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Re: FMC Dht 02-15 (Passenger Vessel Financial Responsibility NPRM)Fz’
Comments - AMCV Passengers to Obtain Denosits Reimbursement.

jllear Mr. VanBrakle:

On behalf of Royal Caribbean Cruises Ltd. (“RCL”),” we respectfully submit the
hollowing comments to inform the Commission of certain interim developments since the
@tance of the subject Notice of Proposed Rulemaking (“NPRM”) (FMC Dkt 02-15; 67 Fed.
peg. 66352; 10/3 l/02). These developments, pertaining to the approval of a liquidation 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.”

i
Specifically, the NPRM cited the AMCV bankruptcy, and affirmatively asserted that

most of [AMCV’s]  passengers received no reimbursement other than through credit cards”
j(67 Fed. Reg. at 66353; emphasis added). At the time the NPRM was issued, the AMCV
/xtnkruptcy and passenger refund claims incident thereto were still pending in the Banhruptcy
Court. In the period since then, the Bankruptcy Court, on February 6,2003,  approved AMCV’s
~!iquidation plan. Pursuant to the approved liquidation plan, it now appears, contrary to the
PPRM’s premature assertion, that AMCV’s  passengers will be reimbursed their deposits for
@ruises that were canceled, at least up to the $2,100 per person consumer deposits priority

I
L RCL, a publicly-held company listed on the New York Stock Exchange, is a global cruise vacation
iompany  that operates Royal Caribbean International, the world’s hugest cruise brand, and Celebrity Cruises, both
if which participate in the FMC’s  fmancial  responsibility program.

1/ These comments arc 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
@ submit comments on the Proposed Rule by the May 30,2003  comment due date (68 Fed. Reg. 17003; 4/S/03).
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ipreference limit under Section 507(a)(6) of the Bankruptcy Code (11 U.S.C. $ 507(a)(6); see the
Iattached press article; w.

Thus, even with absolutely no FMC nonperformance bond coverage, it appears that the
icombination of credit card coverage, travel insurance and the consumer deposits priority
jprotection 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
{aftermath of last summer’s abolition of self-insurance @kt 02-07, Final Rule; 67 Fed. Reg.
i44774; 7/5/02), the $15 Million amount of such coverage would have been more than sufficient
ito fully cover the .$lO+ Million in unreimbursed passenger deposit claims filed by AhICV’s
ipassengers in the bankruptcy proceeding, without the passengers even having to resort to the
‘bankruptcy cotmY Indeed, the wide gap between the $lO+ Million in unreimbursed claims at
$he end of day and the $70+ Million in UPR coverage that AMCV would have been required to
~maintain  under the Proposed Rule (less EPR) suggests that the Proposed Rule would result in
$ubstantial excess coverage, with resultant unnecessary costs that ultimately would be borne by
@he 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
@at “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

PI See the “Disclosure Statement with Respect to Debtors’ Second Amended Joint Plan of Liquidation,” dated
batmary  7,2003  (Aunt, at 38 (AMCV customer claims for cruises that were canceled because of the bankruptcy
#bat were not reimbursed by either the customers’ credit card companies or by the travel agent total “in excess of
;610  million”).

p One of the cited lines - MP Ferrymar,  Inc. (“Ferrymar”)  - was not truly a cruise line, but rather operated a
@ngle vessel in an overnight ferry service between San Juan and the Dominican Republic. With respect to the other
Cmes, and contrary to the NPRh4’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
plemaking dealing with tbe UPR ceiling over past years has noted several such cruise lines having ceased
pperations as a factor motivating the proposed r&making.  See, e.g., the original NPRM in Dkt 94-06 (59 Fed. Reg.
3 5 149; 3/3 l/94), citing the involuntary bankruptcy of American Hawaii Cruises, and the forther  NPRM in Dkt 94-06
k61 Fed. Reg. 33509; 6/26/96),  citing the bankruptcies of Gold Star Cruises, Regency Cruises and Palm Beach
bruises during the prior 18 months. See also the Final Rule in Dkt 90-01, increasing the UF’R ceiling to $15M (55
%ed. Reg. 34564; g/23/90)  (“The most recent passenger vessel failures have involved new or small operators,” citing
we failures of Aloha Pacific Cruises, American Cruise Lines, Exploration Cruise Lines and Great Pacific Cruise
tines).
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:specitically cites AMCV’s October 19, 2001 bankruptcy tiling (id.).z’ The NPRM asserts that
;AMCV’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 ftnancial
{responsibility by means of self-insurance (id.). AMCV therefore did not have a performance
jbond 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, the NPRM states as follows:

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

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

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

s, See FMC Press Release No. 01-11, dated October 19, 2001, notifying the public of AMCV’s bankruptcy
$iling, 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
@nkruptcy was a function of rather unique circumstances includimg  AMCV’s aging Hawaii cruise market ships,
.+pected new competition i?om Norwegian Cruise Lines, AMCV’s decision to undertake a fleet replacement
program with a shipbuilder with no prior experience in building cruise ships, weak fmancial  reserves, and a heavy
gependence upon air travel for the Hawaii cruise market, which was substantially adversely impacted by the events
bf9/11.

8, Customers of the four other cited cruise lines that participated in the Commission’s program and had
Leased operations - Premier Cruise Operations Ltd. (“Premier”), New Commodore Cruise Lines Limited
PCommodore”),  Cape Canaveral Croise Lines, Inc. (“Cape Canaveral”) and Ferrymar (see Footnote 3 above) --
kppear  from the NPRM either to have obtained, or upon completion of ongoing claims processing will obtain,
feimbwsement of their deposits - either from the lines themselves, t?om credit card issuers or through recourse to
goverage under the Commission’s program (67 Fed. Reg. at 66353).
MRM as not being reimbursed.

Only AMCV’s passengers are cited by the
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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
&ontirmmg Second Amended Joint Plan of Liquidation of American Classic Voyages Co., et al.”
!(“Orde.r”; Attmt 2). This Order confirmed AMCV’s “Second Amended Joint Plan of
pquidation,”  dated January 7,2003 (the “Plan”; m.The Plan is more fully described in
ithe Disclosure Statement with Respect to Debtors’ Second Amended Joint Plan of Liquidation,”
!&lso dated January 7,2003 (the “Disclosure Statement”; Attmt 4).

Contrary to the assertion in the NPRM, the confirmed Plan specifically provides for
heimbursement  of customer deposits. Moreover, this reimbursement extends to all of AMCV’s
barious cruise operations. The Plan expressly contemplates that such reimbursement will be
+fficient to pay the customers’ consumer priority claims in full..” Moreover, the Bankruptcy
$Zourt’s  Order expresslyfinds  that none of the customer deposit claims will be impaired by the
!approved  liquidationplan (Attmt 2, Part I.C.8, at 13; “Classes lA, lB, lC, lD, IE, 3 and 4 are
k Impaired by the Plan”).

Specifically, and as the Commission is aware, AMCV operated essentially five separate
@sinesses through various subsidiary companies: (a) the Mississippi riverboat business, which
@as 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,
hhich operated on the Columbia River in the Pacific Northwest and was owned by the so-called
~golumbia Queen Debtor, (c) the Cape Cod Light and Cape May Light cruise ships, which were
10 operate on the Atlantic Coast and were owned and prepared for operation by the so-called
Coastal Debtors, (d) the SS. Independence cruise ship and related business in Hawaii, which was
pwned and operated by the so-called Independence Debtors, and (e) the KS. Patriot cruise shi
jn Hawaii, which was owned by a non-debtor, Oceanic Ship Co. and various other non-debtors.”P

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 (Aunt at 16. As
bentioned above, under Section 507(a)(6) the customer deposits priority presently is limited to a maximum of
F2,lOO per person. Based upon advertised prices and likely discounts from such prices under the then current
“arket conditions, particularly in the Hawaii cruise market, it is likely that most, if not all, non-credit card deposit
@aims  likely were within the priority limit and thus folly covered. Any amount above $2,100 per individual would
b” treated as a general unsecured claim.

” &?e0rder(Attmt2),Part1.C.1.i,at9,andPart1.D,at  17.

1 Plan Article 1.35 defmes “Customer Deposit Claims” as “Claims by consumer customers for security
$eposits  provided to the Debtors prior to the Petition Date that (a) were not returned or reimbursed by the Debtors, a
@redit card provider, a travel agent or any other Entity and (b) were for a cruise never provided by the Debtors”
F, at 9). Article 1.76 defmes “Other Priority Claim” as “Any Claim, other than an Administrative Claim or
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$he 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:

. Class 1A - Selling Debtors other Priority Claims

. Class 1B - Coastal Debtors Other Priority Claims

. Class 1C - Independence Debtors Other Priority Claims

. Class 1D - Columbia Queen Other Priority Claims

. Class 1E - AMCV Other Priority Claims (including the Patriot customer claim~)~’

The approved Plan provides that holders of claims in Class 1A will be paid in full.
$rticle 5.1 of the Plan specifically states that “each Allowed Selling Debtors Other Priority
Claim shall be paid. . . Cash equal to the amount of such Allowed Selling Debtors Other Priority
&imy’ (Attmt 3, Art. 5.1, at 27). See also the Disclosure Statement “Summary of Estimated
pistributions Under the Plan,” which estimates that each Class 1A claimant will receive “$1 .OO
$er dollar of Allowed Claim” (Attmt 4, pg. 16).

With respect to holders of claims in Classes 1B through lD, the Plan provides that such
$olders are to be paid (i) a pro-rata share of a sum of cash allocated to such class (the “Cash
isettlement”), 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
‘of the Bankruptcy Code) (the “Avoidance Proceeds”). The Plan contemplates that this treatment
kill be sufficient to pay all of the Class 1B - Class 1D claims in 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
@count  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, Arts 5.2, 5.3 & 5.4, at 28,
$29). See also the Disclosure Statement “Summary of Estimated Distributions Under the Plan,”
bhich estimates that each claimant in Classes 1B thru 1D will receive “Payments over time with
B present value as of the Effective Date equal to $1 .OO per dollar of Allowed Claim” (Attmt 4,
&. 16).

Class 1E includes the claims of Customer Depositors who traveled on the WS Patriot
kthe ‘Patriot Depositors”). The Plan provides for the Patriot Depositors to be paid a pro rata
~$hare 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

@‘riority Tax Claim, of a Creditor to the extent such Claim is entitled to priority pursuant to Baokmptcy Code section
?07(a).”  (Attmt,  at 16.)

F See generdy Plan m Article 3.b, at 24-25, and Articles 3.1 thm 3.5, at 25.

$074339
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bwned the ship (Attmt 3, Art. 5.5, at 29-30).T h e  D i s c l o s u r e  S t a t e m e n t  S u m m a r y  o f  E s t i m a t e d
Distributions under the Plan estimates that the holders of Class ZE claims will receive
FPayments over time with a present value as of the Effective Date equal to $l.OOper  dollar of
tillowed  Claim” (Attmt 4, at 16; emphasis added).

Of course, there can be no absolute assurance, at this point in time, that the non-
.bississippi riverboat AMCV customer claimants (i.e., Classes lB-1E) will, in fact, receive 100%
tecovery of their consumer deposits priority claims. However, the stated best estimates in the
:Order and approved Liquidation Plan are that they will eventually obtain such 111 recovery.
jklso, it should be noted that the Court’s Order allows AMCV customer depositors an additional
$0 days after the Plan becomes final to submit reimbursement claims (Attmt 2, Part IILC.3, at
32).

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

Indeed, the AMCV case amply demonstrates that the increased coverage required by the
,broposed Rule, at very substantial costs to both the cruise lines and the traveling public, would
P, 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
” 10% of that number -- S73.7M - less credit card revenues witbin 60 days of sailing (“EPR”).
$MVC’s actual UPR at the time AMCV ceased operating was, as one might expect,
bonsiderably less than the highest UPR over the prior two years, and is believed to have been in
b neighborhood of $45-50M. The vast majority of this amount was reimbursed by credit card
$ompanies - without regard to the FCBA’s 60-day time limit - and by third-party travel
@rance and travel agents.“l Indeed, the total amount of passenger deposit claims in the
bankruptcy proceeding apparently was only a little in excess of $10Mi2.

jg The FCBA-mandated coverage protection extends for 60 days after 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
+nd substantially broader in time and effect than the NPRM’s  proposed EPR exclusion, which is limited to credit
card charges within 60 days of sailing. For example, a passenger deposit paid 70 days before sailing would not
@alify for exclusion under the proposed EPR definition - even for one day. However, such deposit would, in all
blihood, 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
@tamer. Under any circumstance such deposit would be fully protected for at least the first 61 days after the
fhzge 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 is that there is a vast gap between the amount of the unreimbursed claims requiring
@erage and the amount of coverage that would be required under the Proposed Rule. This gap
Fepresents  excess and redundant coverage. PVOs and passengers will not benefit from, and
$hould 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
puld 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,
bd 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,

/ fvlihael G. Roberts
Hopewell H. Darneille III

Counsel for Royal Caribbean Cruises Ltd.

bould likely trigger the passenger’s FCBA recovery rights Finally, we understand that many credit card companies
foutinely provide their customers extended coverage, going beyond the FCBA 60-day minimum coverage period,
fither as a marketing incentive or pursuant to their agreements with their acquiring banks.

!2See~at38.
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&tmts (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 al., dated February 6,2003

i 3. Second Amended Joint Plan of Liquidation
of American Classic Voyages Co., et al.,
dated January 7,2003

i 4. Disclosure Statement with Respect to
Debtors’ Second Amended Joint Plan of
Liquidation, d a t e d  January 7 ,  2 0 0 3
(excerpts)

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

Amy W. Larson, Acting General Counsel
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MGTON,  Del. >> American Classic Voyages Co., former operator of Hawaii cruise ships ms

t and SS Independence, won bankruptcy court approval for its plan to pay unsecured creditors as much
percent of their claims.

the company not decided to shut down, creditors would likely have gotten nothing, Athanas said.
erican Classic tiled for bankruptcy after the Sept. 11 terrorist attacks led to customer canceliations. Other

tcy Judge Jerry Venters in Wilmington, Del., approved the plan today after creditors voted in

d vessels with 3,480 passenger berths.

s of American Classic _- run by billionaire Sam Zell -- traded over $35 in December 1999, but last
at less than 1 cent yesterday in over-the- counter trading.
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INTHE UNlTED STATES BANKRUPTCY COURT

FOR TAR DISTRICX  OF DELAWARE

In re:

American Classic voyages co., et al.,

Debtors.
.--..- _-.-.. .--

chapter 11

CaseNo.Ol-10954(JWV)

Joinlly Administered

FlNDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER
CONFIRMlNG SECOND AMENDED JOINT PLAN OF LIQUIDATION OF

AMERICAN CLASSIC VOYAGES CO., BTAL.
.--. .

Dated: February _. 2003

David S. Heller Francis A. Monaco (No. 2078)
Josef S. Athanas Joseph J. Bodnar (No. 2512)
Car&line A. Reekler MONZACK AND MONACO, P.A.
LATHAM & WATKINS ILLINOIS UC: 1201 Orange Street, Suite 400
Suite 5800 Sears Tower Wilmington, DE 19801
233 South Wackcr Drive (302) 6568162
Chicago. nlinois 60606
(312) 876-7700

Attorneys for tie Debtor and Deblots-in-Possession



I

INTRODUCTlON

The ahove-captioned  debtors and debtors-in-possession (collectively,  the

‘Tkbtora”) having proposed the Second Amended Joint Plan of Liquidation of American Classic

Voyages Co., et ol.. dated January 7, 2003,  and as described herein (the “Plan”);’ the Court

having OatcmJ ib Order Under 11 USC. $9: 105(a), 1125(b) and 1126(b) and Fed. R. Bankr. Y.

2002.3017,3018  and 3020 Approving (i) Form and Mauncr of Notice of Disclosure Statement

Hearing,  (ii) Adequacy of Disclosure Ststemcnt,  (iii) Solicit&ion  LTocedurcs for CknTnmation  of

the Joint Plan of Liquhhttion  and (iv) Porm and Manner of Notice of Conlirmation  HcarinS (the

‘Disclosure Statement Order”) dated Jenuaty 7.2003. by which the Court, among other things,

approved  the Debtors’ proposcxl disclnsure  statement with mspecl  to the Plan (the “Disclosure

Statement”),  established procedures  for the solicitation and tabulation of votes to accept or rcjcct

the Plan. scheduled  a hearing on confinnativn of the Plan and aPpmved related notice

procedures; Logan & Company, Inc.. the Court-llppointed  voting and tabuhttien  agent in respect

of the Plan, having filed the Aflidavit of Kathleen M. Logan Cctlilyiny %butation of Ballots

Accepting end Rejecting  the Debtors’ Second Amended Joint Plan of Reorganization (the

‘voting ANidsvit”) on Fcbroary 5, 2003;  tbc Coutt having established  in the Disclosure

I Unless  otberwiso  specified, capitehzed  terms and phrases used hcrcio  have lbe meanings
assigned to them in tbe Plan. The rules of interpretation set forth in S&ion 1.C of the
Plan shall apply to these l?indings  of Fact, Conclusions of Law and order (this
“Coruirmation Order’~. In addition, in accordance with Section IA of the Plan, sny term
used in the Phm or this Confbmation Order that is not deftned in the Plan or this
Couibnmtivn Order, but that is used in the J3aulrruptcy  Code or the Baakrttptcy Rules
(each as hereinafter dchrmd),  shall have the mean& given to that term in the Bankruptcy
Code  or the Bankruptcy Rules, as applicable. If there is sny dir& conflict between the
tcrnta of the Plan and the terms of this Conlirmation  Order, the terms of this
Confirmation Order shall conrrol. A copy ofthc Plan is attached hereto as Exhibit A and
incorporated hcrcin hy reFerence.



statement  Order Pebruary  6,2003 at 1 I:06 a.m., as lbe dale and time of the heating pursuant to

section 1129 of IitIe 11 of the Wiled Slates Code, I1 USC. $5 101-1330 ((he “BanInuptcy

Code”), to consider  confmnation of the Plan (the “Contirmation  Hearing”); affidavils of service

of the solicitationmaterlals  with respect to tbc Plan having been executed by Katblcon ht. Logan

with respect to the mniling  of notice of the C~nlirmation  Hearing and solicitation mirlerials in

respect of tbc Plan in accordance with the Disclosure  Statcmcnt  Order (collectively. the

“Affidavils of Service.‘) and having been tiled with the Court on or about January 24, 2003;

aff%avhs of publication of the Notice of (A) (1) Approval of Disclosure Skemen~ (2) H&ring

on Continuation 01 Plan; (3) Deadline and Procedure for Piling Objections to Contknation of

Plan; (4) ‘Deatmcnt of Certain Unliquidated,  Contingent  or Dispuled Claims for Voting and

Distribution Purposes; (5) Record Datt; and (6)Voling Deadline for Rcccipl  of Ballots

(cokotlvely, the “Affidavits of Publication”) having been filed with tbc Court on January 31,

2003 with rrqect to tbc publication of notice  of (he Confirmation Hcarlng and certain  related

mailers in the national edition of The Wall Srreer Jourmf in accorda~~ce with tbc Disclosure

Statement Order; tho Court having rcvicwcd the Plan, the Disoloaure  Statement, the Msclosurc

Statement Order, lhe Voting Affdavit, the Affidavits of Sctvice, the Affidavits of Publication,

and tho other paper-s before tbe Court in cormection with tho confirmation of tbe Plan; the Court

having heard tbo statemenls  of counsel  in sup~cnt of and in opposillon  to contirmation  at tbc

Coxdhnntion Waring, as reflected  in UIC record at the Confbmalion Hearing; the Courl having

considered all testimony Presented and evidence admitted at the Conlbmation Hear& tbe Court

having lakonjudicial notice of tbc papers and pleadings, including the Examiner Report. on lik

in tbcse chapter I1 cases; and the Court finding that (i) notice of tbc C~fmnalion Hearing and

the opportunity of any party in inkrest  to object  to Confirmation was adquate and appmprinte,



in accordance with Rammmtey Rnlc2002(h)  and Ihe Disclosure Statement  C&r, as to all

parties to be a&ted by the Plan and the transactions contemplated thereby and (ii) the legal and

factual hoses set forth in the applicable papers and at the Contirmation  Hearing, and as set forth

in this Confirmation O&r, catablish  just cause for the relief granted her&n the Court hcmby

makes the following Findiiga of Pact, Conclusions of Law and Crder?

1. FINDINGS  OF FACT.

A. JURISDIC3’lON AND CORE PROCRRDING.

The Court has jurisdiction over this matter pursuant to 28 U.S.C. $4 157 and

1334. This is a core pmcaeding pursuant to 28 U.S.C. 9 157(b)(2). The Dehlms were and arc

qualified  IO be debtors under seclion  W9 of the Bankruptcy Code.

B. VENUE.

On October 19, 2001 (the “Petition Date”), American Classic Voyages Co.

(“AMCV”) commcnccd  its reorganization case by tiling voluntary pelitions  for mlief under

chapter 11 of the Bankn@cy Code, On October 22,2001, the remaining  Debtors commenced

their rcspcetivo  reorganization cases by tiling volunlaty petitions for relief under chapter 1 I of

the Banlouptcy Codo. American Classic Voyages Co. is a Delaware corporation and is the direct

pared or aIRhate of each of the other Debtors, and venue for AMCV’s chqrter 11 case is

appmpriato under 28 USC. $1408(l).  The remaking Deblors sre atliliatca, as such term is

defined in 11 U.S.C. 0 lOl(2) and used in 28 USC. 5 1408(2). of AMCV and, as such, venue

2 This ContTrmation  Order constitutes  the Court’s fidings of fact and conclusions of law
uader Fed. R. Civ. p. 52. as made q&able hcrcin  by Bankruptcy Rules 7052 and 9014.
Any finding  of fact shall constitute  a finding of fact even if it is stated as a conchrsion of
law, and any conclnaion  of law shall constitute a conclusion  of law even ifit is stated aa a
finding of fact.



for tieit chapter 11 cases is appropriate undrx 28 USC. 8 1408(2), and for those domioiled  or

incorporated in Delaware, also under 28 WK. $ 140X( I).

Accordingly, pursuant to 28 USC. 4 1408, vcnuc in the District of Delaware was

propor as of the Petition JMe and continuca  to be proper.

c . COMPLIANCE WITIf THE REQUIREMENTS OF SECTfON 1129 OF
THFa BANKRWYI~Y CODE.

1. Section 1129(a)(l) - Compliance of the Plan witb Applicabk
ProvIsions  of the Bankroptcy  Code

The Plan complies  wilh all applicable provisions of the Bankruptcy Codo, as

required by section  1129(a)(l) of the Bankruptcy Code. including s&ions I122 and 1123 of the

Rankrnptcy code.

a. Sections 1122 and 1123(a)(l)-(4) - Classitkalion  and Treatment
of Claims and Interests.

The Plan constitutes a separate plan of liquidation for each or the Dcblurr under

the Plan. Pursuant to seclions  1122(a) and 1123(a)(l) of the Bankruptcy Code, Article 3 of the

Plan designates Claw% of Claims and lntenxts, other  than Admiuistxative  Claims and Priority

Tax Claims? As required by section 1122(a), each Class of Claims and Intcrosls for each Deblor

contaius only claims or lnteresh that are substantially similar to the other Claims or Mere&

witbin that Class ror such Debtor. The Plan contains sixleen CIasss of Claims and Interests,

designated as Classes IA thmugb 8. Such classification is proper under section 1122(a) of the

Banknqlcy Code because  such Claims and Interests have difftig rights among each olher and

against the Debtors’ assets or dilXbrin8 interests in the Debtors. Pursuant to s&ion 1123(a)(2) of

3 Pursuaul lo section 1123(a)(l) of the Bankruptcy Code, classes of Admiuistrativc Claims
and priority T&t Claims are no1 requhd to be classified.  Sections  2.1 and 2.4 desoribe
the ircatment~  under the Plan of Adminislralive  claims and Priority Tax Claims,
rcspe-ctively.
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tbe Baulm@cy Code, Article 4 of tho Plan specifies all Classes of Claims and lntcrcsts that are

not Impaired under the Plan and spccitics  all CLscs or Chums and l&rests that arc Impaired

under tbc Plw. Pursuaut to section 1123(a)(3) of the Bankruptcy Code, Article 5 of Ihe Plan

specliics  the treatment of all Claima and Jntercsta under  the Plan. Purauaut to section  1123(a)(4)

of the Bankruptcy Code, Articlc  5 of the Plan also provides the same trcatmcnt  for each Claim or

lutcmst  wilhiu a particuhv Class, unless the holder of a Claim or h-&rest agrees to less favorable

treatment  ot its Cbtim or lntercst. The Plan therefore cemphcs with scetinus  1122 turd

1123(a)(l)-(4) of the Baukntptcy Code.

b. Secttoo 1123(a)(S) - Adequate  Mean8 for Implementation of the
Plan.

Article 7 and various other  provisions of the Plan pmvide adequate means for the

Plan’s implcmcutation. Tbosc  pmvisiona  relate to. among otbcr tbinp: (i) the continued

corporate  existcncc  of the Debtors for the purpusea  set forth in Section 7.2 of the Plan; (ii) the

cancellation of various liens, cncumbrauces  and other security  interests  against Assets of the

Debtors’ Bstates: (iii) the continued vesting  of asseti in the Debtors;  (iv) the cngagcmcnt  of a

Plan Administrator; (v) lhe pcst-coutiuuation o~cratiuns  of the Debtors; (vi) the trcabueut of

post-confiation  pmftional fees and expcnscs;  (vii) the post-FWective Date “porting by the

Debtors;  (viii)the treatmcnt of post-Effcctivc Dale h&unification Claims; (ix) the pest-

uMhmaiion  funding of the Debtors and the Plan; (x) the use of' posl-cuntirmation  ac~0unt6;

(xi) the dissolution of the Dcbtorx; and (xii) the closing of the Chapter I I Casts. The Plan

themfore complies with section 1123(a)(5) of the Bankruptcy Cndc.



i

I

1 c.

t

Sedion 1123(a)(6) - Prohibition Against the Issuauce of
Nonvoting Equity Securities and Adequate Provisions for

1
Voting Power of Classes of Securities.

I

Bccausc  tho Plan contemplates  the (i) liquidation of all of the Debtors’ assets.

I

(ii)dissoIution  of the Debtors’ corporalc  existences a&r all distributions are made,

(iii) eaneellation  of all Iutenzsts  in tba Debtors under  Section 7.6 of the Plan, and (iv) the

f

issuance of no new securities,  the Plan does not expressly provide for the inclusion in tbe

charters of tbc Debtors a provision prohibiting the issuance of nonvoting equily securities.

Nonetheless, barause the Plan dots not provide for tbc issuance of any sccmities,  the issuance  of

nonvoting securities is impossibb. Therefore, the Plan satisfies the requirement of section

1123(a)(6)  of the 13imk~plcy Code.

d. Section 1123(a)(7) - Selection of Directors and Officers in a
Manner Consistent with the Intcrcst of Creditors and Equity
Securily 1Ioldet-s and Pabiic Policy.

Section 7.1 of tbc Pbm provides tbal upon the EITtclive Date, a Plan

i
1

Administrator will be appoinlccl  and will act as sole director in lieu of a board of directors.  The

Plan therefore complie with section 1123(a)(7) of the Bankruptcy Code, as appropriate  for a

liquidating plan, in a manoer cousistcnl  with the intcrcsts  of creditors and equity security holders

ad public policy.

t. So&on 1123(b)(1)-(2)  - impairment of Claims and Interests
and Assumption, Assumption and Assigament or Rejection of
Exteutory Contratts and Unexpired Lernes.

In accordaucc with se&on 1123(b)(l) of the Bankruptcy Code, Arliclc 4 of the

Plan impairs or leaves unimpaired,  as the case may be, =h Class of Claims and Interests.  In

I
accordance with se&on 1123(b)(Z) of the Baukruptcy  Code, Article 6 of the Plan provides for

tbo rejection or lhe executory contracts  and unexpired leases of the Debtors that have not been

previously assumed, a%sumed and s&g& or rejcctcd pursuant to section  365 of the Bankruptcy

I
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pmposed ccanpromisc  is objected  to (which objection is not resolved wnsensua 11~) by tht

&eonstituled Committee, MARAD or the U.S. ‘D-&x, within ten (10) business days of their

receipt of such notice. The Debtors, in their sole discretion,  may submit resolutions of Claims in

disputed  amounts of $SO,OW and less to the Bankruptcy Court for its approval, but they are fully

authorized to resolve such Claims without Ecrknaptcy Court appmval. In light of the foregoing,

the Plan is consistent with section 1123(b)(3) of the Bankruptcy Code.

R* Section I W(b)(4) - Sale of All or Snhatantially  Au of UIC
Proptrty of the Estate.

Consistent with section 1123(b)(4) of the Uanluuptcy Code, the Plan

effectuates the distribution of the ~mceeds of the sale of all property of the estates under  the Plan

or prtviuus sale orders of the Court Such previous orders have been held by the Court to bc in

furthcmnca of the Plan and arc entitled  lo appropriate treatment  under tha Bankruptcy Code. The

Plan is therefore ia compliance with sectiou  t 123(b)(4) of the Bankruptcy Code.

b. Stttton 1123(h)(5) - ModificnUon of the Rights of Holders of
ClahllS.

Articlc  5 of the Plan modifies or Icaves uuaffeeted,  &F the csse may bc. the rights

of holders of each Class of Claims, and therefore, the. Plan is in compliance with section

1123(b)(5) of the Bsukruptcy  Code.

i. Section 1121(h)(6) - Otbor Provisions Not Inconsistent with
Appikable  Provisiina of the Bankruptcy Code; Substantive
Consolidatioo.

