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2005 WL 8168731 (Bkrtcy.E.D.La.) (Trial Motion, Memorandum and Affidavit)
United States Bankruptcy Court, E.D. Louisiana.

In re THE BABCOCK & WILCOX COMPANY, Debtor(s).
Diamond Power International, Inc. Babcock & Wilcox Construction Co., Inc. Americon, Inc.

Nos. 00-10992, 00-10993, 00-10994, 00-10995.
September 29, 2005.

Summary Disclosure Statement as of September 28, 2005 Under Section 1125 of the Bankruptcy Code With
Respect to the Joint Plan of Reorganization as of September 28, 2005 Proposed by the Debtors, the Asbestos

Claimants' Committee, the Future Asbestos-Related Claimants' Representative, and McDermott Incorporated

Kirkland & Ellis LLP, John Donley, Theodore L. Freedman, Deanna D. Boll, 200 East Randolph Drive, Chicago, IL 60601,
Telephone: (312) 861-2000, Facsimile: (312) 861-2200, National Counsel for the Debtors and Debtors in Possession.

Caplin & Drysdale, Chtd., Elihu Inselbuch, Peter Van N. Lockwood, Julie W. Davis, Nathan D. Finch, 399 Park Avenue,
27th Floor, New York, NY 10022, Telephone: (212) 319-7125, Facsimile: (212) 644-6755, National Counsel for the Asbestos
Claimants' Committee.

Baldwin & Haspel, LLC, James P. Magee (#01203), Dennis M. Laborde (#17979), 2200 Energy Center, 1100 Poydras Street,
New Orleans, LA 70163-2200, Telephone: (504) 585-7711, Facsimile: (504) 585-7751, Louisiana Counsel for the Asbestos
Claimants Committee.

Jenner & Block LLP, Daniel R. Murray, One IBM Plaza, Chicago, IL 60611-7603, Telephone: (312) 222-9350, Facsimile: (312)
527-0484, Counsel for McDermott. Incorporated.

Heller, Draper, Hayden, Patrick & Horn, L.L.C., Jan M. Hayden, William H. Patrick, III, Warren Horn, 10636 Linkwood Court,
Baton Rouge, LA 70810, Telephone: (225) 767-1499, Facsimile: (225 761-0760, Louisiana Counsel for the Debtors and Debtors
in Possession.

Young Conaway Stargatt & Taylor, LLP, James L. Patton, Jr., Richard H. Morse, Edwin J. Harron, The Brandywine Building,
1000 West Street, 17th Floor, P.O.Box 391, Wilmington, DE 19899, Telephone: (302) 571-6600, Facsimile: (302) 571-1253,
Counsel to the Legal Representative for Future Asbestos-Related Claimants.

Sessions, Fishman & Nathan, LLP, J, David Forsyth (Bar No. 5719), 201 St. Charles Avenue, Suite 3500, New Orleans, LA
70170, Telephone: (504) 582-1521, Facsimile: (504) 582-1564, Counsel to the Legal Representative for Future Asbestos-
Related Claimants.

Adams & Reese, John M. Duck, 339 Florida Street, Second Floor, Baton Rouge, LA 70801, Telephone: (225) 615-8400,
Facsimile: (225) 615-8401, Louisiana Counsel for McDermott Incorporated.

SECTION “B”

CHAPTER 11

REORGANIZATION

DATED: September 28, 2005
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New Orleans, Louisiana

(This Joint Disclosure Statement has not been approved by the Bankruptcy Court for dissemination)

TABLE OF CONTENTS
I. NOTICE TO HOLDERS OF CLAIMS AND EQUITY INTERESTS ....................................................... 1
A. Reliance on Information in the Disclosure Statement ............................................................................... 2
B. Voting Rules and Procedure ....................................................................................................................... 3
C. Confirmation Hearing ................................................................................................................................. 4
II. BRIEF HISTORY OF THE CHAPTER 11 CASES AND THE THIRD AMENDED PLAN ................... 5
A. Procedural History ...................................................................................................................................... 5
B. Third Amended Plan of Reorganization (Key Provisions) ........................................................................ 7
III. JOINT PLAN OF REORGANIZATION AS OF SEPTEMBER 28, 2005 ............................................... 11
A. Recent Settlement Negotiations -- Impact of “Fair Act” ........................................................................... 11
B. Key Provisions of the Plan ........................................................................................................................ 12
i. Changes Under the Plan Relating to Consideration Transferred to the Asbestos PI Trust. .......................... 12
ii. Treatment of Claims Other Than Asbestos Personal Injury Claims ........................................................... 13
iii. Certain Conditions of the Plan .................................................................................................................. 15
iv. Apollo/Parks Township Claims .................................................................................................................. 15
IV. SUMMARY OF CLASSIFICATION AND TREATMENT OF CLAIMANTS ....................................... 16
V. VOTING PROCEDURES AND REQUIREMENTS ................................................................................. 19
VI. CONFIRMATION OF THE PLAN .......................................................................................................... 20
A. Confirmation Hearing ................................................................................................................................. 20
B. Requirements for Confirmation of a Plan .................................................................................................. 22
C. Cramdown ................................................................................................................................................... 27
VII. OCCURRENCE OF PLAN EFFECTIVE DATE ................................................................................... 27
VIII. CONCLUSION AND RECOMMENDATION ...................................................................................... 28

SUMMARY DISCLOSURE STATEMENT AS OF SEPTEMBER 28, 2005 SUBMITTED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE WITH RESPECT TO THE JOINT PLAN OF

REORGANIZATION AS OF SEPTEMBER 28, 2005 PROPOSED BY THE PLAN PROPONENTS

I.

NOTICE TO HOLDERS OF CLAIMS AND EQUITY INTERESTS

We -- the Debtors, the Asbestos Claimants' Committee (the “ACC”), Eric Green in his capacity as the Future Asbestos-Related
Claimants' Representative (the “FCR”), and McDermott Incorporated (“MI,” and collectively with the Debtors, the ACC, and
the FCR, the “Plan Proponents”) -- have filed the Joint Plan of Reorganization as of September 28, 2005 (the “Plan,” a copy
of which is attached hereto as Exhibit “A”) with the United States Bankruptcy Court for the Eastern District of Louisiana (the

“Bankruptcy Court”). 1

In accordance with Section 1125 of the Bankruptcy Code, we submit this Summary Disclosure Statement (this “Disclosure
Statement”), which contains a summary of the Plan, to creditors of the Debtors in connection with the solicitation of
acceptances of the Plan. Section 1125(b) of the Bankruptcy Code prohibits solicitation of an acceptance or rejection of a plan
of reorganization unless a copy of such plan of reorganization or a summary thereof is accompanied or preceded by a copy of
a disclosure statement approved by the applicable Bankruptcy Court.

On October ___, 2005, after notice and a hearing, the Bankruptcy Court approved this Disclosure Statement as containing
information of a kind and in sufficient detail adequate to enable hypothetical, reasonable investors typical of the creditors, whose
votes are being solicited, to make an informed judgment as to whether to accept or reject the Plan. HOWEVER, APPROVAL
OF THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE (1) A DETERMINATION OF THE COURT AS TO
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THE FAIRNESS OR THE MERITS OF THE PLAN, (2) AN ENDORSEMENT BY THE COURT OF THE PLAN, OR (3) A
GUARANTEE OF THE ACCURACY AND COMPLETENESS OF THE INFORMATION CONTAINED HEREIN.

The purpose of this Disclosure Statement is to enable you, as the holder of a Claim against the Debtors, to make an informed
decision with respect to whether you wish to vote for acceptance or rejection of the Plan. While we believe that this Disclosure
Statement provides adequate information with respect to the Plan, it is a summary and does not set forth the entire text of the
Plan. In the event that any inconsistency or conflict exists between this Disclosure Statement and the Plan, the terms of the
Plan will control. You are urged to review fully the provisions of the Plan and all other exhibits attached thereto, in addition to
this Disclosure Statement, before casting your Ballot. This Disclosure Statement is not intended to replace careful review and
analysis of the Plan. Rather, it is submitted to aid your review of the Plan and to explain the terms and implications of the Plan.
To the extent any questions arise, you should seek legal advice from your own attorney before casting your Ballot.

You may also wish to review the Third Amended Joint Disclosure Statement as of June 25, 2003 (“Third Amended Disclosure
Statement”) for an historical description of the Debtors' businesses, the history of the Debtors' Chapter 11 proceedings, and a
more detailed discussion of other information. The Third Amended Disclosure Statement was approved by the Bankruptcy Court
on July 7, 2003 and is incorporated by reference herein. If you do not have a copy of the Third Amended Disclosure Statement,
you may obtain a copy of it at www._______________.com or request a copy by contacting the Voting Agent at 1-800-220-4453
or at the following address: The Babcock & Wilcox Balloting Agent, P.O. Box 1664, Faribault, MN 55021-1664.

A. Reliance on Information in the Disclosure Statement.

Except as hereafter noted, the information contained in this Disclosure Statement is generally intended to describe facts and
circumstances only as of September 28, 2005. Neither the delivery of this Disclosure Statement nor the confirmation of the Plan
will create any implication, under any circumstances, that the information contained in this Disclosure Statement or the Plan is
correct at any time after September 28, 2005 or that we will be under any obligation to update such information in the future.

No person has been authorized to utilize any information concerning the Debtors or their businesses other than the information
contained or incorporated by reference in this Disclosure Statement or in other information approved for dissemination to
holders of Claims or Equity Interests by the Bankruptcy Court. You should not rely on any information relating to the Debtors
and their businesses, other than that contained or incorporated by reference in this Disclosure Statement, the Third Amended
Disclosure Statement, the Plan, and the exhibits attached thereto, except as otherwise approved by the Bankruptcy Court. To
the extent information in this Disclosure Statement relates to the Debtors, the Debtors have provided the information in this
Disclosure Statement.

