastal Debtors Other Priority Claimsin
Class1B. If, after the Effective Date, any Cashis
avallable from the Coastal Debtors Settlement
Avoidance Action Percentage, the release of funds
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ClassDescription

Class 1€ =~ I ndependence Debtors
Other Priority Claims

Class ID-Columbia Queen Other
Priority Claims

CHW11665.9

Treatment Under Plan

from the Disputed Claims Reserve for Disputed
Claims against the Coasta Debtors, or unclaimed,
undeliverable or time-barred distributions to holders
of Allowed Coastal Debtors Other Priority Claims
pursuant to the Plan, then such Cash shal be
distributed in the same manner as the Coastal Debtors
Settlement Cash Amount on a Subsequent
Distribution Data, if any, and the Fina Distribution
Date. Notwithstanding the foregoing, the aggregate
distributions received by the holders of Allowed
Coastal Debtors Other Priority Claims under the Plan
shall not exceed the amount of the Allowed Claim
(together with interest on the unpaid portion thereof
accruing from and after the Effective Data at a rate
equal to five percent (5%) per annum, compounded
annually).

On the Effective Date, or as soon thereafter as
practicable, the Independence Debtors Settlement
Cash Amount shall be distributed Pro Rata among
holders of Allowed Independence Debtors Other
Priority Claimsin Class1C. If, after the Effective
Date, any Cash is available from the Independence
Debtors Settlement Avoidance Action Percentage, the
release of funds from the Disputed Claims Reserve
for Disputed Claims against the Independence
Debtors, or unclaimed, undeliverable or time-barred
distributions to holders of Allowed Independence
Debtors Other Priority Claims pursuant to the Plan,
then such Cash shall be distributed in the same
manner as the Independence Debtors Settlement Cash
Amount on a Subsequent Distribution Date, if any,
and the Final Distribution Date. Notwithstanding the
foregoing, the aggregate distributions received by the
holders of Allowed Independence Debtors Other
Priority Claims under the Plan shall not exceed the
amount of the Allowed Claim (together with interest
on the unpaid portion thereof accruing from and after
the Effective Date at arate equal to five percent (5%)
per annum, compounded annually).

On the Effective Date, or as soon thereafter as
practicable, the Columbia Queen Settlement Cash
Amount shal be distributed Pro Rata among holders
of Allowed Columbia Queen Other Priority Claimsin
Class1D. If, after the Effective Date, any Cashis
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ClassDescription

Class1E - AMCV Other Priority
Claims

CHW11665.9

Treatment Under Plan

available from the Columbia Queen Settlement
Avoidance Action Percentage, the release of funds
from the Disputed Claims Reserve for Disputed
Claims against the Columbia Queen, or unclaimed,
undeliverable or time-barred distributions to holders
of Allowed Columbia Queen Other Priority Claims
pursuant to the Plan, then such Cash shall be
distributed in the same manner as the Columbia
Queen Settlement Cash Amount on a Subsequent
Distribution Date, if any, and the Final Distribution
Date. Notwithstanding the foregoing, the aggregate
distributions received by the holders of Allowed
Columbia Queen Other Priority Claims under the
Plan shall not exceed the amount of the Allowed
Claim (together with interest on the unpaid portion
thereof accruing from and after the Effective Date at
arate equal to five percent (5%) per annum,
compounded annually).

Each customer asserting a priority claim for deposits
or prepayments for travel on the m/s Patriot against
AMCYV shdll be granted, as part of the Settlement, an
Allowed AMCV Other Priority Claim in an amount
equal to his share (based on the ratio of the allowed
priority claim he would have against Oceanic Ship
Co. (the former owner of the m/s Peatriot) had it tiled
achapter 11 case to the aggregate of al of the
alowed priority claims al such customers would
have against Oceanic Ship Co. had it tiled a chapter
11 case) of the difference between (a) the sum of the
AMCV Settlement Cash Amount and any Cash that
becomes available from the AMCV Settlement
Avoidance Action Per centage minus (b) the amount
required to pay all holders of Allowed AMCV Other
Priority Chums other than m/s Patriot customersin
full (including post-petition interest). In addition,
they will retain their claims against non-Debtor
Oceanic Ship Co. to the extent the distributions they
receive under the Plan do not constitute payment in
full of al of their claims against Oceanic Ship Co. for
deposits or prepayments for travel on the m/s Petriot
or otherwise. On the Effective Date, or as soon
thereafter asis practicable, the AMCV Settlement
Cash Amount shall be distributed Pro Rata among
holders of Allowed AMCV Other Priority Claimsin
ClasslE. If, after the Effective Date, any Cashis
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lass D tion