The Plan includes additional appropriate  provisions that arc not

inconsistent witb appticnhle  provisions of the Bankruptcy Code, including: (i) the pmvisions of

Article 7 of the Plan regardii tbc means for implementing the Plan; (ii) ths provisions of

Article6 of the Plan governing the assumption. assumption and assigmnent  or rejection of

executory contracts and untxpircd Leasts; (iii) tbc provisions of Article 10 ofthc Plan gcvarning



distributions  on account of Allowed Claims, particularly as to the tinting  and cakulatioa of

amounts to be distributed: (iv)& pmvisions of Section 10.12 of the Plan establtshing  the

Disputed  Clabns Kescrvc and making distributions on account of Disputed Claims once

resolved;  (v)tbc provisions of Section 16.1 of the Plan with respect to the substantive

consolidation of tht Debtors into sepamte  groups of (a) the Selling Dchtom, (b) the Coastal

Debtors and (c) the Independence D&tom, respectively, in each case with respect to the

tmatment  of all Claims except for Administrative Claims, Priority Tsx Claims and Secured

Claims in Cksscs 2, 3 and 4; (vi)the provisions of Section 13.5 of the Plan regardmg lhe

injunction with tespect to claims and interests treated under the Plan; and (vii) the provisions of

Article 14 of the Plan regarding retention  of jurisdicIicn by the Court ovcs certain matters atter

the tiffwtivc  Date. The Plan is thcrcforc  in compliance with section 1123(b)(6) of the

lhnkntpicy Code.

The Debtors operated csscntiaily  four separate busincsscs:  (a) the

Mississippi rivcrhoat husiness, which was sold to DNPS Delta Queen Stcarnboat  Company, Inc.

(“DNPS”) pursuant to the Asset Sate by the Sellmg Debtors; @) the Cniumbia  Queen riverboat,

which operated  on the Columbia River in the Pacific Northwest and was owned by the Columbia

Queen Debtot; (c) lhe Cape Cod tight and C!ape May Light  cruise ships, which were to operate

on the Atlantic Coast and wcrc owned and prepared for operation  by the Coastal Debtors; and (d)

the s.s. Jndependcncc  cmise ship and related business in Hawaii, which was owned and operated

by the Xndepcndcncc  Debtors. ln addition, a non-Debtor, Oceanic  Ship Co. and various other

non-Debtors, owned and opetated the m.s. Patriol cruise ship in Hawaii. Tbc ultimate parent of

ail of t&e companies is Debtor AMCV. The Selling Debtors, the Indqendmtce  Debtors and

the Coastal Debtots, mspectivtiy,  each operated as a single unit. ‘Cite Cash portion of tbe



por&asc price paid by DNPS as a part of (he Asset Sale was not split among tbo Assets owned

by the various Selling Debtors. Tbc proposed substantive consolidation of the Selling Debtors,

the lndepeud~ncc  Debtors and the Coastal Debtors,  rcspcetively, is nectisary to, among other

thi cifcctuate equitable dislributions.  avoid tbc calculation, resolution and classification of

inletcompany claims and reduce the administrative burden of tabulating sopamtte votes with

respect to each of the Selling Debtors, each of tbc lndepcndence  Debtots and each of the Coastal

Dcbtols, respectively. l-bus, tbc snhlive consolidation of the Selling  Debtors, tbc

Independence Debtots and the Coastal Debtors, reqrectively, reflects the economic reality of

their respcotivc  businacses  and operations and is fair and equitable  for all creditors.

j. Section 1123(d) - Cure of Default%

S&ion 6.2 of the Plan provides for the satisfaction of cure amounts

assooiated  with each executory contact sod unexpired  lease lo be assumed pursuant to the Plan in

acc~rdanee  with section 3GS(b)(l) of tbc Bankruptcy Code. However, (he Debtom  have not

identified any cxeeutory  contracts or unexpired leases that they wish to assume.  Accordingly,

there are no cure amounts associated with an cxeculory contract or unexpired lease that need lo

he satisfied. Therufore  the provisions of section 1123(d) of tbc Bankruptcy Code do not apply lo

lhe Plan.

2. Section 1129(a)(2) - Compliance  with Applicable Yrovisions  of the
Bankmptcy Code.

Ibe Debtors hsvc complied with all spplicable  provisions of the Bankruptcy

Code, as required by section 112!)(a)(2)  of the Bsnkruptcy Code, ineluding  section 1125 of the

Rankxuptcy  Code and Banknrptcy Rules 3017 and 3018. lbe. Disolosurc Statement  and the

procertures  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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lhe Plan, or will receive or retain under the Plan on accounl  of such Claii or Intorest  properly of

a value, as of Lhe F!@&ive Date, thal is not less than tba amounl  such holder would receive or

retaiu  if thu Debtors wcrc liquidtied on the IXcctive Dale under chapter 7 of lhe Bankruptcy

Code. The Plan therefore complies with section  1129(a)(7)  of the Bankmptcy Code.

8. Section 1129(a)(8)  - Acceptance of the Plan by Each Impaired Class.

Pursuant to sections  1124 and I 126 of the Bankruptcy Code: (a) as indicated in

Section 4.1 of the Plan, Classes IA, IS. IC, lD, 18. 3 aad 4 are ool Impaired by the Plan;

(b) pursuant to the Plan’s lemxs, Classes  IA, 1 B, IC, 1D. IE, 3 wd 4 arc cleaned to have

accepted  the Plan; and (c) as indicated in the Voling  Affidavit, tha requisite number and amount

of creditors aad claims in classes 2,5,6A, 6B, 6C, 64 and 6H rcquircd by section I 126(c)  of the

Bwhptcy Cude voted to accept the Plan. Because the holdcrs  of Claims and Interesis  iu

C1aaso.s  7 aud 8 will not reccivc or relaiu any property on account 9f such Claims or l&rests,

Classes  7 and 8 arc deemed not to have accepted the Plan pursuant to section 1126(g) of Ihe

Bankruptcy Code. Notwithstanding the lack of compliance  with section 1129(a)(8) of tbc

Banhplcy Cade with respect to Classes 7 and 8, tbc Plan is continuable because, as described

in Section LB.14 below, the Plan. as modiliad, satisfies the “cramdown”  ~uimments  of section

1129(b)  of tha Bankruptcy Code with respect to such Classes. The Plan therefore complies  with

s&m ll29(a)(S)  of the Bankruptcy Code.

9. Section 1129(a)(9)  - Trtatmeot  of Cldms Entitled to Priority
Pursuant to Sectlou SW(a) of tbe Bankruptcy Code.

a. Article  2 of the Plan provides for trcatmcnt  of Administrative

Claims and Priority Tax Claims. subject  lo certain bar dale pmvisians wnsistent with

Bankruptcy Rules 3002 and 3003. in the manner required  by section 1129(a)(9) of tbc

Bankruptcy Code.



b. Except as set forth in Section I.C.9.c of this Order, pursuant to

Section  2.1 of the Plan, each holder of an Allowed Administrative Claim will rcccivc on accounl

of such Allowed Claim and in full satisfaction, seltlement.  release  and discharge  of and jn

exchange for such Allowed Claim, (a) Cash equal to the unpaid portion ofsuch Allowed  Claim,

or(b) such other treatment  as to which the lkbtors and tbe bolder of such Allowed Claim have

agreed upon in writing.

C. Pursuant to Section 2.1 of Ihe Plan, Allowed  Admini&ative

Claims with respect to tiabililk incurrod  .by tbc Dabk~rs in the ordii course  of business

during tbc Chapter 11 Cases shall be paid in the ordinary comae of buaiocss  in au~~&~~ce  with

the terms and conditions of any agreement or course of dealing relat& thereto and Professional

Claims shall bc paid in accon)ancc  with Se&m 2.3 of tbc Plan.

d. Under Section  2.4 of the Plaa, each bold~ of an Allowed Priority

Tax Claim, at the sole option of the relevant DohWr, shall be entitld to rckve on account of

such Allowed Priority Tax Claii. in full salisktion, settkment, release and discharge of and in

cxobange  for such Allowed  Priority Tax Claim, (i)in acc&ancc with Bankruptcy Code

section I129(a)(9)(C), equal Cash payments made on the last Business Day of every tbre+month

period following the EtTective  Dato, over a period not exceeding  six yezus ai& tbc assessment of

the tax on which such Claim is based, totaling the principal amount of such Claim plus simple

intemst  on any outstanding balance. compounded annually l?om the Effective Date, calculated at

the iotcraat  rate availabie on ninety (W) day United States Trcastuies on the Bffcctivc  Da@

(ii) such other trcatmenl a& to by the holder of such Allowed F’riority Tax Claim and Lhe

Debtors, provided such treatmcot  is on more favorable terms to tbe Debtors than the treatment

sc4 fodh iu paragqh (a) of Section 2.4 of lhe Plan; or (iii) paymenl in till.
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c. Pursuant to Section 2.52 of lbe Plan, aE requests  fw payment of

C!lahs by a governmental unit  for Taxes (and for iutcrcst  and/or penalties or other amounts

related IO such Taxes) for any tax year or period, all or any portion of which occurs or falls

within the period fmm and including  tbc Pctilion Date through and including Ihe Bfkctive Date,

and for which no Bar Dale has otherwise  been previously esmblkbed. must be Filed on or before

the later of: (a) the first Busincas  Day that is at least sixty (60) days following the Effective

Date; or (b) the first Business Day tbat is at 1-t ninety (96) days following the fitimg of the tax

mtum for such Taxes for such tax year or period with the rpplicable governmental unit. Any

holder of a Claim for Taxes that is reqmrcd to File a rxxmwt for payment of such Taxes aud otbcr

amounts due rclatcd to such Taxes and which does uot File such a Claim by the applicable hsr

date shall bc forever barred fmm asserting any such Claim agaiost  any of tbe Debtors, (he

Debtors’ Mates, the Plan Administrator or their respeelive  Assets, whcthcr  any such Claim is

deemed to arise prior to, ou, or subscqueni  lo lhe Effective Date, and shall receive no distribution

under the Plan or otherwise on account of such Claim.

f. Pursuant to Sections 5.1 &rough  5.5 of the Plau, cash holder of au

Allowed Other Priorily Claim will receive cash equal to the amount of such claim on the

Effective Dam. or such other treatment as 10 which the Debtors and the holder of such Allowed

Other Priority Claim bavc agreed upon in writing

& In light of the foregoing.  the Plau complies with section 1129(a)(9)

of tbo Bankruptcy Code.

10. Stction 1129(a)(lO)  - Atccptance by At Least 0x1~ Impaired Non-
Insider Class.

As indieat&  iu the Voting Affidavit and as retketed in the record of tbc

Coutirmation  Hearing, at least one non-insider Chuss of Claims or luterusts  tbal is Tmpaired

15



under the Plan has voted to atzcpt the Plan. The Plan therefore complies with section

1129(a)(10)ofthcBankmptcyC!ode.

11. Section 1129(rxll)  Feasibility of the plan.

Bccaw the Plan sets forth rnw of payment in accordance with the Bankmplcy

Code and the Rankruptcy Rules, il is feasible. As the Plan itself pmvidcs ror the liquidation of

all of the Debtors’  temainin9 assets, eonfitmation cannot he followed by any liquidation in

addition to thal prescribed  by tbc Plan, nor would contirrnalion  be followed  by the neat for

further tinancial reorganization. Tbc Plan therefore  complies wilh section 1129(a)(ll) of the

Baulauptcy Code.

12. Section 1129(#0(2) - payment of Baakruptey Fees.

Section 2.2 of the Plan provides  that, ou or before the EITective Date, all fees due

and payable putxuant  to 28 U.S.C. $1930, as determined by the Court at tbe Coufirrnatiott

Hearing, shall he paid in fell, in Cash. The Plan therefore  complies with section 1129(a)(12) of

the Baukruptcy Code.

13. Seetion 1129@(13) - Kotirec Beneftts.

The DeMors ~fe not obligalad  to pay rctirco benefits (as defmcd in section

1114(a) of the Bankntptcy Code) and thus are in compliance wilh section 1129@)(13)  of the

Bankruptcy Code.

14. Seetian I 129(b) - Coutirmation oftbe Plan Over the Non-Acceptance
of Impaired Classes.

Pnmaul to section 1129(h)(l) of the Bankruptcy Code, the Plan may be

codrmed notwithstanding that Claims and Iutetests in Classes 7 and 8 are ltnpaired and are

dcemal not lo have aceeptcd  the Plan pursuant to section 1126(g) of the Banbuptcy Code.

Other than tbc requirement in scctioo f129(a)(8) of the Bankruptcy Code with respect to Clagscs
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7 and 8, all of the req~iremcnts of aeetion 1129(a) of the Bankruptcy Code have been met. The

Plan does not discriminate unfairly and is fair and equitable with rcspeet  to Classt~  7 and 8. No

holders of Claims and luterests junior to the Claims and lntcrests  in Classes 7 and 8 will receive

or retaiu any property on account of their Claims and Interects, 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 acumnt of lhe C!laitus and interests in such Classes. 730 Plan therefore comptics

with section 1129(b) of the Rankntptey Code.

15. Scctio~ 1129(d) - Purpose of Plan.

The. primary purpose of the Plan is not avoidance of taxes or avoidance of the

oquitoments of Sootion  5 of the Securities Act, and there has heeu no objection tiled by any

governmental  unit z+aert& such avoidance. Tbe Ptan theretbre  complies with scotion 1129(d)

of the BankIuptcy cude.

D. THF,SETTIXMENT.

The Selliig Deblors  sold substantially all of their assets for approximately $80.9

million in cash and assumed liabilities. The other Dehlors  have little or no assets except for

potential Avoidance Actions and Intercompany Claims, inoludii8 substantive consolidation

claims against the Selling Debtors. In an effort to treat all of the Estates of tbe Debtors and all of

the Creditors thcrcof fairly, to avoid coslly  potential litigation amonl( the Debtors and hetweeu

lhe Debton,  and non-Debtor Oceanic  Ship Co. which would substantially reduce recoveries for

atI Creditors and to ensum speedy and efficient distributions  to Creditors, pursuant lo Article 8 of

the Pltto, the Debtors and non-Debtor Oceanic Ship Co. have agreed to tbc followin Seltlementz

I. Intercompany Claims  of AMCV o&wt the Selling Debtors.

AMCV asserts ltttereompany Claims againsi the Selling Debtots totatling

approximately $64 million. In addition, AMCV asserts substanlive  consolidation claims against

17
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the Selling  Debtors because  all of the Debtors utilize a centralized cash managameot system.

The Selling Dchtors assert that AMCV’s lutcrcompany  Claims should either be rccharactcfizcd

as equity contributions or cquitably  subordinated pursuant to section 510(c)  of the Baokmptcy

Code. The Intercompany Claims were never memoriaIizcd  by inkcompany notes or other loan

documentation.  thhsy never had tixed maturity dates or payment  schedules and they did not bcm

interest. Moreover, the Wing Debtors assert that AMCV should not bc granted the

exlmordii remedy of substantive  consolidation because, aside from a centmlizcd  cash

management system and similar diitors and officers, the Selling Dcbtom o@ separately

from AMCV.

Afkr consultation with the Examiner, the Selling Debtors and Ah4CV have

agreed In settle and release all Intenxxnpany Claims they have against each other,  including.

without limitation, substantive consolidation claims, in exchange for the following: (a) the

Selling Dchtors  shall pay all Allowed Admioistrativc  Claima, Allowed Professional  Claims and

Allowed  Priority Tax Claims against any or all of the Debtors,  Q Ihe Selling Debtors  shall fund

the Operating Keaerv~ and lha Indemnification Reserve, (c) AMCV shall transfer any and all of

its Assets (except those constitutiog  collateral  for a Geneml Sccurcd  Claim against AMCV) and

causes of action, including Avoidance Actions, to the Selling Dohtors. (d) the Selling Debtors

ahall pay to AMCV the AMCV Selllament  Cash Amount ($7lO,OOO), and (e) AMCV shall

receive the Cash Proceeds tirn the AMCV Settlement  Avoid- Action Perccotage  (17.5% of

Cash proceeds of Avoidance Actions (net of the costs of Avckancc  Actions)).

2. Intercompany Claims of the Coastal Debtors agatrst the Selling Debtors.

Tbe Coastal Debtors assert lnlercompany Claims against the Sew Debtors

seeking to auhstantively coosolidale  the Coastal Debtors  and the Selling Debtors. The SelIing
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Dabtors  assert that the Coastal Debtors should not bc granted the extraordinary remedy of

substaotive  consolidation bccauso,  aside from a centralized cash mauagcmcnt  syslcm and similar

dhclom and off~ccrs, the Selling Debtors operated separately  fmm the Coastal Debtors.

At& consultation with the Examiner, tha Selling Debtors and Coastal Debtors

have agreed to settk and release all Jutercompany  Claims they have against each other,

includii,  without limitation, subalautivc consolidation claimq in exchange for the following:

(a) the Selling  Debtors shall pay all Allowed Administrative CJaJms. Allowed  Pmfbssiona)

Cleims and Allowed Priority Tax Claims againal any or sll of the D&tom, (b) the Selling

Debtors shall fimd the Operating Rcaerve and the Jndcmnification  Reswve. (c) the Coastal

Dcbtom shah transfer any and all of their  Assets (except (hose constituting collateral  for a

General  secured Claim against any of the Coastal Debtors) and causes of action, including

Avoidance Actions, to the Selling  Debtots, (d) the Selling  Dehtora shall  pay to the Coaslal

Debtors the Coastat Dcbtora  Settlement Cash Amount ($790,000). and (e) the Coastal Debtors

shall receive tbc Cash proceeds tiom the Coastal Deblots  Settlement Avoidance  Action

Pcrcentagc (3.5% of Cash pmceods  of Avoidance Actions (net of the costs of Avoidance

Actions)).

Debton.

3. httrcomprny Claims of the Independence Debtors 8gahst  t&c Selling

The Jndcpcndcnce  Debtors  assert Jntcmompwy Claims against the ScJRng

Debtors seeking  to snlwtantively  consolidate the Jndcpcndm  Debtors  and the Selling Debtors.

The Selling Debtors ‘assert Intercompany CJaims against the ‘htdcpendence  Debtors iu au

aggregate amount of approxhnateJy g49.7 million. Moreover, the Selling Debtors assert that the

Independence Debtors should not be gtautcd the extraordinary remedy of substautivc
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and offiwrs, the Selling kblors opmated separately from the Columbia Queen D&or.

Alk comsultation  with the Examiner, lhc Selling Debtors and Columbia Queen Deblor

have agreed to scttlc  and r&asc all lnlercompany Claims they have against each other,

including. without limitation, substantive consolidation claims, as follows: (a) the Selling

Dehlors  shall pay ail Allowed Administralive Claims, Allowed Prolksional Claims aud Allowed

Priority Tax Claim ngainsl  any or all of tbc Dcbtora, (b) the Selling kbtors shall fond the

Operating Reserve and the Indemnification Reserve, (c) the Columbia Queen Debtor  shall

trausfw any and ail of its Assets (except  those constituting Collateral for a Gcncral Sccured

Chin 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 Q,ueen Debtor the

Columbia Queen Debtor Scttlcmenl Cash Amount ($1,100,000),  and (a) the Columbia Queen

Debtor shall receive tbe Cash proceeds of the Columbia Queen Debtor Settlement Avoid-

Action Pereentago  (5% or Cash ~roeeeds  of Avoidance Actions (net of the costs of Avoidaucc

hclions)).

5. Priority Claims of m/s Patrint Customers against  AMCV.

Allhot&  Oceanic Ship Co. has not filed a proof of jaim in these eases, oceanic

Ship Co. (on its own behalf and on behalf of numerous Customer  Claimants who have filed

prook of claim against the Debtors) as.9zta claims against AMCV and lbe otbs Debtors seddug

to substantively consolidate nou-mtor t3eeauic Ship Co. and AMCV. AMCV asserts claims

againsl Oeeauic Ship Co. in an aggregate amount of approximately $41~3 million. Moreover,

AMCV and the other Debtors  assert that Oceanic  Ship Co. should not be granted the

extraordinary remedy of sub&a&e umsolidation because, aside fmm a cenhaliixd cash
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management system and similar directors and officers, Oceanic Ship Co. operated  separately

tIom AMCV and tbc other Doblors.

mk con3uItation with UK Examiner, Oceanic Ship Co. has agrocd to rclcase any

substautivc consolidation claim it has againsl any of the Debtora  pursuant to a Sdtlement

Agreement in the form attached to tbc Plan as Exhibit 4 in exchange  for eaeh customer asserting

a priority cltim for deposits or Prepayments for travel on the m.s. Patriot against AMCV being

granted an Allowed AMCV Olhn Priority Claim in an amount equal to his share (haed on tho

ratio of the allowd 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 customers would have against Oeesnic  Ship Co. had it filed a chapter  I1 case) of the

difference be1woen (a) the sum of the AMCV Settlement  Cash Amount and any Csh that

bacmnes available from the AMCV Selllement  Avoidaucc  Action Percentage .&g&g @) the

amount required  lo pay all holders of Allowed AMCV Other Priority Claims other  than ml3

Patriot customers in full (including post-Effkclive  Da10 interest). Nothing set forth in this

Scttlemeut  shall  in any way be deemed a release  of any claims of any m/s Patriot eustomors of

any claims against non-Debtor Oceanic Ship Co. Such customem will mtain their claims against

non-Debtor Oceanic Ship Co. to the extent tie distributions tbcy raceive henxmder  do not

00nstiMc 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.

IL CONCLUSIONS OF LAW.

A. JURlSIuIC..lON  AND VENUE.

lhe Court has jurisdiction ovar this matter pursuant to 28U.S.C. 55 IS7 and

1334. Tbii is a core proceeding  pursuant to 28 U.S.C. 9; 157@)(2).  ‘I’he Debtom were and are

qualilki  to be debtors  under section 109 of the Rsnkruptcy Code. Venue  of the Chapter I1
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Cases in the IJniti States District Court for ule District of Delaware was pmper as of lhe

Petition Date, pursuant to 28 U.S.C. $1408, and continues lo be pmper.

B. WEMPTIONS FROM TAXATION.

The tranafcr of the assets and pmpcrtics  of the Debtors to various purchaers,

including lbe Asset Sale to DNPS, consliluted  sales in wntcmplation of the Plan. Accordingly,

the sales of such ass&s and properties to the purchasers. including DNPS, are bansfers made

pursuant to s&on 1146(c) of the Bankruptcy Code. Pursuaul  lo section 1146(c) of the

Bankruptcy Code,  the Asset Sale and the ass& and properties acquired in wnneetion  therewith

may not bc taxed under any law imposing a stamp, Wan&r,  sales, use or similar tax.

C. COMPLIAN~Z  WITH SECMON 1129 OF THE BANKRUPTCY CODE.

As set forth in Saclion W above, the Plun complies iu all respcc(s with the

applicable  rcquiremmts of se&ion I129 orlhe IWk~ptcy Code.

I). APPROVAL OF THR SETKLEMENT  AND RELEASES PROVIDED
UNDER THE PLAN AND CERTAIN OTIl&R MMTERS.

1. Pursuant to section 1123(b)(3) of the Bankroplcy Code and Bankmplcy

Rule 9019(a),  the Seltlement  described in Article 8 of the Plsn and Section 1.D henxc (a) is

approved as an inted part of the Plan; (b) is fair, equitable, reasonable and in the best intcn%LF

of the Debtors and their reqectivc  Eslales and the holders of Claims and Interask; (c) is

approved as fair, equitable  and reasonable. pursuant to, among other authorities, section

1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule 9019(a), (d) does not coostitule  a

fiaudulcnt convoyancc under section 548 of the Bankruptcy Code or any applicable state  law and

(e) is cffcclive and binding upon the Debtors, their Mates and the holders of Claims and

hwrest3.
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Pursuant to scction 1123(b)(3) of the l3imk~ptcy Code and Bankmptcy

Rule 9019(a), lhe olher compromises, releases. exculpations, limitations of liability,  waivers,

discbargm ami injunctions set forth in Ibe Plan, including in Article 13 of the Plao, (a) are

appmved as iolegml  parts of the Plan; (b) NIX fair, quitable,  reasouable  and in the best interests

of the Debtors and their respective  Estates and the holdem of Claims snd Iutere8ta; (c) are

appmvcd as fair, cquitahle  and reasouablc,  pursuant to, among other authorities. scotion

1123(b)(3) of tbc Baakruptcy Code and Bankruptcy Rule 9019(a);  and (d) are effcctivc aod

hindmg in acconknce with their terms.

2. In approving tbc Setllement  aad the other relcass, exculpations,

limitations of linbility,  waiverq discharges and injunctions as described above, the Court has

considered: (a) whether au identity  of interest bchveso the Debtors and the releasees  exists, such

tbat a suit against the mleasees is a suil agaiost  tbc Dcbtorv or would deplete  asseL$ of tbe estztcs;

I$) the substantial umiribution of the r&axes since the Petition Date; (c) the essential  nature or

Scotioos  13.4 to 13.7 to tbc approval of the Plan; and (d) that a substantial major@ of the

crcdilom  support the Plan. & In n Zenith Elc~lronics  &ILL 241 B.R. 92,110 (Bat& D. Del.

1999) (considering similar f%tors to d&amine if release of a third party should be allowed as

pti of a plan).

7. . In approving the SetOement, and tbc othm compmmiscs, waivers,

dise~es and injuoctions  described  above of aud tirn such potential claims, as described

abovc, the Court has also consideti (a) the report of the Examiner, (b) the halance of the

likelihood of success of claims assxrled by the Dcbtom M other cIaimants agaimt the likefib&

of’ success of Ihe defenses or counterclaims possessed by the Debtom.  otbu cIaimaats or olher

potential defendaots; (c) the complexity, cost and delay of litigation that would result in Ihe
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ahace of thcsc settlements,  compromiscs~  releases, waivers, discharges and injunctions; (d) the

acceptsnce of the Plan by an overwhelming majority of the holders  of Claims, as set fmzh in the

Voting Affidavit; and (a) that the Plan. which gives eflbct Lo the Settlement, and the otbcr

compromises, releases, waivers, discharges and injunctions set forth in the Plan, is the product of

extcnaive  arms’ length  negotiations among the Debtors, the Creditors’ Committoo and other

pmiiea  in intcresL &e &&&-@mrn. Skxzkholders of TMT Trailer Perrv Inc. v. An&q@&

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

in de&mining whether  a settlemen as a whole is f&and equitable); & Mvcm v. Martin (In

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

evah~ating  the reasonableness of a settlement).

E. AGRREM’ENTS AND OTHER DOCUMENTS.

The Debtors have disclosed all material facts relating lo the various contracts,

instruments, releases, indenhurs  and other agreements or documents and plans to bc cntcrcd inlo,

exeouted and delivered. ndopled or amended by tbcm in com~eclion with the Plan, including,

without limitation the Scttlcmcnt  Agreement attached to tbc Plan as ~~ (collcclively,  the

‘*Plan DocnmenWj. Pursuant to section 303 of the Ciaral Curporation  Law of tbe State of

Delaware sod any comparahlo  provision of the huainess  corporation laws of any other  state

(collectively, the “State Reorganization EW&mtion  Statutes”),  as applicable, no action of the

Plan Administmtor will be required to aulhorim the Debtors to cntcr inlo,  execute and deliver,

adopt or amend, aa the case may bc, the Plan Documents, and following the Effective Date, each

of the Plan Documents will  bc a legal, valid and binding obligation of the Debtors, enforceable

against lhe Debtors in Bccordauce with the respective terms thexeof.
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Tntcrests um Impaired under the Plan or whether the holda of such Claims or interests accepted,

rejected or are doernecl  to have acccptcd  or rcjecled  the Plan), any and all nondchtor  parties to

cxccutory contracts aud unaxpirti  leases with any of the Deblors and any and all entities who am

parties IO or are subject  to the Settlement, and the other compromises, relcascs, waivers,

discharges and injunclions  described in Section ll.F above and the mspectiva  heirs, executors,

administrators, successors or assigns, if any. of any of the roregoing.

2. Continued Corporate Existence.

From and after the Coutirmation  Dath the Dehknx  shall  continue  in existence.

The Plan Admiuistrator, with the consent of the Creditors’ Committee  or Reconstituted

Committee or approval or lhis Court, shall have aulhority  on behalf of the Deblors, without

further approval of this Courl axcept to the extent sought hy the Plan Administrator, to take all

actions necessary to (a) hold. manage, prolect,  admiuister,  collect, sell, liquidate, prosccule,

transfer, resolve,  settle, adjust, invest, distribute, or otherwise dispose of any Assets of the

Debtors’  R%tates. incihding, without limitation, causes of action described  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 iimdcd under the Plan; (d) eugagc professionals

(includmg  those professionals that presently Ipprescnt  tbc Debtom and the G-editors’ Committee)

and any other Entities  kecssary lo assist the Plan Administrator aud the Creditors’  Committee or

Reconstituted Committee in tidtilling their  responsibilities; (c) pay all necessary expenses

incurred in connection with the foregoing activities;  (f) administer the Plq (g) tile tax returns

aad make other related corporate filings; (II) &an&r Assets, (i) administer the Plan and the

Assets of the D&ors’~&tatea; and (i) undrrtako such other responsibilities  ss are reasonable aud

appropriate. ‘Ike Plan Administrator shall have absolute discretion to pursue or not to pursue any

and all claims, rights. or causes of action that lhe Debtos retain pursuant lo the Plan, as he



detcnuines iu the excmise of his bus&as judgment and in cousuhation with the Crcditom’

Commiltee  or Rccoastituted Committee as provided in this Coutiuuation O&r 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 expeuses  on behalf of the

Debtors in perfonuiug the foregoing functions  without Bankruptcy Court approval.

3. No Revesting of Assets.

The property of the Debtors’  Estates shall no1 he revested iu tbo Debtors  on or

following tbe Confinuation Date or the Effective Date but shall  remain property of the Estate(s)

and contiuuc  to ba subject  to the jurisdiction of the Court following contitmation of the Plw

until  distxibutcd  to holders of Allowed Claims or liquidated  with the proceeds being conhiiuted

to Available Cash, in accordance with the provisiona  of the Plau and this Continuation O&r.