We have also not authorized any representations (other than as set forth in this Disclosure Statement) concerning the Debtors,
their anticipated financial position or operations after confirmation of the Plan, the value of the business and property of the
Debtors, or the value of the properties or other assets to be transferred to the Asbestos Personal Injury Trust created by the Plan.

Except as set forth in this Disclosure Statement and the Third Amended Disclosure Statement, no representations concerning the
Debtors, their assets, past or future business operations, or the Plan are authorized, nor are any such representations to be relied
upon in arriving at a decision with respect to the Plan. Any representations made to secure acceptance or rejection of the Plan
other than as contained in this Disclosure Statement and the Third Amended Disclosure Statement should be reported to counsel
for the Debtors. The statements and information about the Debtors and the financial information of the Debtors, including all
financial projections and information regarding claims or interests contained or incorporated by reference herein, have been
prepared from documents and information prepared by the Debtors or provided to the Plan Proponents' professionals by the
Debtors. We have not taken any independent action to verify the accuracy or completeness of such statements and information
and expressly disclaim any representation concerning the accuracy or completeness thereof.
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There has been no independent audit of the financial information contained in this Disclosure Statement and no fairness opinion
has been obtained regarding the value of the assets and the amount of the liabilities described herein. The factual information
regarding the Debtors and their assets and liabilities has been derived by the Debtors and their professionals, from the Debtors'
schedules, available public records, pleadings and reports on file with the Bankruptcy Court, the Debtors' internal documents,
and related documents specifically identified herein. While the Debtors have used commercially reasonable efforts to provide
accurate information herein, we and our respective legal and financial advisors cannot and do not warrant or represent that the
information contained in this Disclosure Statement is without any inaccuracy.

This Disclosure Statement has not been approved or disapproved by the Securities and Exchange Commission or any securities
regulatory authority of any state, nor has the Securities and Exchange Commission or any securities regulatory authority of any
state passed upon the accuracy or adequacy of the statements contained herein.

Nothing contained in this Disclosure Statement, express or implied, is intended to give rise to any commitment of or obligation
on us or will confer upon any person any rights, benefits or remedies of any nature whatsoever.

B. Voting Rules and Procedure.

On October ___, 2005, the Bankruptcy Court entered an order (the “Voting Procedures Order,” a copy of which is enclosed)
which, among other things, designates which claimants are entitled to vote on the Plan and establishes other procedures for the
solicitation and tabulation of Ballots. If you are entitled to vote on the Plan, please review the Voting Procedures Order and
follow any instructions set forth in that order or any Ballot included with this Disclosure Statement.

In order to have your vote counted, you must complete and mail the enclosed Ballot to the address set forth thereon so that it is
received by 5:00 p.m., Central Standard Time on December ___, 2005 (the “Voting Deadline”). You must complete the Ballot
and indicate either your acceptance or rejection of the Plan. Please note that facsimile copies of the Ballot will not be accepted
and the Ballot must bear an original signature. Any Ballots received after 5:00 p.m., Central Standard Time, on December. ___,
2005 will not be counted.

Pursuant to the Voting Procedures Order, if you do not cast a Ballot by the Voting Deadline, your prior vote on the Third
Amended Plan of Reorganization as of June 25, 2003 as amended through September 30, 2004 (the “Third Amended Plan”)
shall count, as it was originally cast, as either a vote for acceptance or rejection of the new Plan. In addition, any completed
Ballots that are received before the Voting Deadline that either (a) do not indicate an acceptance or a rejection of the Plan or (b)
indicate both an acceptance and a rejection of the Plan will be deemed an acceptance.

C. Confirmation Hearing.

The Bankruptcy Court has scheduled a hearing to consider confirmation of the Plan (the “Confirmation Hearing”) for December
___, 2005, beginning at _____, Central Standard Time to be held before the Honorable Jerry A. Brown, United States Bankruptcy
Judge, United States Bankruptcy Court, Eastern District of Louisiana, 707 Florida Street, Room 109, Baton Rouge, Louisiana

70801. 2  The Bankruptcy Court has directed that objections, if any, to confirmation of the Plan must (a) be in writing and state
with particularity the grounds therefor, (b) be filed with the Bankruptcy Court and served, in a manner so as to be received no
later that 5 p.m. Central Standard Time on December ___, 2005 (the “Objection Deadline”) on: (i) William H. Patrick, III, Heller,
Draper, Hayden, Patrick & Horn, L.L.C., 10636 Linkwood Court, Baton Rouge, LA 70810 and Theodore L. Freedman, Kirkland
& Ellis LLP, Citigroup Center, 153 East 53rd Street, New York, NY 10022, co-counsel for the Debtors; (ii) Robert Gravolet,
U.S. Department of Justice, Office of the United States Trustee, 100 W. Capitol Street, Suite 706, Jackson, Mississippi 39269;
(iii) William E. Steffes, Steffes, Vingiello & McKenzie, 3029 S. Sherwood Forest Blvd., Suite 100, Baton Rouge, Louisiana
70816, co-counsel for the Official Committee of Unsecured Creditors; (iv) James P. Magee, Baldwin & Haspel, 2200 Energy
Center, 1100 Poydras Street, New Orleans, Louisiana 70163, co-counsel for the Asbestos Claimants' Committee; (v) J. David
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Forsyth, Sessions, Fishman & Nathan, L.L.P., 201 St. Charles Avenue, Suite 3500, New Orleans, Louisiana 70170, co-counsel
for the Future Claimants' Representative; and (vi) John M. Duck, Adams & Reese, 339 Florida Street, Second Floor, Baton
Rouge, Louisiana 70801, co-counsel for McDermott Incorporated, The Court has also set December ___, 2005 as the deadline
for filing challenges to the preliminary tabulation of the votes on the Plan, which objections should be filed and served in the
same manner as objections to the confirmation as set forth above. The Confirmation Hearing may be adjourned from time to
time without further notice except for the announcement of the adjourned date made at the Confirmation Hearing or at any
subsequent adjourned date.

The confirmation and consummation of the Plan are subject to conditions precedent that could lead to delays in consummation
of the Plan. Also, no assurance can be given that each of these conditions will be satisfied or waived, as provided in the Plan,
or that the Plan will be consummated. In addition, even after the effective date, distributions under the Plan may be subject to
substantial delays for creditors whose claims are disputed. Even if the Plan is confirmed but fails to become effective, nothing
in the Plan and this Disclosure Statement may be used as evidence against any of the Plan Proponents, in accordance with
Federal Rule of Evidence 408.

We believe that confirmation and implementation of the Plan are preferable to the Third Amended Plan because it will provide
greater certainty of a favorable and prompt resolution for holders of claims. In addition, continuing to pursue confirmation
of the Third Amended Plan would involve significant delay, uncertainty, and substantial additional administrative costs. We
believe that acceptance of the Plan is in the best interests of each and every voting class and strongly recommend that you
vote to accept the Plan.

II.

BRIEF HISTORY OF THE CHAPTER 11 CASES AND THE THIRD AMENDED PLAN

A. Procedural History.

As a result of a large number of asbestos personal injury claims and increased demands to settle them, the Debtors filed for
relief under Chapter 11 of the Bankruptcy Code on February 22, 2000. Following the filing, the ACC was formed and the FCR
was appointed to represent the holders of present and future asbestos claims, respectively. Initially, the Debtors and the ACC
and FCR did not agree on the terms of a plan of reorganization. The Debtors filed their own plan of reorganization in 2001,
which was amended in May and July, 2002. The Bankruptcy Court terminated the Debtors' exclusive right to file a plan in May
2002. Thereafter, in July 2002, the ACC and the FCR filed their own plan and disclosure statement.

After much negotiation, in August 2002, we achieved an agreement in principle among ourselves on the terms of a proposed
plan of reorganization. On December 19, 2002, we filed a “substantially complete” form of disclosure statement. Thereafter,
we finalized our disclosure statement, ultimately resulting in our filing of the Third Amended Disclosure Statement and the
Third Amended Plan. The Bankruptcy Court approved our Third Amended Disclosure Statement on July 7, 2003. In addition,
on July 10, 2003, the Bankruptcy Court entered an order approving the confirmation hearing notice and solicitation package,
as well as the voting, tabulation and mailing procedures.

On September 22, 2003, the confirmation hearing on the Third Amended Plan commenced and continued through January 2004.
The Bankruptcy Court took the matter under advisement. On November 9, 2004, the Bankruptcy Court entered the Amended
Findings of Fact and Conclusions of Law Regarding Core Matters and Proposed Findings of Fact, Conclusions of Law and
Recommendations to the District Court With Respect to Non-Core Matters (the “Amended Findings and Conclusions”). Among
other things, it recommended that the District Court confirm the Third Amended Plan. You may view a copy of the Amended
Findings and Conclusions at www.__________.com.
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Various parties in interest filed objections pursuant to Bankruptcy Rule 9033 (the “9033 Objections”) and appeals from the
Amended Findings and Conclusions. Such parties included various insurers: (1) the ACE Companies; (2) American Nuclear
Insurers and Mutual Atomic Energy Liability Underwriters (“ANT'); (3) Certain Underwriters at Lloyd's, London and Certain
Market Companies (collectively, “London”); (4) Dai Tokyo Insurance Co. (UK) Ltd. and Sphere Drake Insurance PLC (“Dai
Tokyo”); (5) Maryland Insurance Company; and (6) St. Paul Mercury Insurance Company. In addition, a group known as the
Certain Law Firms filed an appeal from and 9033 Objections to the Amended Findings and Conclusions.