Class2—- MARAD AQ Secured
Claims

CHW11665.9

Treatm nder Pl

available from the AMCV Settlement Avoidance
Action Percentage, the release of funds from the
Disputed Claims Reserve for Disputed Claims against
AMCYV, or unclaimed, undeliverable or time-barred
distributions to holders of Allowed AMCV Other
Priority Claims pursuant to the Plan, than such Cash
shall be distributed in the same manner as the AMCV
Settlement Casb Amount on a Subsequent
Distribution Date, if any, and the Final Distribution
Date in accordance with the procedures set forth
below. Notwithstanding the foregoing, the aggregate
distributions received by the holders of Allowed
AMCV Other Priority Claims under the Plan shall not
exceed the amount of the Allowed Claim (together
with interest on the unpaid portion thereof accruing
from and after the Effective Data at a rate equal to
five percent (5%) per annum, compounded annualy).

Pursuant to the DNPS sale documentation in
connection with the Asset Sale, payment of the
$47,311,509.40 Asset Sale proceeds alocable to the
Assets of Great AQ Steamboat, L.L.C. was in the
form of assumption of the Assumed MARAD Notes
and execution and delivery of the Newv MARAD
Note. Receipt by MARAD of theMARAD Notes
was in full satisfaction, settlement, release and
discharge of and in exchange for al Allowed Claims
of MARAD against Great AQ Steamboat, L.L.C.
Accordingly, pursuant to the MARAD Stipulation,
MARAD withdrew andreteased its Claimsagainst
Great AQ Steamboat, L.L.C., including any MARAD
AQ Deficiency Claim.
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SUMMARY OF ESTIMATED DISTRIBUTIONS UNDER THE PLAN

Total Amount of Claims/Interests Estimated Distribution
Class Approximate Estimated Cash/Property
Amounts Asserted Allowed Amounts
Class|A ~ Selling DebtorsOther | $3,061,000 $6,200,000 $1.00 per dollar of Allowed Claim
Priority Claims
Clags 1B - Coastal Debtors Other | $187,000 $790,000 Paymentsover time with apresent
Priority Claims value as of the Effective Date equal
to $1.00 per dotlar of Allowed Claim
Class |C -~ Independence Debtors | $1,678,000 $5,400,000 Payments over timewitha Present
Other Priority Claims value as of theEffective Date equal
10 $1.00 per doliar of Allowed Claim
Clags |D-Columbia Queen $302,000 $1,160,000 Payments over timewith a present
QOther Priority Claims valueas of the Effective Date equal
to $1.00 per dollar of Allowed Claim
Class 1E - AMCV Other Priority | $25,415,000 $3,335,000 Payments over timewith a present
Claims valueas of the Effective Date equal
to $1.00 per dollar of Allowed Claim
Class 2 - MARAD AQ Secured $47,312,000 Ameunt equal to value of | MARAD Notes
Clams MARAD Notes
Class 3— Other AQ Secured $1,059,000 $800,000 $1.00 per dollar of Allowed Claim or
Claims the property securing such Claim
Class 4 — General Secured Claims | $465,836,000 $1,800,000 $1.09 per dollar of Allowed Claim or
the property securing such Claim
Class 5 - Convenience Claims $1,696,000 $1,700,000 $.50 per dollar of Allowed Claim
Class 6A - Selling Debtors $289,432,000 $75,000,000 $.20per dollar of Allowed Claim
General Unsecured Claims
Class 6B — Coastal Debtors $282,370,000 $40,800,000 $.01 per doltar of Allowed Claim
General Unsecured Claims
Class 6C ~ Independence Debtors | $584,093,000 $21,600,000 9.17 per dollar of Allowed Claim
General Unsecured Claims
Class 6D -Columbia Queen $20,808,000 $25,000,000 $.03 per dollar of Allowed Claim
General Unsecured Claims
Clags 6E — AMCV General $306,598,000 $402,300,000 $.00 per dollar of Allowed Claim
Unsecured Claim.9
Class 7 - Intercompany Claims $886,230,000 $886,230,000 No distribution
Class & - Interesis NIA | N/A I No distribution
16
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Claims filed against more than one of the Selling Debtors for the same liability shall be deemed
one Claim against and obligation of the consolidated Selling Debtors,