4. C~ncc~~tiou of Certain lnsti~ments  and Docnmcntatio~.

Except to the cxtont  otherwise provided  in the Plan, on Effoctiva Date, all

agreements (other  than assumed contract3 and third party guamnties and htdemnities  of the

Debtors’ obligations), credit agre&meuts. pmpctition  luan documcuts and pos~etition  loan

documents to which auy Debtor is a Party, aud all lion claims and 0th~~ ovidence of liens against

any Debtom,  shatl be decmcd to be cancelled  and of no further force and et’fe%, without auy

hrtker action on the part of the Debtors or the Plan Administrator. The holders of or psrties to

such cancell instrumcn~ agreemeuta,  scout&s aud other documentation will have no

mmaiuiug rights  arising tirn or relaliug to such documents or the csucellation  thereof, except

the tights provided put&taut  to tho Plan; provided, however, the Plan Administrator shall not he

required to maka arty distribution under the Plan to or on behalf of any holdur  of au Allowed

Claim evidenced by suoh caucelled  instruments or securities  unless and uutil such instrwneuts  or

seauitiea am markal cancelled by the holders  thereof aud rcccivcd by Debtors or tbc Plan
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Admiuistrator. Nnthing set kuth in Section 7.6 of the Man or lhis Conknation  Order should bt

deemed to cmccl any obligations of DNPS to MARAD purwnt to the MARAL) Notes.

5. The Plan AdmMstrMor.

The Pian Admiaislrator may be tixminrtcd  or rqlaced only with kokruptcy

Court ap~wvul after notice sod a hewing. ‘lbe Plan Administrator shall be appointed tbc sole

dinzctor.  preaidcnt  and chief executive officer ol’ the Debtors aud shall perlbnu lhe duties set

hrth in the Plan through the earlier of: the date the D&tom am dissolved iu acc~rdanco with

Section 7.14 of the Plan and the date the Plau Administrator resigns, is uoablc  to serve, or is

terminated for cause, plpvided, however that, iu tbc cvmt thal Ihs Plan Administrator resigns,  is

uuablo  to serve. or is terminated for cause prior to the data lhu Debtors  are dissolved in

accordance with Section  7.14 of the Plan, then an individual to be natncd by the Reconstitoted

Cmnmilta &II, by operation of tbc Plan and without  need tbr tiuihc~  Court order or corporate

action; ha appointed  the Plan Administrator, sole director, president sod chief execative officer

of the Debtors subject  to the foregoing provisions.

Witbin  titleen (15) business  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 all

Debtors plus lO%, cvidmcs of which shall bc Filed with the Bankruptoy  Court, which bond (or a

substitute bond for any successor Plan Adminislrator)  shall remain in place until the rcsiguation

or removal of the Plan Administrator. The cost of such bond shall  bc trcatcd  as ao

Administmtive Expense,  which shall bc paid out af Available Cash of tbc Soiling Debtors.

6. DistrlbuUona amd Distribution Record Date.

a. The distribution provisions of Article 10 of the Plm, shall be, aud

hereby are, specifically approved.
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b. The Disbibution Record Date shall  be the Confirmation Date.

c. l’ho Plan Administrator and the Jndenture  Iiusteo shah have no

obligation to rccogni~e the transfer of or the salt of any participation in, any Allowed Claim thar

occurs a& the close of business on the Distribution Record Date and shall be entitled for all

pmpnses herein and in the Plan to recogniz and make distributions only to those holders of

Allowed  Claims that are holders of such Claims, or participants therein, as of tbc close of

bus&as on the Distribution Record  Dale.

d. At the close  of business on the Diisaibution  Record Date, the

transfer records for the 7% Convertible Junior Subordinated  Dehenlures  and the AMCV CspitaJ

Trust J Convertible Preferred Securities shall be closed,  and them shall be no hther changes in

record bohkrs of the 7% Convertible  Junior SubordinatfaJ Debentures and the AMCV Capitat

Trust  J Convertible Pm&red Secmilies.  The Debtors, tbc PIan Administrator and the ludenturc

Trustee shaU have no obligation Lo rcco&e auy transfer of Claims arising from or out of the

7% Convutiblo  Junior Subordinated Dcbcnturea  or the AMCV Capital Trust I Convcttihie

preferred Securities occurring after the Dislribution  .Record Date and shall be entilled to

mcognixo  and deal for all purposes hereunder with only those record holders as of the close of

business on the Distribution Record Date.

e. Except as otherwise provided in a Final Order of the Court, the

transferee5 of CJaims~ that are transferred pursuant to Banhtuptcy Rule 3001 on or prior lo the

Distribution Record Date shall be treated as the holders of such Claims for all purposes,

notwithstandii that any period provided by lkmkmptcy Rule 3001 for objecting to such tmnsfer

has not expired by the Distribution Record Date.
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C. Cl&MS, BAR DATES AND OlTtkX CLAthSS MATTERS.

1. Bar Doles  for Administrative Claitns Other Than Tax Claitns.

Other than with reapcct to (i) Administrative Claims for which the Court

previously  hss established a Bar Dam, and (ii) Tax Claims addressed in Section 2.5.2 ofthc Phm,

requests for paymcot or pro& of Administrative  Claims, including Chums of all professional or

otbcr entities  requestiug  compensation or mimbarsemcnt  of expenses pursuanl  to Bauktuplcy

Code sections 327,328,330,331,50.?(b).  or 1103 for scrviccs readered on or before tbc

EtSe&ve Date (icluding any compeusation  requeatcd  by any professional or any other entity for

making a substaotisl contribution in the CItapter 11 Caxw), must be h?led aud sorvod  on the Pbm

Administrator and its counsel no later than the first Rusiness  Day that is at leas1 sixly (GO) days

following lhe Effective Date (the “Administrative Claims Bar Data”). Objections to any such

Administrative Claims must be Filed and served on the ch4mant  no h&r than thirty (30) days

atIer RIO Admhdslrative Claims Bar Date. The Debtors shall use reasonable  etlbrts to pmmptly

and diligently pursue resolution of any sod all disputed AdmiGtrativc  Claims.

Holdera  of Administrative Claims, includiog  all professional or otbcr c&ties

requcating compensation or rcimtnusement  of cxpcnsas  pursuant to Bankruptcy Code

sections 327,3.X&330; 331.503(b)  or 1103 Ru scrviozs rcmkred ou or before tbe Effcctivc Data

(iiluding  any compensation  rquostal by any professional  or any 0th~ entity  for making a

substantial contribution in the Chapter 11 Cases), that are tequircd  to File a request for payment

of such Claims .aud that do not File such requests oo or before the Administrative Claims Bar

Date shall be forever barred tiom asserting such Claims againsl any of the Debtors, tbcir Estates,

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

AI1 rcqucets  for payment of Ckims by a govemmcnta)  unit for Taxes (and tbr

inkrest and/or ponallies  or other amounts rclatcd to such Taxes)  for any tax year or period,  all or

any portion of which occurs or falls witbin  tbc period from and including the Petition Dam

through and including the Effective Date, and for which no Bar Dste has otberwisc been

previously established,  must be Filed on or hofure  the later of: (a) sixty (40) days rollowing  the

Effective Date; or (b) ninety (90) days following the filing of the tax relurn for such Taxes for

such tsx yesr or period with the applicable  governmental  unit. Any holder of a Ckhn for Taxes

thai is required to File  a re+est 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 date shall hc forever harred

Gum assetig any such Claim against any of the Debtots, the Estates, the Plan Adminktxator,

whether any such Claim is deemed to arise Prior to, on. or subsqucnt  to the Effbctive  Date, and

shall receive no distribution under the Plan or othonvise  on account of such Ckim.

3. Bar Date for Customer Deposit Claims.

All rcqueats  for payment of Claims by consumer customers for sacurily deposits

provided to the Debtors  prior to the Petition Date thal (a) were not retumcd or reimbursed by the

Debtors, a credit card provider, a travel agent or any other Entity aud (b) were for a cruise  never

pmvided by the Debtors, must be Filed by the tirst Business Day that is at ksst thirty (30) days

following the Effective Date of the Plan. Any holder of a Customer Deposit Claim tbat hss not

already Filed a proof of claim and does not File  a pmofofclaim on or prior to the applicable  bar

date shall be fomver ~barred Bnm t&sating any such Clsim  against any of the ~Debtors,  the

Debtors’ Estates, the Pkn Administrator or their mqectivc  Assets, wbotber any such Claim is

deemed to arise prior IO, on, or subsequent to the EtTective  Dste, and &all rcccive  no distribution

under  lbe 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 an cxccutoty contracl or unexpired lease pursuant to Section 6.5

of the Phm gives rise to a Claim by tbe other party or part& to the executory contmct  or

unexpired Icasc, such Claim shall be forever barred and shall not be enforceable against the

Debtom.  their Estaics, the Plan Administrator, or any of their respective properlies  and shall

receive no distrihulion under the Plan or othcnvisc on acwunl of such Claim unless a pmof of

Claim is tiled within thirty (30) days at&r mailing of notice of the cntty of the Continnation

Order. Objections to any Claims for rejection damages shall be filed on or before the later of(a)

sixty (60) days after the Effitive Date or(b) thirty (30) days attar such Claims fbr rejection

damages are filed or(c) such other extended date grsnted by the Court upon the tequcst by the

De&m and/or the Plan Administrator.

D. ACIIONS IN FURTHERANCE OF THE PLAN.

The approvals and authorkations specitically set forth in this Comirmation Or&r

are nonexchtsivc and are not intended to limit the authorily of the Plan Administrator  to tahe any

and all actions ncccssary or appropriate to implcmcnt,  cfkcteatc  and consummate the Plan, lhia

Ccntirmation Order or the transactions contcmplatod  thereby or hereby. In addition to the

authtn-ily tu execute and deliver, adopt or amend,  as the cast may be, the. contracts, instruments,

rolcases and other agrecmcnta spccifkally grant4 in this Conihation O&r, the Plan

. .
A -ur is authutized and empowered,  without  furthu action in the Cowl,  to take any and

all such actions as it may detorminc  are necessary or appmpriate lo impkment. effeetuatc stid

wnsummste the Plan, this Confirmation Onlcr or the transactions contcmplatcd  thfaeby or

ho&y. Pumnant  to section 1142 of tho l3ankmptcy  Code and tha State Reorganimtion

Effectual Statutea,  no action of the Plan Administrator shall be required for any Debtor to

rater into. execute and deliver, adopt or amend,  as the case may be, any of the contract&
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inatmments, releases  and other agrecmcnts  or documents and plana to be entered into, executed

and delivered, adopted or amended in connection with the Plan and, following the Effective

Date, each or such contracts, instnuncnts,  rekses and other agreements shall be a logal, valid

and binding ohligation  of tbc applicable D&or, enforceable against snch Debtor in accordance

with its terms subject only lo bankuptcy, insolvency and other similar laws affecting creditors’

rigbta  generally and to gcncral equitable principles. The Plan Administrator is autborizcd  to

cxemte. deliver.  Ills or record such contmcis,  innlrumont$.  iinancing statcmcntg release.5

mortgages, deals. assignmennla,  lease+ applications, rcgiak&m statement  rcpok3 or other

agreements or documenls  and take such other  aclions  as it may dctcrmine are necessary or

appropriate lu effoztuatc and furlher  evidence the terms and oondilions  of the Plan, this

Confirmation Or&r and the lran~ations contcmpl~kd thereby or hereby, all without tiuthur

application to or order of the Court and whcthw or not such actions or documenls  are specifically

referred to in the Plan, the Disclosure Stakmen~,  tbc Disclosure Statement  Order, this

confirmation  Order or the exhibits to any of the foregoing. The signature of the Plan

Administrator or his designee on a document  cxecukd in accordance with this Seclion lTl.B shall

be concluaivt evidcncc  of (ha Plan Adminktmtor’s delermination  that such document  and wy

r&cd actious are neccdsary  and appropriate  to effectuate and/or further evidence the terms and

conditions of the Pkm. this Coniirmation  Order or the transactions conlemplated  thaeby or

hexeby. Tbc Plan Administrator or his designee is authorized to ctiify or attest to any of tbc

foregoing actions. Pursuant to section 1142 of tbc Bankruptcy Code lo the extent that under

applicable nonbankruptcy  law, any of’ the. foregoing actions would &envise 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 aclions  are deemcd to have been taken by

unanimous aclion of the directors and stockholders  of the appropriate Debtor.

F‘. RELEASES AND INDEMNIFICATION.

The rclcascs, exculpations.  and limitations of Wilily contained in Article 13 of

tha Plan are approve&in all respects, are incqoratcd herein in their entirety, are so ordered and

shall bc immcdiatcly effective on the Effective Date of the Plan without fi act or ordn.

F. RESOlJ’IlON OF CERTAIN FORMAL AND 1NFORMAL OBJECTIONS
TO CONFIRMATION.

Formal and informal Objections to Confimwtion are hereby resolved on the terms

and subject to the conditions set forth below. The compmmises and settlemcnta  contemplated  by

the resolution of such Objections are fair, cquitablc  and rcaaonablc,  are in the best interests or the

Debtors, their rcspcctivc Ilstatea and creditors and are expressly approved  pursuant to

Bankruptcy Rule 9019.

Nothing set forth in this Coniirmation Order or in the Plan shall be deemed to

affect Lhe Debtors’ or DNPS’ rights pursuant to their escrow agreements executed  in fUrtherawe

of the Asset Sale and the escrow agreements shall survive Confirmation and shall remain in full

force and effect.

Nothing set forth in Section 13.5 of the Plan shall be decmcd to extinguish  any set

off rig&s of any holder of any Claim or Inlerest,  and such rights are hereby presewed.

Notwithstanding anything in Section 10.1 or 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

Claasw 6A. 6B,6C, 6D and 6E. such holder shall he cntitlcd  to a single Claim in the Class tbat is

ealimatcd  by the Dcbtora in the Disclosure Statement lo provide tic holder of such Claim the

large& recovery.
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Notwithstanding anything in S&ion 16.9 of the Plan to the contrary, Debtors may

only set off against Cla.ims, pauterus or distributions to the extent permitted by the Dankruptcy

Code or other applicable law.

G FaXCULPATlON, 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 conducl  as a committee  and not with

respect to the actions of its membcra as individual creditors), nor any of such parties’ rcspcctivc

present members (with respeol to memhers of the Cmditon’ Committee.  solely with respect to

each member’s  cnnduet  in finlheran~ of its, his, or her duties  as a member of the Crctlito~'

Commillw, and not with respecl  to the actions of such mcmbcrs as individual creditors),  ofticers,

directors, employees, representatives, advisors, almrneys, thumcial advisors, iuvcstmeut  bankers

or ageutu or arty of such parties’ successors aud assigns, shall have or incur, and am hcrcby

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 inten2.s~ or any 0r lheir  mspeciivc  officers.

directors.  members and/or enrollees, employees, mpresenl;lliv~, advisors, attomcys,  tinaucial

advisors, invcstmcnt  bankers,  agents.  or Affiliates, or any of their successor  or awigns, for any

act or omission in connection with, relaling lo, or arising out of, the Chapter  11 Cases, the

pursuit of C~mfnmalion of the Plan, the consummation of the Plan. or tbc administration of the

Plan or the property to be disbihutad under the Plan, exqt for their willful  misconduct or gross

negligence, and iu all respst5 shall be entitled to reasonably rely upon the advice  of cotmscl

with respect to lheir duties and Msp0nsibilitie.s  under  the Plan
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promises, causes of;rction, obligations, dsmngcs or liabilities of any nature whatsoever, in law or

in equity, whether or not known, suspeetcd or claimed, that the Debtors or their Estates ever had,

claimed lo have, has, or may have or claim to have against the Debtor Rcleasees,  or wy of them,

by-n of any malter,  cause, thing, set or omission of the Debtor Releasccs.  or any of them, in

each case related to the Debtors. Ail Claims so waived and rekased shall be waived and released

for 811 purposes.

c. Except  as expressly set forth in the Plan, rollowing  the Effeelivc

Date, none of the Debtom, the Plan Administmtor,  the Creditors’ Commitlec,  the Reeonstituled

Commillee  or any of their rmpective members, ofticers, dimetom,  employees, advisors,

attorneys. pmfcssionals or agents shall have or incur any liability to any holder  of a Claim or

lntetest for any ael or omission in eonneclion  with, related to, or arising out of, the Chapter I1

Cases, the pursuit  of Continnadon of the Plan, the consummalion  of the Plan or any umtract,

inrhumeot, release or other agreement or document  created in eonneetion  with the Plan, or tbc

adminisUation  of the Plan or the property to he distributed under the Plan, cxeept  for willful

misconduct or gms negli&pCC.

d. Each Person who voted in favor of the Plan shall be deemed to

have specifically consented  to the r&s.ses snd injunctions set fortb in the Plan and in this

Confirmation Order.

7. . Substantive Consolidatbn of Claims agsht Debtors.

s. Tbc Plan is premised on the substantive  consolidation into separate

groups of (a) the Selling Debtors, (b) the Coastal Debtors and (c) the lndependenee  Debtors,

TeSJX?diVely, in each ease with mspeet to the treatment of at) ch.imS except for Adminisbativc

Claims, Priori@ Tax Claims and Scented Claims in Classes 2,3 and 4, as provided below. The

Plan does not contempb~e  the substantive  consolidation  of the Debtors with respect to the
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for the same liability shall be deemed one Claim against twl obli@ion of the consolidated

Cowtat Debtors.

d. After giving effect to the Settlement  and to the transfers set forth in

the Plan lo the holders of Administrative Claims, Professional Claims, Allowed Prinrity Tart

Claii Clam 2 Chhns, Class 3 Urims and Class 4 Claims, (a) all Assets and 1iabiIitics of the

lndependcnce Debtors will he merged or treated as though they wcrc merged,  @) all guarantees

of any lndopondcnec  of the obligations of any other Independenec  Debtor and any joint or

sewal liability of any of the Tnckpendence Debtors shall be eliminated, and (c) excepl with

rwpoct to Swured Claims, web and every Claim against any of the Independence Debtors shall

be deemed tiled agaainst the consolidated  Independence Debtors and all Claims filed against

more than one of the lndcpendenec  Debtors  for the same liability shall be deemed one Claim

against and obligation of the consolidated  lndcpcndcncc Debtors.

Tbc Coart hereby Orders tbo substantive consolidation of the Debtore as set forth

in Aticle 16 of the Plan and this Confirmation order.

El. SUfISTAN’l%il~  C:ONSUMMA’llON.

The substantial eonaummation of the Plan, within the meaning of section 1127 of

the Bankruptcy Code, his deemed to occur on the fust date distributions are mado in aecordanco

with the tams of tho Plan to holders of any Allowed Claims.

I. kU’~EN’l”lON OF JURISDICTION.

Nohvithstandiug  the entry of the Confiition Order and the orxmrrcnee  of the

Effective Da&, the Court shall retain such jurisdiction over the Chapter 11 Castsafter the

Effective Date as is legally permissible,  including jurisdiction to:

1. Allow, disallow, determine, liquidate, clakfy, eslimato  or establish the

priority or seeured or imaeeared status of any CtkiOT i&Test, iddii the rwolution of any
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rcqwst  for payment orany Administrative Clahn  and the resolution of any and ah objcclions  to

the allowance or ptiorhy of Claims, htcrests and Administrntive  CJaitns;

2. Hear and determine any and all causes of action against any Person and

rights of the Debtors that amsc bcforc or after the Petition Date, including but not limited  to the

righta and powers of a trustee and debtor-in-possession, against any Perxm whataoevcr,

including but not hmiled to all avoidance powers gmntcd to the Debtors uudcr the Bankruplcy

Code and all canses of action and remedies grants pursuant  to .acctions 502,506,510,541,542

543,544,545,547  through 551 and 553 ofthe Bankruptcy Code;

3. Grant or deny any applications for allowance of compensation for

prot’easionals autJtorizcd pursuant to the Bankruptcy Code or the Plan, for periods ending on or

before the Efhtive Date;

4. Resolve any mattera relating tc the assomption,  assumption and

aasignmcnt  or rejectJon  of any executory contract or unexpired kc lo which any Debtor is a

party or with respect to which any of the Debtors  may he liable,  including without limitatton  the

detemtinatton of whether such contract  is exeeutoty  for the purposes of .seelion  365 ol’thc

Bankn@cy Code, and hear, d&rmins and, if nrressary, Iiquidate  any Claims arising tbcrckom;

5. Enter or&m appmviog the D&tom’ post-Confirmation  sale or other

disposition of Assets under section 3G3 of the Banlouptcy Code;

6. Ensure  that distributions to holdas of Allowed Claims arc accomplished

pursuant to the provisions of the Plaa;

7. Dacidc  or resolve any motions, adversary proceedings, contcstcd or

litigated mattetx  and any othct mattcts and granl or deny any applications involving any Debtor

that may be pending in the Chapter 11 Cases on the Effective  Date;
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8. Hear and determine matters concerning  state, local of fzdcral taxts in

accordance with sections 346,505 or 1146 ofthc Baukruptcy Code;

9. Decide or resolve auy disputes with IMPS in any way relating  lo lhc

Asset Sale;

10. lkter such oilers as may bc necessary or qqmquiate  lo implement  or

consummdte  the provisions af the Plan and this ContirmaLion order,

11. Hear and d&rminc any matters concerning the cnlorccmcnt  of the

provisions of Article 13 of lhe Plan and auy other releases or injunctions contemplated by the

Plan;

12. Rcsolvc  any cases, conu-overaies,  suits or disputes that may arise in

connection with the consumuxdion,  intcrprctation  or enforcemenl  of the Plan or this

Confirmation Order;

13. Permit the Debtors, to the exteuL authorized pursuant to zc~ion 1127 of

the Bakuptcy Code, 10 modi@ the Plan or any agreemeul  or document created in couneclion

with the Plan, or remedy any defecl or omission or reconcile any inconsistcucy  iu the Plan or ay

agccment or documcn~ created in connection  with lhc Plan;

14. Issue injunctions, enter and implement  other orders or take such olher

&ions as may be necessary or appropriale to restrain interference  by any enCity with

consnmmalion, implcmcutation  or enforcement of the Plan 01 this Confumation Order.

15. Enforca any injunctions entered in conneclion  with or rolatiug to the Plan

or this Confirmation Order;

16. Enter and enforce such orders as ~lt necessary or appqniatc  if this

Codrmation Order is for any reason modified, stayed,  revered, rev0ke.d or v~lcd, or

distributions pursnnnl  to the Plan are enjoined or stayyed;

17. Set or extend deadlines by which objected  to Claims must be I’il#l;
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18. Dctcnnine  any other maltem that may arise in connection with or relating

to the Plan or any agreement or this Confirmation Order:

19. Enter any orders in aid of prior orders of the Court including, but not

limi Id to any orders with respect  to outstanding items under the previous sale orders entered by

Ibc Bankruptcy Courtor  escrow items related thcrcto;

20. Hw and determine any request of the Reconstituted  Commit& for

authority and approval to take any actions or cnforcc  any remedies provided to the Reoonstituted

Committee pursuant to my provisiun  of tbc Plan; and

21. Enter an order concluding the Chapter 11 Cases,

J. NOTICE OF ENTRY OV CONFTRMATION ORDER

I. Pursuant to Bankruptcy Rules 2002(t)(7)  and 3020(e), the Debtors are

directed to serve a notice  of the entry of this Confirmation Order and the cstablishmeut  of bar

dates for certain  Claims hereunder, substantially in lhe form of Exhibit  B attached hemto and

incorporated herein hy reference (the “Comirmation  Notice”), on all parties that reoeived notice

of the Confirmation Hewing, no latcr man 15 Bu5incss Days after the Confirmation Date.

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

national c&ion of Tfw Wofl Srreer Journal no later than 15 Business Days rftcr the ConBrmation

Date.

Dated: Wihnimgton. Delaware
F&Nary  __ . . . 2~3
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PJ’l’ROW,UCTlON

American Classic Voyages Co., a Dclawarc corporation (“AMCV”). and

those other subsidiatics  and aftiliutes listed on Exhibit 1 hcrcto  (logcth~ with AMCV, the

“Debtors”), propose this Second Amended Jojut  Plan of Liquidation of American Classic

Voyages Co., ef al. (tho ‘Thm”). This Plan seeks to rcsolvc and satisfy all Claims against and

lntercsts  iu the Debtors. The Debtors arc the propon~~~ts  of this Plan within the mcauing of

section 1129 of the l3anluuptcy Cods. All capitalized terms not dctincd in this introduction have

the meanings ascrii to them in Article 1 of this Plan. Reference is made to the Disclosure

Statement, distrihutod contemporaneously hercwitb, for a discussion of the Debtors’ history,

busincssea,  resolution of tnalcrial  disputes, significant asset s&a, and a summary and analysis of

the Plan and certain r&cd matters.

This is a liquidating Plan pursuant to which all of the Debtors’ a~* are

tobc ditribuled to creditors in accordance with priorities established by the Bankruptcy Code.

For purposes  of this Plae, the Debtors are categori&  into sovoral

calegnries. The tirst category consists of the Debtors that sold substantially all of thch asscts

(including the Delta Q&m, Mississippi Queen and American Queen riverboats) for

apProximatoly $80.9 million in cash and assutucd liabililies  lisled on Exhibit 2 hcroto (the

“Scllii Dehtom”). The second  category consists of DQSl3 II. Inc., DQCV, L.L.C f/k/a Delta

Queen Coastal Voyages, I..l,.C., Capo Cod Light, L.L.C. and Cape May Light, L.L.C., owners of

the Cape Cod Lighl  and the Cape May Light cruise ships, which wete  turucd  ovor to their

secured creditors (the “‘Coastal Debtors”). The third category consists of the Debtors listed on

hhibit 3 hereto that owned the ludcpcudence  cruise ship, which was turucd over to their secured

meditors (the “Iodepoztdence Debtors”). The fourth category is Great Pacific NW Cruise Liuc,

L.L.C., owner of the Columbia Queen riverboat, which was lumed over to it% secured creditor
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f1
(tbc “Columbia Queen Dcblor”).(tbc “Columbia Queen Debtor”). The iit% ~&gory is AMCV, the ultimate parent of all of ticThe fit% calegory is AMCV, the ultimate parent of all of tic

I

Debtors.Debtors.

The Plan is prctuiscd on the sobstanlivt: consolidation into separale groupsThe Plan is prctuiscd on the sobstanlivt: consolidation into separale groups

I

of (a) tic Selling Debtors, (b) the Coastal Dcbtoi-s and (c) the Indcpcnd~n~e  Debtors,of (a) tic Selling Debtors, (b) the Coastal Debtors  and (c) the Inddtzcndcnce Debtors,

respcctivcly, in each me only with respect to tbc treatment  of Claims other than Administrativerespcctivcly, in each me only with respect to tbc treatment  of Claims other than Administrative

I
Claims, Priority Tax Claims and Secured Claims, as provided  bolcw. The Plan does notClaims, Priority Tax Claims and Secured Claims, as provided  bolcw. The Plan does not

contemplatC substitive consolidation  with rcspcct lo the Classes of Administrative Claims,contemplat6  substitive consolidation  with rcspcct lo the Classes of Administrative Claims,

Priority Tax Claims or Secured Claims against or Interests in the Debtors, which shall bc dccmcdPriority Tax Claims or Secured Claims against or Interests in the Debtors, which shall bc dccmcd

IO apply separately with respect to each Plan proposed by each Debtor (prwided, however, that,IO apply separately with respect to each Plan proposed by each Debtor (prwided, however, that,

pursuant to the Setdement (defined b&w), tbc Selling Debtors have agreed to pay allpursuant to the Setdement (defined b&w), tbc Selling Debtors have agreed to pay all

Administrative Claims and Priority Tax Claims of all tbc Debtors).Administrative Claims and Priority Tax Claims of all tbc Debtors). If the Plan is not accepted asIf the Plan is not accepted as

to all of Ihe Selling Dcbtora, all of the Coastal IIebtcrs or all of tbc Independence Debtors, or theto all of Ihe Selling Dcbtora, all of the Coastal IIebtcrs or all of tbc Independence Debtors, or the

Plan is no1 accepted  as to tbc Columbia Queen Debtor or AMCV, io the Debtors’  sole discretion,Plan is no1 accepted  as to tbc Columbia Queen Debtor or AMCV, io the Debtors’  sole discretion,

the Plan may be (a) revoked ti to all of tbc Debtors,  or (b) revoked as to tbc Debtor or Debtorsthe Plan may be (a) revoked ti to all of tbc Debtors,  or (b) revoked as to tbc Debtor or Debtors

not satisfyig the cramdown rcquircmcnts (such Debtor’s or Debtors’ Chapter 11 Case or Castsnot satisfyig the cramdown rcquircmcnts (such Debtor’s or Debtors’ Chapter 11 Case or Casts

being convcrtcd  to chapter 7 liquidatioos, continued  or dismissed in the Debtors’ sole discretion)being convcrtcd  to chapter 7 liquidatioos, continued  or dismissed in the Debtors’ sole discretion)

and cmt%med as to the remaining  Debtors.and cmt%med as to the remaining  Debtors. A list of each Debtor who is seeking to coofirm aA list of each Debtor who is seeking to coofirm a

Plan conlilined bcrcin  and its comPonding  bankruptcy cast number is attached hereto a$Plan conlilined bcrcin  and its comPonding  bankruptcy cast number is attached hereto a$

JIxhibilJIxhibil1.1.