The parties fully briefed their appeals and 9033 Objections throughout the winter and spring of 2005. The District Court heard
oral argument on the appeals and 9033 Objections on July 21, 2005. The District Court took the matter under advisement. Since
the time that the appeals and 9033 Objections were filed, we entered into settlements with various objector/appellants, including
some of the London entities (specifically, Certain Underwriters at Lloyd's) and the Maryland Insurance Company. While we
continue to negotiate settlements with the other objectors/appellants, all other appeals and objections are pending at this time.

For a more detailed account of the proceedings in the Chapter 11 Cases preceding the confirmation hearing, please review the
Third Amended Disclosure Statement.

B. Third Amended Plan of Reorganization (Key Provisions).

The financial terms and consideration in our Plan differ from the Third Amended Plan; however, many provisions in the Plan
are unchanged from the corresponding provisions of the Third Amended Plan. We have agreed to revert to the Third Amended
Plan if certain contingencies, as set forth in the Plan, do not occur.

The cornerstone of the Third Amended Plan was the creation of the Asbestos PI Trust, 3  funded with assets of the Debtors and
certain of its affiliates, that would be the sole recourse for payment of asbestos-related claims arising out of asbestos exposure
or injury relating to B&W's historic use of asbestos. All of the Debtors' liability for current and future asbestos personal injury
claims would be transferred, and all current and future asbestos personal injury claims would be channeled to the Asbestos
PI Trust, which would resolve and pay claims pursuant to trust distribution procedures (“TDPs”) that would treat current and
future claims in substantially the same way. Under the Third Amended Plan, the Asbestos PI Trust would have been funded
by three main sources:

• assignment of the rights to insurance proceeds shared by B&W and its non-debtor corporate parent and affiliates, in the face
amount of at least $1.15 billion;

• transfer of the capital stock of B&W, which was valued at between $400 and $500 million; and

• additional contributions from certain of B&W's parent companies, MI and McDermott International, Inc. (“MII”), including
4.75 million shares of MII common stock with a minimum share price guaranty (valued at $123.1 million), $92 million aggregate
principal amount of promissory notes, and certain tax benefits.

Under the Third Amended Plan, the Reorganized Debtors would have no further liability on account of such present and future

asbestos personal injury claims. 4  The non-debtor affiliates and other released parties, including numerous settling insurers,
would also receive a complete release of current and present future asbestos personal injury claims, and all such claims asserted
against them would have been channeled to the Asbestos PI Trust,

In addition, we sought the entry of the Asbestos PI Channeling Injunction, which would have enjoined asbestos claimants from
seeking further recovery on their claims from the Debtors, the Reorganized Debtors, Non-Debtor Affiliates, and various other
parties described in the Third Amended Plan. We designed the Third Amended Plan to satisfy the requirements of Section
524(g) of the Bankruptcy Code, which provides for the creation of a trust like the Asbestos PI Trust and the issuance of an
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injunction like the Asbestos PI Channeling Injunction. We also sought to have the Asbestos PI Channeling Injunction issued
pursuant to the Court's equitable and discretionary powers to take any action “necessary or appropriate” under Section 105(a)

of the Bankruptcy Code in order to implement the provisions under the Plan. 5

In addition, we sought the entry of the Asbestos PD Channeling Injunction under Sections 105(a) and 1141 of the Bankruptcy
Code (relating to discharge for a debtor) permanently enjoining parties from bringing any actions with respect to any Class 7

Claims (asbestos claims asserting property damage), all of which would have been channeled to the Reorganized Debtors. 6

Furthermore, in order to protect the Asbestos PI Trust and to preserve its assets, pursuant to Section 105(a) of the Bankruptcy
Code, we sought the issuance of the Asbestos Insurance Entity Injunction as described in Section 7.4.2 of the Third Amended
Plan, subject to the proviso that, except as otherwise provided in the Confirmation Order, (i) the Asbestos Insurance Entity
Injunction would not impair in any way the Insurer Misconduct Actions; (ii) the Asbestos PI Trust would have the sole and
exclusive authority at any time to terminate, or reduce or limit the scope of, the Asbestos Insurance Entity Injunction with
respect to any Asbestos Insurance Entity upon express written notice to such Asbestos Insurance Entity; and (iii) the Asbestos.
Insurance Entity Injunction would not be issued for the benefit of any Asbestos Insurance Entity, and no Asbestos Insurance

Entity would be a third-party beneficiary of the Asbestos Insurance Entity Injunction. 7

With respect to Apollo/Parks Township Claims, the Third Amended Plan and the Apollo/Parks Township Settlement Agreement
(a Plan Document related to the Third Amended Plan) proposed the establishment of an Apollo/Parks Township Trust. All
Apollo/Parks Township Claims were to be channeled to the Apollo/Parks Township Trust, and a channeling injunction (the
“Apollo/Parks Township Channeling Injunction”) would enjoin anyone with such a claim, present or future, from pursuing such
claims except through the Apollo/Parks Township Trust. The Apollo/Parks Township Trust was to be funded by substantial
assets contributed by B&W and Atlantic Richfield Company (“ARCO”) and certain of their affiliates. ARCO and B&W were to
assign rights to pursue some, but not all, of the proceeds, of nuclear liability insurance policies issued by ANI. ARCO and B&W
were to retain certain rights to pursue insurance for other types of claims arising from the Apollo and Parks Township Facilities,
such as claims arising from environmental remediation. To protect the interests of persons whose claims were to be channeled
to the Apollo/Parks Township Trust, ARCO and B&W would have agreed that, in pursuing any insurance under the rights they
have reserved, they would leave at least $75 million of insurance limits for the benefit of the Apollo/Parks Township future
claims. The Apollo/Parks Township Trust was to be funded by a cash contribution of $2.8 million from B&W and an assignment
of B&W's $1.44 million claim against ANI for ANI's failure to reimburse B&W for defense costs. Finally, as reflected in the
Third Amended Plan, ARCO's promise to pay $27.5 million would have resulted in a reduction of the amount by which the
Hall Claimants would have agreed to settle their Hall Claims against the Debtors' estates, and, therefore, would have provided

“valuable consideration to the Apollo/Parks Township Trust and the reorganization of the Debtors in the Chapter 11 Cases.” 8

For a more detailed discussion of the history surrounding the Apollo/Parks Township Claims and/or B&W's relationship to
ARCO, the Hall Claimants, and ANI, please refer to pages 29-33 of the Third Amended Disclosure Statement.

Under the Third Amended Plan, all other claims (except the Asbestos PI Trust Claims and the Apollo/Parks Township
Claims) were to be resolved directly by the Reorganized Debtors. Under the Third Amended Plan, the Debtors were to pay
Administrative Expense Claims, Tax Claims, Priority Claims, Unsecured Trade Claims, Non-Priority Secured Claims, and
Workers' Compensation Claims in full. In addition, under the Third Amended Plan, the Debtors were to pay General Unsecured
Claims (Class 5 Claims) and Asbestos Property Damage Claims (Class 7 Claims) a pro rata percentage payment that would

have been generally comparable to the payment percentage to Cllass 6 Claims, plus applicable liability insurance, if any. 9

All impaired classes of claims, except one, voted to accept the Third Amended Plan. The holders of Class 6 Asbestos PI Trust

Claims voted more than 88 percent in favor of the Third Amended Plan. 10  The holders of Class 7 Asbestos Property Damage

(“PD”) Claims voted 100 percent in favor of the Third Amended Plan. 11  The holders of Classes 8A and 8B (Apollo/Parks
Township Claims and ARCO's Claims related thereto) voted overwhelmingly in favor of the Plan, 99 percent and 100 percent
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respectively. 12  The holders of Class 5 General Unsecured Claims initially voted to reject the Third Amended Plan, thus limiting
their payment to a pro rata share of a General Unsecured Share Payment and applicable liability insurance for such allowed

claims under the Third Amended Plan. 13  But, thereafter, certain members of Class 5, who had originally voted against the
Third Amended Plan, changed their votes which converted Class 5 into an accepting class.

Under the Third Amended Plan, equity interests in B&W were to be transferred to the Asbestos PI Trust. Thus, the Babcock
& Wilcox Investment Company (“BWICO”), the holder of equity interests in B&W, was deemed impaired under the Third

Amended Plan (Class 11A). Class 11A voted in favor of the Third Amended Plan. 14  All other equity interests in the other

Debtors were to remain unimpaired. 15

The Third Amended Plan did not contemplate the liquidation of all or substantially all of the Debtors' property. The Debtors
were to remain in business after consummation of the Third Amended Plan.

Notwithstanding the overwhelming support for the Third Amended Plan, the Third Amended Plan remains the subject of
unresolved objections and appeals filed by certain significant parties in interest.

III.

JOINT PLAN OF REORGANIZATION AS OF SEPTEMBER 28, 2005

A. Recent Settlement Negotiations - Impact of “Fair Act”.

Due to the uncertainty regarding when appeals of the Third Amended Plan would be exhausted and this bankruptcy case could
be concluded, we considered alternative ways to bring about a timely resolution of these Chapter 11 proceedings in a manner
that provided more certainty to all parties in interest. In addition, our negotiations were influenced by the uncertainty regarding
the potential for federal asbestos-related legislation.

The Fairness in Asbestos Injury Resolution Act of 2005 (the “FAIR Act”) was introduced in the U.S. Senate on April 19, 2005 as
Senate Bill S. 852. It was reported favorably out of the Senate Judiciary Committee on June 16, 2005 and awaits consideration by
the Senate. In addition, a similar bill was introduced as a bill in March 2005 in the U.S. House of Representatives as H.R. 1360.