After giving effect to the Settlement and to the transfers set forth in the Plan to the
holders of Administrative Claims, Allowed Priority Tax Claims, Class 2 Claims, Class 3 Clams
and Class 4 Claims, (a) all Assets and liabilities of the Coastal Debtors will be merged or treated
as though they were merged, (b) all guarantees of any Coastal Debtor of the obligations of any
other Coastal Debtor and any joint or several liability of any of the Coastal Debtors shall bc
eliminated, and(c) except with respect to Secured Claims, each and every Claim against any of
the Coastd Debtors shal be deemed filed against the consolidated Coastal Debtors, and all
Claims tiled against more than one of the Coastal Debtors for the same liability shall be deemed
one Claim against and obligation of the consolidated Coastal Debtors.

After giving effect to the Settlement and to the transfers set forth in the Plan to the
holders of Administrative Claims, Professiona Claims, Allowed Priority Tax Claims, Class 2
Claims, Class 3 Claims and Class 4 Claims, (a) al Assets and ligbilities of the Independence
Debtors will be merged or treated as though thcy were merged, (b) all guarantees of any
Independence of the obligations of any other Independence Debtor and any joint or several
liability of any of the Independence Debtors shall be eliminated, and (c) except with respect to
Secured Claims, each and every Claim against any of the Independence Debtors shall be deemed
tiled against the consolidated Independence Debtors, and al Claims tiled against more than one
of the Independence Debtors for the same liability shall be deemed one Claim against and
obligation of the consolidated Indepcndence Debtors.

B. The Settlement

As part of their business operations, the Debtors regularly required that their
customers make deposits to book a reservation for a cruise. Additionally, the Debtors regularly
required that their customers tender full and complete payment of the purchase price 60 days
prior to the cruise departure date. The Debtors' customers used a variety of methods to hook
cruises and to make the requisite deposits and payments. Some customers made reservations
directly with the Debtors and paid with either cash, check or credit card. while others booked
their cruises with atravel agent. Many customers made payments directly to their travel
agencies, which, in turn, made payments on behadf of customers to the Debtors.

Although some of the customers who made deposits for cruises that were
canceled because of the bankruptcy have been reimbursed by either their credit card companies
or by the travel agent through whom they booked their cruise, many customers have not been
reimbursed and allege priority claims against the Debtors (the “Customer Claimants’). The
Customer Claimants have aleged unreimbursed claims totaling in excess of $10 million.

In the initial plan, the Debtors proposed to distribute the proceeds of the Sale to
the Selling Debtoa and convert the cases of dl of the remaining Debtors to chapter 7. The initia
plan that the Debtors filed on July 30, 2002 would have enabled all of the Customer Claimants
who booked cruises on the Delta Queen, Mississippi Queen and the American Queen (the
“Mississippi Riverboats’) to be paid in till for the priority portion of their deposit and
prepayment claims. However, Customer Claimants who booked cruises on the Debtors other
vessels would have received little or no distributions on account of their deposit and prepayment

38
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clams. In addition, customers on the mv/s Patriot cruise ship, which is owned by a non-Debtor
affiliate of the Debtors would have received little or no recovery from the non-Debtor entity that
owned the m/s Patriot. Many of these Customer Claimants vigorously argued that they should be
paid in full regardless of the vessel with respect to which they paid a deposit for travel. The U.S.
Trustee and the Court expressed support for these Customer Claimants.

After consultation with the U.S. Trustee and the Creditors Committee, the
Debtors' management determined that certain of the Debtors other than the Selling Debtors may
have claims against the Selling Debtors for, in the case of AMCV, intercompany advances and
substantive consolidation, and, in the cases of the other Debtors, substantive consolidation. On
tbe other hand, the intercompany advances from AMCV appear to be more in the nature of
equity investments in tbe Selling Debtors than loans. Moreover, substantive consolidation is an
extraordinary remedy and there is substantial evidence that (a) the Mississippi Riverboats, (b) the
Columbia Queen riverboat, (c) the cruise ships owned by tbe Coastal Debtors, (d) the s.s.
Independence cruise ship and(e) them/s Patriot cruise ship owned by anon-Debtor were
operated by different legal entities as five separate businesses, with separate brochures, customer
phonelines and bank accounts. Evidence of these separate businesses has been presented to the
Court at two hearings.