Under section 1125(b) of the I3aokmptcy Code, a vole to accept or rejectUnder section 1125(b) of the I3aokmptcy Code, a vole to accept or reject

the Plan cannot be solicited from hcldcra of claims and/or interests until such time as thethe Plan cannot be solicited from hcldcra of claims and/or interests until such time as the

Disclcsurc Stakment  has been approved by tbc Bankruptcy Coua.Disclcsurc Stalement has been approved by tbc Bankruptcy Coua. The Debtors urge all holdersThe Debtors urge all holders

of Claims and lntnests  cntitlod  lo vote on the Plan to read the Plan and the Disclosure Statementof Claims and lntnests  cntitlod  lo vote on the Plan to read the Plan and the Disclosure Statement

in their cntimty before voting to accept or reject the Plan.in their cntimty before voting to accept or reject the Plan. To the cxtcnt the Disclcsure  StatementTo the cxtcnt the Disclcsure  Statement

is inconsistent with the~Plan. the Plan will govern.is inconsistent with the~Plan. the Plan will govern. No solicitation matcriala ctber  lhan theNo solicitation matcriala ctber  than the



Disclosure Stulcmwt and any schedules and exhibits attached therelo  cr referenced therein, or

otherwise enclosed with the Disclosure Statement served by tbc Dcbtcrs cc intcrestcd  parties,

have been author&d by tbr; Dcbtcrs or tbc Backrup~cy CUWI fcr w in soliciting acceptances or

rojccticns  of the Plan. Subject 10 certain mstrictiuns and requirements set tilrth  in section 1121

of tbc Bankrupley  Cede, Fed. R. Bankr. 1’. 3019 and Article 15 cf this Plan, the Debtors

mprcssly rcsc~~c tbc riyhl to alter. amend, modify, revoke, or with&w this Plan prier to its

substantial consummation.

ARTICLE 1
DEJW’JJTJONS, JNTEHPRETATION AND RULXS OF CONSTRUCTIONS,

A. Scope ef Definlttcns. par the purposes ofthis Plan. cxccpt as expressly provided cr unless

the conlcxt otherwise requires, all capitalized  terms not othcrwisc deiiied shell have the

mean&s ascribed to them in Article 1 of this plan. Any term used in this Plan that is not

defined  hcrcin.  but is defined in the Bankruptcy Ccdc or the Baukruptcy Rules, shall have tbc

meacing as&cd (a WI term in the Bankruptcy Cnde or the Bank~ptcy Rules. Wbcncvcr tbc

context requires, such terms shall iucludc Ihc phual as well M the singular number, the

masculine gender shall include the fcminiuc,  and the feminine  gender shall imlude  the

masculiic.

B. Deiiuitions. In additicn to such other terms as arc defied in ctbcr S&ions of the PJan, tbc

fcllcwing terms (wbicb a~ in the Plan as capitalizd terms) sba~J have tbc mcaniugs as&cd

to them in this Articlc 1 oftbe Plan.

1.1 Admlnistmtivc  Claim: A Claii against any or all of Ihe Debtors

constituting au actual necessary cost cr expense of preserving the Debtors’ Bstates that is

entitled to priority under secticns 503(b) and 507(a)(I) of the Baukruptcy Ccdc, including,



wJtJrom limitation, compensation and roimburscmcnt  ofex~renses for legal and other profssicmal

services rendcrcd to or on behalf of tic Debtors’ Estates awarded under section 330(a) or 331 of

the Bankruptcy Code, 0th~ post-J’etition Date expcnsss incurred as arising in the ordhutry

course of business which have accrued, and remain unpaid, as of the EKcclive Date, in

accordance with gcncntlly accepted accounting principles, consistently applied.

1.2 AdmJnistrative CJaims Bar Date: The fit Busiocss  Day that is at least

sixty (60) days followJng the EJTective Date.

I.3 AUowed [ 1 Claim or ABowed J ] Interest: An Allowed Claim or

Allowed Merest in the parthxrlar eategnty  or Class ideutJJJed.

1.4 ABowed CJaJm or ABowed Interest: A Claim against or lntawt io any or

all ofthc Debtors or any portion tJrereof (a) that has been allowed by 8 F&d Order, or(b) a to

which, on or by the Effective Date, (i) no proof of Claim or Interest has been filed with the

Bankruptcy Coutt and (ii) the liquid&d sod noncontingcnt  amount ofwhich is Schcdulcd  (olher

ihan B Claim or interest that is Scheduled at zcm, in an unknown amount, or as disputed) or

(c) for which a proof of Chum or It&rest in a liquidated atuounl  has barn timely filed with the

Rankruptcy fIunt pursuant to the Bankmptcy Code, any Pinal Order of lhe Bankruptcy Court, or

other applimhle  bankruptcy law, and as to which either(i) no objection to its allowance has tin

or may be fdcd within the periods of limitation fwcd by the Plan, the Battkroplcy Code, or by

any order of the Bardtrqrtey  Court or (ii) arty objection to ita allowance has been settled or

witJr&uwu, or has beun denied by a FJnaJ Order, or(d) that is exPressly allowed in a liquirlated

amouot in the Plan.

J.5 AMCVr American Classic Voyages Co., a D&ware corporation, Jocludmg

in ita txtpacity as dcblor-inpossession pursuant to sections J 107 and I1 08 of the Bankruptcy

COdC.
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1.6 AMCV Settlement C!ash Amount: The $710,000 Cash amount to be paid

IO AMCV by tbc Selling Debtors upon the Effcctivc Dale persuarn to the Settlement.

1.7 AMCV Settlement Avoidance Action Pcrcentege:  Tbc 17.5% opCu?ih

proceeds of Avoidauce  Actions (net of the costs of Avoidance Actions) to which AMCV shall be

entitled upon tie Effective Date pursuant IO the Settlement

1.8 Aaseta: All legal or equitable interests oflhc Dcbtora  in any and all ma1 or

personal property of any nature. including any real estate, buildinga.  struc~ores, improvcmcnts,

privileges, righta, caamenta, leases, subleases, licenses, goods, materials. supplies. fbmiturc,

fuctun?s, equipmcut, work in process, accounts, charnel paper, cash, deposit  accounts, rescrvca,

deposits, contractual rights, intellectual  propexty rights, Claims, causes ofaction and any otbcr

gcnd intangihlcs,  and the pmceeds, product, oftspring, rents orprotita thcruet

I.Y Asset Sale: The sale of substantially all ofthe Assets of the Selling Debtors

IO DNPS. tkcc and clear oflicna, claimr and encumbraaccs and the other transactions

consummated pursuant  lo the Asset Pnrchaac Agreement, dated as of Stay 13,2@&, by and

among DNPS and the Selling Debtors, as such Asset Porchasc Agrccmcnl may have been

mod&d from time to time.

l.LO Assumed MARAD Notes: The Title XI Sands in the current principal

amount of $36,198,000 maluring on June 2.2020, with interest accruing at 7.6g% per annum and

thit Title XI Notes in the amount oC$8,325,000  maturing on August  24.2005, with interest

accruing at LIBOR p1n.s 0.25%, each ie favor of MARAD and each assumed by DNT’S  and

secured  by the Asscta offheat A(2 Stcamboal, L.L.C. sold to DNFS pursuant to the Aasct Sale.

1.11 Avallahlc Cash: With respect to the ScUiug Debtors, all Cash of the

Scllmg Debtors’ Eatalea to bc distriiutcd to holders of Allowed Claims against the Selling

Dcbtora less (i) tbc amount of Cash dqoaitcd into the 0penuic.g  Rcacrve, the Indemnif~tion

Rcacrve, and the Diapuled Claims Rescrvc for Diqmted Claims againat the Selling Debtors,  and

cliuo7261.~ 6



(ii) tic amount ofcash rcquircd  lo be held in escrow or scpamk from the Debtors’ Cash by

order ofthc Bankruptcy Court or pursuant to tbc DNPS sale documents. With rcspcct to each

olher  Debtor, all Cash ol’auch  Debtor’s 5ktc to bc distributed to holders of Allowed Claii

against such Dcblor lass the Disputed Claims Rcscrvc for Disputed Claims against such Dcblor.

1.12 Avoidance Actions: All csuscs of action of, and remcdics  granted lo, any

of the Debtors againal any non-Debtor pursuanl lo sections 502 506.510.541,542,543,544,

545,547, tbrougb 551~  and/or  553 of the Banbruptcy Code.

1.13 Bankruptcy Code: Title 11 of ths lJnited  States Code. as in elect on the

PetXon Date and as tbcrc&er  amended, as applicsbk io the Chapter I 1 Cases.

1.14 Rankruptcy Court; Tkc United Slales Bankruptcy Courl for tbc Dis(nct

of Delaware. or ifsuch Court ceases to cxcrcise jurisdiction over the Cbspkr 11 Case+ such

court or adjunct &roof thal exercises jurisdiction over the Chapkr 11 Csscs iu lieu of the IJnited

States Bauhruptcy Court for tbc District of Delaware.

1.15 Raokruptcy Rules: The F&ml Rules ofBauktuplcy Procedure, the Local

Rules ofthe I%mkrupky Couri for the District of Dclawaru and the &Mines and rcquircmcuk

of the Offkc of lhc United States Truskc, as applicable from tic to time in #he Chapter 1 I

cases.

1.16 Bar Date: The deadline for flliug and serving upon the Debtors at1 proofa

ofclaim cslabiiied by the Baukruplcy Court was April 30.2002. except for CMomer Dcposil

Claims, for which the. Bar Date is tbc fuS Business Day that is al lcasl lbhty (30) days following

the Effcche Dale.

1.17 Rosiness Day: Any day other than a Samrday, Sunday or a “kgal holiday”

(as such term is dclined in Baakmptcy Rule 9006(a)).

1.18 Cash: Legal tcndcr accepkd in the United Sktcs of America for tbc

payment of public and private debk, currcu~ly dcuominated in United Ststcs Dollars.

cmI.s 7



1.19 Chapter 11 CPSCX The Chapter I I Cases of the Debtors pending bcforc

the Bauktuptcy Court as set forth in Bxbibit 1 hereto rud as being joiully  administt%d  with one

another under the ahove-eaptioncd Cast No. 01-10954  (JWV) and as IU any Debtor individually,

a Cbaptcr 11 Cwe.

1.20 Clsiti: A right of a Cnxlitor  against the Debtors,  or any one of them,

whcthtx or not asserted or allowed,  oftbe lype described  in Bankruptcy Code section 101(S),  as

consl~cd by Bankruptcy Code  section 102(2).

1.21 Class: A group of Claims or Inlcrcsls as classified in a particular class

under the Ptau pursuaut to Bankruptcy Code seotiou 1122.

1.22 Coastal Dehtorfs): Individually DQSB II, Inc., DQCV, L.L.C. fX/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 in their capacity as debtors-in-possession  pursuant to sections

1107 and I IO8 of the Bankruptcy Code.

1.23 C!oastal Debtors Settlement Cash Amount: The $790,000 Cash amount

to be. paid to tbc Coastal Dehtots by tbc Selling Debtors upon the BfFeetivc  Date pursurnl  to the

SettlCmeltL

1.24 Coastal Debtors Scttlcmcnt Avoidance Aetion Percentage: ‘& 3.5% of

Cash proceeds of Avoidance Actions (net of the cosls ofAvoidance Actions) to which the

Coastal Debtors shall be ontitled upon the Effeetivc Dam pursuaul lo the Settlement.

135 Columbia Queen Debtor: Great Pacific NW Cruise Line, L.L.C.,

iucludiug  in its capacity as debtor-in-possession pursuant to seotions  1107 and 1108 of the

Baukruptey Code.

1.26 Columbia Queen Sefflcment Cash Amount: The $l,lOO,OOO Cash

amount to be paid to the Columbia Queen Debtor by the SCULL Debtors upon tbe Effective Dam

pursuant  to lb0 Settlement.



1.27 Columbia Qwcn Settlemeat Avoidance Action Percentage:  Ihc 5% of

Cash proceeds  of Avoidance Actions (net of the costs of Avoidance. Actions) to which the

Columbia Queen Debtor shall bc cntitlcd upon the EtTcotive  Date pursuant to the Scttlcmcnt.

1.28 Confirmation: Entry of the Confirmation Order by the Baukruptcy  Gaul.

1.29 Confirmation Date: The dste on which the I%~nkruptcy Cowl cutcrs the

Confumation  O&r on its dock~l.

130 Confn+matiuo Hesring: The duly-noticcd heating held by the l%~~kruptcy

Court lo consider Confirmation of the Plan pursuaat to Bankruptcy Code scctioo 1128.  including

any continuances lllomo~

131 Confirmation Order: The order of the Baukruptcy Court config the

Plan pursuant tu Hankmptcy Code scclion 1129 in a form acccptablc to UK. D&tom.

I32 Convenience Claims: All llnsecured  Claims agaiust UIC Selling Debtors

only of $1,000 or less, and Unsecured Claims against tbc Selling Deblors only that the holder  of

which elects to reduceto $I,000 on the ballot Provided for voting on the Plan within the time

fixed by tbc Bankruptcy Court for completing and returning such ballot, which Ciaimu would

otherwise be classified iu Class 6A, absent the cxistcnco  of class 5.

1.33 Creditor(s): Individually any Enlily who holds a Claim against any or all

oftbc Debtors, and collectively all cntitiw  who hold Claims against any of the Dsbtors.

1.34 Creditors’ Committee: The OtXcial Committee of Unsccur&  cralilurn

appointed by the United  St&s Trustee in the Chapter I I Cases pursuant to lW&ruptcy Code

sacliou 1lOZ(a)(l).

1.35 Chtomcr Deposit Claims: Claims by consumer customers for sccmily

deposits provided to thti Debtors prior to the Petition  Data thal (a) were not retumcd or

reimbursed by the Debtors, a cmdit card provider, a travel agent or any other Hntity and (b) wcrc

for a cruise never provided by the Dobkxs.
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1.36 Debtor(s): individually  AMCV and each of its subsidiaries and aShates

listed on &hibit  1 hereto, end collcclively  AMCV and all of ioi subsidiaries and affiliates listed

on -1 hereto, including and in their capacity as debtors-in-possession pursuant to

sections 1107 and 1108 of the Usnkruptcy  Coda.

1.37 Debtor Releasces: The Debtor Kelcasccs shall include (i) the officers,

tiimtors, membcts an&r enrollees, cmployccs, representatives. advisors, attorneys, ficial

advisors, invcstmcnt  bankers or agents of tbc Debtors in each case as of the Petition  Dale or that

have bceome  of&xx-s andlordircctom  thereafter, (ii) the Creditors’ Committee and each of its

members solely with respect to each mcmbar’s conduct in iiuthcrancc  of its, his, or her duties as

a member of tltc Creditors’ Committee,  and ILUI with tespect  to the actions of such members as

individual creditors, and its agcnls. attorneys and other professionals acting in conjunction with

the Chapter 11 &es, land (iii) lhc Plan Administrator, and their respective agents. attomcys  and

other professionals  acting in conjunction with Chapter 1.1 Casts.

1.38 Deficiency Claims: With rcspcel to any Claim secured by a valid Lien or

security  intcmsl in any~propcrty of any Debtor having a value of less than the amount ofsuch

Claim (atIer taking into accouul  other Liens and scourity interests of higher priorily in such

property).  the portion of such Ckrim equal to the dilfarence hehveen (a) tbc amount of the Claim

and (b) the allowed amount of tba sreured portion of such Claim (which allowed secured amount

may he set putxuant to this Plan). All Claims .sccurcd by a Lien or security intcmst on the Assets of

Grcal AQ Steamboat, L.L.C. junior in priority to the Lien and security itdcxcsl of MARAD shall

constitute iticicncy Claims.

1.39 Diwlosure Statement: That certain written disclosure statement that

dates lo this Phur as liled in the Chapta 11 C&as hy the Debtors, including the .schedules  and

exhibits attaehcd thercto, as it may be amended, moditicd  or supplemented from time to time.



1.40 Mselosnre Statement Hearing: The hearing held pursuant to Bankruptcy

Code ~&on 1125(b) and Bankruptcy Rule 3017(a),  including any continuances tbcrcof, at

which Be Bankroplcy Court considered the adequacy of tbc Disclosure Statement.

1.41 Disputed Claim or Disputed Merest: A Claim or Intorcat, respeclively,

that the Debtors have Schcdeled  uy “disputed,n “‘contingent” or ‘bnliquidalcd,”  or as IO which a

proof of Claim or Inlerest has bcen Filed or dccmcd Filed as conlingent or as to which an

objection has baa or may be timely Piled by tbc Deb:blors or soy OIJW party in interest cntitkxl lo

do so, which objection,  if timely Filed, has not been wilbdrawa or has not been overmled or

dcnicd by a Final Order.

1.42 Disputed Claims Reserve: Cash, in one or more separate accounts, in the

aggqate amount suficiant 10 pay each holder  of a Disputed Claim (i) the amount of Cash tba(

such holder would have been enlitled to receive under this Plan ifsuch Claim bad been an

Allowed Claim on the date of tbc Effective Date Distribution, or (ii) such lesser Estimated

Amount as the Court may determine. The Disputed  Claims Reserve shall only include  amounts

with rcspcct to a Disputed Claim for which and to the extent that amounts held in escrow or

separate from the Debtors’ Cash by order of tbc Bankruplcy Court or pursuant to tbc DNPS salt:

documents on account of such Disputed Claim fail to salisfy the preceding criteria.

I.43 Dlsh-ibution  Record Da& 7he record date for the purposes of makiig

distributions under the Plan on account of Allowed Claims orlnterests, which date &all be the

Contimtion Date or such olher  date design&d in the Confirmation Olrler.

1.44 DNPS: DNPS Delta Queen sMunboat Company, Inc.. a Delaware

corporation, potzba~ of substantially all of tbc Debtors’ Assets pursuant to the Asset Sale.

1.45 Effaetivc Dati Except as provided in Article 12 hcrcof, the later of:

(a) the clcventh (I I *, day following occurrence of tbc Confiition Da@, and (b) tbc fust





or atnendcd.  nnd as to which (a) the time IO appeal, seek certiorari or move for reconsideration

has expired turd no appeal, petition for certiorari or motion for reconsideration. rcspcctivcly, has

been timely filed (wbiclt time pcloct shall mean, with respect to motions to corrccl such order

under Rule  9024 of the Baukntplcy  Rules or othcrwisc, 10 days after the entry of such order), or

@I) any appeal, any pctilion  for certiomri  or any motion for rcconsidcration  that has heen or may

be filed has been mwrlved by the highcat court (or any other tribnnal  having appcllatc jurisdiction

over the order or judgtuent)  to which the order or judgment  was appealed or front which

ccniorari  or reconsidcmtion was sought.

1.56 General Seewed Claims: All &cured Claims against the Debtors other

than Sccud Claims against Great AQ Steamboat, L.L.C.

I.57 General Unsccked  Claims: All Unsecured Claims against the Debtors

other than Convenioncc  Claims and Intercompaoy  Clainu.

138 Impaired: when used with rcfcrcnce  to a Claim or an Intctest, “lmpairecf

shall have the meaning ascribed to it in Baukruptcy &de section 1124.

1.59 Ittdemniflcation Claims: The Post-Petition Dale obligations of tho

Debtors pursuant  to their bylaws, applicable law, any cmploymcot agreement or 0th~ cxpross

agrccmcut operational as of the Effective Date lo indemnify any of the Debtors’ currcttt  aud

fbnuer oftlccrs  and directors, on the terms and subject IO the limitations descxibed therein.

1.60 l~demnilieation  Rcacrve: Cash set aside by the Selling Debtors on or

before the E&olive  Date, in the amount of $2.5 million, in a separate iotcrcst-bcathtg account, in

an amount to mvcr Indemnification Claims not otherwise released ptnsoant  to the Plan and not

mvcrcd by any applicable directors and/or otlicers  insurance and any rchtted casts and expcuses

that may be iucurrcd  by the Debtors (including, without limitation, lhe employer’s share of any

ernploymcnt ties that may bc payable with respect thereto), as such rcscrvc tuuoont may be
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increased or reduced by Bankruptcy Court order on notice to the Creditors’ Committee or

Rccoostituted  Committee after the Confirmatiott  Dale.

I.61 Indenture Trustee: HSBC Bank IJSA, or any successor (hereto as (1)

successor Indenture Trustee for the 7% Convcrtiblc  Jucior Subordinated Dcbcnlures (the

“No&s”) due 2015 as issued by American Classic Voyages Co., (2) Property Trustee for tbc

holders of AMCV Capital Trust I (the ‘Xust”) Convertible  Ptcfcrred Securities ((be

“Securities”), and (3) Trust Prcforrcd  Guarantee TNStCC for the Trust Prcfcrrcd Guarantee with

rcspcc~ to the Securities.

1.62 Independence Debtors: Individually the Debtors lisled on Exhibit  3

hereto, and collectively all of the Debtors listed on Bxhihit hercto. including in their capacity as

debtors-in-possession  pursuaut to sections I 107 and 1108 of the Bauktnploy Code.

1.63 Independence 1)ebtors  Setllemcnt Cash Amount: The $5,400,000 Cash

amount to bc paid lo the ludcpcudence. Debtors by tbc Selling Debtors upon the Effective Date

pursuant to the Settlcmem.

1.64 Independence Debtors Settlement Avoidance Action I’orcentage: Tho

24% of Cash proceeds of Avoidance Actions (net of the costs of Avoidwcc Actions) to which

the Iudcpcndence Debtors shall bc entitled upon the Rffectivc Date pursuant to tltc Settlement.

1325 Intercompany Claims: The Claims of any D&blur against any otbcr

Debtor, including. witbout limitation, substantive consolidation claims attd claims fbr

reimbursement or allocation of Admiiistmtive Claims or Priority Tax Claii.

1.66 Interest: When used in tbc context  of holding au equity  security ofthe

Debtors (and not used lo denote (i) the compensation paid for tbs use of money for a speoified

time and usually dcnutod ZLF a peroonlage  rate of intcrcsl on a principal sum of mon9 or (ii) a

security intcmt  in pmpcrty). “Interest” shalt mcau an interest or share in, or wanunt or right
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asserted against. any of the Debtors of the type dcscribcd  iu tbc dctinilion  of ‘kquity  security” in

Bauknlptcy  Codcswtion  101(i6j.

1.67 Lien: A charge against, interest in or other encumbrance upon pruperty to

secure payment of a debt or performaoco ofau obligation.

1.68 MARAD:  The Maritimc Adminiatmtion of the United States Department

of Trettaportation.

1.69 MARAD AQ Dekiency Claim: The Dciicimcy  Claims of MARAD, if

any, agairuu G-eat AQ Steamboat, L.L.C. and any and all guarantora of the obligations of Goal

AQ Steamboat, L.L.C.. which were withdrawn and released by MARAD in the MARAD

Slipulation.

1.70 MARAD Notes: Tbc kttmad MARAD Notes and the NW h4ARAD

1.71 MARAD Stipulation: The Stipulation and Agreed Order Settling hilotion

fir an O&r EuRoming Allocation Slipulrlion and Valuing American Queen and R&ted Ass&a

dated July 23.2002, pursuant to which tbc Debtors, the Creditors’ Comtniltee and MARAD

agreed, and tbc Bankruptcy Court ordered,  that $47,911,509.40 of tbc proceeds of the Asset Sale

(ii the form of the MARAD Notes) wcrc to be allocated to the Assots of Great AQ Steamboat,

LLC. and $33,5gg,490.60  of the pmeecds of the Asset Sale were to bc allccated to the Ass&

sold by tbc other Selling Debtors. In exchange, the Dcbtora, MARAD and the Creditors’

Committee agreed tbal lo the extent any holder of an Allowed Otbcr AQ Secured Claim has a

valid, allowed claim recurcd by a valid and perfcctcd seourily  interest or lien upon (he American

Queen vcsacl with prior@ over the security interest and mortgage of MARAD, such prior

.secured claim &all attach to tbc Cash proceeds of tbc Asset Sale and shall not at&b to the

MARAD Notes or tbc pruceads thercof.
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1.72 New MARAD Note: The Interest Payment Note in the principal amount of

$2,788,509  made by DIPS in fawn of MARAD in connection with tbc Asset Sa10, with inlerust

ucmdng at 2.3% per annum, .secured by the Assets of Great AQ Steamhoar,  L.L.C. sold to DNPS

pursuant to the Asset Salt.

1.73 Operrtlng Rerarvc: Cash from the Selling Debtors’ Estates to be set aside

on the Wcetivc Dale in an amount not to cxcccd $5 million, which shall he available and used to

pay (a) masonable  and necessary post-Bffcctivc Date expenses incurred by the Debtors and the

Plan Adtniuistrator  or [or which the Debtors or the Pbn Administrator are responsibtc under this

Plan, including hut not limited  lo the post-Effective  Date professional fees for which Payment is

required pursnant to Sectiou 7.9 of the Plan, Q unpaid Adminislrativc Expenses and (c) any

Claims arising under Baukruptcy  Code section SO3(b) that arc or hccome Allowed pursuant to a

Pi1 Order; provided,  howovcr,  that any find? rcntaiuhtg in tbo Operaring  Reserve after

payment in full ofall items idcutificrl in (a), @) and (c) above shall become available for

distriiulion  on account of any other payments rcquircd  or permitted to be made under the Plan.

1.74 Other AQ Secured C!laims: Sccurcd Claims uguinnt Great AQ Stcaruboal,

L.L.C. senior in priority to tbc Alluwed Secured Claim of MARAD against Oreat AQ Stcamboal.

L.L.C.

1.75 Other Defieteney Chtmr: All Deficiency Claims against ‘any of the

Dcbblx otbther  then 8lchtArt.m AQ Deficiency Claim.

1.76 Other priority Claim: Any Claim, other than an Admtnistrativc Claim or

a priorily  Tax Claim, of a Creditor to the extent such Claim is entitled to priority pursuant to

Bankruptcy Code se&on 507(a).

1.77 Person: An individual, a corpumtiun, a limited liability cotnpany, a

partncrsbip, an assneiation, a joiit stock company, a joint venture, an unincmporated

organization, or a govermncntal unit of the type dcscribcd in Bankruptcy Code section lOl(41).
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l.,7R Petition Date: October  19,200l  as to AMCV, and October 22,200l as to

alt other Debtors.

1.79 Plan: This plan of liquidation and all exhibits  anncxcd  hcruto or reftncn~ed

herein, which is hcrcby proposed by the Debtors for the resolution  of outstanding Claims and

Inkrests in the Cbaplcr I1 Cases of the Debtors,  either in their prcstal form or as they may be

amended, moditicd or supplemented from time to fit in accordance with the provisions ofthc

Plan or the Bankrnptcy Code.

1.80 Plan Administrator: Any Entity appointed  as Plan Administrator pursuant

to the Plan or following the BiRctiva  Date who is acceptable  to the Rcconslitu~~  Committee

and whose function shall ho to take all oth6.r steps rcqni4 and when appropriale, take all steps

authorized, under the Plan, including, but not limited to, liquidating any rcmaininb Assets,

resolving Dirqnttcd Claims and distribuling  property under the Plan.

1.81 Possessory  Lienbolder Claiiu: All Claims herd by Persons to the cxtcnt

such Claims arc dccmcd lo be secured. through a posscssory Lien, in proPetty  in which any

Debtor’s Bstate has au interest but only to the extent of the value of the pnsscssory lienholders’

intcres~ in such Debtor’s Estate’s interest in such propcq.

1.82 priority Tax Claim:  Any Claim against any of the Debtors entitled to

priority pursuant to Bankruptcy  Code scclion 507(a)(g).

1.83 Profcsslonal Claim: A Claim of a professional retained  in lhc Chaptar 11

Cases pursuant to scclionn 327 and I103 ofthc Bankruptcy Code or otherwise, for compcttsation

orreimbnrscment  of coats and expenses relating to scrviccs incurred atIer thePetition  Date and

prior to and btcludiig  the EtTectivc Date

1.84 Pro Rata: Proportionately so that the ralio of the amount of consideration

distributed nn account of a particular Allowed Claim to the amount oftho Allowed Claim is the

samc as the ratio of the amount ofconsideration  distributed on accaunt of all Allowed Claims of
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the Clam in which 0x plicular Allowd C%im is hchded lo the amount of d Allowed Ckims

of that Clr&r, but iu any event the amouul ofconsidetalim~ diiriicd on aceoun I ofao Alhwcd

Claim shall not exceed 100% of the amount of the Allowed Claim

185 Reeouslihtted Commiltn:  The Crcdifors’ (Tommittce  Fmm and afta the

Etkctivc Date, as rccowtitoted  potsoant to Seetion 7.3 IwmL

136 !3eLetlmkdt  sd liuth on tItc 8chcdules.

167 8ehedde 77~ .Schedulcs of Assds ad Liahililks Filed by tbc Debtors in

acco~withBml~tcyco&yectiml521  andBtinhplcyKule1007,asthcsamcmaybe

amededfmmtimetotimcinaccdance titiRmk~ptcyRdelOO9piwtothcEfkcti~~Wte.

1.88 Searod Claim Any Claim ofa Ocditor, including principal  intaat and

arryolbsnmouats,~~byalieaon,~~intc~iaorehargc~nstInopertyoisnyof

~cC~‘P~al~w~k~jectto~~underHantrmplcycodossction553,totheextLnc

of the value ofsuch Coxlitor’e intcnst in that D&to& Estat& inteaS io guch pmpczty or to the

oxlmt of the amount subject to scloll; an q+eable, as ddcrmincd  pmsvant to Banlwptcy Code

suaiou Mb(a) hbng into acanmt  Qm priority  of Liens tmdu applkabk law.

189 8ecorityt Any iustnnuent  issued by. or inlaest in, the Debtots of the type

dcsorii  in Badmpey c2nkscdion  IOl(49).