In its current form, the FAIR Act would create a privately funded, federally administered trust fund to resolve pending and
future asbestos-related personal injury claims. Under the terms of the FAIR Act, companies -- such as B&W -- that have made
expenditures in connection with asbestos personal injury claims, as well as insurance companies, would contribute amounts
to a national trust on a periodic basis to fund payment of claims filed by asbestos personal injury claimants who qualify for
payment based on a specified allocation methodology. The draft legislation also contemplates, among other things, that the
national fund would terminate if, after the administrator of the fund begins to process claims, the administrator determines that,
if any additional claims are resolved, the fund would not have sufficient resources when needed to pay 100% of all resolved
claims, the fund's debt repayment and other obligations. In that event, the fund would pay all then resolved claims in full, and
the legislation would generally become inapplicable to all unresolved claims and all future claims. As a result, absent further
federal legislation, with regard to the unresolved claims and future claims, the claimants and defendants would return to the
tort system. There are many other provisions in the FAIR Act that would impact B&W and the other Debtors, the Chapter 11
proceedings and the Debtors' parent companies.

It is not possible to determine whether the FAIR Act will be presented for a vote or adopted by the full Senate or the House of
Representatives, or signed into law. Nor is it possible at this time to predict the final terms of any bill that might become law or
its impact on B&W, the other Debtors, the Chapter 11 proceedings, or the Debtors' parent companies. This uncertainty regarding
the FAIR Act or federal legislation similar to the FAIR Act for the resolution of asbestos personal injury claims brought us
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back to the negotiation table to seek an alternative way to resolve the Chapter 11 proceedings in a manner that achieves a more
certain resolution than the settlement under the Third Amended Plan which is currently the subject of appeals.

B. Key Provisions of the Plan.

Our Plan seeks to provide for payment of the claims held by the Debtors' creditors. We believe that the impaired creditors under
the Plan receive either similar or better treatment under the Plan than under the Third Amended Plan. Most features of the Plan
work precisely the same way as under the Third Amended Plan, except to the extent described below and in the Plan and Plan
Documents (which may be viewed at www.________/________.com).

i. Changes Under the Plan Relating to Consideration Transferred to the Asbestos PI Trust.

The Plan and Plan Documents include the following key provisions relating to the consideration being transferred to the Asbestos
PI Trust if the Effective Date timely occurs:
• MII, through BWICO, will retain full ownership of B&W and its subsidiaries following the Effective Date of the Plan, instead
of transferring B&W and its subsidiaries to the Asbestos PI Trust.

• On the Effective Date, MII and its affiliates will pay or cause B&W to pay the Asbestos PI Trust $350 million cash.

• On the Effective Date, MII and its affiliates will assign to the Asbestos PI Trust all insurance rights that were to be assigned
to the Asbestos PI Trust under the Third Amended Plan. The Plan Proponents have already liquidated certain of the insurance
rights valued at approximately $750 million subject to the satisfaction of certain conditions. We continue to pursue negotiations
to liquidate the remaining insurance rights. There can be no assurance of the success of those negotiations.

• On the Effective Date, B&W will issue a promissory note in the principal amount of $250 million to the Asbestos PI Trust,
and MII will provide a contingent payment right in the amount of $355 million to the Asbestos PI Trust, both of which will
be subject to the condition precedent that the FAIR Act has not been enacted and made law on or before November 30, 2006
(the “Trigger Date”).

• If the FAIR Act is not made law on or before the Trigger Date, MII will be required to satisfy the contingent payment right
and the promissory note will be payable in full.

• If the FAIR Act has been enacted and made law on or prior to the Trigger Date, and is not subject to a constitutional challenge
to its validity by January 31, 2007, the contingent payment right will not vest and will be fully canceled, and the amount payable
pursuant to the $250 million note will be limited to $25 million due to the condition precedent not having been satisfied.

• If, as of the Trigger Date, the FAIR Act has been enacted and made law but is subject to a constitutional challenge, payments
under the promissory note (except for the $25 million payment due on December 1, 2007) and the contingent payment right
will be suspended until the constitutional challenge to the legislation is resolved by a final, non-appealable judgment.

• If the FAIR Act is found to be constitutional, then the contingent payment right will not vest and will be fully canceled, and
the amount payable pursuant to the $250 million note will be limited to the $25 million payment due on December 1, 2007.

• If the FAIR Act is found to be unconstitutional, then MII will be required to satisfy the contingent payment right and the
promissory note will be payable in full.
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• The $250 million promissory note will be guaranteed by MII and BWICO, and these guarantee obligations will be secured by
100% of B&W's outstanding Capital Stock. If the condition precedent is met, the promissory note will bear annual interest at the
rate of 7% from the Trigger Date, with a five-year term and level annual principal payments commencing December 1, 2007.

• The $355 million contingent payment right, subject to the condition precedent, will be payable within 180 days after the
Trigger Date, with accrued interest at 7% per annum from the Trigger Date until the payment is funded.

In exchange for the payments and assignments described above, the Plan contemplates that B&W will be indemnified by the
Asbestos PI Trust from any and all Asbestos PI Trust Claims, with such claims being channeled to the Asbestos PI Trust as
under the Third Amended Plan. The protections afforded to Non-Debtor Affiliates and the other Asbestos Protected Parties
under the Third Amended Plan remain substantially the same under the Plan. In essence, the renegotiation of the consideration
being provided to the Asbestos PI Trust was designed to bring about resolution of the Chapter 11 proceeding more quickly and
with more certainty than the Third Amended Plan, which is now the subject of a number of appeals and 9033 Objections.

ii. Treatment of Claims Other Than Asbestos Personal Injury Claims.

The Plan proposes to pay Administrative Expense Claims, Tax Claims, Priority Claims, Unsecured Trade Claims, Non-Priority
Secured Claims, and Workers' Compensation Claims in full as was contemplated under the Third Amended Plan. Accordingly,
pursuant to the Voting Procedures Order we will not solicit the votes of holders of such claims.

In addition, the Plan proposes to pay General Unsecured Claims (Class 5 Claims) (which we believe accepted the Third Amended
Plan in view of the changed votes in that class) in the same manner as was contemplated under the Third Amended Plan.
Accordingly, if Class 5 votes to accept the Plan, each holder of an Allowed Claim in Class 5 will be paid a Pro Rata Share of
the General Unsecured Share Payment, a Pro Rata Share of additional cash in the amount of $250,000, and applicable liability
insurance for such claims. In the event Class 5 does not vote to accept the Plan, each holder of an Allowed Class 5 Claim will
be paid a Pro Rata Share of the General Unsecured Share Payment and any applicable liability insurance for such claims. The
Bankruptcy Court has made a finding in connection with the Third Amended Plan estimating the General Unsecured Claims

at no more than $1 million. 16

The Plan proposes to pay Asbestos PD Claims (Class 7 Claims) in the same manner as was contemplated under the Third
Amended Plan, which was dependent upon whether Class 7 voted to accept the Plan or reject the Plan. As noted, Class 7 voted
to accept the Third Amended Plan. Because of that vote, under the Third Amended Plan, each holder of an Allowed Claim in
Class 7 would be paid a Pro Rata Share of the Asbestos PD Share Payment, a Pro Rata Share of additional cash in the amount of
$250,000, and any applicable proceeds of any Asbestos PD Insurance Rights indemnifying the Reorganized Debtors for such
Class 7 Claims, if and only to the extent recoverable by the Reorganized Debtors. If Class 7 does not vote to accept the Plan,
each holder of an Allowed Class 7 Claim will be paid a Pro Rata Share of the Asbestos PD Share Payment and any applicable
proceeds of any Asbestos PD Insurance Rights indemnifying the Reorganized Debtors for such Class 7 Claims, if and only
to the extent recoverable by the Reorganized Debtors. The Asbestos PD Share Payment is designed to allow such creditors to
share pro rata in a pool of funds calculated to give them the same percentage distribution as that given to Asbestos PI Trust
Claimants (exclusive of any insurance). We intend to seek a finding by the Court estimating the Estimated Amount of Claims in

Class 7 to be no greater than $700,000, 17  which is the approximate amount of the timely filed Asbestos PD Claims allowed by
the Bankruptcy Court. We have used that estimate in calculating the Asbestos PD Share Payment. Because of insurance rights
in all likelihood recoverable by the Debtors for the payment of Asbestos PD Claims, the Debtors anticipate that the holders of
allowed Asbestos PD Claims will be paid the full amount of their Allowed Claims.

Intercompany claims between and among the Debtors will not be discharged under the Plan, but will be settled or treated in
accordance with the process for settling intercompany accounts in the ordinary course which was in place immediately prior
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to the Petition Date. Postpetition intercompany claims generally will be paid by the Reorganized Debtors or the Affiliates, as
the case may be, in the ordinary course of their respective businesses.

Equity interests in B&W will be impaired. While MII will retain full ownership of B&W as described above, 100% of B&W's
Capital Stock will be pledged to the Asbestos PI Trust as security for the guarantee obligations relating to the $250 million
promissory note. Thus, BWICO, the holder of equity interests in B&W, is impaired and is entitled to vote to accept or reject
the Plan. All other equity interests in the other Debtors will remain unimpaired.

iii. Certain Conditions of the Plan.

The Plan must reach a final, non-appealable Effective Date no later than __________, 2006 or such other date upon which we
may agree. If the Effective Date of the Plan has not occurred by that date, and we do not agree to extend the date, then the parties
will revert to their legal status under the Third Amended Plan that is pending before the District Court. Other details regarding
these provisions are set forth more fully in the Plan and the Non-Debtor Affiliate Settlement Agreement and its exhibits, which
are attached hereto.