Taking al of the facts into consideration, the Debtors proposed the Plan. The
Plan reflects a globa settlement of al intercompany claims among the various Debtors,
including substantive consolidation claims (the “ Settlement”). The Settlement will enable the
holders of priority claims against al of the Debtors, including Customer Claimants, to receive a
material distribution of a combination of cash and/or proceeds of avoidance actions that should
provide them with a substantial likelihood of payment, over time, of an amount equal to the
value of the allowed amount of their priority claims as of the effective date of confirmation of
the Plan. In addition, the Settlement will permit all holders of customer claims against the non-
Debtor that owns the m/s Patriot cruise ship to file claims against Debtor AMCV and receive
alowed priority claims against AMCV in an amount equa to a pro-rata share of cash and/or
proceeds of avoidance actions to be provided to AMCV by the Selling Debtors as part of the
Settlement (less the amount of any other allowed priority claims against AMCV), while retaining
their claims against the non-Debtor that owns tbe m/s Patriot to the extent they are not paid in
fullby AMCV.

The Debtors” management formulated the Settlement in good faith, taking into
account the competing interests of al of the Debtors and their creditors, including the Customer
Claimants. However, the Settlement resolves a dispute between the Selling Debtors and their
creditors on one hand and the other Debtors and their creditors on the other hand.  TheDebtors®
management thus owe fiduciary duties to both parties to the dispute. Accordingly, to avoid any
conflicts of interests or even a hint of impropriety and to ensure that the Settlement is fair and
reasonable to the creditors of all the Debtors and even customers with claims for deposits and
prepayments for travel on the non-Debtor owned m/s Patriot cruise ship, on October 11, 2002,
the Debtors filed an Emergency Motion for Appointment of Chapter 11 Examiner in which they
sought entry of an order, pursuant to sections 1104 and 1106 of the Bankruptcy Code, directing
that a disinterested person be appointed as examiner to investigate whether the Settlement is fair
and reasonable to al of the Debtors and their creditors, including customers with claims for
deposits and prepayments for travel on the non-Debtor owed m/s Patriot cruise ship. On
November 11, 2002, the Court entered an order appointing William Bowden as examiner (the
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“Examiner”). On December 4, 2002, the Examiner submitted the Examiner Report to the Court.
The Examiner Report recommended Debtors other than the Selling Debtors may have
substantive consolidation claims against the Selling Debtors and such claims may have merit.
The Examiner Report recommended that the non-Debtors may aso have substantive
consolidation claims against the Selling Debtors, but that such claims have little or no merit. The
Debtors and the Creditors Committee disagree with much of the analysis contained in the
Examiner Report However, the Examiner, the Creditors Committee and the Debtors al agree
that the Settlement is fair and reasonable to all Creditors and the Examiner Report recommends
the Settlement as fair and reasonable to al Creditors. Further, pursuant to section 1123(b)(3) of
the Bankruptcy Code and Bankruptcy Rule 9019(a), the Settlement embodied in the Plan and the
Settlement Agreement attached hereto as Exhibit H. is fair, equitable, reasonable and in the best
interests of the Debtors, their respective Estates and Claim holders. See Protective Comm. for
Independent Stockholdersof TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414,424 (1968).

The Selling Debtors sold substantially &l of their assets for approximately $80.9
million in cash and assumed liabilities. The other Debtors have little or no assets except for
potential Avoidance Actions and Intercompany Claims, including substantive consolidation
claims against the Selling Debtors. In an effort to (8) treat al of the Estates of the Debtors and
al of the Creditors thereof fairly, (b) avoid costly potential litigation among the Debtors and
between the Debtors and non-Debtor Oceanic Ship Co. that would substantially reduce
recoveries for al Creditors and(c) ensure speedy and efficient distributions to Creditors, the
Debtors and non-Debtor Oceanic Ship Co. agreed to the following Settlement.