130 8elhg lkMw(s):  Individoally  1DQ.s and eaeb ori(s !zcbsidialies  and

afliliatcs  bled ou -2 hcntq ad ColkotivoIy  TDQS and all of its subsirtiaria sod

~~~~ontiJrhibil2~,i~~~~intbeir~~~~~

tosaai~1107and11fJ8oftbeBmhaptcyCode.

I-91 8ettlemenk  The Seaiaman  among Ihe I)ebton end bu- the Dcbto~~

ad mnXkbtor Oceanic Ship Co. dcserii iu futiek 8 of this Plan.

1.92 subseqmmt DiiutioB Datet The dale(s)  hr (he makiug of

Supplemcotal Distriitiow ia aIYm&umwilh section 10.10hermf.  Thesubscquall
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Dislribulion Daks shall be set by the Plan Administrator alter consultations with tbc

Reconstituted Committee.

1.93 Supplemental Distribution: Shall be as defined  in Section  10.10 hcrcot:

1.94 TDQS: TDQS Co., a Delaware corporaion, fYk/a The Delta Qucon

Steamboat Co.. incluimg  iu its cqacity as debtor-in-possession pursuant to sections 1107 and

11 ox of the Baukruptcy Code.

1.95 Taxes: All income, gaming, franchise, cxcisc, sales. use, omploymenl,

withholding. pmpcrty, payroll or other taxes, =sessmeuts,  or govcrnmcnial charges, together

with any interest, pcnaltics, additions to tax, tines, and similar amounts rclaling therelo, impu.aed

or collected by any fcdcral, slate. local or foreign governmental autborily on or from any of the

Debtors.

1.96 Unsecured Claim: Any Claim against the Debtors,  excluding

Administrative  Claims, Priority Tax Claims. 0th~~ Priorily Claims ;md Secured Claims,

including Other Dctkicncy Claims.

C. Rules of Interpretation.

1. The provisions of Ihe Plan shall control over tbc contcnls of tie. Disclosure

Statomcnl. The provisions of the Coufkmation  Order shall control over tbc contcnk  of the Plan.

2. For the purposes of tbc Plan:

(a) any reference iu tbc Plan to a conlract, instrument,  rctcasc or

other agreement or document b&g in a pticular form or on particular tcrms and

conditions muans that such document shall bc substantially in such form or

subslantkdlly on such terms and conditions; Fmvided, howeva  that any cbangc lo

such form, terms or conditions that is makial lo a party to such document shall

not hc modified  without such party’s consent  unless such document expressly

pmvidcs  otbcrwise;
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. . .

(b) any rcfcrcnce in the Plan IO au existing document, exhibit or

schedule  Filed or to bc Filed means such document, exhibit or schedule, as it may

hnvc been or may he amended, modified or supplcmcntcd as of tbc EBcotivc

Date;

(c) unless otherwise specified,  all rcfcrcnccs in the Plnn to

“Scctious:’  “‘Articles,” “Exhibits” aud “Schcdtdcs” arc rcfcrcncos  to St;ctions,

Articles. Exhihita and Schedules of or to tbc Plan;

(d) the words “herein: “hcmof?’ “hcrolo:’ “hereunder” and cubers

of similar import  refer to the Plan in its cntircty rather than to only a particular

portion of tho Plan;

(c) captious and headings to Articles and Sections arc iuscrtcd  fbr

convenicncc  of tufertmce  only and am not intcndcd  to be part or to aftcot

interpretations oftbe Plan; aud

(f) the rules of construction set forth in Bankruptcy Code

section 102 shall apply, excepl to the cxtcnt inconsistcnl  with tlw provisions of

this Article of the Phm.

(g) the word “includmg” means “iucludmg without limitatiou.”

3. Whcncvcr a distribution ofproperty is required to be made on a patticular

date, the distribution nball be made on suclt date or as soon as rexonahly practicable thercatbx.

4. All Exhibits to the Plan are incorporated into the Plan and shall be deemed to

be included  in the Plan, mgardless of when they arc filed.

5. Subjecl to the. provisions of any contmcl,  certiticate, bylaws, instrument,

release or olhw agreement or document cntcrcd  into in connection with the Plan, UIC rights and

obligations arising under the Plan shall bc govcrncd by, uud consnuad  and enforced in

accordance  with, fcdcrnl  law, including tltc Bankruptcy Code and Bankruptcy Kules.



-.

D. CumpnMifm  OFTine In wmputi~  any p.ziad of time *bed or allowed by the Ptan,

unless 4hmvise  expcsly pmviaod,  the pmvisions  0fBaukruptcy  Rule 90%(a)  shall apply-

ARlmLE2
‘flDtA= OF UX!LA..IFIGI).  WPUMPAIRED  CLAIMS

2.1 Admiitivc Claims. Subject to the allowance p-snddeaduws

provided bercio,  on the Effwljve Date or as soon thcmak as is prackicablc.  tbc holdrx of an

Alhnved Admitikativc  Claim skll nxeiveon  ao~ulll of such Aknved Administrative  Claim

and in l-dl saIisbetkm,  se&mmt,  deme and dllrgc of and in cxcbaoge  fur such Allowed

Administrative Claim, (a) Cash equal to the lmpaid portion of such Muwed Adminisimtkc

Claim. or (I+ such other trcatmcnl BE tu which due Debtors and tbc holda ofsuch Allowed

Administrative Claim have agnxd upon in mitinpmovidcd.  km, that Alknvxd

Administmtivc  Claims with mspcd to lirbibtics incmrd by the Debtors iu the ordinary come of

b~duringthc~wllC;rses.~lhe~dinibcofiliouycocnsc~f,fi~in

zscohwc wilh the tams and cux&ium of any agccnxnt ox wmse ofdealing  rclatiugtbxdo

aud F’rofkdmud Claims sbal.l bc paid in accordance with Sccxiou 2.3.

22 sbtwlm-y Fee On or h&m the Eikctivc  Duk all tks due and payable

pmsaant.  to 28 USC 6 1930, as dctmmincd by the Bankntptcy Coml  al the Confirmation

Haumgor~lo~~Dcblom~thcOlliceof~UnitodSlatcsT~sMIbe

paidinlidI.inCaeb.
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h. Upon the Bffccfive Date, any requirement Ihat Proliisionals

cumply with sections 327 through 33 1 of lbc Bankruptcy Co& in sccicing rctontion  or

compensation for scrviccs rendered after such date will tcrmhna~c.

2.4 Priority Tsx Claims. With rcspccl to each Allowed Priority Tax Chtim, at

tha sole option of the relevant Debtor, the holdcrof an Allowed Priority Tax Claim shall he

entitled  to receive on accoanr of such Allowed Priorily Tax Claim, in Ml satisfaction,

scttkmcnl,  release and discbarge of and in exchange for such Allowed Priority Tax Claim, (a) in

accordauca with Banknrplcy Code section I 129(a)(9)(C),  equal Cash paymcuts made on the hut

13usincss Day of every tbrcc-month  period following the EfTeclive  Date, over a period not

exceeding six years ager Ihe assessment of ibc lax on which such Claim is based, totaling the

principal amount of such Claim phrs simple intcrcsl  on any outstaading balance, compounded

annually Born ~hc Effective Date, calculated at the interest mtc available. on ninety (90) day

United States Trcasurics on Ihe Effective Date; (b) such other trcatmcnl  agrcod lo by the holder

ofsuch Allowed Priority Tax Claim and the Debtors, provided such treatment is on more

favorabla terms to the Debtors, as the cast may bc, than the @atmeat set forth in paragraph (a)

hcmoB or (c) paymcnl in fill in Cash on the Bffcctivu Dale or as soon tbcrcaller  as is practicable.

2.5 Deadline for Filing Administrative Claims

25.1 Administrative Claims Other Than Tax Claims. 0th thaa wilb

rcapect to (i) Adminirlralive  Claims for which (he Bankruptcy Coutl previuualy has cstablishcd a

Bar Date, and (ii) Tax Claims addressed in Section 2.5.2 below, reqatx& for payment or proofs

ofAdmini.&itivc Claims, including Claims of all professional or other cntilies requesting

companration  or reimbursement of expenses pursuanl  to Eankrcptcy  Cc& scclions 327,32g,

330,331,503(b) or II03 for services rcndcrcd on or hefore the Effcctivc Dale (including any

compensation raquestcd by auy professional  or any olhar entity for making a sub&u&d

contriiulion  in the Debtors’  Chapter I I Cases), must ha Filed and served ou the Plan



Administrator and its counsel no later than the Admbristrativc  Claims Bar Date. Ohjeotions  to

any such Admiuistrativc  Claims must be Piled and served on the claimant on or before the laler

of(a) tbe first Business Day that is sixly (60) days after the Administrative Claims Bar Data, (b)

the fit Business Day~that is sixty (60) days altor such Administrative Claim is tiled or(c) such

other  exumded date granted by the Court upon request by the Debtors or the Plan Administrator.

Tbc Debtors and/or the Plan Administrator shall use reasonable efforts to promplly and diligcntiy

pursue resolution of any and all disputed Administrative Claims.

Holdom oCAdministralivc  Claims, inchrding ail pmfessional or other enlilies

rcqucstiug  compensation or reimburwment  ofcxpctws  pursuant to Bankruptcy Code

sections 327.328,330.33 1,503(b)  or 1103 for services rendered on or before the Bffective Dam

(including any compensation requested by any professional or any utbor entity fur rnakiug a

suhstsntial contribution in the Chapter II Cases), that are required to File a rcquca~ for payment

of such Claims and that do not File such requests on or boforc  tho Admioistrativc  Claims Dar

Dale shall be forever barred fmm asserting such Claims agaiusl any oftbc Debtors,  their Mates,

the Plan Adminiitrator, any other Person or I?ntity, or any of their respective Aasetr.

25.2 Tax Claims. All requests for payment of Chdms by a govcmmcntal

unit for Taxes (and for lntorost andlor penalties or other amounts related to such Taxes) for any

tax year or period, all or any portion ofwbich occurs or tXls within the period gem and

including the Petition Date through and inctuding  the Effective Dale. and for wbicb no Bar Date

has otbonvise bozm previously established, must be F&d on or bcfom the lakr of: (a) the first

t3usiness Day that is at least sixty (60) days following the lXkctive Date; or (b) the first Btadnc~s

Day that is at least ninety (90) days followiog tbc filing of the tax return for such Taxes for such

tax year or pericd  wilb the applicable  governmental unit. Any boldor of a Claim for Taxes that is

required to File a request fur Payment of such Taarx and otbor  amounts due rclatcd to such Taxes

and which dots 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 dectucd to arise prior to, on, or subscqucnt

to the BtTcctiva Date, and shall receive no distribution under tJre Plan or otherwise  on account of

such Claim.

CLASSJF~CATION ANI) TREATMENT  OF CLASSIFIED CLAIMS AND INTERESTS

A. Goneral. Pursuant to seetion’JU.2 of the Raukruptcy Code, set forth below is a designation

of tbe Classes of Claims and lntcrests in the Debtors. A Claim or Interest is placed in a

prticular CX;rss only to the extent that such Claim or Interest is au AJJowed Claim or iutcrcs~ in

that Class and such Claim or Interest has not been paid, relcsscd, or otherwise scttkd prior to the

Effeetivc D&s. In accordance with section 1123(a)(J)  of the J?ankn~plcy Code, Administrative

Claims and priority Tax Claims of the kids specified in sections 507(a)(l) and SW(a)(S) of the

J3ankruptcy  Code  JMVC not been ciassitkd, are deemed to not be bnpaired and are treated as set

forth in Article 2 above.

B. Classification. As staled above, tbc Plan is premised on the substantive consolidation of

three separate 8~~~s of Dcblors,  (a) the Selling Debtora. (b) the Coastal  Debtors and (c) the

Jndepcndcnoe  Debtors, respectively, in cacb case with respect to tbc treatment ofaU classes of

Claims other tban Administrative CJaims, Priority Tax CJainx and Seeurod CJaii. as provided

below. The Plan does not contemplate substantive consolidation  wilh respect to tbc CJasses of

AdmiuJstnrtive  Claims, Priority Tax Claims or Seeured Claims or Interests (provided, however,

that, pursuant to tho Settlement (dcfincd below), tbc ScJJiig Debtors have agoad to pay all.

Adminintmtivc  Claims and Priority Tax Claims of aJJ of the Debtors. Tbc following summary is
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for the convenicncc of the parties and is superseded for all pmposcs by the classi!icalion,

description and trealmctu of CJaims and Interests Jmmediatcly following such summary chart.

3.1 Class 1A: Selling Debtors Other Priority Claim% Class lh consists of all

Other Priority Claitoa against the Selling Dobtom.

3.2 Cilrss 1Jk Coastal Debtors other PrJorJty  ClaJms. Class IB consists of

all Other Priority CJaims against the Coastal JIebtors.

3.3 Class IC: lndepcndence Dchtors Other PtiorJty Claims. Class I C

consists of all Other Priority Claims against the lndcpcndcnce Debtors.

3A Class ID: Columbia Queen Other Priority Claims. Class 1D consistc; of

all Other Priority Clattns against the Cnlumbia  Queen Debtor.

3.5 Class 1E: AMCV Other Priority CJalms. Class 1B consists of all Other

Pliority clainls aJghait AMCV.

3.6 Class 2: MARAD AQ Secured ClaJms. Chws 2 consisis of the Allowed

Secured Claim of MARAD against Cheat AQ Steamboat, L.L.C.

3.7 class 3: Other AQ Secured Claims. Class 3 consists of all Other AQ

Secumd Claims.

36 Class 4: General Secured Claims. Gloss 4 eon&s of all General Secured

Claims, includiig Possessory  Lienholder  Claims.

3.9 Class 5: Convenience Claims. Class 5 consks of aJJ Conveniemx  CJaims

a@.st tJtc Selling D&tom. A holder of a Claim that would have been classified in Class 6A,

but 01ect.s  to wbtee its Claim to $1,000 to lx classified in this Class, may only make such

eleclion  as to all of such holder’s Claims in Class 6A in tbc aggeSate. Therefore, if a Claim

holder makes an election to mduce any Class 6A Claim IO S1.000, all of such holder’s Class 6A

Claims shaJl be reduced to a sit@ Class 5 Claim of $l,NJO in the aggregate, and no Claims of

such Claim holds shall remain in Class 6A.
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3.10 ChssLA: SdtJnglkbtonCenw8lU~nd- CJass6A

consists  of aJJ  GcnemJ U@ Claims  aga’hsl tLe SeJJmg Debtors

3.11 Chss 68: Coastal D&tom Gateral Uwcored CXaii Class 6B

consisls of all Gxcml llmiecurcd  Ckims against the CoashJ Jkblms.

3.12 CJass 6C: Indepemb Debtors General U-red Chhs. Claw 6C

L-or&h of all Qcna-dl unsecured CJaims  against tJlc JIhphcc DdeoEL

3.13 Class 6D: Colnm&  Qmmxt CtnceJ Uosecurcd CJhns. Class 6D

ec&sts  of all &nc@ Unwcumd Claims against the CoJumbia Queen Drbtnc

3.14 Cbs 6E: AMCV Cknwal Wnstaral  Clatnw. Class 6R cm&s& ofall

c~l-clrimsagainstAMcv.

3.15 class ‘I: Imtorcompmly clnimr ua!s 7 cmmists  of ZIJJ  Jntemnnpally

CJaims.

3.16 Class I): Inltrda Class 8 consisLs  of aJJ  IntCzrsts-



Unsecured Claims, Class 6D Columbia Queen General llnsecured  Claims, Class 6E AMCV

Gcncml Unsecured Claims, Class 7 intercompany Claims and Class 8 Interests are Impaired by

the Pkm.

AlwICLE  5

PROVISIONS WR. TIlE TREATMENT OF CLAIMS AND lNTERESTT$

5.1 class 1A (Selling Debtors Other Priority Claims). On the Effective Date,

or as soon thereafter as is practicable, each Allowed Selling l)ebtors Other Priority Claim shall

be paid, in full satisfaction. setttement,  release and discharge ofand in exehan8c for such

Allowed Selling Debtors Other Priority Claim, (a) Cash equal to the amount uf such AIlowed

Selling Debtors 0th~ Priority Claim, or (‘b) such other treatment as to which tbc Dcblors *aud the

holder  of such Allowed Selling Debtors Other Priority Claim have apreud  upon in writing.

5.2 Cluss  I tk (CoastPI Debtors Other Priority Clabns). On the Effeetivc

I)&, or as soon thereafter as practicable, the Coastal Debtors Scttlcmcnt Cash Amount shall bc

distribukd Pro Rata among holders  ofAllowed Coastal Debtors Other Priority Claims in Clan

LB. K, after the Effective Date, any Cash is available Gem the Coastal Debtors Settkment

Avoidance Action Pcrccntage, the relcasc of tiuuk from the Disputed Claims Reserve for

Disputed Claii aguinst the Coastal Debtors, or unclaimed, undeliverable or time-barred

distributions to holders of Allowed Coastal Debtors Other Priority Claims pursuanl to the Plan,

then such Cash shall bc distributed in the same manner as tbc Coastal Debtors Settkmcnt Cash

Amount on a Subsequknt Distribution Date, if atty. and lhe Final Distribution Date in accordance

with the procedures  set foal below. Nohvithstandiig the foregoing, tbc aggregate distiutious

received by the holdcti of Allowed Coastal Debtors Other Priority Claims under the Plan shall

not exceed ohs amount of tha Allowed Claim (together with interest on the unpaid portiou tbcrcof

accruing &om and a&x the Effective Date at a rake equal to five percent (5%) Par annum,



compounded  annually). Ih~ed on cqected recoveries from prosecution of Avoidance Actions,

tbc Debtors believe the foregoing will result in distributions on account of Allowed Coastal

Ikbtors Other Priority Claims with an aggregate preset11 value cquul  to the amount of such

Allowed Claims as ofthc Effective Date.

5.3 Class IC: (Independence Debtors Other Priority Claims). On the

Effectivu Date, or as soon tlnttfier as pmcticabtc, the Indepcndtnc-e  Debtors Settlement  Ctssh

Amount shall be distibuted  Pm Rata among holders of Allowed ladqtendcncc Debtors 0th~

Priority Claims in Class IC. If, aRer the Effective Dnle, any Cash is available horn the

Independence Dcblom Settlement  Avoidance Action Percentage, the release of funds from the

Disputed  Claims Reserve for Disputed Claims against the Independence Dcblors,  or uuclaimed,

undeliverable or time-bwed  distributions to holders of Allowed lndcpendenec  Debtors Olhor

Priority Claims pursuant lo the Plan. then such Cash shall b distributed in the same manner as

the Independence Debtors Settlement  Cash Amount on a Subsequent  Distribution Date, if any,

and the Final Distribution Date iu sceordsncc  with the procedures set forth Mow.

Notwithstanding tbu foregoing, the aggregate diitributions  rcceivad by tbe holders of Allowed

lndcpendencs Debtors Other Priority Claims under UK Plan shall 1101 exceed the amount of tho

Allowed Claim (loge&r with interest  on the unpaid portion thereof accruing from and aher tbc

Effective Date at a rate equal to five percent (5%) per annum, compounded annually). Based on

expecld teeoveries from prosecution of Avoidance Aelions, the Dcblors belicvc the foregoing

will ntsult in dhtrihutions  on account of Allowed Independence  Debtors Other Priority Claims

with an aggregate present valoc equal to the amounl of such Allowed Claims as of the Rffeclive

Date.

5.4 Clans ilk (Columbia Queen Other Priority Claims). On the JXfcctive

Date, or as soon tbcreat’ter as pm&able, the Columbia Queen Settlement Cash Amount shall be

disbibutcxl  Pro Rata among holders ofAllowed Columbia Queen Other Priorhy Claims in Class
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L.L.C. becotucs an Allowed Other AQ Secutcd  Claim, the Dcbloa shall, in full satisfaction,

settlement, rclcasc aud discharge of and in cxchangc  for such Allowed Other AQ Secuted  Claim,

<a) disttihute  to cacb holdct of an Allowed Other AQ Sccurcd Claim the colh3lerd securing such

Allowed Other AQ SCCU~~  Claim, (b) distribute  to each holder of an Allowed Qther AQ

Sccutcd Claim Cash in au amount not to exceed the amouul  of its Allowed Other AQ Sccurcd

Claim (payable first, if applicable,  fi-om amounts set aside on account of such Other AQ Secured

Claim by order of the Banhrnptcy Court), or(c) provide  for such other treatment as may be

agreed upon by the holdct  of such Allnwect Other AQ Sccutcd Claim and the Debtors. Pursuant

to the MARAD Stipulation, the Debtors, MARAD and the Crcditcus’ Committee agreed that to

the cxtcot any holder of an Al1owe.d Other AQ Sccurcd Claim bar a valid, allowed claim sccunxl

by a valid and pcrfecled security i.ntct~t  or liea upon the American Queen vessel with priority

over the security iutcrcsl  and murtgagc of MAIUD, such prior secutcd claim shall rttach to the

Cash proceeds of the Asset Sale and shall not attach to the MARAD Noms or the proceeds

thd.

S.W dla.ss 4 (General Secured Claltus).  At the Debtors’ option (a!&

cons&uinn with the Recoustitutcd Cotumince), as snon 85 is ptacticablc t&r the later of(x) tbc

R%mtlvc Date, or (y)tbitty (30) days after the dam on which a Claim bccomcs au Allowed

Chncml  Sccurcd Claim, the Debtors shall, in full satisfaction, scttlcment, rel~?=+e and discharge

of and in excbangc for such Allowed Gcoctal Seoumd Claim, (a) distribute IO each holder of au

Allowed Cieneral Scnn-ed  Claim tbc collateral securing such Allowed Gcuctul Secured Claim,

(b) dlstrlbula  to e;lch holder  of an Allowed C’mneml Sccurcd Claim Cash in sn amount not to

exceed the Allowed General Secured Claim, equal to the proceeds actually realixed from the salt

of any collaleral  securing such Claim (payable fit, if applicable, fmm amounts set aside on

account of such Cmneral Sccurcd Claim hy order of the Bsnhtuiucy  Court), less the actual costs
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and expcnscs  of disposing of such collateral.~or (c) provide for such other trcatmcnt  as may bc

agreed upon by the holder of such Allowed General Secured Claim and the Debtors.

S.9 Class 5 (Convenience  Claims). At the kbtors’ option (after consultation

with the Retxmslilnted  Committee),  as soon as practicable atlcr the later of(x) the Eikclivc Date

or (y) thirty (30) days aftor tbc date on which a Convenicncc  Claim bccomcs an Allowed

Convenience Claim, the Selling Debtors shall, in Ml satisfaction, scttlcmcnl. 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  ttuatmcnt  as may bc agreed upon by the holder of such Allowed

Convenience Claim and the Debtors.

5.10 Chw 6~ (Lhlllng  Dchtors General Unsecured Claims). After

(a) satistsclion  in tidl or satislhction  in acwrdaace with this Plan ofall Allowed Adminis&uive

Claims, Allowed Prokssional Claims and Allowed Priority Tax Claims as provided in Atticle 2

of the Plan, (b) the payment ofthe Coasnd  Debtors Settlement Cash Amount, the Independence

Debtors Settlement  Cssh Amount, the Columbia Queen Sctllcmmtt  Cash Amoont and tbc AMCV

Sctllement t&h Amonnt and (c) the treatment provided in the Plan for Allowed Claims in

Classes IA, 2,3,4 aud 5, all remaining Available Cash of the Selling Debtors shall be

distributed Pro Rata among holders  of Allowed Selling Debtors General Unsccored Claims in

Class 6A. If, alter theEtTactiva  Data, any t&h is available from, among other things, the

liquidation ofAssets of the Debtors’ Estates, the prosecution and enforcement of causes of action

of the Debtots,  the release of tknds horn tbc Disputed Claims Reserve for Diputcd Claims

asserted against the Selling Debtors,  ornnclaimed, undeliverable or time-barred distributions to

holders  of Allowed Claims against the Selling Debtors pursuant to tbc Plan, then 50% of the

Ctih received from the prosecution ofAvoidance Aclions (net or the costs of Avoidance

Actions) and lot)% ofcash received Ram otbcr so- shag bc tnxtcd as Available Cash of tbc



Selling Debtors and distributed in accordance with this Section 5.6 on a Subsequent Distribution

Date, ifany.  and the Final Uistributioo Date iu accordance  with tbc proccdurcs set forth below.

Notwithstattclmg  thc~forcgoing. the amgate distihutions  received pursuant to the Plan shall not

exceed the amount of the Allowed Claim (together with postpclilion  intercsl  accruing on such

Allowed Claims fmm and after the Petition Date at a rate cyual lo five pcrccnt (5%) per annum,

compouodcd annually, solely for purposes of calculating the cap on any such distribution).

5.11 Class 6B (Cuastal Debtors General Unsecured Claims). At&

satistbction  in full or satisfaclion in accordance. with this Plan of all Coastal Debtors 0th~

Priority Claims, any rcmainiag Coastal Debtors Settlement Cash Amount, Cash proce&  from

the Coastal Dcbtom Sc~tkment  Avoidance Action Pcrccntagc, Rmds relcascd Ram the Disputed

Chums Reserve for DIsputcd Claims against tha Co&al Debtors, or unclaimed, uudelivcrablc  or

time-barn4 distributions to holders of Allowed Claims against the C~tal Debtors pmsuant to

the Plan, shall bc tmated’as Availahlc Cash of the Coastal Dcbtom and distributed  Pro Rata

among the holders or Allowed Coastal Debtors Ckucrsl U~MXIMJ Claims in Class 613 on a

Subsequent Distribution Date, if any, and the Fial Distribution Date in accordance with the

procedures sat forth below. Notwithstanding the foregoing, the aggrcgatc distributions received

pursuant to the Plan shall not cxcecd tbc amount of the Allowed Claim (together  with

postPetition  interest accruing on such Allowed Claiis from and atIer the Petition Date at a rate

equal to five (5%) per annum, compounded a~urdly, solely for purposes of calculating the cap

on auy such distribution).

5.12 Class 6C (Independence Debtors General Unseenred Claims). AtIer

satisfaction in till or satisfaction in accordance with this Plan of all Indcpendoncc Dcbtom Otbcr

Priority Clsims, any rcmainiug  Indtrrendence Debtors Settlement Cash Amount, Cash proceeds

from the Indepeudenc$  Debtors Settlement Avoidance Action Pcrccntagc, Rmds released fmm

the Disputed Claims Rcscrvc for Disputed Claims against tbc Indcpcndcacc  Debtors, or





AMCV Settlcmcnl Cash Amount, Cash proceeds  fkom tbc AMCV Settlement Avoidance Action

Parcentagc, funds released from the Disputed Claims Rcscrve  for Diqmtad Claims against

AMCV, or unclaimed, undeliverable or time-barred  distributions lo holders of Allowed Claims

against AMCV pursuant to the Plan, shall lx keated as Available Cash of AMCV and distributi

Pro Rata among the &oldcrs of Allowed AMCV General Unsecured Claims in Class 6E on a

~UbsequctIl Distribution Date, if soy, and the Final Distribution Date io accordaace with the

pmccdurcs  ael fidh below. Notwithstanding  the foregoing. tbc aggrcgatc distributions  received

pursuant to the Phm shall not exceed the amount of the Allowed Claim (togctbcr with

pnstpelilion  inlcrcst accruing on such Allowed Claims from and after the Petition  Date at a r&e

equal to five (5%) per annum, compomled  annually, solely for purposes of calculating the cap

on any such distribution).

5.15 Class 7 (lntcrcompany  Claims). As a result of the Scttlcmcnt,  holders of

lotcmompaoy  Claims will not receive any distribution of property under the Plan on account of

their Intmwmpany Claims and, ou lhe Efkctivc Date. the Iutcrcompany Claims will be

canccllcd.

5.16 Class X (Interests). Holders of hlm%.s will nnt receive aoy distribution of

pfopcrty under the Plan on accdunt  of their Iotcrcsts and, on the Effective Date, tbc Interests will

be canc&cd.

TREA’I‘MKNT OF EXECLI’I’OIZY CONTRACTS AND DlWXYIRED LEAS=

6.1 Assumption; Assignment. As of the Rffcctivc Date, tic Dcblors (olkx

consultation witb th Creditors’ Committee) shall assume nr assume aad assign, as applicabk,

puaot to Batkqtq Code  section 365, each of the executory contracts and utlexpired lcaaes

of the Debtors that ke ideotificd itl the Disclosure Statement or any Exhibit lhcreto  that have not
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expired  under tbir own icrrus prior to the Btlbctive Date. The Debtors rmetve  the right to

amend such Exhibit no1 Mar than ten (10) days Prior to the Confirmation lkariug either to:

(a) d&c soy executory contract or lease listed thctcin and provide for its rcjcclion  pursuant to

Section 6.4 hereof; or(b) add any cxccutory contract or lease to such Exhibit, thus providing for

its assumption or assumption and assignment, as applicable, pursuant to this Section. Tbc

Debtors shall provide notice of any such arucndmcnt  of such Exhibit to the parties to the

cxccurory conuact  or lease affected tbcrcby and connsel for the Creditors’ Committee not later

thso tcu (IO) days prior to the. Confirmation Ikaring. The Confiotiun Order shall constitute an

order of the Banhruptcy  Court pursuant to Bankruptcy Code  saclion 365 approving all such

assumptions or assumptions and assigarucnts, as rpplicabla,  described in this Section 6.1, as of

the Bffitivc Date.

6.2 Cure Paymeab; Assurance of PerJormsnce. Any monetsry defaults under

each cxccmory contract aud uucxpircd Icas~: lo be asumed under the Plan shall bc s;ltisfied,

pursuant to Banhrqtcy Code s&ion  365(b)(l),m either of the following ways: (a) by payment

of the default amount in Cash ~JI hrll ou the Efktive Date; or(b) by paymcul of the d&u11

amount on such ohm tams as may be agreed to by tbc Debtors and the non-Debtor pat&s to

such executory contract or Iuase. Jn the event of a dispute  rcgatdiog  (i) the amount or timing of

any cum payments, (ii) the ability of tbe Debtors, the Plan Administrator, or an assignee thereof

to provide adequate assurauce of fUturc performance under the contract or lcaac to be a~umed or

assumed and assigned, as applicable., or (iii) any other matter pcrtainiug to assumplion  or

assumption and assignment of the contract or lease IO be assumed, the Debtors shall pay aU

required cum amounta pmmptly  followiug the eutry of a Final Order reaolviug tbc diaputc.

6.3 Objections ta Assumption of Executory Contrpcta and Uttexplred

Lensw To tbc cxlenl-that any party to au cxccutory contract or unexpired lcasc identified for

a~~nption  asaarts armsrages or damages pnrsuant to Bankruptcy Code section 365(b)(l), or has
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any objection  with respect to adcqaatc asaurao~ of future performance, any proposed

assumption, revmtrnent, cum or assigumcnt  on the terms and conditions provided  her&, all such

arreurages, damages and objections  mwt he Piled and scrvcdz (a) as to any contracts or leases

identified in the IXsclosutc  Slatoment or any Exhibit thcrcto that is mailed to any patty to any

such contract or lcasc along witb all other solicitation materials accompanying the Plan, witbin

the same dcadliuc  and~in the snme manner established for the Filing and service of objections  to

Confirmation; and (b) as to any conb-acts  or lcascs idcntifitxl in any subsequent amcndmcnts to

the Disclosure Statcmcut or any Exhibit thento  that is mailed lo any party to eny such contract

or lease no1 lalm then ten (10) days prior to the Confirmation licariag, in such a manner as tn he

reccivcd by the Rankruptcy  Court and Debtors, the Plan Administrator and counsel thereto, as

the cast muy be, if applicable, no later than three (3) days prior to the Contiumation  Hearing.

Failure to assert such arrearages, damages or objections  in the manner

described above &tall constitute consent to tbc proposed assumption, revcsttncnt,  cure or

aasigrunent  on tbe terms and conditions provided hcrcitl, including an acknowledgcmcnt that tbc

proposed xrsumption and/or assignment provides  adquatc  assuran(jc of future performance and

that the amount identiticd for ‘bun? in the Disclosure Statement or any Exhibit thereto is tbc

amount nccoasary to cnver any and all outstanding  defaults under  tbc executory contract or

unexpired lcase to he assumed, as well as au acknowledgement and agmcmcut tbal no other

defaults exist under such eontmct or lease.