If the requisite number of creditors in the impaired Classes (other than Class 6) do not accept the Plan, the Plan contemplates
that it may still be confirmed despite that nonacceptance so long as at least one impaired Class under the Plan votes in favor of
the Plan. We believe that holders of Claims will receive more under our Plan than what they would receive under a hypothetical
Chapter 7 liquidation. The Bankruptcy Court has made such a finding with respect to the Third Amended Plan, and the Plan
does nothing to change that result. The Plan Proponents also believe that the Plan does not unfairly discriminate against and is
fair and equitable to all classes of Claims, including, but not limited to, all impaired classes of Claims contemplated therein.
Therefore, we may seek to have the Plan confirmed as to dissenting classes of Claims pursuant to the “cramdown” provisions
of Section 1129(b) of the Bankruptcy Code,

iv. Apollo/Parks Township Claims.

One difference between the Third Amended Plan and the Plan is that Apollo/Parks Township Claims will no longer be channeled
to an Apollo/Parks Township Trust. Litigation over the channeling of the Apollo/Parks Township Claims threatened to delay
the conclusion of the bankruptcy case for a considerable period of time. In view of our desire to conclude the bankruptcy cases
expeditiously on a fair and equitable basis, the Plan provides that the Apollo/Parks Township Claims will pass through the
bankruptcy case unaffected, and the Apollo/Parks Township Claims will not be discharged by confirmation of the Plan. Under
the Plan, Apollo/Parks Township Claims not be discharged by confirmation of the Plan, and the legal, equitable and contractual
rights of holders of such claims shall be unaltered by the confirmation of the Plan. Holders of Apollo/Parks Township Claims
shall be permitted to assert their Claims against the Reorganized Debtors on the same terms and subject to the same defenses
of the Debtors as existed without regard to the filing of the Debtors' Chapter 11 Cases. Therefore, Apollo/Parks Township
Claims will be unimpaired. It is possible that the Debtors may settle some or all Apollo/Parks Township Claims. If a definitive
settlement is reached prior to the Effective Date of the Plan, the Debtors will file a motion with the Bankruptcy Court pursuant
to Bankruptcy Rule 9019 for approval of any such. settlement.

Since holders of Apollo/Parks Township Claims will not be impaired under the Plan, such claimants -- the holders of Class
8A Claims under the Third Amended Plan - are not entitled to vote on the Plan. Similarly, the claims of ARCO and certain
claims of the government (“Governmental Unit Environmental Remediation Claims” under the Third Amended Plan) related
to Apollo/Parks Township Claims are not impaired under the Plan; thus the holders of Class 8B, 8C, and 8D Claims under the
Third Amended Plan are also not entitled to vote on the Plan, and such sub-classes have been eliminated under the Plan.

IV.
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SUMMARY OF CLASSIFICATION AND TREATMENT OF CLAIMANTS

CLASSES OF CLAIMS AND EQUITY
INTERESTS
 

TREATMENT OF CLASSES
 

Unclassified. Allowed Administrative Expense
Claims.
 

Unimpaired. Not entitled to vote.
Administrative Expense Claims will be paid
in full by the Reorganized Debtors, in cash,
on the later of: (a) the Effective Date, or as
soon as practicable thereafter; (b) the date
upon which an Administrative Expense
Claim is Allowed, or as soon as practicable
thereafter; (c) upon such other terms as may
be agreed upon between the holder of an
Allowed Administrative Expense Claim and
the Reorganized Debtors; or (d) otherwise
upon order of the Bankruptcy Court; provided,
however, that Administrative Expense Claims
representing liabilities incurred in the ordinary
course of business by the Debtors or assumed
by the Debtors pursuant to the Plan will be
paid by the Reorganized Debtors in accordance
with the terms and conditions of the particular
transaction and any agreements relating thereto.
The vast majority of these claims represents
ordinary course of business expenses which
should be paid in the ordinary course of
business or fees due professionals, which will
be paid as soon as practicable after either the
Effective Date or the date of allowance.
 

The total estimate of outstanding unpaid claims
is $12 million.
 

Estimated percentage recovery: 100%
 

Unclassified: Allowed Tax Claims
 

Unimpaired. Not entitled to vote. Allowed
Tax Claims will be paid at the option of the
Reorganized Debtors, either (a) in full, in
cash, on the Effective Date, or as soon as
practicable thereafter, or (b) upon such other
terms as may be mutually agreed upon between
such holder of an Allowed Tax Claim and the
Reorganized Debtors, or (c) in equal quarterly
cash payments in an aggregate amount equal to
such Allowed Tax Claim, together with interest.
 

The total estimate of Allowed Priority Tax
Claims is zero.
 

Estimated percentage recovery: 100%
 

Class 1. Allowed Priority Claims.
 

Unimpaired. Not entitled to vote. Payment in
full by the Reorganized Debtors, in cash on the
later of: (a) the Effective Date, or as soon as
practicable thereafter; (b) the date upon which
a Priority Claim is Allowed by Pinal Order, or
as soon as practicable thereafter; or (c) upon
such other terms as may be mutually agreed
upon between the holder of an Allowed Priority
Claim and the Reorganized Debtors.
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The total estimate of Allowed Priority Claims
is zero.
 

Estimated percentage recovery: 100%
 

Class 2. Allowed Non-Priority Secured Claims.
 

Unimpaired. Not entitled to. vote. Payment
in full by the Reorganized Debtors, in cash,
together with interest on such Allowed Secured
Claim required to be paid pursuant to Section
506(b) of the Bankruptcy Code at the later of:
(a) the Effective Date; (b) the date upon which
a Non-Priority Secured Claim is Allowed, or as
soon as practicable thereafter; or (c) upon such
other terms as may be mutually agreed upon
between the holder of a Non-Priority Secured
Claim and the Reorganized Debtors.
 

The total estimate of Allowed Non-Priority
Secured Claims is zero.
 

Each holder of an Allowed Secured Claim will
retain its security interest until full and final
payment of such Allowed Secured Claim is
made as provided in the Plan, at which time
such Security Interest will be deemed null
and void, and will be unenforceable for all
purposes.
 

 
 

 

 Estimated percentage recovery: 100%
 

Class 3. Workers' Compensation Claims.
 

Unimpaired. Not entitled to vote, Paid in the
ordinary course pursuant to such rights that
existed under any state workers' compensation
system or laws applicable to such Claims.
 

The total estimate of Workers' Compensation
Claims is $40 million.
 

Estimated percentage recovery: 100%
 

Class 4. Unsecured Trade Claims.
 

Unimpaired. Not entitled to vote. Paid at the
option of the Reorganized Debtors either: (a)
in full, in cash, on the Effective Date or as
soon as practicable thereafter; (b) upon such
other terms as may be mutually agreed upon
between each holder of an Allowed Unsecured
Trade Claim and the Reorganized Debtors; or
(c) notwithstanding any contractual provision
or applicable law that entitles the holder of an
Allowed Unsecured Trade Claim to demand
or receive payment thereof prior to the stated
maturity from and after the occurrence of a
default, by reinstatement in accordance with
Section 1124(2)(A)-(D) of the Bankruptcy
Code.
 

The total estimate of Allowed Unsecured Trade
Claims is $2.7 million.
 

Estimated percentage recovery: 100%
 

Class 5. General Unsecured Claims.
 

Impaired. Entitled to vote. In the event Class
5 votes to accept the Plan, each holder of an
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Allowed Claim in Class 5 will be paid a Pro
Rata Share of the General Unsecured Share
Payment and a Pro Rata Share of $250,000 by
the Reorganized Debtors. In the event Class
5 does not vote to accept the Plan or votes
to reject the Plan, each holder of an Allowed
Class 5 Claim will be paid a Pro Rata Share
of the General Unsecured Share Payment.
In either case, Allowed General Unsecured
Claims will also receive applicable liability
insurance for such Claim, if and only to the
extent recoverable by the Reorganized Debtors.
In no event shall any holder of a Class 5 Claim
receive more than 100% of such holder's
Allowed Claim.
 

The total estimate of Allowed General
Unsecured Claims is no more than $1 million.
 

Estimated percentage recovery: Determined in
accordance with the Plan formula
 

Class 6. Asbestos PI Trust Claims,
 

Impaired. Entitled to vote. The Plan provides
for satisfaction of the Asbestos PI Trust Claims
through the Asbestos PI Trust, pursuant to the
Asbestos PI Trust Distribution Procedures and
in accordance with an Asbestos PI Channeling
Iniunction. The Asbestos PI Trust will be
funded with cash, insurance, the Contingent
Payment Right, and the contingent promissory
note discussed above on pages 12-13 and as
set forth in the Plan and Non-Debtor Affiliate
Settlement Agreement attached hereto. The
Plan Proponents do not anticipate that the
holders of Asbestos PI Trust Claims will be
paid in full on Allowed Asbestos PI Trust
Claims from the Asbestos PI Trust. The Initial
Payment Percentage on the payment of Class 6
Claims is [ ___ ].
 

The total estimate of Allowed Asbestos PI
Trust Claims is unknown.
 

Estimated percentage recovery: Determined in
accordance with the Plan formula and Asbestos
PI Trust Distribution Procedures.
 

Class 7. Asbestos PD Claims.
 

Impaired. Entitled to vote. The Plan provides
for satisfaction of the Asbestos PD Claims by
the Reorganized Debtors and in accordance
with an Asbestos PD Channeling Injunction.
If Class 7 votes to accept the Plan, the holders
of Class 7 Claims will be paid a Pro Rata
Share of the Asbestos PD Share Payment a Pro
Rata Share of $250,000, and any applicable
proceeds of any Asbestos PD Insurance rights
indemnifying the Reorganized Debtors for
such Class 7 Claims, if and only to the extent
recoverable by the Reorganized Debtors. If
Class 7 does not vote to accept the Plan, or
votes to reject the Plan, the holders of Class
7 Claims will receive only a Pro Rata Share
of the Asbestos PD Share Payment and any
applicable proceeds of any Asbestos PD
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Insurance Rights indemnifying the Reorganized
Debtors for such Class 7 Claims, if and only
to the extent recoverable by the Reorganized
Debtors.
 