The dlocation of the Settlement Cash Amounts and the Cash proceeds of the
Settlement Avoidance Action Percentages from the Selling Debtors to the other Debtors or
groups of Debtors was based on the estimated unreimbursed Customer Deposit Claims against
each other Debtor or group of Debtors relative to al unreimbursed Customer Deposit Claims
againgt al Debtors. However, with respect to the AMCV Settlement Cash Amount and the
AMCV Settlement Avoidance Action Percentage, there was a substantial discount to take into
account that such claims actualy lie against Oceanic Ship Co., a non-Debtor.

1. Intercompany Claims of AMCV against the Selling Debtors

AMCV asserts Intercompany Claims against the Selling Debtors totalling
approximately $64million. In addition, AMCV asserts substantive consolidation claims against
the Selling Debtors because al of tbe Debtors utilize a centralized cash management system.
The Selling Debtors assert that AMCV’s Intercompany Claims should either be recharacterized
as equity contributions or equitably subordinated pursuant to section 510(¢) of the Bankruptcy
Code. The Intercompany Claims never bore any of thehallmarks of adebt obligation. They
were never memorialized by intercompany notes or other loan documentation, they never had
fixed maturity dates or payment schedules and they did not bear interest. Moreover, the Selling
Debtors assert that AMCV should not be granted the extraordinary remedy of substantive
consolidation because, aside from a centralized cash management system and similar directors
and officers, the Selling Debtors operated separately from AMCV.

After consultation with the Examiner, the Selling Debtors and AMCV have
agreed to settle and release al Intercompany Claims they have against each other, including,
without limitation, substantive consolidation claims, in exchange for the following: (a) the
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Agreement in the form attached hereto as Exhibit H in exchange for each customer asserting a
priority claim for deposits or prepayments for travel on the m/s Patriot being granted an Allowed
AMCYV Other Priority Claim in an amount equal to his share (based on the ratio of the allowed
priority claim he would have against Oceanic Ship Co. (the former owner of the my/s Patriot) had
it filed a chapter 11 case to the aggregate of al of the allowed priority claims all such customers
would have against Oceanic Ship Co. had it tiled a chapter 11 case) of the difference between (a)
the sum of the AMCV Settlement Cash Amount and any Cash that becomes available from the
AMCV Settlement Avoidance Action Percentage_minus (b) the amount required to pay all
holders of Allowed AMCV Other Priority Claims other than m/s Patriot customers in full
(including post-Effective Date interest). Nothing set forth in this Settlement shall in any way be
deemed a release of any claims of any m/s Patriot customers of any claims against non-Debtor
Oceanic Ship Co. Such customers will retain their claims against non-Debtor Oceanic Ship Co.
to the extent the distributions they receive hereunder do not constitute payment in fult of all of
their claims against Oceanic Ship Co. for deposits or prepayments for travel on the m/s Patriot or
otherwise.

C. Summary of Treatment of Claims and Interests

The following is a brief description, qualified by reference to the Plan itsdlf, of
each class and its treatment under the Plan. In accordance with section 1123(a)(l) of the
Bankruptcy Code, Administrative Claims and Priority Tax Claims of the kinds specified in
sections 507(a)( 1) and 507(a)(8) of the Bankruptey Code have not been classified under the Plan
and their treatment is set forth in Article 2 of the Plan.

1. Class1A = Sdling Debtors Other Priority Claims
(@)  Definition of Class1A:

Class IA shall consist of al Other Priority Claims against the Selling Debtors.
Other Priority Claims consist of any Claim, other than an Administrative Claim or a Priority Tax
Claim, of a Creditor to the extent such Claim is entitled to priority pursuant to section 507(a) of
the Bankruptcy Code,

(d)  Treatment of Class 1A = Selling Debtors Other Priority Claims

On the Effective Date, or as soon thereafter asis practicable, each Allowed
Sdlling Debtors Other Priority Claim shall be paid, in full satisfaction, settlement, release and
discharge of and in exchange for such Allowed Selling Debtors Other Priority Claim, (a) Cash
equal to the amount of such Allowed Selling Debtors Other Priority Claim, or(b) such other
treatment as to which the Debtors and the holder of such Allowed Selling Debtors Other Priority
Claim have agreed upon in writing.