Jf any assumption of an cxccutory contmct or unexpired lcasc proposed

hcroia for any reason is not approved hy the Dauktuptcy Court,  thou the Debtors shall be cutitlcd.

iu their sole di.scretion, upon writ1c.o notice to the applicable non-Debtor party to such executory

contract or unexpired lease, to deem such executory contract or unexpired lease to have been

rejected pursuant to tht provisions of Soetion 6.4 below.
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6.4 Rejection. Except for those executory contracts and unexpired lcascs

(a) that arc assumed pursuant  IO this Plan, (b) that are the subject of previous orders of tbc

Bankroploy Court providing for their assumption or rcjcction pursuanl  lo Bankruptcy Code

section 365, or(c) that arc. the subject of a pending motion bcforc tbc Bankruptcy Court with

respect to tbo ~lsyumption or assumption and assignment of such cxecu~ory conbacts  and

uncxpimd  Ioases, aa of~the Effective Dam. all cxccuIory contracts and unexpired leases of the

Debtors shall be rejected pursuaut to &&ion 365 of Bankruptcy Code.

6.5 Approval of Rejection; Rejection Damages Claims Har Date. llm

Confirmation Order shall constitute an Order of tbc Bankruptcy Court approving all rejections

nuder Section 6.4 above ofexeculory conbacts  and unexpired lcascs pursuant lo Bankruplcy

Code section  365 as of tic Effcctivc Dale. Any Claim for damages arising Rom arty such

rcjcction must be Fikd within tbitty (30) clays after the mailing of notice of tbc entry of tbc

ConBrmation Order or such Claim shall be forever barred, shall not be enforccablc agamst tbc

Debtors, their Estates, the Plan Administrator, or any of their respective properties and shall

receive no distribution~under the Plan or omenvise  on account of such Claim. Objections lo nny

Claim for damages arising Born any such rejection must be Filed and served on the claimant on

or before the later of (a) tbc fuat Business Day that is sixty (60) days attcr tbc Etlbctivc  Dam, (b)

the Rmt Bllniness Day~tbat is sixty (60) days after the date such Claim for damages is Filed or(c)

such otbcr  extended date graotcd by the Courl upon request hy the Debtors and/or tbc Plan

Administrator.

ARTICLE 7
MEANS FOR EXECUTION AND IMPLEMENTATION OF THE  PLAN

7.1 Engagement of Plan Administrator. On and after tbc Effective Dale, the

Debtors shall engage Paul Ciuutber (or such otbcr Pcraon as is designated by the Creditors’



!
I Commi~tea or Kaennstitatcd Conunittcc: and approved by the Llankroptcy Court) as Plan

i Adminisbator.  The Plan Administrdor may be tcrmiuatcd or replaced  only wilh prior

I
Bankruptcy Court approval ailcr nodce and a hearing. The Plan Administrator shall he

appointed the sole director, president and chief cxccutivc  ofliccr of the Debtors and shall

t perform tbc duties set forth in this Plan through  the ezulier of the date the Debtors am dissolved

I
in accordance with S&on 7.14 of the Plan and lhc dart Ihe Plan Administrator msigns, is uuablc

to serve, or is tcrmiualcd for cause, providedhowcvcr &al, in the event that tbc Plan9 --I. 1

Adminirtrator  rcsigas, is unable  lo serve, or is terminated for caase prior to the date the Debtors

I
arc dissolved in acco+ance with Section 7.14 of the Plan, then an individual to bc named by the

Roconstitutcd  Committee shall, by operation of Iha Plan and without need for funher Bankruptcy1I Court order or corpora& aclion, bc appointed the Plan Adminiilmtor,  sole director, pmident and

ebief exccutivc  ollicer of the Debtors subjwl  IU the foregoing provisions. Within fiRem (15)i business days abler tba ElTective Date, tbc Plan hdminisb;ltor  shall obtain a fiduciary bond in tie.

fhce amount equal to tba amount of Available Cash oral1 Dohtors  plus 10%. cvidcncc ofwhich

shall he Filed with tbs Bankruptcy Court, which bond (or a auhsdtuie bond for any sumor

Plan Adminisbator)  shall remain in plain  unlil the resignation orrcmoval of the Plan

Administrator. The c-t of such bond shall be treated as an Administrative BxPen.se,  which shall

bc paid out of Available Cash of the Scllii Debtors.

7.2 Continuing Existence. From and after the Confirmation Date, the Debtors:I shall continue in existence. The Plan Administrator, with tic conscn~ of the Creditors’

committeq  or Rcconsliluted Committee or approval of the Bankruptcy Court, shall have

authority on behalf of the Dcblora, without further approval hrn the Bankmptcy  Court.  to tike

all actions necessary to: (a) hold, manage, pmtcct, adminiuta, collect, sell, tiqoidatc,  pmsccu~e,

tmnafer, resolve, settle, adjust, invcs~, distiibute,  or otbcrwisc diipose  of any Assets oftbc

Debtors’ FMates, including, witbout limitation, causes of action described in Section  9.1 of lhix

f
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Plan not released in this Plan; (h) reconcile Claims and contest objectionable  Claims and

Disputed Claims; (c) ttrakc all distributions to hc funded  under this YLan, (d) engage

professionals (including those professionals that prcsontly  represent tbc Debtors and tbc

Creditors’  Committee) and any other Entities ucccssary to assist tbc Plan Administrator and the

Creditors’ Committee or Reconstituted Committee in fiifilling their rcqxmsihilities;  (e) pay all

necessary expenses incurred in connection with tbc foregoing activilics; (I) administer the Plan;

(g) file tax rclurnv  and make other related eorpomtc tilings; @) Uansfhr Assets; (i) adminiskr tba

Plan and tbc Ass& of the Debtors’ Wates; and (j) undertake such otbcr reqonsibilities as arc

reasonable  and appropriate. The Plan Administrator shall have absohrtc  discrelion IO p&e or

not to pursue  any and all claims, rights. or causes of action that Ihe Debtors retain pwsuant to

&is Plan, as hc dclcrmin~ in tbc exercise of his business judgment and in consultation with the

Creditors’ Committee or Rcconstitutcd  Committee zw provided berein,  and shall bavc no liibilily

for the ourcoma of hia decision. Subject lo Section 7.9 of the Plan, the Plan Administrator may

incur and pay any masonable and necessary expenses on bcbalfof tba Debtors in performing the

foregoing functions wilbuui  Bankruptcy Court approval.

7 3 Pest-Efktive  Date Oversight of the Debtors. On the Effective Date, the

Creditors’ Cummitteesball  be dissolved  and tbe memhcrs thereof shall be released and

discharged from all authority, duties, responsibilities,  uud obligations and related to and arising

h and in cotmcotion  with !be Chapter I I Cases. On the Effktive Date, the creditors’

Committee &all bc reconstituted to consist of mctnbcrs to he appointed by the Creditors’

Cummittee (tbc “Reconstituted  Committee”). Tbc Reconstituted Committee shall be authorized

to bavc its reasonable expenses  reimbursed from tbc Opcratiug Reserve. Members of the

Rcoonrtitutod Commiltec shall receive no cotnponsnlion  exrxrpt reimhtuxement of expenses

actually incurred direotiy in ccnuection with their duties on tire Rcconstiluted  Committee.  The

Rceonstituted Committee shall be authorized to employ counscd, which firm (or firms) shall be
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entitled to compcnsolion  from the Operating Keserve in accordance with Sccliun 7.9 of the Plan.

The Reccmstit~ncd  Committee and its advisors shall be author&d solely to overse(: distributions

under this Plan and to exercise those rcmcdics  available to the Reconstituted Committee under

this Plan; provided. however, that if tbe Plan Administrator fails lo perfimn any material

obligations under this Plan, the Rcconstitutcd  Committee may. upon notice and a hearing, seek a

Bankmptcy Court order to cnforcc tbc provisions of the Plan and may employ such cxper~s as

may be ncccssaty  lo advise the Reconstituted Connnitbx with respect to such action.

7.4 Plan Administrator Compensation. The Plan Administrator shall bc

compensated at a rate agreed to by the I’lan Administrator and Ihc Reconstituted Committco.

7.5 Plan Administrator and Reeonstituled Committea pIdueiaries. Tbc

Reconstituted Couunittee  and the I%n Administrator shall acl in a fiduciary capacity for tbc

inter&s of all holders of Allowed Claims, bui neither any decision of the Plan Administrator or

the Reconstiurted  Committee nor tbc vote ofany single member of the Reconstituted Committee

shsll bind, limit or restrict the rights or obligations of any member of the Rcconslituted

Committee to or agains the Debtors. thci Estates or any third party. Notwilbstending  the

foregoing, the tiduciaq obligations  of mombcrs  oC the Reconstituted Committee shall not restrict

their ability IO act indepondcntly  iu tbeir own intemsts.

7.6 CanceUation  of Instruments, Securities and Other Documentation.

Except to the cxtcnt otherwise provided under the Plan, upon the W.ectivc  Data, all agreexnent~

(other than assumed Conlrxts and third party guaranties and indemuitics  of the Debtors’

obligations). credit agreements. prepetition loan documents and postpctition  loan dooumena  to

which any Debtor is a party, and all lien claims and otltcr  evidence of liens against any Debtors,

shall be deomcd to be cancelled and of no liulbar force and effect, witbout any further action on

the part of the Debtors or the Plan Administrator. The holders ofor parties to such canccllcd

iustnunents,  agrccmcnts, securities and otbcr documentation will have no remaining rights
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the Rccoustituted Committee,  provided that no objection  lo the paymenl is raised. If an

objection is raised sud remains umcsolved,  the affected professional may file an application for

allowance with tbc Bankruptcy Court on notice to the Plan Admiuistrator, counsel IO the

Debtors, eounscl lo the Reconstituted Committee, the United States Trustee,  and any Party

having filed a rcqucst for not& in the Chapter 1 I C&G. Such addilioual f&s and expenses will

titcreafter be paid iu tbc amounts tixed by the Hankruptcy Court.

7.10 Post-Effective Date Rcpnrting.  As promptly as practicable after the

making of any distributions that arc required under the Plan to bc made on the Effective Dare,

bul in any evcot no later than ten (10) Business Days a&the making ofsuch distributions, tbc

Dcblors shall provide the Rceonslituted  Committee with a report setting furth the amnuntx and

timiw of all such diatributioos aud the rccipicnts  thereof. Thereafter, tbc Debtors shall pmvide

to the Reeoostituted  Committee quarterly reports summatizing (i) the cash rcccipts aod

disbursements of the Debtors for the immediately prcccding  tbrce-month  period and (ii) the

status of resolution of any Disputed Claims dnring  that same period. Each quarterly na~ort shall

also state the Debtora’ cash balances as of the beginning and ending of each such period.

Quarterly reports shall be provided no later than the fitkenth (159 day ofcacb January, April,

July and October until ail Final Distributions  under the Plan have been made. lo addilion, the

Dcbtom shall promptly provide to the Reconstimtcd  Commiltee such other additional

information that the Rocoostituled  Committee reasonably requires iu connection with carry&

out its duties and obligations iu conuection  with this Plan.

7.1 I Post-Effective Date Iadcmnification Claims and the Iodemnifiulion

Reserve. On or hefon the Effective Date, the Debtors will cstablisb  the Indemnification

Reserve. The Indenmification Rcacrve shall be used to pay any Iudemnitication  Claims not

otherwise rch?ascd pursuant to the Plan. For the purpose ofthis Section 7.11 and the

distributions to be made under the Plan. (a) Claims of the Plan Admiuistmtor  arising Born the
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indemuificalion  obligations of the Debtors  to the Plan AdminisMor in his present or former

capacity as a represenktivc  and/or otficcr of the Dehtom’ Estates and (II) the costs associakd

witb sny director’s and/or officer’s policy assumed pursuant k Section 6.1 hcrcof, shall be paid

from the lndcmuitication  Reserve hut not capped by the amounts conlained  therein. On the Final

Dishibution  Dale, soy funds remaining in the lndcmnitication  Rcscrvc shall (i) timt, be used tu

prepay remaining covcmgc under uny director’s and/or oft&r’s policy assumed pursuwt IO

Seotion 6.1 hereof, and (ii) second, lo the extent remaining, become Available Cnsh of the

Selliig Dobtors subject to tbc Final Diitribulion  procedures set forth in SccIion 10.14 hereof

7.12 Post-Confirmation Funding of Operations and Futtdtug of Plan. This

Plan r&all be timded  by(i) Availabiu Cash of the Selling Dcbkrs on tbc Effective Date, (ii) funds

added to Avaituble Cash of the Sclliug Dcblors after the Effective Date from, among other

things, tbc liquidntion  ufthe Debtors’ rcmaiuing Assck and the pmsecution and cnforccmeol of

cauaca of netion.  (iii) tbc pmcceds of the Settlement bctwcou tbe Selling Debtors and the other

Debtors. and (iv) the rekasc of any fimds held in reserve in accordaoee with the terms thereof.

The pos+Confiiation  operations of the Dcbkrs shall he funded Ram tbc Operating Reserve.

7.13 Pnst-Confirmation Aeeeunts. The Debtors may establish ON or mom

inksest-bearing acouunts  as they dekrmioe may be necessary or sppropriak to cfIbctuak the

pmvisions  of this Piat~contistenl  with section 345 of tbc Bankrupky Code and sny orders of tbc

Haukmpky Court,  including accounts for the Operatiug Rcscrvc, tbc Iudemnification Reserve

and the Disputed Claims Rcscrvc.

7.14 Dksolntion of the Debtors. Upon the distribution of all Amok of the

Debtors’ Bstaks pursuant to this Plan (including the transfer of aay amounts held in reserve) and

the filing by or on behalf of tbe Dcbtom ofa curtification to that cffbot with the Bankupky

Court, the Debtors will be dissolved  for all purposes effective as of the Final Distribution Date

wihmt the neeeasity for any other or fur&x actions tu be taken by or on &half 0Ctbo. Debtors
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or payments to be made in connection thcrcwith,  provided.  however, that each of the Debtors

shall file with thu ofJicial public oficc for kccpiog  corpora~emcords  in its state of incorporation

or orgrmi~tion a cerdficatc of dissolution or equivalent document. Such a ccrtiJicale of

dissolution may be exe&cd by the Plan Administrator without need for any action or approval

by the shareboldcm, members or Board of JXrcctom of any Debtor. From and atIer the J3%ctivc

Date, the Debtors (i) for aJJ purposes shall be &cmcd to have witbdmwn their business

opalions from any .state in which the Debtors were previously coaductmg, or are register4 or

licensed to conduct, their business operations,  and shall not he required to ftlc any dooummt,  pay

any sum or take any other action, in order to cJfe&ntte such withdrawal. (ii) shall he doom& IU

have cauccJJcd pursuant to tbis Plan all Jnmres~s and all Intercompany Claims, and (iii) shall not

he liable io any manner to any taxing authority for fichise, business, license  or similar tases

acoruing  on or aitcr tic Ellklive IJate.

7.15 Closing of the Chapter 11 Cases. NolwitJtstanding  anything to the

contrary in the Bankruptcy Rules providiig for earlier closure of the Chapter 11 Cues, when all

Disputed Claims against the Debtors have bacome Allowed Claims or have been disallowed by

FiuaJ Order, aud all remaining Assets of Ihc Debtors have been liquidated and converted inlo

cash (other tbau those Assets abandoned by the Deh~ors or, if applicable, the Rccou&tted

Commiltea), and such Cash has been distributed io acundance witJt this Plan, or at such earbJ

time as tJte Debtors, in consultation with the Reconstituti Commitux,  deem appropriate. the

Debtors slndl seek authority Tom the Bankruptcy Court to close the CJtapler I I Cases in

aceordance with the Bankruptcy Code  and the Bankruptcy Kules.
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ARTICLE 8
SETTLEMENT

The Sclbng Dcblon sold substantially all of their assets for approximately $80.9

tnilliun  in cash and assumed liabilities. The other Debtors hove litllc or no as~ts except for

potential Avoidance Actions and lntcrcotnpany Claims, including substantive consolidation

claims against the Wing Debtors. In an ctTort  to treat all of the lktates of the Debtors aud all of

tbc Credilors thereof  Sirly, to avoid costly potential  litigation among the Debtors sod between

the Debtors and non-Dcblor Oceanic Ship Co. which would substantially rcducc  rccovcrics  for

all Creditors and to ensure speedy and cfftcicnt distributions to Creditors, the Debtors and nou-

Debtor Oceanic Ship Co. have agreed to the following Settlement. subject to Court approval.

8.1 Intercompany Claims of AMCV against the Selling Debtors. AMCV

asserts Irtteroompany Claims agaiast the Selling Debtora  totalling approximately $64 million. In

addition, Ah4CV assurts substantive consolidation claims against the Scging Debtors hecause all

of the Dcblors utilize a centralixed  cash managcmcnt system. The Selling Debtors assert that

AMCV’s intercompany Claims should either bc rccbaractcrizd  as cquily contributions or

equitably subordinated pursuant to section 510(c)  of tbc Bankruptcy Code. The Intercompany

Chdm~ never bore any oftbc ballmaths of a debt obligation. They were ncvcr memorialized  by

schcdulac  and they did not bear intcrcst. Morcovw,  thu Selling Debtors assert that AMCV

should not be granted the extraordinary rcmcdy of substantive consolidation because,  aside from

a ccutralll cash management system and similar diicc~ors  and officers, the Selling Debtors

operated separately liom AMCV. After consultation with the Creditors’ Committee and the

Examiner, the Selling Debtors and AMCV have agreed to settle and relcasc all Intercompany

Claims they have against each other, including, without limitation, substantive consolidation



claims, in exchange for the following: (a) the Sclliig Debtors  shall pay all Allowed

Administrative Claims, Allowed Ptof~iottal  Claims and Allowed Priority Tax Claims againsl

my or all of the Debtors, (b) the Selling Debtors shall fund tbo Gpezoling Reserve and the

Indemnification Rcscrvc, (c) AMCV shall tom&r any and all of its Assets (except those

constituting collateral Rx a General Secured Claim against AMCV) and causes of action,

iucluding  Avoidance Actions, to the Selling Debtors, (d) the Sclliag Dcbtom shall pay to AMCV

the AMCV Sculcmcnl Cash Amount, and(e) AMCV shall rcceivc the Cash Proceeds  from tbc

AMCV Settlement Avoidattcc Action Pcrccntage.

ft.2 lntercompany Claims of the Coastal Debtore  against the Selling

IhMors. The Coastal Debtors assert lntereompany Claims against the Scllii Dcbtcts  scckiug

to substantively consolldatc  the Coastal Debtors and the Selling Debtots. The Selling Debtors

asacrt that the CL-t&al Debtors  should not bc granted Le extraordinary remedy of substantive

co~olidation bccausc,  aside lkm a catmalized cash management system and similar dircctom

and officers, the Selling Debtors operated  scparatcly from tbc Coastal Debtblurs.  After

consultation with the Creditors’  Committee and the Examiner, the Selling Debtors  and C~L%II

Debtom have agreed to scttlc and release all Intercompany Claims they have against each other,

including without limitation, substantive consolidation ehtims, in exchange for the following:

(a) the Sellmg Debtors  shall pay all Allowed Administrative Claims, Allowed Professional

Claims and Allnwed Priority Tax Claims against any or all of the Debtors, (b) the Selling

Dabtura shall fund the Gpemling Reserve and the Indemnification Rcscrvc. (c) tbc Coastal

Debtors shall transfer any and all of their Assets (except those constituting  ccllatcral for a

Gcnural  Sceured Claim against any of the Coastal Debtors) and causes of action, iuoludii

Avoidance Actions, to the Selling Debtors,  (d) tbc SeRmg Debtors shall pay to the Coastal

Debtors the Coastal Debtun Settlement Cash Amotmt, and (c) tbc Coastal Debtors shall teceive

the Cash prowA from the Coastal Debtors Scttlemcnt  Avoidance Action Percentage.
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Queen Debtor should not bc grauted the cxtraordioary rcmcdy of substantive consolidation

bccausc, asido horn a contraIized  cash muuagement  system and similar directors and otliccrs,  the

Selliig Debtors operated aepantcly from the Columbia Queen Debtor. ARcr consultation with

the Creditors’  Committee and the Examiner,  tbc Selling Dcblors  and Columbia Quccu Debtor

have agreed to se1tle and release all Interwmpany  Claims they have against each other,

including, without limitation, substantive consolidation claims, as follows: (a) the Selling

Debtors shall pay all Allowed AdminisGative Claims, Allowed Professional Claims and Allowed

Priority Tax Claims agaoinst any or all of the Dcbtury. (b) the Selling Dubtors  shall fuud the

Operating Reserve and the ludemnification Reserve, (c) the Columbia Queen Debtor shall

transfer any and all of its Assets (cxccpt those conslitul-mg  Collalcral for a General Secured

Claim against the Cohunbii  Qucca Debtor) aud eauscs of action, includiug Avoidance Actions,

IO the Selling Debtors, (d) tbc Sclhng Debtors shall p4y IU the Columbia Queen D&or the

Cphunbia  Queen Debtor Settlement C&sash Amount, and (c) the CMtmbia  Queen Debtor shall

receive the Cash proceeds of the Columbia Queen Dcblor Settlement  Avoidance Acliou

Percentage.

85 Priority Clatms of m/s Patriot Customers against AMCV. Oceanic Ship

Co. asserts claims against AMCV scching to substanlivcly consolidate non-Debtor Oceanic Ship

Co. and AMCV. AMCV asserts claims against Oceauic Ship Co. in an aggregate amount of

approximately $41.6 million. Moreover, AMCV asserts that Oceanic Ship.Co. should not be

gramed the extraordinary remedy of substantive consolidation because, aside t?om a centralized

cash management syatcm and similar directors and officers. Oceanic Ship Cu. operated

seprately  from AMCV. ARcr consultation with tbc Creditors’ Commiltee. and the Examiner,

Oceanic Ship Co. has agreed to telcasc  any substantive consolidation chtim it has against auy of

the Debtors pursuant to a Settlement Agreemcut in the form attached hcrcto as Exhibit 4 iu

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





and other rights brought by the Debtors or the Plnn Administmlor shall not bc rcquircd  cxccpt as

hen& provided. Any scttlcmcnt of any causes of action and other rights involving an original

cause ofaction or otbcr right equal lo or iu cxccss of $250,000 shall bc subject to tbc approval of

the Bankruptcy Court. Any scttlcmcnt ofany causes of action or other rig& involving an

original cause of action or other right in cxccas of $25,000 but 1-s than $250,000 shall also bc

subject to tbc adproval of tbc Bankruptcy Court if tbc Plan Administrator mccivcs a written

objcclion  (which objection is not consemually  resolved) within ten (10) Businass Days of

service of written notice of the proposed scttlcmcnl to the Reconstituted  Commiltee aud

MARAD.

9.2 &e.ctiaus to Claims. Subject to ap&cable law. from and aRcr the

Effcclivc Date, the Plan Administrator shall have the authority to File. scttlc. compmmise,

withdraw, arbitrate or litigate to judgment objections  to Claims: (a) pursuant to applicable

proccdurcs cstablishd by tha Bankruptcy Code, the Bankruptcy Rules and this Plan; and

(b) subject to the oversight authority granted  to the Rcconstitutod  Commillcc under this Pbm.

Except witb raspact to Administrative Claims and Claims for rejection damagea, no dcadlincs  by

which objections to Claims must be Filed have been established in these Cbaptcr I I Casts.

ARTICLE10
~TRIBUTI~

10.1 No Duplicate Diilributions.  Unless expressly provided in the Plan, to the

cxlent more than one Debtor  is liable for any Claim, such Claim shall be consid& a single

Claim and cntitlcd only to the payment provided Iherefor under the applicable. provisions of the

Pkn.

103 Distributions  by the Debtors. Distributions under this Plan shall be made

.by the Plan Administrator. The Plan Admini.stmtor may employ or contract with other entities to



assist in or m&c the distibutions  required by the Plan without fiuthcr o&r of the Bankruptcy

Court. Distributions to any holder of an Allowed Claim shall be allocatad first ID the principal

portion of any such Allowed Claim, and, only aJhx the principal portion of any such Allowed

Claim is satisfted  in full, to any portion of such Allowed Claim comptising interest (but solely to

the extent that intcrestis  an allowable portion of such Allowed Claim pursuanl to this Plw or

othcrwisc).  All payments shall be made in accordance with the priorities established in the

BankruPtcy  Code.

103 Delivery of DJstrJbutiona  in Central. Distributions to holders  of AJlowcd

Claims shall bc made: (a) at the addresses set forth iu the proofs of Claim Piled by such holden;

@) at the addrcsscs~sct fortbin any w&en no&s of ad&& change dclivercd to the Plan

Administrator atier tbc date on which nny related proof of CJaim was Filed; or (c) al the

addresses rctlcctad  in the Schedules relating to tbc applicable Allowed Claim ifno proof of

Claim has been Piled aud the Plan Adntinistxator has not rcccivcd a written notice of a change of

address.

10.4 Casb‘Paymcnta.  Cash payments to hc made pntnuant  to the Plan shall be

made by checks drawn ou a domestic bank or by wire transfer from a domcatic bank, al tbc

option of tJm Debtors.

10.5 Juterest on Claims. Unless otbcrwisc spccigcally  provided for in this Plan

or Utc Confmnation  Drder, or rcquircd  by applicable bankruptcy law, postpctition  intcrcst shall

nnt accrue or bc paid on Clairnr,  and no bolder of a Chtim shall be emitted to interest accruing on

or after the Petition Date on any Claim. lntcrcst shall not a- or be paid upon any DisPuted

Claim in rcspcct of the period from the P&lion Date lo the date a Final Distribution is made

t&con ifand afier such Disputed  Claim becomes an Allowed Claim.

10.6 No De Minimas Distributlrms. Other than in the Pinal Distribution, no

payment of Cash iu au amount of less than $50.00 shall bc made 011 accounl  ofany Allowed



Claim. Such bndistibuted  amount will instcnd  bc made part of the Available Cash of the

applicable  Dch~or for use in accordance with this Plan.

10.7 Face Amount. Uulcss otherwise cxprcssly sol forth herein wilh respact to

a speeilic  Claim or Class of Claims, for the purpose of tbc provisions of this Articlc, Qc “Fact

Amouut” of a Diq;puted Claim means the amount set forth on the proof of Claim uulcss the

Disputed Claim has beon estimated for distribution purposes or, in the alternative,  ifuo proof of

Claim has been limely Filed or deemed Filed, zero.

I kg llnclaimed lXstributions. If the distribution check lo any holder of an

Allowed Claim is nut oashed  within sixty (f@) days after it is sent out by the Plan Admiuistrator,

the holder of such Allowed Cl&n shall have suk Claim discharged and shall he forever barred

Tom asserting such Claim against the Debtors or tbcir propey. In such easq any Cash held for

distribution on account of such Claim shall bcwmc the property of the Debtors’ Estates, shall, if

applioable,  he returned to ihc Plan Administralor as part of Available Cash of the applicable

Debtor aud shall be distributed hy the applicable  Dcblor in accordance with tic knms ofthis

I’lan.

10-Y Etkctive Date Distributions. On the EtTective Date, or as soon the~saikr

as pm&ahlu, ihe holders of Allowed Admimislralivc Cl&m, Allowed Priority Tax Claims,

Allowed professional Claims and Allowed Claims bi Clas.aea lA, lB, IC, ID, IF! 3,4,5 and

6& shall receive Cash equal to the distr&utious  for cuch respective Class as set forth in the Plan

or. in the case of Lhe holders of Allowed Claims in Classes 3 and 4, rcccivc thclr collateral

pursuant to Sectlous  5.7 and 5.8 of the Plan. In .satisktion of its Class 2 Claims, MARAD shall

retin the MARAD Notes.

10.10 Supplemental Distributions. Unless otherwise providlud,  in the Mw, to

the extent any Debtor has Available Chh subsequent  to the Effcctivc Date, such Dchtor shall, on

a Subsequent Distribullon Date, disbihute  such Available Cash to the holders of Claims cntitlcd



tbcrcto that were Allowed on the Effective Date or subscqucntly  have bccumo Allowed on or

before the Subsequent Distribution Date (each, a “Supplcmcntal  Distribution”). Bach

Supplemental Distribution will rcducc the Disputed Claims Reserve, calculated based upon,

following resolution ofall dispules  and Allowance of any pnxiously Disputed  Claim, the

reduction of tbc nxcrvo by the amuunt  previously allocated to tbc Disputed  Claim Rcservc on

account of tbc Disputed Claim, as calculated prior to the date of tbc Supplemental Dishibulion.

10.11 Fiual Distributions. Bach of the Debtors shall, ou the Final Distribulion

Date, diitrihute  all Avahablc  Cash to the holders of Allowed Claims against such Debtor entitled

tboreto in accordance with the priorhics and restrictions set forth herein.

IO.12 Disputed Clnlms Reserve. To the extent there exist as of the Effcctivc

Date Disputed Claims in any Class, the Debtors  shall reserve from nny distribution of their Bstatc

Assets Cash in an amuunl  equal  to the Pro Rata portion of such distribution to which such

Dispukd Claim wouldbc cnIiUcd if Allowed in the amount asserted by the holder of suoh

Disputed Claim, as set forth ia tbc dcfmilion of Dkputed  Claim Reserve. To the cxtcut that any

such Disputed Claim becomes an Allowed Claii such reserved Cash shall be distributed  to the

holder  of the Allowed Claim iu a mauucr and amount consistent with tbc trcatmcnt of Allowed

Claims in Ural Class, with any surplus Cash bceoming genendly  available for use by the Debtors

in accdancc with the tcrme of this Phm.

LO.13 Claims Resolution Authority. ‘fhc Debtors shall review Clnim~ that are

not Allowed Clahuk and shall resolve such Claims through tbc claims objection  process in the

Bankmptoy G-ant or by compromise. Bankruptcy Court approval for compromise of a Cl&n

shall not be required except as hcrcin provided. Any compromise of a Claim in a disputed

amount which is to he allowed in au amount equal to or in excess of $100,000  shall hc subjccl to

the approval of the Banlmytcy Court but such compromise shall not require notice  to auy patty

other than to the members of the Rccoustitntcd  tXmnuillee,  to MAKAD and to the U.S. Tmstee,

-61 .f 54



and shall not rcquim a hearing, unless the Hankraptcy Court orders otherwise. Any compromise

of a Disputed Claim with respacl IO which the amount to be allowed is iu cxccss of $50,000 but