The total estimate of Allowed Asbestos PD
Claims is not expected to exceed $700,000.
 

Notwithstanding the foregoing, the amount
distributed to Allowed Class 7 Claims in
the aggregate shall in no event exceed the
aggregate value of Class 7 Claims, as estimated
by the Bankruptcy Court, applicable solely to
settlement payments or judgments (but not to
defense costs). In no event shall any holder of a
Class 7 Claim receive more than 100% of such
holder's Allowed Claim.
 

 
 

 

 Estimated Percentage Recovery: 100%
 

Class 8. Apollo/Parks Township Claims.
 

Unimpaired. Not entitled to vote.
 

Class 9. Intercompany Claims in Debtor Chain.
 

Unimpaired. Not entitled to vote.
 

Class 10. Affiliate Intercompany Claims.
 

Unimpaired. Not entitled to vote.
 

Class 11 A. Equity Interests in The Babcock &
Wilcox Company.
 

Impaired. Entitled to vote. Under the Plan,
100% of B&W's Capital Stock will be pledged
to the Asbestos PI Trust as security for the
guarantee obligations relating to a $250 million
promissory note.
 

Class 11B. Equity Interests in Diamond Power
International, Inc.
 

Unimpaired. Not entitled to vote.
 

Class 11C. Equity Interests in Babcock &
Wilcox Construction Co.
 

Unimpaired. Not entitled to vote.
 

Class 11D. Equity Interests in Americon, Inc.
 

Unimpaired. Not entitled to vote.
 

V.

VOTING PROCEDURES AND REQUIREMENTS

To be counted, your Ballot must be received at the above address by no later than 5:00 p.m., Central Daylight Time, on December
___, 2005. No Ballot received at the above address after 5:00 p.m., Central Daylight Time, on December ___, 2005 will be
counted. Faxed or electronically transmitted Ballots, or Ballots without a signature of the claimant who is casting the vote or
his, her or its designated agent will not be counted.

You may be contacted by various parties-in-interest with regard to your vote on the Plan. Your vote will be irrevocable once
received by the Voting Agent unless you withdraw it as instructed by the Voting Procedures Order, or unless the Bankruptcy
Court, after application, notice, and hearing, permits you to change your vote. If any ballot received by the Voting Agent is not
discernible as to the Class of the Claim or the name of the holder thereof, that ballot will be disregarded and not counted. If a
ballot is received and it either (a) does not indicate an acceptance or a rejection of the Plan or (b) indicates both an acceptance
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and rejection of the Plan, it will be deemed an acceptance. If your ballot is damaged or lost, please contact the Voting Agent. If
you have any questions regarding the procedures for voting on the Plan, please contact your legal counsel for advice.

As a condition of confirmation, the Bankruptcy Code requires acceptance of a plan of reorganization by all impaired classes
(except as discussed below). The Bankruptcy Code defines acceptance of a plan by a class of claims as acceptance by holders
of two-thirds in dollar amount and one-half in number of the claims of that class which actually cast ballots for acceptance
or rejection of the plan, i.e., acceptance takes place only if two-thirds in amount and a majority in number of the holders of
claims in a given class actually voting cast their ballots in favor of acceptance. The Bankruptcy Code defines acceptance of a
plan by a class of equity interest holders as acceptance by holders of two-thirds in amount of the interests of that class which
actually cast ballots for acceptance or rejection of the plan. In addition, because the Plan seeks to create a trust for the payment
of asbestos-related personal injury claims pursuant to 11 U.S.C. § 524(g), the voting requirements under Section 524(g) must
be met. Specifically, in order for Class 6 to accept the Plan, at least seventy-five percent (75%) of the votes cast by holders of
Class 6 Claims must be votes in favor of the Plan.

Notwithstanding the requirement of class acceptance, a plan may be confirmed even if one or more impaired classes does not
accept the plan if at least one impaired class of non-insider claims has accepted the plan and the Court determines that the plan
does not discriminate unfairly, and is fair and equitable, with respect to each class that is impaired and has not accepted the plan.

If the Plan is confirmed, all holders of Claims against and Equity Interests in the Debtors, whether voting or nonvoting and, if
voting, whether accepting or rejecting the Plan, will be bound by the terms of the Plan.

VI.

CONFIRMATION OF THE PLAN

Under the Bankruptcy Code, the following steps must be taken to confirm the Plan:

A. Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to hold a hearing to determine whether all
requirements for confirmation of the Plan have been satisfied. By Order of the Bankruptcy Court entered on October ___, 2005,
the Confirmation Hearing has been scheduled for December ___, 2005, at _____, Central Standard Time, at the United States

Bankruptcy Court, Eastern District of Louisiana, 18  United States Courthouse, 707 Florida Street, Room 109, Baton Rouge, LA
70801 (the “Confirmation Hearing”), The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court
without further notice, except for an announcement made at the Confirmation Hearing or any adjournment thereof.

ANY ANNOUNCEMENT OF ADJOURNMENT OF THE DATE AND TIME OF THE CONFIRMATION
HEARING MADE IN COURT WILL BE THE ONLY NOTICE PROVIDED TO HOLDERS OF

CLAIMS AND EQUITY INTERESTS, UNLESS THE BANKRUPTCY COURT ORDERS OTHERWISE.

Section 1128(b) of the Bankruptcy Code provides that any party-in-interest may object to confirmation of the Plan. Any objection
to confirmation must be made in writing, conform to the Federal Rules of Bankruptcy Procedures and the Local Rules of the
Bankruptcy Court, set forth the name of the objector, the nature and amount of the Claim or Equity Interest held or asserted
by the objector against the Debtors' estates or property, be accompanied by a memorandum of law stating the facts and law
supporting the objection, and be filed with the Bankruptcy Court with proof of service and served upon counsel as indicated
below on or before December ___, 2005 at 5:00 p.m., Central Standard Time.
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CO-COUNSEL FOR THE DEBTORS:

William H. Patrick, III

Heller, Draper, Hayden, Patrick & Horn, L.L.C.

10636 Linkwood Court

Baton Rouge, LA 70810

(225) 218-4718

(225) 615-7059 (Fax)

-- and --

Theodore L. Freedman

Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, NY 10022

(212) 446-4934

(212) 446-4900 (Fax)

CO-COUNSEL FOR THE UNSECURED CREDITORS' COMMITTEE:

William E. Steffes

Steffes, Vingiello & McKenzie

3029 S. Sherwood Blvd., Suite 100

Baton Rouge, Louisiana 708016

(225) 368-0696

(225) 368-0696 (Fax)

CO-COUNSEL FOR THE ACC:

James P. Magee

Baldwin & Haspel

2200 Energy Center

1100 Poydras Street

New Orleans, Louisiana 70163
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(504) 585-7711

(504) 585-7751 (Fax)

CO-COUNSEL FOR THE FCR:

J. David Forsyth

Sessions, Fishman & Nathan, L.L.P.

201 St. Charles Avenue, Suite 3500

New Orleans, Louisiana 70170

(504) 582-1500

(504) 582-1564 (Fax)

CO-COUNSEL FOR MI:

John M. Duck

Adams & Reese

339 Florida Street, Second Floor

Baton Rouge, Louisiana 70801

(225) 615-8400

(225) 615-8401

UNITED STATES TRUSTEE

Robert Gravolet

U.S. Department of Justice

Office of the United States Trustee

100 W. Capitol Street, Suite 706

Jackson, Mississippi 39269

(504) 589-2594

(504) 589-4096 (Fax)

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED UPON
THE COUNSEL LISTED ABOVE AND FILED WITH THE BANKRUPTCY

COURT, IT WILL NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

B. Requirements for Confirmation of a Plan.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the confirmation requirements of Section 1129
of the Bankruptcy Code have been satisfied, in which event the Bankruptcy Court will enter an order recommending that the
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District Court confirm the Plan, The applicable requirements for confirmation are set forth in the Third Amended Disclosure
Statement on pages 16-17.

In addition to the usual requirements of Section 1129 of the Bankruptcy Code, the following additional requirements must also
be met in order for an injunction to be issued pursuant to Section 524(g) of the Bankruptcy Code:
1. The Asbestos PI Trust that is created is to assume the liabilities of the Debtors which at the time of entry of the order for relief
have been named as defendants in personal injury wrongful death, or property-damage actions seeking recovery for damages
allegedly caused by the presence of, or exposure to, asbestos or asbestos-containing products.

2. The Asbestos PI Trust is to be funded in whole or in part by the securities of one or more Debtors involved in the Plan arid
by the obligation of such Debtor or Debtors to make future payments, including dividends.

3. The Asbestos PI Trust is to own, or by the exercise of rights granted under the Plan would be entitled to own if specified
contingencies occur, a majority of the voting shares of each of the Debtors, the parent corporation of each of the Debtors, or
a subsidiary of each of the Debtors that is also a Debtor.