(c) Voting Status of Class 1A:
Class 1A isnot Impaired and is deemed to have accepted the Plan pursuant to

section1126(f) of theBankruptey Code. Thus, the Claimants in Class 1A may not vote on the
Plan.
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2. Class1B - Coastal Debtors Other Priority Claims
(a) Definition of Class1B:

Class 1B shall consist of al Other Priority Claims against the Coastal Debtors.
()  Treatment of Class 1B - Coastal Debtors Other Priority Claims

On the Effective Date, or as soon thereafter as practicable, the Coastal Debtors
Settlement Cash Amount shall be distributed Pro Rata among holders of Allowed Coastal
Debtors Other Priority Claimsin ClassIB. If, after the Effective Date, any Cashisavailable
from the Coastal Debtors Settlement Avoidance Action Percentage, the release of funds from the
Disputed Claims Reserve for Disputed Claims against the Coastal Debtors, or unclaimed,
undeliverable or time-barred distributions to holders of Allowed Coastal Debtors Other Priority
Claims pursuant to the Plan, then such Cash shall be distributed in the same manner as the
Coastal Debtors Settlement Cash Amount on a Subsequent Distribution Date, if any, and the
Find Distribution Date. Notwithstanding the foregoing, the aggregate distributions received by
the holders of Allowed Coastal Debtors Other Priority Claims under the Plan shall not exceed the
amount of the Allowed Claim (together with interest on the unpaid portion thereof accruing from
and after the Effective Date at a rate equal to five percent (5%) per annum, compounded
annuaily).

(¢ Voting Status of ClassiB:

Class 1B is not Impaired and is deemed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Thus, the Claimants in Class 1B may not vote on the
Plan.

3. Class1C -Independence Debtor s Other Priority Claims
(a)  Definition of Class1C:

Class 1C shall consist of al Other Priority Claims against the Independence
Debtors.

(b) Treatment of Class 1 C - Independence Debtors Other Priority Claims

On the Effective Date, or as soon thereafter as practicable, the Independence
Debtors Settlement Cash Amount shall be distributed Pro Rata among holders of Allowed
Independence Debtors Other Priority Claimsia Class1C. If, after the Effective Date, any Cash
is available from the Independence Debtors Settlement Avoidance Action Percentage, the release
of funds from the Disputed Claims Reserve for Disputed Claims against tbe Independence
Debtors, or unclaimed, undeliverable or time-barred distributions to holders of Allowed
Independence Debtors Other Priority Claims pursuant to the Plan, then such Cash shall be
distributed in the same manner as the Independence Debtors Settlement Cash Amount on a
Subsequent Distribution Date, if any, and the Fina Distribution Date. Notwithstanding the
foregoing, tbe aggregate distributions received by the holders of Allowed Independence Debtors
Other Priority Claims under the Plan shall not exceed the amount of the Allowed Claim (together
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with interest on the unpaid portion thereof accruing from and after the Effective Date at a rate
egual to five percent (5%) per annum, compounded annualy).

(¢) Voting Statusof Class1C:

Class 1C is not Impaired and is deemed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Thus, the Claimants in Class 1C may not vote on the
Plan.

4. Class 1D - Columbia Queen Debtors Other Priority Claims
(@  Definition of Class1D:

Class 1D shall consist of al Other Priority Claims against the Columbia Queen
Debtor.

()  Treatment of Class|D-ColumbiaQueen Debtors Other Priority Claims

On the Effective Date, or as soon thereafter as practicable, the Columbia Queen
Settlement Cash Amount shall be distributed Pro Rata among holders of Allowed Columbia
Queen Other Priority-Claims in ClassID. If, after the Effective Date, any Cash isavailable from
the Columbia Queen Settlement Avoidance Action Percentage, the release of funds from the
Disputed Claims Reserve for Disputed Claims against the Columbia Queen, or unclaimed,
undeliverable or time-barred distributions to holders of Allowed Columbia Queen Other Priority
Claims pursuant to the Plan, then such Cash shall be distributed in the same manner as the
Columbia Queen Settlement Cash Amount on a Subsequent Distribution Date, if any, and the
Find Distribution Date. Notwithstanding the foregoing, the aggregate distributions received by
the holders of Allowed Columbia Queen Other Priority Claims under the Plan shall not exceed
the amount of the Allowed Claim (together with interest on the unpaid portion thereof accruing
from and after the Effective Date at a rate equal to Eve percent (5%) per annum, compounded
annually).