less than %lOO,OOO  shall also be subject to Bankruptcy Court approval if the proposed

compromise is objected to (which objection is no1 resolved consensually) by the Reconstituted

Commiltee, MARAD or the U.S. Trustee,  witbii ten (10) business days of their receipt of such

notice.  The Debtors, in their sole discretion,  may submit resolutions of Claims in disputed

amounts of $50,000 and less to the Baakraplcy Court for its approval, but they are fully

authorized to resolve axtch Claims witbout  Baukmplcy Court approval.

10.14 Compltanea with Tax Requirements. In connection with the Plan and

the distributions made in aceordanee thereto, to tltc cxtent applicable,  tha Debtors shall comply

with all tax withholdiug  and retorting requirements  imposed on them by any governmental unit

and all distributions pursuant to the Phnr sbail be subject to such witbholdiig  and reporting

rcquimments. The Plan Administrator shall be authorized IO mke any and all actioos that may bc

ncoxsary or appmpriatc  to comply with such wilhholding and rqorting requimmcnts.

10.15 Dislrlbutions by the Indentare Trustee. Distriiutions  under this Plan

on account of Allowed Claims arising Ram or out of tbc 7% Convertible Junior Subordinated

Debantnres and tbe Ah$CV Cap&d Trust I Convertible Preferred Sccuritics  sbali bc made to the

lttdcntum Trustee, as appropriate, as disbursing agent for such Allowed Claims, for i&her

distribution to holders of such Allowed Clnims. Any such farther distributions shall be made by

the lndcnturc  Truslee pursuant to tltc 7% Convertible Junior Subordinated Debentures and the

AMCV Capital Trust I Convertible Preferred Securities,  rcspcclively, and the Plan (i) firet, to the

Jndenture  Tmstcc for application to any unpaid fees, compensation, cxpcnscs, (in&ding the

Jndenturc  lhrstee’s professional fees aad cxpcnscs) disbursement.s and advauoas to the extent

provided iu the applicable indenture; and (ii) thcrcaJtcr,  on account of the Allowed Claims
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arising from or out oftbe 7% Convertible Junior Subordiiatcd ~bcoturcs  and tbc AMCV

Capital Trust  I Convertible Preferred Securities, as the esse may be.

JlJ.16 Record Date for DistrJhutions  to the Indcnturc’I’ruatce,  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 lkther changes in record holders of the 7% Convertible Junior

Subordinated Dcbeutums  and the AMCV Capital Trust J Convcrtiblc Prcfcrrcd Sccuritics.

AMCV, the Plan Adminisuator  and the Indenture Trustee shall have no obligation to rceogtk

auy transfer of Claims arising from or out of the 7% Convertible Junior Subordinated  Dcbcnturcs

or the AMCV Capital ‘Dust I Convertible Pmfetrcd Securities  occurring aiter tbc Distribution

Record Date. and shall be entitied to reeognim  and deal for ail purposes hemundcr with only

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

ARTICLE 11
RELEASE OF LIENS

Except as othetwise provided in this Phm or -any co&act, instmmenf release,

indenture or other agtucmcnt or document crcalcd in connection with this Plan, ail liens,

encumbrances and other security iutcrcsls  against AWIS of the Debtors’ Estates shall he deemed

fully and completely released and discharged and all oftbc Assets of tbc Debtors’  Estates shall

be dcemcd Gee and clear of any such liens, claims and cncumbranecs on and ager the EtTeclive

Date.
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ARTICLE 12
CONDITIONS TO THE EFFECTIVE DATi$

12.1 Conditions to Effective Date. The Plan shall nol become  clT&ivc  and the

Effective Dam shall not occur unless and until:

12.1.1 The Bankruptcy Court shall have cntcrcd tbc Confirmation Order

iu hrn and substauce  salisfauctory to the Debtors and tbc Creditors’  Committee;

12.1.2 No stay of Ihc Confutation Order shall be in effect at the time lhc

otbcr conditions set forth in this S&ion 12.1 arc satisfied, or, if permitted, waive

12.13 All documcots.  instruments  and agreement\ in form and subslancc

satisfactory to the Debtors, provided fur under lhis Plan or ncccssary to implement this Plan shall

have been cxccutcd and dclivcrcd by tbc partics tbcrcto, unless such execution or deliveryhas
I

been waived by the partics benefited thereby; and

12.14 There shall exist sutlieicnt  Available Cash of the Selling Debtors

to pay all Allowed Administrative Claims, Allowed Professional Claims. and Allowed I’riorily

Tax Claims.

12.2 Tert.uhation of Plan for Failure To Berome Effective. If IIIC EtTectivc

Date shail not have occd on or prior to tbc date that is forty-five (45) days alter the

Continuation Date, then this plan shall terminate and be ofuu fin&r force or e&cl unlcs~  tbc

provisions of tbia Smtiou ate waived in writing by tbc Debtom and the Creditors’ Committee.

12.3 Waiver of Conditions. The Debtors and tbc Creditors’ Committee, in their

sole discretion, may waive S&ion  12.2 of this Plan.

12.4 Notice of Effective Date. OII the Effective Date, ur as auou themailcr as is

practicable, tltc Debtors shall file with the Bankruptcy Court a “Notice of IJffective Date” iu a

form reasouably acccptablc to tbc Debtors in their  sole discretion, which notice shall ~n~titnte

appropriate and adcquatc  notice that tbis Plan has bccomc effective, provided, however, that the

Debtors  shall bavc no obligation to notify any Person other than the Creditors’ Committee of
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member of&e Cred/~om’ Commill~,  and not with rqecl to the actions ofsuch  membem  ILF

individual credilorq).  o&em,  JirecCrrs,  employees, rcprescnttatives,  advi.sors.  attorneys,

flnanclal  udvlsors,  kvestmennr  bankers or ogent~ or any of such parties ’ .wcceswrTs ond ussigns.

shall  have or inatr. and are hereby rele~edfiom,  any Claim. nhligation. cawe uf ackm or

liability lo one another or to any holder of a Claim or on Inter.&.  or any other party in int&est.

or any uf fheir  repective o@xrs, directors, member  and/or  enrolIeu,  employees.

rqnz~entofives,  adviunx,  allome-ys,~nmtciol  a&am,  invesrment  bankers, age&, or AJWi&?s,

or any of their successors or a.Figns.  for any act or nmi.$.sion  in connection with, relating  to, or

arising out of: the Chopler  I! Causes.  Ihepursuit  ojCo@motion ojlhis  P&m,  the consummution

of Ihis  Phm, or the administrolion  of Ihis Plon  or Ihe proper@ to be dish-ibuled  under dzis  Plun.

except  for their will&d  mhconduct  or gross negiigencc, and in all respec&  shall be entitled to

reasonably re/y upon the advice of cow& with respect  10 their duiies and rqonsihilities  under

this Plan.

13.5 Injunction. Except o.s otherwise  spec$caIypmvided  in Ihe Plan or &

Coqllrmaiion  O&x all Persons who have hek4  hoidor mcry  hold cluims,  righ& cause  of

ac~ton,  h’ahililies  or any equity intwcw hued upon any act or omt%glon.  lronsaction  or other

ncfivity  of any kind or nature that occurrcdprtor  IQ the Effective Dote.  other than ar eqnz;Fsly

providedin  this  PIWI  or the Conjrmaiion  Order, regard&  of the filing. lack ofjiiing.

alIowance  or dirollowance  of such  D Claim or lntcrcrr  and regardbzss  of whether such Peerson

has voted  fo accept the Pion  and any succ.~sors,  ussigns  or reprewtztutives of theforegoing

shall  hePreclu&d andpcrmcmently  enjoined on und c&r the @&rive Dule fern

(a) commencing or continuing III  any manner any Claim, action or othcrproccedtng  of any ktnd

with respect to any Cloon,  Interest or any other right or Claim agatnst  the Debtors,  or orgy  a~els

of rhe Debtors which they poss~sedor  may possess  prior to the &Tective  Date, (b) dz

e~orcem~nl,  attachment,  colkctton  or recwve~  by my manner or meuns of uny judgnzetU,
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award*  decree or order with rcqcct  to any Claim.  Inrercst  or any other right or Claim against

the Debtors, or any Assets qfths  Debtors which they possessed or may possess prior to the

Rflectivc  Date. (c) we&z&!,  pcrf&!ling or enforcing uny encumbruncc  of uny hind with respect lo

any Claim. lntercst  or~any other right or Claim agab~t  the Debtors. the Debtor Reiea~ce?,  or

any Assets  of the Debtors which they posscs.yed  or maypos.~ess  prior to the R~ective  Date, and

(4 ossertinx  any Claims that are relea& hereby.

13.6 Rele~es by Dcbton. Fzcepf  o.s expnxsslyprovided  in this PIon.  upon the

Effective Date. the D&ors  hereby (i) remisc  u&t. waive,  reloan  andforever  dischaqc  each

of the Debtor Relea~ea~.  and fitJ  covenant and ogrce newer  to insiiltrte  or cause  IQ he inWu&d

any suit or other.fonn  of action orproceeding  of uny kind or nature whatsoever tigoinrt  any of

the Debtor Releasees  based upon any cloim~,  demands,  indehtedners  agreements, promise?,

caues  of action.  obligations,  &uno&*~  or liabilities of any natarc  whofiocver.  in law or in

equi&  whether  or not known, suspected or claimed, that the Debtors or their E~rares ever hod,

chimed lo hove.  ha%  or may have or claim to have against the Dcblor  Releasccs.  or any ofthem,

by reason of any matter. cause, th fng,  ocl or omissinn of the Debtor  ReleaveevS  or any of them. in

ench cam r&ted lo the Debtom. All Claims so waived and released shall be wuived and

rclensedforallpurposcs,

13.7 Limitation of Liability. .Except  av ~WUS.T&  set&rth  in the Plan,

following the LT&ectivc  Da& none of the Dcbtom,  the Plan Adminisbutor,  the Cruiitors  *

Committee, the hCQtIslitutCd CQmmilteC  or any of their respective  members, ofiiccrs,  dircclors,

employees.  advisors, attomqs, pmfessionals  or agents shall have or incur any liability to any

holder of a Claim or Inter&for any act or omirsion  in connection with, related to, or otiing

ow Q/; the chapter  I I Cases. the pursuit of tin@nation  of ihc Plan. ihe consummation of the

Plan or any contract. Instrument. release or other  ogrcemcnt  or document created in connection
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with this Plan,  or the admink~utinn  of rhe Plan or the property tu be distributed under the Plan,

except for willrfir,  misconduct or gross negligence.

AR’llCI.E 14
RETENTION OF JUBISDKTION

Notwitbstandiug  &IK euuy of lhe Confimmtion  Order aud lhc octxnrence  ofthe

Bt%tivc Date, the Bankruptcy Court shall ru:lilin such jurisdiction over the Chaplcr 1 I Cases OF

tie Debtora a&x tbc Effcctivc  Dale as in legally permissible. includhtg  jurisdiction toz

(a) Allow, disallow, detcrmiuc, liquid&. classify, estimate or establish

the priority or secured or unsccurc;d SWIS of any Claim or Intcrcsl, including the resolution of

any requcsl for paymenl of any Administmlivc Claim and Ihe resolution of auy and all objections

to Ihc allowance or priorily of’ Claims, Interests and Adminishulivc  Claims;

(b) Hear and dctcrminc  any and all causes of action againat any Pemon

and rights of the Debtors chat arose hefore or agcr tbc Pctinon Date, including but not limited to

the rigbla and powers of a tmstcc  and dsbtor-in-possession,  againsl any Person whatsoever,

including bul no1 limilud to all avoidance powers granted to the Debtors tmdcr meBankruptcy

Code and all causes ofaclion and remedies graatcd purauanl  IO sections $02,506,510,541,542,

543.544,545.547  lhmugh 551 and 553 of (ho Bankruptcy Code;

(c) Grant or deny any applicationa for allowance of compcuaalion  for

profcaaionols  authorized purauaot IO the Bankruptcy Code or lbc Plan, for Periods ending on or

before the Bffcclive Date;

(d) Kcsolvc any ma&m relating to the aaaumption, assumption and

a&numnt or rejection of auy executory contract or unexpired lease to which any Debtor is a

patty or with respect to which soy of the Debtors may bc liable, including without liitation  the
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determination of whether such contract is cxcculory for the porpo~es of section 365 of the

Bankruptcy Code, and hear, determine and, if ncccssuy, liquidate any Claims arising thcrc~m;

(e) Bntcr orders approving the Debtors’ posI-CnnBrmation  sale or other

disposition of Assets under section 363 of the Bankruptcy Code;

(t) Ensure that distributions to holders of Allowed Claims are

accomplished pursuanl lo the provisions of tbc Plan;

(g) DC&C or resolve any motions, adversary proceedings, contested or

litigated matters and any otbcr matlcrs and grant or deny any applications involving any Debtor

that may Lx pending in the Chapter 1 I Cases on the Effcctivc Dam;

(II) Hear and determine matters conccmiq state, local or federal taxes in

acccrdance  witb sections  346,505 or 1146 of the Bankruptcy code,

(i) Decide or resolve any dispulcs with DNPS in any way rclatiug to tbc

Assot Salt;

(j) Enlcr such orders a$ may bc ncccssary or appropriate to implement  or

consummate  the provisions of the Plan and the Confirmation Ordq

(k) Hear and detcrminc  soy matters concerning tbc cnforcemcm of the

provisions of Article 13 of tbis Plan and any other releases or injunctions contcmplatcd by this

Plan;

(l) Resolve any eases, controversies, suits or disputes thal may arise in

connection with the consummation, imerpretation or enforccmcnt of the Plan or the

Chhnation O&r;

(m) Permit the Debtors, to tbc extent autltorizd  pursuant to s&ion  1127

of the Bnnkntptoy Code, to modify the Plan or any agrccrnent or document crcatcd in connection

with the Plan, or remedy any clefccl or omission or reconcile any inconsistency  in the Plan or arty

agreement or document created io commotion with the plan;
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(n) Issue injunctions, enter and implement  otbcr orders or take such other

actions as may bc necessary or appropriate to rcstmin interfcrcncc by any entity with

consunnnation,  implemctttalion or enforcement oflbc Plan or the Confirmation Order;

(0) Enforce any injunctions entered  in connection with or relating to tbc

Plan or the Confirmation Ordr.

@) Et&r and enforce such orders as arc necessary or apprupriate if the

Continnation  Order is for any rcnson modified, stayed, revert&, revoked or vacalcd, or

distributions pursuant to the Plan are enjoined  or staycxh

(q) Set or extend  deadlines by which ubjected  to Claims must bc Filed,

(r) Dctcnnine  any other mat&s &at may arise in conncetion with or

rclatiug to the Plan or any agreemcnl or the Cunftrmation Order;

(s) Enter any orders iu aid ofprior orders of the Bankruptcy Court;

(t) Hear and dctcrminc  ‘any request of the Reconstituted Committco  for

authority and approval to take any actions or cutorcc any remedies provided to the Reconstituted

Committee pnrsuant to any provision of this Plan; and

(u) Enter an order concluding the Chapter II Casey.

ARTICLE 15
ACCEPTANCE OR REJEC!!ION OF THE PLAN

IS.1 Persons Eotitted to Vote. Class 1 A, Class IB, Class IC, Class ID, Class

IO, Class 3 and Class 4 are not lmprdrcd  and pursuant  to section  1126(f) of the Banknmtey Code

is deemed to bavc accepted the Plan. Votes from holdcm of Class I A, Class lB, Chxs IC, Clsss

lD, Class IE, Class 3 and Class 4 Claims will not bc solicikd. Classes 2,s. 6A, 6B, 6C, 61) and

6E are Bnpaired  but will reccivc  a distribution under the Plan. Votes tirn holders of Class 2,5,

4A, 6B, 6C, 6D and 6B Claims wig be solicited. Class 7 Claims and Class 8 Inlcrw~s are
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lmpaircd and am not cntil1r.d  to distributions pursuanl to tbc Plan. Class 7 Claims and Class R

Mcrcsts  will bc canccllcd pursuant to the Plan sod holders  of such Claims arc dccmcd pursuant

to s&ion 1126(g)  of the Bankruptcy Code to hsvc rcjcctcd the Plan. Votes from holders of

Class 7 Claims and Class 8 Jntcrcsts will not bc solicited.

15.2 Acceptance by Impaired Classes. An Impaired Class of Claims shall

hiwe accepted the Plan if(i) the holders  (other than any holder designated under section 1126(e)

of the Bankruptcy Coda) of at feast two-thirds in amount of the Aliowcd Claims actually voting

in such C!ks 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 lcast one-half in number of the Allowed

Claims actually voting iu such Class bavc voted to accept the Plan.

lg.3 Request for Nun-Cooseosual  Confirmation. Class 7 and Class 8 receive

no distribution on account of tbcir Claims and Jntcrcs~s and are tbcrcfore dcemcd to have

rejected the Plan. lltc Debtors thcrcforc rcqueal that UIC Court conlkm the Plan under the

cramdown provisions of section 1129(b)  of the Bankruptcy Code with rcspcct to Class 7 and

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

ARTRXE  16
MJSCELJ,ANEOLJS PROWSIONS

16.1 Substantie  Consolidation of C!laimli against Debtors. The Plan is

premised on the rmbstantivc consolidation into scparatc groups of (a) the ScJIing Debtors,  (b) the

coastal Debtors and (c) the Independence Debtors, respectively, in each case with respt IO tba

trcatmcnt of all Claims except for Admiuistr&ve  Claims. Priority Tax Claims and Secured

claims in Claw.s 2,3 and 4, as provided below, The Plan dots not contemplate substantive

conaoJidalion  of the Debtors with respect to the Administrative Claims, vliority Tax Claims or

Secured Clainn against or Merests in the Debtors, which shall be deemed to apply separately



with respect to each Plan proposed by each Debtor (provided, however, thal. pursuant to the

Settlement, the Selling Debtors have agreed to pay all Administrative Expenses and Priority Tax

Claims of all of the Debtors). This Plan shall se~e as a rquesl by the Debtors, in lieu of a

sepamk motion, to the Rankruptcy  court, that il grant substantive consolidation as se1 forth

ObOVe.

On the Effective. Dale, all Class 7 Intercompany Cl&u wiII be canccllcd. A&r

giving etfcct to tbc Scfflcmcnt  and to the transfers set forth In the Plan to the holders of

Administralivc  Claims, Profcsaioaal Claims, Allowed Priorily Tax Claims, Class 2 Claims,

Class 3 Claims and Class 4 Claims, (a) all Assets and liabililics of tic Selling Debtors wilI be

merged or lrcatcd as lhougb they were merged, (b) all goatees ofany Selling Debtor of the

obIigations of any other Selliog Debtor aod any joint or several liability of any ofthe Selling

Debtors 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 all Claims filed against more than one ofthe Selling Debtors for the same liability

shall hc dccmcd one Claim against and obligation of the mnsolidatcd  Selling Debtors.

On the Rffcctivc Date, all Class 7 lntcrcompany Claims will bc canccllcd. After

giving ctTec~ 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 A&sets 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 of scvcral liability of any of the Coastal

Debtors shall be eliminated, and (c) except with respect to &cored Claims, each and every

Claim against any of the Coastal Debtors shall bc dcemcd filed against the consolidated Coastal

Debtors, and all Claims fded againsl more Tao one ofthe Coastal Dcblors for tba same liability

shall be decmcd one Claim against and obligation oftbe. consolidaled CoasIal Dcblora.
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conlnacb,  documents and instrcrnmb executed in connection with the Plan shall bc govcmcd by,

and construed and cnforccd  ic accordance wilh, the laws of the State of Dclawarc without giving

cffcct to the principles 0fOOnflid 0r hws thereof.

16.5 No Admissions. Notwithstanding anfling hcrcic to ihc contrary nothing

eontaincd in the Plan shall bc dccmcd as an admission by the Debtors with rcspcct to any malter

set forth hcrcin inc;ludiBg, without limitation, liability on any Claim or tbc propricly  or my

Claims classification.

16.6 Severability of Plan Provisions. Ifprior to Confirmation soy term or

provision of the Plan that does nor govern the treatment of Claims or Jr&res~~ is held by the

Banktuptcy Court lo ba invalid, void or uucnforceablc, the Bankruptcy Court shall have the

power lo alter and intcrprcl  such Ierm or provision to make it valid or enforceable to the

maximum exknt practicable, ccnsislen~  with the Original purposcoftbc  lcrm or provision held to

ba invalid, void or unenforceable, aud such term or pmvision shall then bc applicable  as altcrtxl

or interptctcd. Notwitbskmding any such holding, altcmGon or intarpratatinn, the rem&&r of

the terms and provisious of the Plan shall remain iu full force and olkct and shall in no way be

affcckd, Impaired or invalidated  by such holding, alteration or interpretation.  ‘fbc Confirmation

Order shall constitute a judicial dctcrmioation  and shall provide that each term and pmvision of

Ihe Plan, as il may have been altcrcd or inlcrpratcd in accordance with tbc foregoing, is valid and

cnfotceublc pursuant to its terms.

16.7 Successors and Assigns. The rights, benefits and obligations of any Entity

named or rcfbrrcd k, in the Plan shall bc binding on, and shall inure to the bcncfit of, any bcir,

executor, administrator, successor or assign of such Entity.

16.g Exemption fmm Certain Transfer Taxes. Pumuant  to section 1146(c) of

the Bankruptcy Cc&, the issuance, transfer or cxchangc of any Scctity or the making or

delivery of any inslrument of transfer under this Plan may nnt be taxed under any law imposing a



stamp tax, me tax, sales tax or similar tax. Any sale of any Asset occurring before, afkr or upon

Lhs FXktive  Date shall be deemed to bc ia furtherance of this Plan.

16.9 Preservation of Rights of Setoffs. The Debtors,  may, bul shall not bc

rcquimd lo, set off against any Claim, and 131s paymenls  or oilier dislributions  to bc made

putsuant  to this Plan in rcspccl of such Claitn, claims of any nature whatsocvcr that the Debtors

may have against tbc holder  of such Claims; but ucilhcr  the failurn to do so nor the Allowance of

any Claim hcrcundcr shall constitute  a waiver or rclcasc by the Dcblcra of any such claim that

the Debtors may have agatit such holder.

16.10 Saturday, Sunday or Legal Holiday. If any payment or act under  the

Plan is required to be made or petformcd on a date that is not a Business  Day. tbcn tbc makiag of

such payment cr the performance of such act may bc completed on the next succeeding Huainess

Day, but shall bc deemed to have baen completed as of the required date.
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Am&an Classic Voyages Co. (fix itself and on behalf of
the other Debtors)

-.. . .
Jordan El. Allen
Executive Vice Prcsidcnl and Gu~cral Counsel Amerkm
Classic Voyages Cu.
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Debters

Debtor Namo ITuId 1 thee No.
I I

~303330 “I-1WS4
I 72-144M19 Ol-1097-i

72-1451156 01-10964
I

ucvcK?pnlenr co.
Great Hawaiian Cruise Lim% Inc.

I ,
36-3897706 I Ol-1097s

I

th
-2.. I-2,. *I%....-l  ~I~.e..."...,*ul

“lear a-it) cauwww4 &A..--.
Great &an Cruiw tine, L.L.C.
that River Cndso L.i& L.L.C.
DQSC Prop~y Co.

I I
11 AOh’lhAO I nr-tn9fi6
,&-l.,a_I-” .,.-.“zJ
m1351947 01-10959
724553488 01-10963
364233547 01-10965



Debtor Name Tax ld .W No. -_ -. . .^.. . . Yera&m, Inc. 36.4365686 01.10967
he JMta Queen 72.1245383 01-10970

s&w co.
31-0963640 01-109~ -cluiseAmwica~a~~

GccatAQSteambo~’  ’ r 73.1353482 01.i&60
Greatoec -.-I  ot-109!351947
^ ~~_a. *ccLiaa ni.tnw

..,.a.-.

an cfnise lke. Lxx. 5-i i9._.-
urea Klva cruise Lilti,  L.L.C. 72-l .,“I-” , 1. .“-A3
DQSC I%vpaw co- 364233547 101-10965



. .-.__

Tndepdeace Debtors

Debtor Name
l

721451155 01.10973
I 36.4243198 01.10972
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EXHl BIT B

Conlkmation Notice



IN THE UN’JTJZD STATES BANKRWHCY COUR’l

FOR THE DISTRICT OF DELAWARE
.-

American clmsic voyllges co., er al.,

Debtors.

Chapter 11

CaseNoOl-10954(JWV)

Joiut1yAdmiuistcrc.d

NOTICE OF ENTRY OF OVER CONFIRMING
THE SECOND AMENDED JOJNT PLAN OF LIQUIDATION

OF AMERICAN CLASSIC VOYAGES CO., ET&.

PIXASE TAKE NOTJCE OF TJJJ$ BWLLOWING:

I. Confiimation of the Plan. On February -.-* 2003, t h e  U n i t e d  States
Bankruptcy Court for the Disltict of Delaware (tho “Bankruptcy Court”) entered au o&r (the
“Conftmration Drdcr”)~con6tmii  the Second Amended Joint Plan of Liquidation of American
Classic Voyages Co, el al., dated January 7, 2003, as modified  (the “Plan”), in the chapter 11
cases of the abovecrylioned debtors and debtors  in possession (collectively,  tho “‘Dehlora”).
Unless othenvisc defined in this Notice, capitalized terms and phrases used hcrcin  have the
meanings given to them in the Plan and the Contirmalion  Order.

2. ~ermhrtion  of Iattrcsts and Cancellation of Inastrumcnts.

a. Bxctpt ns provided in the Plan or in the Contbmation Order, tbc rights
afford4 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
Inicrccts  arising on or before the Effective Date. including any interest accrued on Claims ftom
October 19, 2001 or October 22,2001. as appropriate  (the “Pelition  Date”)? Except as provided
in the Plan or in tbc Confnmalion Order, confvmation shall terminate (i) all intcrcsta  or shams
in. or warrauts or ti@s asserted against, the Debtors of the type described  in the delinilion of
“equity sccutily” in I&rkruptcy Code seclion  101(M) (imcludiig  all common stock and all

’ On October  19, 2001, American Classic Voyages Co. commenced its reorganizrtion case hy
filing vohtutary petitions for relief under chapter 11 of the Bankruptcy Code. On October
22, 2001, the remaining Debtors commend their respective rcorgauization  uses by
filing voluntary petitions for relief under chapter I I of the Bankruptcy Code.
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warrants to purchase or subscribe to common slack issued by the Debtors), and (ii) all Claims of
a Deblor against any ulher  Debtor.

b. On Ihe Rffective  Date, the 7% Convertible Junior Suhordinaled
Debentures due 2015 as issued by American Classic Voyagca Co., the AMCV Capital Trust I
Convertible Pmfbrred Securities (the “Securities”), aud the Trust preferred Gusrantcc wilh
respect to Ute Securities shall continue in effect for the sule purpose of allowing the Indenture
Trustee lo make distriiutions.  if any, under the Plan Any actions taken by the Indenture Trusta:
that am not for the purposes authori& in the Plan shall bc null and void. Except as otbcrwisu
Provided in the Plan, on tbc Effcclive Dale, the 7% Convertible  Junior Subordinate  Dcbcntures
due 2015 as issued by Amcricau Classic Voyages Co., the Securities, and the Trust Pdct~ml
Guarantee with tespect~  to the Securities shall be decmcd cyneelled without firrthcr act or action
under any applicable agrccmcnl,  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., tbo AMCV Capital Trust I Convertible Prefer& Securities, and the Trust
Preferred Guarautec w$h respect to the Securities shall cease.

3. plan Elk4 on Claims. On the Effective Date, all Class 7
intercompany Claims will be cancelled. tier giving eflbct to the Settlement and to the ttansfa
set forth in the Plan to the holders of Adminislmtive Claims. Professional Claims. Allowed
priority Tax Claims. Class 2 Ckdms, Class 3 Claims and Class 4 Claims, (a) all Assets and
liabilities  of AMCV Cruise Operations, Inc.. TDQS Co. UWa Tbc Della Queen Steamboal Co.,
Cndie  Amcrica Travel, lucorpomtcd,  Great AQ Steamboat, LL.C., Great Ocean Cruise  Line,
L.L.C., Grcal River Cruise 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  Selliig Debtor and any joint or scveml liability of any of the Selling
Debtors shall bc climinaied,  and (c) cxcePt with respect lo Scoured Claims, each and evety
Claim against any of the Selling Dcbtom shall be deemed IRod against the consolidated  Selling
Debtors, and all Claims filed against mom lhw one of the Selling  Debtors for tbc same liability
shall bc deemed one Claim against and ohligation  of the consolidated Selli D&tom.

hlltr giving effcot to lbe Setllement  and lo lhe lran&ra set forlb in lhe Plan to tbc
hoMets  of Administrative Claims, Professional Claims, Allowed Priority Tax Claims. Class 2
Claims, Class 3 Claims and Class 4 Claims. (a) all Assets and liahililies of DQSC II, Inc.,
JlQCV, L.L.C. f/k/a Della Queen Coastal Voysrges. L.L.C.. Cape Cod Light, L.L.C. and Cape
May Light, L.L.C. (the “Coastal Debtors”) will be mcrgcd or -ted as though they were
merged,  (h) all guarant&a of any Coastal Debtor of the obligalions  of any otbcr Coastal Debtor
and any joint or sevcml liability of any of the Coastal Debtors shall be ehminated, and (c) except
witb rcsPect to Seenrcd Ckrirns, each and every Claim againsl any of the Coastal Deblors  shall be
deemed tiled against lhe consolidated Coastal Debtors, and all Claims SlcxJ against more than
one of the Coastal Debtors for lhe same liabilily  shall be deemed one Claim against and
obligation of the consolidated  Coastal Debtors.

After giving effect to the Seltlement  and lo lhe transfers set forth in tbe Plan to tbc
holdcm of Adrnittiatrutive  Claims, Professional Claims, Allowed Priority Tax Claims, Class 2
Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilitica  of AhKV liolding,  Inc.,
Gcean Development Co., Great Hawaiian Cruise Line, Inc., CAT IJ, Inc., Great Jndcpendence
Shii Co., Grtat Hawaiian Properties Corporation and American Hawaii ProPerties Corporation
(the ‘Indtpendcnce  Debtora”)  will be merged or treated as though they were merged, (b) all



guarantees of any Jndcpcndance  Debtor of the obligations of any other Jndependcnee  Debtor and
any joint or several liability of any of the Jndependence Debtors shaJ1 bc eliminated, aud
(c) except with rcspcct  lo Secured Claims, each and every Claim against any of Ihe Jndependence
Debtors .shaJl J.N deemed filed against tbe consolidated Jndcpcndence  J&btors,  and all Clahns
filed againsl more than one of the lndepcndcnce  Debtors for the same liability shall bc deemed
one Claim against and obligation of the consolidated Jndcpendcncc  Dcbtom

4. Settlement. The Sellin Debtors received approximately $80.9 million
in cash and assnmed liabililies  from the Asset Salt. The remaining Deblors  and Oceardc Ship
Co., Project Ante&+ Inc. (d/h/a ‘United  States Inca) and Ocean Development Co. on behalf of
their  crcditom,  informully  objected, arguing for substantive consoJidatJon.  llte Plan rcflccts a
global settlement of all intercompany claims among Utc various Debtors, including substautivc
consofidation  churns. The Selling Debtors, tbc otbcr Debtors and Ckeanic Ship Co., Project
America, Inc. (&h/a United States Lines) and Ocean Development Co. settled on the following
terms: all of lhe Debtors, excluding the Selling Debtors, assigned all of tbch assets to the Selling
Dehtors. In exchange,  the Selling Debtors psid $710,000 and 17.5% of the Cash proceeds of
Avoidance Actions (not 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 CoastaJ