4. The Asbestos PI Trust is to use its assets or income to pay claims and demands; and

5. The Court determines the following;

a. The Debtors are likely to be subject to substantial future demands for payment arising out of the same or similar conduct or
events that gave rise to the claims that are addressed by the injunction.

b. The actual amounts, numbers, and timing of such future demands cannot be determined.

c. Pursuit of such demands outside of the procedures prescribed by the Plan is likely to threaten the Plan's purpose to deal
equitably with claims and future demands.

d. The terms of the injunction are set out in the Plan and the Disclosure Statement.

e. A separate class of claimants whose claims are to be addressed by the Asbestos PI Trust is established (Class 6 Claimants)
and votes, by at least 75 percent of those voting, in favor of the Plan; and

f. The Asbestos PI Trust will operate through mechanisms such as structured, periodic, or supplemental payments, pro rata
distributions, matrices, or periodic review of estimates of the numbers and values of present claims and future demands, or other
comparable mechanisms, that provide reasonable assurance that the Asbestos PI Trust will value, and be in a financial position
to pay, present claims and future demands that involve similar claims in substantially the same manner.

The Plan provides for the entry of the Asbestos PI Channeling Injunction, the Asbestos PD Channeling Injunction, and the
Asbestos Insurance Entity Injunction, Pursuant to the provisions of the Asbestos PI Channeling Injunction, the sole recourse of
the holder of an Asbestos PI Trust Claim on account of such claim will be to the Asbestos PI Trust. Such holder will have no right
whatsoever at any time to assert its Asbestos PI Trust Claim against the Debtors. Reorganized Debtors, any other Asbestos PI
Protected Party, any Settling Asbestos Insurance Entity, or any property or interest in property of the Debtors, the Reorganized
Debtors, or any other Asbestos Protected Party, Without limiting the foregoing, from and after the Effective Date, the Asbestos
PI Channeling Injunction will apply to all holders of Asbestos PI Trust Claims and all such holders will be permanently and
forever staved, restrained, and enjoined from taking any actions for the Purpose of. directly or indirectly, collecting, recovering,
or receiving payment of, on, or with respect to any Asbestos PI Trust Claims other than from the Asbestos PI Trust in accordance
with the Asbestos PI Channeling Injunction and pursuant to the procedures established by the Reorganized Debtors, including:
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1. commencing, conducting, or continuing in any manner, directly or indirectly, any suit, action, or other proceeding (including
a judicial, arbitration, administrative, or other proceeding) in any forum against or affecting any Asbestos Protected Party, any
Settling Asbestos Insurance Entity, or any property or interests in property of any Asbestos Protected Party;

2. enforcing, levying, attaching (including any prejudgment attachment-), collecting, or otherwise recovering by any means
or in any manner, whether directly or indirectly, any judgment, award, decree, or other order against any Asbestos Protected
Party, any Settling Asbestos Insurance Entity, or any property or interests in property of any Asbestos Protected Party;

3. creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, any Encumbrance against any Asbestos
Protected Party, any Settling Asbestos Insurance Entity, or any property or interests in property of any Asbestos Protected Party;

4. setting off, seeking reimbursement of, contribution from, or subrogation against, or otherwise recouping in any manner,
directly or indirectly, any amount against any liability owed to any Asbestos Protected Party, any Settling Asbestos Insurance
Entity, or any property or interests in property of any Asbestos Protected Party, and

5. proceeding in any manner in any place with regard to any matter that is subject to resolution pursuant to the Asbestos PI Trust,
except in conformity and compliance with the Asbestos PI Trust Agreement and the Asbestos PI Trust Distribution Procedures.

Except as provided in the Plan or in the Non-Debtor Affiliate Settlement Agreement, nothing contained in the Plan will constitute
or be deemed a waiver of any claim, right, or cause of action that the Debtors, the Reorganized Debtors, or the Asbestos PI
Trust may have against any Entity in connection with or arising out of an Asbestos PI Trust Claim.

Pursuant to the provisions of the Asbestos PD Channeling Injunction, the sole recourse of the holder of an Asbestos PD Claim
on account of such claim will be to the Reorganized Debtors. Such holder will have no right whatsoever at any time to assert
its Asbestos PD Claim against the Debtors, any other Asbestos PD Protected Party, any Settling Asbestos Insurance Entity, the
Asbestos PI Trust, or any property or interest in property of the Debtors or any other Asbestos Protected Party, Without limiting
the foregoing, from and after the Effective Date, the Asbestos PD Channeling Injunction will apply to all holders of Asbestos
PD Claims, and all such holders will be permanently and forever stayed, restrained, and enjoined from taking any actions for
the purpose of, directly or indirectly, collecting, recovering, or receiving payment of, on, or with respect to any Asbestos PD
Claims other than from the Reorganized Debtors in accordance with the Asbestos PD Channeling Injunction and pursuant to
the Asbestos PD Trust Distribution Procedures, including:
1. commencing, conducting, or continuing in any manner, directly or indirectly, any suit, action, or other proceeding (including
a judicial, arbitration, administrative, or other proceeding) in any forum against or affecting any Asbestos Protected Party,
any Settling Asbestos Insurance Entity, the Asbestos PI Trust, or any property or interests in property of any Asbestos Protected
Party;

2. enforcing, levying, attaching (including any prejudgment attachment), collecting, or otherwise recovering by any means or
in any manner, whether directly or indirectly, any judgment, award, decree, or other order against any Asbestos Protected
Party, any Settling Asbestos Insurance Entity, the Asbestos PI Trust, or any property or interests in property of any Asbestos
Protected Party;

3. creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, any Encumbrance against any Asbestos
Protected Party, any Settling Asbestos Insurance Entity, the Asbestos PI Trust, or any property or interests in property of any
Asbestos Protected Party;

4. setting off, seeking reimbursement of, contribution from, or subrogation against, or otherwise recouping in any manner,
directly or indirectly, any amount against any liability owed to any Asbestos Protected Party, any Settling Asbestos Insurance
Entity, the Asbestos PI Trust, or any property or interests in property of any Asbestos Protected Party; and
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5. proceeding in any manner in any place with regard to any matter that is subject to resolution by the Reorganized Debtors.

Except as provided in the Plan or in the Non-Debtor Affiliate Settlement Agreement, nothing contained in the Plan will constitute
or be deemed a waiver of any claim, right, or cause of action that the Debtors or the Reorganized Debtors may have against
any Entity in connection with or arising out of an Asbestos PD Claim.

Pursuant to the Asbestos Insurance Entity Injunction, in order to protect the Asbestos PI Trust and to preserve its assets, all
Entities (not including the Asbestos PI Trust, the Asbestos Insurance Entities, and, to the extent they are permitted or required
to pursue Asbestos Insurance Rights under the Plan or the Asbestos Insurance Rights Assignment Agreement, the Reorganized
Debtors and the Insurance Contributors) that have held or asserted, that hold or assert, or that may in the future hold or assert
any claim, demand, or cause of action (including any Asbestos PI Trust Claim or any claim or demand for or respecting any
Trust Expenses) against any Asbestos Insurance Entity based upon, relating to, arising out of, or in any way connected with
any Claim, Demand. Asbestos PI Insurance Rights. Subject Insurance Policies, or Subject Insurance Settlement Agreements
whenever and wherever arisen or asserted (including all Claims in the nature of or sounding in tort, or under contract, warranty,
or any other theory of law, equity, or admiralty) will be stayed, restrained, and enjoined from taking any action for the purpose
of directly or indirectly collecting, recovering, or receiving payments, satisfaction, or recovery with respect to any such claim,
demand, or cause of action, including:
1. commencing, conducting, or continuing, in any manner, directly or indirectly, any suit, action, or other proceeding of any kind
(including a judicial, arbitration, administrative, or other proceeding) in any forum with respect to any such claim, demand, or
cause of action against any Asbestos Insurance Entity, or against the property of any Asbestos Insurance Entity, with respect
to any such claim, demand, or cause of action:

2. enforcing, levying, attaching, collecting, or otherwise recovering, by any means or in any manner, whether directly or
indirectly, any judgment, award, decree, or other order against any Asbestos Insurance Entity, or against the property of any
Asbestos Insurance Entity, with respect to any such claim, demand, or cause of action:

3. creating, perfecting, or enforcing in any manner, directly or indirectly, any encumbrance against any Asbestos Insurance
Entity, or the property of any Asbestos Insurance Entity, with respect to any such claim, demand, or cause of action:

4. except as otherwise specifically provided in the Plan, asserting or accomplishing any setoff, right of subrogation, indemnity,
contribution, or recoupment of any kind, directly or indirectly, against any obligation of any Asbestos Insurance Entity, or
against the property of any Asbestos Insurance Entity, with respect to any such claim, demand, or cause of action

provided, however, that (i) the Asbestos Insurance Entity Injunction will not impair in any way the Insurance Misconduct
Actions: (ii) the Asbestos PI Trust will have the sole and exclusive authority at any time to terminate, or reduce or limit the scope
of, the Asbestos Insurance Entity Injunction with respect to any Asbestos Insurance Entity upon express written notice to such
Asbestos Insurance Entity; and (iii) the Asbestos Insurance Entity Injunction is not issued for the benefit of the any Asbestos
Insurance Entity, and no Asbestos Insurance Entity is a third-party beneficiary of the Asbestos Insurance Entity Injunction.