{© Voting Status of Class 1D:
Class 1D is not Impaired and is deemed to have accepted the Plan pursuant to
Isalegtri] lon 1126(f) of the Bankruptcy Code. Thus, the Claimantsin Class 1 D may not vote on the
5. Class1E = AMCV Other priority Claims
(a)  Definition of Class 1E:
Class 1E shall consist of al Other Priority Claims against AMCV.
(b) Treatment of Class1E - AMCV Other Priority Claims
Each customer asserting a priority claim for deposits or prepayments for travel on

the m/s Patriot against AMCYV shall be granted, as part of the Settlement, an Allowed AMCV
Other Priority Claim in an amount equd to his share (based on the ratio of the alowed priority
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claim he would have against Oceanic Ship Co. (the former owner of the m/s Patriot) had it tiled a
chapter 11 case to the aggregate of all of the alowed priority claims all such customers would
have against Oceanic Ship Co. had it filed a chapter 11 case) of the difference between (a) the
sum of the AMCV Settlement Cash Amount and any Cash that becomes available from the
AMCV Settlement Avoidance Action Percentage minus (b) the amount required to pay all
holders of Allowed AMCV Other Priority Claims other than m/s Patriot customersin fiall
(including post-Effective Date interest). In addition, they will retain their claims against non-
Debtor Oceanic Ship Co. to the extent the distributions they receive hereunder do not constitute
payment in full of all.of their claims against Oceanic Ship Co. for deposits or prepayments for
travel on the m/s Patriot or otherwise. On the Effective Date, or as soon thereafter asis
practicable, the AMCV Settlement Cash Amount shall be distributed Pro Rata among holders of
Allowed AMCV Other Priority Claimsin Class1E. If, after the Effective Date, any Cash is
available from the AMCV Settlement Avoidance Action Percentage, the release of funds from
the Disputed Claims Reserve for Disputed Claims against AMCV, or unclaimed, undeliverable
or time-barred distributions to holders of Allowed AMCV Other Priority Claims pursuant to the
Plan, then such Cash shall be distributed in the same manner as the AMCV Settlement Cash
Amount on a Subsequent Distribution Date, if any, and the Final Distribution Date.
Notwithstanding the foregoing, the aggregate distributions received by the holders of Allowed
AMCYV Other Priority Claims under the Plan shall not exceed the amount of the Allowed Clam
(together with interest on the unpaid portion thereof accruing from and after the Effective Date at
arate equd to five percent (5%) per annum, compounded annually).

For example, assuming (i) a customer made a $2,000 deposit for travel on the m/s
Patriot, (ii) the aggregate of al alowed priority claims al customers on tbe m/s Patriot would
have against Oceanic Ship Co., the owner of the m/s Patriot, had it tiled a bankruptcy case, is
$8,000,000, (iii) theaggregate of Allowed AMCV Other Priority Claimsexcluding claimsof
customers for deposits for travel on the mv/s Patriot is $200,000, and (iv) the sum of the AMCV
Settlement Cash Amount and the Cash proceeds from the AMCV Settlement Avoidance Action
Percentage is $3,335,000, then the customer would receive, as aresult of the Settlement, an
Allowed AMCV Other Priority Claim of $783.75 (($2,000+ $8,000,000) x($3,335,000-
$200,000)), which would be paid in full from the sum of tbe AMCV Settlement Cash Amount
plus the Cash proceeds from the AMCV Settlement Avoidance Action Percentage.

(¢) Voting Status of ClasslE:
Class IE is not Impaired and is deemed to have accepted the Plan pursuant to
glegtri on 1126(f) of the Bankruptcy Code. Thus, the Claimantsin Class 1E may not vote on the
6. Class2 « MARAD AQ Secured Claims
()  Déefinition of Class 2:
Class 2 shall consist of the MARAD AQ Secured Claims,
(b)  Treatment of Class 2 - MARAD AQ Secured Claims

Pursuant to the DNPS sale documentation in connection with the Asset Sale,
payment of the $47,311,509.40 Asset Sale proceeds allocable to the Assets of Great AQ
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