Debtors, $5.400,000 and 24% of the Cash pmcccds  of Avoidance Aclions (net of the costs of
Avoidance Actions) to~the Jndependence Debtors, %1,100,000  and 5% of the Cash proccods or
Avoidance Actions (not of the costs of Avoidance Actions) to the Columbia Qucon Dchtor.
Claimants against meattic Shii Co., Project  America, Inc. (d/h/a United States Lines) and Ocean
Development Co. who would have priority claims if Oceanic  Ship Co., Project America, Toe.
(d/b/a  UnJtcd  Stales J&uxs) and Ocean Dcvclopment  Co. were iu bankruptcy were gmmed
limited priority claims agamst AMCV.

Pursuant to section  1123(b)(3) of the Bankruptcy Code and Bankruptcy
Rule9OJ9(a). the Settlement dcacrihed  in Article 8 of the Plan and Section 1.D of the
Contlrmation O&r, (a) is approved as sn integnil  part of the PIon; (b) is fair, equitsblc,
reasonable aud in the best Jutcrcsls or the Debtors and their respective J&ales and the holders of
Claims and Jnterests;  (c) is approved as fair, equitable and rcasonablc, pursuant to, among otbcr
authorities. seution  1123(b)(3)  of the Bankruptcy Code and Bankruptcy Rule 9019(a), (d) does
no1 eonstitutc  a fraudulml conveyance under section 548 of the Bankruptcy Cade or any
typgeable state law and (e) is effeetivc and binding upon the Debtors, tbcir  Estates and the
holders of Claims and b&rests.

5. Stav. IniukUons aud Release: Tax ClaJms.

a J3xcept as provided in the Plan or the Coniirmtiion Order, aJl injunctions
or stays provided for mthc chapter  11 Cases pursuant to s&ions 105 or 362 of the Bankruptcy
Code, or othcrwisc,  and in existence on the Confirmation Date, shall  remain in full force and
effect until the Final Distribution Date, as defmed in the Plan

b. Bxcepl  as olherwise  specifically provided in the Plan or the Continnation
Order, neitbcr the Dohlors  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), oar any of
such parties’ nqmctive  present members (with respect  to members of the Creditors’ Committee,
solely with respect to each member’s conduct in furthetunce  of its, his, or her duties ss a member
of the Creditors’  Committee, and not witb respect to the actions of such members as individual



creditors), officers, direolors,  empioyccs,  rqresentalives, advisors, attorneys, financial advisors,
investment bankers or agents or any of such parties’ 5uwcsso~s and assigns, shall have or incur,
and are hereby released from, any Claim, obligation, cause or action or liability to one another or
to any holder of a Claim or an Inleres~, or any other  party in inlerest, or any of their respective
officora, diirs, members and/or enrollees,  employees, rcpmscntatives,  advisors, attorneys,
tinancial advisom, inv&ment bankers, agents,  or Affliatcs, or any of lheir successors or assigns,
for any act or omission in conneclion  with, relating to, or arising out of, the Chapter 1 t Cases,
the pursuit of Confiiialion  of the Plan, the consummation of the Plan, or lhe administration of
the Plan or the property lo be distributed  under the Plan, cxccpt for their willful misconducl or
gross negligence, and in all rcspccls shall be entitled to reasonably rely upon the advice of
counsel with rcspcot  lo their duties and responsibilities  uudcr  the Plan or the Confirmation Order.~

c. Except  as otherwise specifically  provided in the Plan or the Confirmation
Order, all Pomons whop  have held, hold or may hold claims, rights, causes of action, liabilities  or
any equity interests based uPon any act or omission, transaction or other activity of any kind or
nature that occurred prior to the Effective Dale, olher  than as cxprcssly provided in the Plan or
the Confirmation Ordm, regardless of the filing, lack of filing, allowance or disallowance orsuch
a Claim or lntcrcst and regardless of whether such Pemon has voted to accept tbc Plan and any
sucocsaors.  assigns or representatives  or the foregoing shall he precluded and ~anently
enjoined on and after me Effective Date from (a) commencing  or continuing  in any manner any
Claim, action or other proceeding of any kind with rcspcol lo any Claim, lntcrcst or any other
right or Claim againsl ~the Debtors, or auy assets of the Debtors which they possessed or may
possess prior to the Weelivc  Date, (b) lhe enforcomcnt,  aliachment,  collcotion  or recovery by
any manner or means of any judgment, award, dccrcc or order with respect to any Claim, Jnntemst
or any other righl or Claim against the Debtors, or any Assets of the Debtors which they
possessed or may ps$css prior to the Effective Date, (c) creating, perfccling or enfming any
enncumbrancc  or any kind with rqrct to any Claim, Inlerest or any otbcr righl  or Claim against
tbe Debtors, UW Debtor Relcascc~, or any Assets of the Debtors which they pssrs5ed or may
possess prior to the Effective Date, and (d) asserting any Claims that are rcleati hereby.

d. Kxcql as expressly provided in the Plan, upon lhe Effeotivo  Date, the
Debtors hereby (i) roni&,  acquit, waive, release and forever discharge each of the Debtor
Reloaaaos, and (ii) covenant and agree never to institute  or cause IO be instituted any suit or other
form of action or proceeding of any kind or nature whatsoever against any of the Debtor
Releasees based upon~ any claims, demands, indebtedness,  agreements, pmmises. causes of
a&on,  obligations, damages or liabililics  of any nature whatsoever, in law or in equity. whetbcr
or not known, suapeoled or claimed, thal the Debtors or their Estates ever bad, clnimed  to have,
has, or may have or clajm to have against Ihe Debtor Rcleasecs,  or any of them,  by reason of any
matter, cause, thing, acl or omission of lhe Debtor Rclcasecs,  nt any of them,  in each case related
to the Debtors. All Claims so waived and released shall be waived and released for all purposes.

C. Except  as cxpresaly set forth in the Plan, following the Effeolive Date.
none of the Debtors,  the Plan Administrator, tbc Creditors’ Committee,  the Reconstituted
Committee or any of their reqective  membem,  officers, diem, employees, advisors,
attorneys. professionals or agenta shall have or incur any liabiMy to any holder of a Claim or
lntntcrest  for any act or omission in connection with, related to, or arising out 0E tbc Chapler 11
Caaea, tbo pursuit of Contirmation  of the Plan, the cousummation of the Plau or any contract,
instrmnertt,  releme or other agreement  or document created in connection with the Plan, or the



administmtion of the Plan or the proPotty  Lo be distributed under the Plan, except for willful
misconduct or gross ncgligcncc.

I-. Pursuant to the Coniirmation  Chder  and the Plan, the transfer of tbc assets
and pmpcrtics of the Debtors to various purchasers, including the Asset Sale. to DIPS Delta
Qucon  Sleamboat Company, Inc. (“DNPS’), constituted  a tnmsfcr 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 lo section 1146 of the Banktuptcy Code, transfers of assols in conlemplation  of the Plan
and the assets and pmporties transferred may not be taxed under any law imposing a stamp,
trausfer, sale, use or similar tax.

g. Each Persou that voted in favor of the Plan shall he deemed to have
specitically consmled to the rclcasos  and injunctions set forth in the Plan and in tbc
Confumation  Order.

6. Datce.Bar

a. Pf&wional Claims. On or prior to the first Business Day that is at l-1
sixty (60) days following lhe Effective Date (the “Administmlive  Claims Bar Date”), each
Professional shall File with the Bankruptcy Court its final fco application seeking fml approval
of all fhcs and expenses from the Petilion  Date tbrougb  tbc Eflixlive Date.

b. Administrative Cluimr  Other  T&an Ihx Claims. 0th~ lhan with respect to
(i) Administrative Claims for wbicb tho Bankruptcy Court previously has established a l3ar Date,
aud (ii) Tax Claims addressed in Scotion 2.52 of the Plan, rcqucsta  fnr payment or pmofa of
Administrative Claims, including Claims of all professional  or other entities rcqucsting
compensalion or reimburscmcnt of expenses pursuaut to Bankruptcy Code sections 327, 328,
330,331.503(b) or 1103 for services rendered on or before tha Effaclive Date (including any
compensation requested by any pmfiiional or arty other cutity  fur making a substantial
contribution in the Debtors’ Cbaptcr II Cases), must be piled  and served on the Plan
Administrator and its counsel no lator lhan tlte Administrative Claims Bar Date. Objections  LO
any such Administrative Claims must be Filed and served on the claimant on or before lhe later
of (a) the fixst Business Day lhat is sixty (60) days after the Administrative Claims Bar Date, (b)
tbc that Business Day that is sixty (60) days atler 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 Debtors amYor the Plan Admioistmtor shall use reasonable cfforta lo promptly and diligently
pursue  resolution of any and all disputed  Administrative Claims.

Holders of Administrative Claims, including all prof~ional or other entities
requesting compensation or reimbutsement of cxpcnses  pursuant to Bankruptcy Code
sections 327,328,336,33 1,503(b) or 1103 for services rendered on or bcforc the ElTeolive Date
(including any compensalion requested by any professional or any other entity for making a
substantial contribution in tbc Chapter I I Cases), that ate rquircd to File a request for payment
.of such Claims and that do not File such requests on or before the Administrative Claims Bar
Date shall he f&ever barrcd from assertin such Claims against any of the Debtors, tbcir Estates,
the Plan Administrator, any other Person or E&y. or any of their respective Assets.



Tax Cl&m. All requests for payment of Claims by a governmental unit
for Taxes (and;br intcrcst  and/or penallies  or other  amounts related to such Taxes) for any tax
year or Period, all or any Portion of which occurs or falls witbin  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 hctbre the later of: (a) the first
Business Day that is at least sixty (60) days following the Effective Datq or (b) the lirst Business
Day that is at least ninety (90) days following the tiliig of the tax return for such Taxes for such
tax year or perind with the applicable govcrnmcntal  unit. Any holder of a Claim for Taxes that is
requited to Pile a request 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 date shall he. furever barred tiom~
assetting any such Claim against any ofthe Debtors. the Debtors’  Estates, lhe Plan Administrator
or their respective As&s, whether  any such Claim is decmcd to arise prior to, on, or subsequent
to the Efliztive  Date, and shall rceeive nu distribution tmdcr tbc Plan or other&e on account of
such Claim.

d. Cus~omw Deposit Chims. All requests  Tar payment of Ctaims by
consumer customers for sczurity  deposits  provided to the Debtors prior to the Petition Date that
(a) were not retumcd or reimhutsed  by the D&tots, a credit card provider, a travel agent or any
other Entity and (h) 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 Plsn. Any
holder of a Customer Deposit Claim that has not already Filed a proofof claim and dots not File
a pmofof claim on or prior lo the applicable bar date shall be f&ever barred ikom assorting any
such Claim against rely of lhe Debtors, the Debtors’  Estates, the Plan Administrator or their
rcspeetive Assets. whether any such Claim is doomed  lo arise prior to, on, or subsequent to the
Effective Date. and shall receive no distribution under Lhe Plan or otherwise  on account of such
Claim.

6. H#efion  Dumugzv Claims. If tbc rcjcction  of an executory contract or
uuexpitcd lcasc: pursuant to Section 6.5 or the Plan gives rise to a Claim hy the other party or
parties to the cxeoutory contract or nnoxpited  lease, such Claim shall be forever harred and &all
no1 be tnforccable against the Debtors, their Estates, the Plan Administrator, or any of their
respective pmpetties  and shalt 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 Con@mation 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
pmpcrties and shall receive no distribution under the Plan or otherwise on account of such
Claim. Objections to any Claim for damages atisbrg Born any such rejection must be Filed and
served on tbc chdmanl  on or before the later of (a) the tirst Business Day thal is sixty (60) days
alter the Effective Date, (b) the timt Business Day that is sixty (60) days akr the date such
Claim for damages is Filed or (c) such other extended date granted by the Court upon request by
the Debtors and/or the Plan Administrator.

7. Treatment of Exeeutorv Contracts.
a. Bxcept for (a) the Assumed Contracts, (h) those executory contracts and

unexpired leases that am tbc subject  of previous orders of the Bankruptcy Court pmviding for
their assumption or rejoetion  pnrsuant to Bankrnptcy Code section 365.  itmqcctive  of whether
such assumption or rcjeotion  has yet to occur on the Effective ?atc, or (e) those executory
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contracts and uncxpircd  leases that are the subject  of a peuding  motion be&xe the Bankruptcy
Court with respccf to the assumption or assumption and aGgnmeut of such executory contracts
and unexpired leases, as of the Bffectivc Date, all execulory  contracts and unexpired Ieascs of the
Debtors shall be rejected pumuant  to section 365 ofBankruptcy Code.

a. Baokrwtcv  Court Address. For purposes of Filing muests for payment of
AdministraGvc  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 separate notice of the occurrence of the Effcctivc Date will be
filed with the Court as soon as practicable.

10. Conks of Confirmation Ordx. Copies of the Confirmation Order may be
obtained by written  request to J..ogau I& Company, Inc., 546 Valley Road, IJ~per Montclair, New
Jersey 07043 or by fax at (973) 509-3191,  and may be exam&d hy any party in interest during
normal business hours at the O&e of the Clerk of the Court, United States Baulauptcy Court,
824 Market Street, Wilmington, Delaware 19801. The Confirmation Order will also hc available
for a fee from the web site fir the United States Bankruptcy Court for the District or Delaware at
+vww.deb.ugcourts.zov~ or from Delaware Document Retrieval (302) 658-9971.

Dated: February - 2003

David S. Heller Francis A. Monaco (No. 2078)
Josef S. Athanas Joqh J. Bodnar  (No. 2512)
Caroline A. Recklcr MONZACK ANI) MONACO, P.A.
LATHAM &WATKINS ILLIN~XS LIE 1201 Oraaga S&et, Suite 400
Suite 5800 Seam Tower Wilmington, DE 19801
233 South Wacker Drive (302) 656-8162
Chicago, Illinois 60606
(3 12) 876-7700

Altomeys for the Debtors ad Debtors-in-Posscsaio





IN THE UNITED STATES BANKRUPTCY COURT

FORTHE DISTRICT OF DELAWARE

American Classic Voyages Co., er al.,

DISCLOSURE STATEMENT WITH RESPECT TO
DEBTORS’ SECOND AMENDED JOINT PLAN OF LIOUIDATION

Francis A. Monaco (No. 2078)
Joseph J. Bodnar (No. 2512)
WALSH, MONZACK  AND MONACO, P.A.
1201 Orange Street, Suite 400
Wilmington, DE 19801
(302) 656-8162

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



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 6om the Columbia Queen
Settlement Avoidance Action Percentage after distributions to all higher priority Allowed
Claims, Class 6D is Impaired.

The Plan provides that all holders of Class 6E Allowed AMCV General
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 a&r distributions to all higher priority Allowed Claims. Class 6E is
Impaired.

The Plan provides that all 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
Jr&rests  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 summart‘es of the description and
treatment of Allowed Claims under the Plan.

Class D~scI-~DBo~

Class 1A - Selling Debtors Other
Priority Claims

Treatment Under Plan

On the Effective Date, or as soon thereafter as is
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
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 Claims in
Class 1B. If, after the Effective Date, any Cash is
available from the Coastal Debtors Settlement
Avoidance Action Percentage, the release of funds



Class Descriotion Treatment Under Plan

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 Data, if any, and the Final 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).

Class 1C - 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 Claims in Class 1C. 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 timebarred
distributions to holders of Allowed lndepandence
Debtors Other Priority Claims pursuant to the Plan,
then such Cash shall be distributed in the same
mannef 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 a rate equal to five percent (5%)
per annum, compounded annually).

Class ID-Columbia Queen 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
Class 1D. If, after the Effective Date, any Cash is

8
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Class DescriDtion 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
a rate equal to five percent (5%) per annum,
compounded annually).

Class 1E - AMCV Other Priority Each customer asserting a priority claim for deposits
Claims or prepayments for travel on the m/s Patriot against

AMCV shall 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 Patriot) had it tiled
a chapter 11 case to the aggregate of all 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 m (b) the amount
required to pay all holders of Allowed AMCV Other
Priority Chums other than m/s Patriot customers in
tit11 (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 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 as is practicable, the AMCV Settlement
Cash Amount shall be distributed Pro Rata among
holders of Allowed AMCV Other Priority Claims in
Class IE. If, after the Effective Date, any Cash is

9
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Class DescriDtion Treatment Under Plan

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, 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 acctuing
from and after the Effective Data at a rate equal to
five percent (5%) per annum, compounded annually).

Class 2 - MARAD AQ &cured
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 Steamboat, L.L.C. was in the
form of assumption of the Assumed MARAD Notes
and execution and delivery of the New MARAD
Note. Receipt by MARAD of the MARAD Notes
was in fbll satisfaction, settlement, release and
discharge of and in exchange for all Allowed Claims
of MARAD against Great AQ Steamboat, L.L.C.
Accordingly, pursuant to the MARAD Stipulation,
MARAD withdrew and released its Claims against
Great AQ Steamboat, L.L.C., including any MARAD
AQ Deficiency Claim.
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SUMMARY OF ESTIMATED DISTRIBUTIONS UNDER THE PLAN

Class IA - Selling Debtors Other
Priority Claims

Class 1B -Coastal Debtora  Other
M.3rlly Claims

Class IC - Indqxndeace Debton
Chbe Priority Claims

Class ID-Columbia Queen
clawFTi0d~ Claims

ClassIE-AMCVGtberPrimity
Clai@LY

Clw2-MARADAQ?auted
Claims

Class 3 -0th AQ Secured
Claims

Class 4 - General  Secured Claims

Class 6A - Selliq Debton
General  Unsecured Claims

Class 6B - Coastal Debtors
General IJ&ured Claims

Class 6C - lndcpsndence Debtom
Genaal Unsecwd  Claims

Class 6D -Columbia Queen
General unsecumi ClaiM

Unsecured Claim.9

Class 7 -1ntercompsny  Claims

EsHmsted Dlstrlbdlon

S3,06l.o00

S187,ooO

f6200,000

1790.000

$1,678,000 s5.4oo.WO

S302,CM s1,100,oW

S25.415.ooO s3,335.000

Sl.00 pcr&llarofAllowed Ckdm

Payments over time with a Present
value as of tiw Effective Date  equal
to SI .W oer dollar of Allowed Claim

Paymats over time with a Present
value as of the Effsctiw Date equal
lo El.00 ~crdollar of Allowed Claim

Payments over time with a present
value as of the Effective Date equal
to Sl .W per dollar of Allowd Claim

Payments over time with D present
value aa of the Effective Date equal
lo SI .W llc~ dollar of Allowed Claim

s1.059,ow

S465.836,000

S800,WO

S1,8W.O00

51.00  pcrdolla,ofAllowed  Claim or
tk property searing such Claim

SI.00 txr dollar ofAllowed Claim or

SL696.000

S289,432,OW

SI.7W.000

1 s75,000,000

S.50  per doller of Allowed Claim

S.20 per dollar of Allowed Claim
I

$282,370.000 s40.8W.WO S.01 per dollu of Allowed Claim

s564,093,rKlO

$20,808,000

S21,6OO,WO

s2s,woJmO

9.17 per dollar of Allowed Claim

S.03 prdollar of Allowed Claim

S306,598.ow

5886,230,wO

yM2,3W,WO

S886,230.000

S.W per dollar of Allowed Claim

No distribudm

NIA 1 N/A 1 NO distribution I
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I 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 Claims
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 Coastal Debtors shall 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, Professional Claims, Allowed Priority Tax Claims, Class 2
Claims, Class 3 Claims and Class 4 Claims, (a) all Assets and liabilities of the Independence
Debtors will be merged or treated as though they wcrc mcrgcd, (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 all 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 Indepcndcnce 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 lid1 and complete payment of the purchase  price 60 days
prior to the cruise depatture  date. The Debtors’ customem  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 a travel agent. Many customers made payments directly to their travel
agencies, which, in turn, made payments on behalf of customers to the Debtors.

Although some of the customers who made deposits for cruises that were
canceled because of the banktuptcy  have been reimbursed by either their credit card companies
or by the travel agent lthrough 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 alleged unreimbursed claims totaling in excess of SlO million.

In the initial plan, the Debtors proposed to distribute the proceeds of the Sale to
the Selling Debtoa and convert the cases of all of the remaining Debtors to chapter 7. The initial
plan that the Debtors Bled 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
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claims. In addition, customers on the mk 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 tit11 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.
Iudependence  cruise~ship and(e) the m/s Patriot cruise ship owned by a non-Debtor were
operated by different legal entities as five separate businesses, with separate brochures, customer
phone lines and bankaccounts. Evidence of these separate businesses has been presented to the
Court at two hearings.

Taking all of the facts into consideration, the Debtors proposed the Plan. The
Plan reflects a global settlement of all intercompany claims among the various Debtors,
including substantive consolidation claims (the “Settlement”). The Settlement will enable the
holders of priority claims against all 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
allowed priority claims against AMCV in an amount equal 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 tbe 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
full by AMCV.

The Debtots’  management formulated the Settlement in good faith, taking into
account the competing interests of all 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. The Debton’
management thus owe fiduciaty  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 all 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



“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 also 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 all agree
that the Settlement is fair and reasonable to all Creditors and the Examiner Report recommends
the Settlement as fair and reasonable to all 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. & Protective Comm. for
Indenendent  Stockholders of TMT Trailer Fenv. Inc. v. Anderson, 390 U.S. 414,424 (1968).

The Selling Debtors sold substantially all of their assets for appmximately  $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 Selting Debtors. In an effort to (a) treat all of tbe Estates of the Debtors and
all 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 all Creditors and(c) ensure speedy and efficient distributions to Creditors, the
Debtors and non-Debtor Oceanic Ship Co. agreed to the following Settlement.

The allocation of the Settlement Cash Amounts and the Cash proceeds of the
Settlement Avoidance Action Percentages Tom 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 all unreimbursed Customer Deposit Claims
against all 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 actually lie against Oceanic Ship Co., a non-Debtor.

1. Intercompany Claims of AMCV against the Selling Debtors

AMCV asserts J.ntercompany Claims against the Selling Debtors totalling
approximately $64 n$ion. In addition, AMCV asserts substantive consolidation claims against
the Selling Debtors because all of tbe Debtors utilize a centralized cash management system.
The Selling Debtors assert that AMCV’s Intercompany Claims should either be recharacterixed
as equity contributions or equitably subordinated pursuant to section 510(c) of the Bankruptcy
Code. The Intercompany Claims never bore any of the halhnarks  of a debt obligation. They
were never memorial&d 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 offtcers, the Selling Debtors operated separately from AMCV.

AAer 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: (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
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 Patriot) had
it filed a chapter 11 case to the aggregate of all 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 Percentape 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 tit11 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 itself, 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 Banktuptcy  Code have not been classitied  under the Plan
and their treatment is set forth in Article 2 of the Plan.

1. Class 1A - Selling Debtors Other Priority Claims

00 Deftition  of Class 1A:

Class IA shall consist of all 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,

(b) Treatment of Class 1A - Selling Debtors Other Priority Claims

On the Effective Date, or as soon thereafter as is 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.

k9 Voting Status of Class 1A:

Class IA is not Impaired and is deemed to have accepted the Plan pursuant to
section 1126(f)  of the Bankmptcy  Code. Thus, the Claimants in Class 1A may not vote on the
PIalL
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2. Class 1B - Coastal Debtors Other Priority Claims

(a) Definition of Class 1B:

Class 1B shall consist of all Other Priority Claims against the Coastal Debtors.

(b) Treatment of Class IB - 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 Claims in Class 1B. If, after the Effective Date, any Cash is available
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
Final 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
ammally).

w Voting Status of Class 1B:

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. Class ~1C -Independence Debtors Other Priority Claims

(9) Definition of Class 1C:

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

0-9 Treatment of Class 1 C - Independence Debtors Other Priority Claims

On the Effective Date, or as soon thereatler  as practicable, the Independence
Debtors Settlement Cash Amount shall be distributed Pro Rata among holders of Allowed
Independence Debtors Other Priority Claims ln Class 1C. 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 tbe Plan, then such Cash shall be
distributed in the same manuer as the Independence Debtors Settlement Cash Amount on a
Subsequent Distribution Date, if any, and the Final 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



with interest on the unpaid portion thereof accruing Born and after the Effective Date at a rate
equal to five percent (5%) per annum, compounded annually).

(d Voting Status of Class 1C:

ClasslC  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 IC may not vote on the
Plan.

4. Class 1D - Columbia Queen Debtors Other Priority Claims

(a) Definition of Class ID:

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

(b) Treatment of Class ID-Columbia Queen 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 PriorityClaims in Class ID. If, atIer the Effective Date, any Cash is 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
CIaii 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 a rate equal to Eve percent (5%) per annum, compounded
annually).

w Voting Status of Class 1D:

Class 1D 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 1 D may not vote on the
Plan.

5. Class 1E - AMCV Other priority Claims

(a) Definition of Class 1E:

Class 18 shall consist of all Other Priority Claims against AMCV.

(b) Treatment of Class 1E - Ah4CV Other Priority Claims

Each customer asserting a priority claim for deposits or prepayments for travel on
the m/s Patriot against AMCV shall 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 Patriot) had it tiled a
chapter 11 case to the aggregate of all of the allowed 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 customers in 111
(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 as is
practicable, the AMCV Settlement Cash Amount shall be distributed Pro Rata among holders of
Allowed AMCV Other Priority Claims in Class 1E. If, atkr the Effective Date, any Cash is
available from the A&ICY 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
AMCV Other Priority Claims under the Plan shall not exceed the amount of the Allowed Claim
(together with inter&on the unpaid portion thereof accruing Eom and at&r the Effective Date at
a rate equal to five percent (5%) per annum, compounded annually).

For example, assuming (i) a customer made a $2,000 deposit for have1 on the m/s
Patriot, (ii) the aggregate of all allowed priority claims all customets  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) the aggregate of Allowed Ah4CV Other Priority Claims excluding claims of
customers for deposits for travel on the m/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 a result of the Settlement, an
Allowed AMCV Other Priority Claim of $783.75 (($2,000 + $8,000,000)  x ($3,335,000-
$ZOO,OOO)),  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.

I (c) Voting Status of Class 1E:

I

Class IE 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 1E may not vote on the
Plan.

1

6. Class 2 - MARAD AQ Secured Claims

(a) Definition of Class 2:

Class 2 &all consist of the MARAD AQ Secured Claims,

00 Treatment of Class 2 - MARAD AQ Secured Claims

Pursuant to the DNPS sale documentation in connection with the Asset Sale,

f
payment of the %47,311,509.40  Asset Sale proceeds allocable to the Assets of Great AQ
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