Notwithstanding anything to the contrary above, this Asbestos Insurance Entity Injunction will not enjon:
1. the rights of Entities to the treatment accorded them under Articles 2 and 3 of the Plan, as applicable, including the rights of
Entities with Asbestos PI Trust Claims or Asbestos PD Claims to assert such Asbestos PI Trust Claims or Asbestos PD Claims
against the Asbestos PI Trust or the Reorganized Debtors, as applicable, in accordance with the Asbestos PI Trust Distribution
Procedures or procedures established by the Reorganized Debtors:
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2. the rights of Entities to assert any Claim, debt, obligation, or liability for payment of Trust Expenses against the Asbestos
PI Trust:

3. the rights of the Asbestos PI Trust and the Reorganized Debtors and the Insurance Contributors (to the extent permitted or
required under the Plan or the Asbestos Insurance Rights Assignment Agreement) to prosecute any action based on or arising
from Asbestos PI Insurance Rights or Asbestos PD Insurance Rights; and

4. the rights of the Asbestos PI Trust and the Reorganized Debtors to assert any claim, debt, obligation, or liability for payment
against an Asbestos Insurance Entity based on or arising from Asbestos PI Insurance Rights or Asbestos PD Insurance Rights,

The Plan Proponents believe that the Plan satisfies all of the applicable statutory requirements of Chapter 11 of the Bankruptcy
Code (including Section 524(g)), that they have complied or will have complied with all of the requirements of Chapter 11
(including Section 524(g)), and that the Plan has been proposed in good faith. As discussed above, the Bankruptcy Court has
previously recommended confirmation of the Third Amended Plan. The Plan retains many of the features of the Third Amended
Plan and affords a more certain and prompt conclusion than the Third Amended Plan, Accordingly, the Plan Proponents believe
that the Plan is in the best interests of all creditors and should be confirmed.

C. Cramdown.

Generally, under the Bankruptcy Code, a plan of reorganization must be approved by each impaired class of creditors. The
Bankruptcy Court, however, may confirm a plan that has not been approved by each impaired class if at least one impaired
class accepts the plan by the requisite vote and the Bankruptcy Court determines that the plan “does not discriminate unfairly”
and is “fair and equitable” with respect to each class that is impaired and has not accepted the plan. A plan of reorganization
does not discriminate unfairly within the meaning of the Bankruptcy Code if each dissenting class is treated equally with other
classes of equal rank. “Fair and equitable” has different meanings with respect to the treatment of secured claims, unsecured
claims, and equity interests.

In the event one or more Classes of impaired Claims (other than Class 6) or Equity Interests rejects the Plan, the Plan Proponents
reserve the right to proceed with confirmation pursuant to Section 1129(b) of the Bankruptcy Code, and the Bankruptcy Court
will determine at the Confirmation Hearing whether the Plan is fair and equitable and does not discriminate unfairly against
any rejecting impaired Class of Claims.

VII.

OCCURRENCE OF PLAN EFFECTIVE DATE

The “effective date of the plan,” as used in Section 1129 of the Bankruptcy Code, will not occur, and the Plan will be of no force
and effect, until the Effective Date. The occurrence of the Effective Date is subject to satisfaction of certain conditions precedent
listed in Section 7.14 of the Plan, any of which may be waived by the Plan Proponents acting together. One such condition
is that the Confirmation Order will have been issued or affirmed by the District Court, and the Confirmation Order will have
become a Final Order; provided, however, that the Effective Date may occur at a point in time when the Confirmation Order
is not a Final Order at the option of the Plan Proponents acting together unless the effectiveness of the Confirmation Order has
been stayed or vacated, in which case the Effective Date may be, at the option of the Plan Proponents acting together, the first
Business Day immediately following the expiration or other termination of any stay of effectiveness of the Confirmation Order.

VIII.
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CONCLUSION AND RECOMMENDATION

The Plan Proponents believe that confirmation and implementation of the Plan are preferable to pursuing confirmation and
implementation of the Third Amended Plan because it will provide greater certainty of a favorable and prompt resolution for
holders of claims. In addition, pursuing the Third Amended Plan would involve significant delay, uncertainty, and substantial
additional administrative costs. We urge you to vote in favor of the Plan.

Dated: September 28, 2005

THE BABCOCK & WILCOX COMPANY

By: /s/

[[Text redacted in copy.]]

DIAMOND POWER INTERNATIONAL, INC.

By: /s/

[[Text redacted in copy.]]

BABCOCK & WILCOX CONSTRUCTION CO., INC.

By: ____________________

[[Text redacted in copy.]]

AMERICON, INC.

By: ____________________

[[Text redacted in copy.]]

HELLER, DRAPER, HAYDEN, PATRICK
& HORN, L.L.C.
 

KIRKLAND & ELLIS LLP
 

 
 

  

By:
 

/s/ Jan M. Hayden
 

John Donley
 

Jan M. Hayden (Bar. No. 6672)
 

Theodore L. Freedman
 

William H. Patrick, HI (Bar No. 10359)
 

Deanna D. Boll
 

Warren Horn (Bar No. 14380)
 

1200 East Randolph Drive
 

10636 Linkwood Court
 

Chicago, IL 60601
 

Baton Rouge, LA 70810
 

Telephone: (312) 861-2000
 

Telephone: (225) 767-1499 Telecopy: (312) 861-2200
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Telecopy: (225) 761-0760
 

 

 
 

  

Co-Counsel for the Debtors and Debtors In Possession
 

 
 

  

CAPLIN & DRYSDALE, CHTD.
 

YOUNG CONAWAY STARGATT &
TAYLOR, LLP
 

Elihu Inselbuch
 

 

Peter Van N. Lockwood
 

James L. Patton, Jr,
 

Julie W. Davis
 

Richard H. Morse
 

Nathan D. Finch
 

Edwin J. Harron
 

399 Park Avenue, 27th Floor
 

The Brandywine Building
 

New York, NY 10022
 

1000 West Street, 17th Floor
 

Telephone: (212) 319-7125
 

P.O, Box 391
 

Facsimile: (212) 644-6755
 

Wilmington, DE 19899
 

  Telephone: (302) 571-6600
 

  Facsimile: (302) 571-1253
 

 
 

  

National Counsel for the Asbestos Claimants'
Committee
 

Counsel to the Legal Representative for Future
Asbestos-Related Claimants
 

 
 

  

--AND--
 

BALDWIN & HASPEL, LLC
 

SESSIONS, FISHMAN & NATHAN, LLP
 

 
 

   

By:
 

/s/ James P. Maeee
 

By:
 

/s/ J. David Forsyth
 

James P. Magee (Bar No. 01203)
 

J. David Forsyth (Bar No. 5719)
 

Dennis M. Laborde (Bar No. 17979)
 

201 St, Charles Avenue
 

2200 Energy Center
 

Suite 3500
 

1100 Poydras Street
 

New Orleans, LA 70170
 

New Orleans, LA 70163-2200
 

Telephone: (504) 582-1521
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Telephone: (504) 585-7711
 

Facsimile: (504) 582-1564
 

Facsimile: (504) 585-7751
 

  

 
 

   

Louisiana Counsel for the Asbestos
Claimants Committee
 

Counsel to the Legal Representative for Future
Asbestos-Related Claimants
 

 
 

   

JENNER & BLOCK LLP
 

ADAMS & REESE
 

 
 

   

Daniel R. Murray
 

By:
 

/s/ John M. Duck
 

One IBM Plaza
 

John M. Duck (Bar No. 5104)
 

Chicago, IL 60611-7603
 

New Orleans West Office
 

Telephone: (312) 222-9350
 

339 Florida Street, Second Floor
 

Facsimile: (312) 527-0484
 

Baton Rouge, LA 70801
 

  Telephone: (225) 615-8400
 

  Facsimile: (225) 615-8400
 

 
 

   

Counsel for McDermott Incorporated
 

Louisiana Counsel for McDermott Incorporated
 

Footnotes

1 Unless otherwise defined herein or otherwise indicated, all capitalized terms contained in this Disclosure Statement will
have the meanings assigned to such terms in the Plan.

2 In the aftermath of Hurricane Katrina, the Bankruptcy Court for the Eastern District of Louisiana has relocated
temporarily from New Orleans, Louisiana to Baton Rouge, Louisiana. You may check the Bankruptcy Court's website,
at www.laeb.uscourts.gov, for further information regarding location of court hearings and procedures in the aftermath
of Hurricane Katrina.

3 The Third Amended Plan also proposed to establish an Apollo/Parks Township Trust to resolve Apollo/Parks Township
Claims, which is discussed in more detail on pages 8-9 herein. Under the new Plan, the Apollo/Parks Township Trust
will not be established. The treatment of Apollo/Parks Township Claims under the new Plan is discussed in more detail
on pages 15-16 herein. Capitalized terms discussing the Third Amended Plan not defined herein have the meanings
assigned to such terms in the Third Amended Plan. The Third Amended Plan is attached as Exhibit A to the Third
Amended Disclosure Statement. You may obtain a copy of the Third Amended Plan in the manner we describe on Page
1 of this Disclosure Statement.

4 Third Amended Plan at §§ 3.2.6; 5.4; and 7.2.
5 Third Amended Plan at § 3.2.6.
6 Third Amended Plan at § 3.2.7.
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7 Third Amended Plan at § 7.4. Case 00-10992 Doc 6757 Filed 09/29/05 Entered 09/29/05 17:39:18 Main Document
Page 12

8 Third Amended Plan at § 7.7; Amended Findings and Conclusions at 56 (Dkt. 6133).
9 Third Amended Plan at Article 3 generally.
10 Rust Affidavit, Ex. A, Dkt. No. 4885 (a copy can be obtained at www._____.com).
11 Rust Affidavit, Ex. A.
12 Rust Affidavit, Ex. A.
13 Rust Affidavit, Ex. A.
14 Rust Affidavit, Ex. A.
15 Rust Affidavit, Ex. A.
16 Amended Findings and Conclusions at page 19.
17 Plan at § 7.13.2.
18 In the aftermath of Hurricane Katrina, the Bankruptcy Court for the Eastern District of Louisiana has relocated

temporarily from New Orleans, Louisiana to Baton Rouge, Louisiana. You may check the Bankruptcy Court's website,
at www.laeb.uscourts.gov, for further information regarding location of court hearings and procedures in the aftermath
of Hurricane Katrina.

End of Document © 2021 Thomson Reuters. No claim to original U.S. Government Works.
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