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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 4, 2002

EBC I, Inc.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction

incorporation)

000-25709
(Commission File Number)

95-4633006
(IRS Employer Identification No.)

400 Continental Boulevard, 6th Floor, El Segundo, CA
(Address of principal executive offices)

90245
(Zip Code)

(310) 426-2187
(Registrants' telephone number including area code)

(Former name or former address, if changed since last report)

Item 3. Bankruptcy or Receivership.

Confirmation and Effective Date of the Plan

As previously reported, on March 7, 2001, EBC I, Inc. (formerly known as eToys Inc.) (the "Company") and its subsidiaries, EBC
Distribution, LLC (formerly known as eToys Distribution, LLC) ("EBC Distribution"), eKids, Inc. ("eKids") and PMJ Corporation ("PMJ"
and together with EBC Distribution and eKids, the "Affiliated Debtors"), filed a petition for relief under Chapter 11 of the United States
Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the "Court"), Case Numbers 01-706(MFW) through
01-709(MFW).

On August 5, 2002, the Company filed with the Court a First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc.,
f/k/a eToys, Inc. and its Affiliated Debtors and Debtors-in-Possession dated August 5, 2002 (the "Original Plan") and a Disclosure Statement
to Accompany Consolidated First Amended Liquidating Plan of Reorganization and of EBC I, Inc., f/k/a eToys, Inc. and its Affiliated Debtors
and Debtors-in-Possession dated August 5, 2002 (the "Disclosure Statement"). On August 8, 2002, the Court entered an order approving the
Disclosure Statement. The Company made certain non-material modifications to the Original Plan (as so modified, the "Plan") which were set
forth in the Certification of Counsel filed on October 18, 2002 with the Court. A copy of the Disclosure Statement is attached as Exhibit 99.1
to the Current Report on Form 8-K filed by the Company on August 20, 2002 and is hereby incorporated by reference. A copy of the Plan is
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attached as Exhibit 99.2 hereto and is hereby incorporated by reference. A copy of the Plan Supplement to First Amended Consolidated
Liquidating Plan of Reorganization of EBC I, Inc., f/k/a/ eToys, Inc., and its Affiliated Debtors and Debtors-in-Possession dated October 10,
2002 is attached as Exhibit 99.3 hereto and is hereby incorporated by reference.

On November 4, 2002, the Court entered an order confirming the Plan (the "Confirmation Order"). A copy of the Confirmation Order is
attached as Exhibit 99.4 hereto and is hereby incorporated by reference. In accordance with the Plan, the Debtors solicited votes on the Plan
between August 23, 2002 and September 18, 2002. All voting classes voted overwhelmingly to accept the Plan. The Effective Date of the Plan
was November 5, 2002.

Summary of the Plan

The following is a summary of the material features of the Plan. This summary of the Plan does not purport to be complete and is
qualified in its entirety by reference to the Plan and the Disclosure Statement. Capitalized terms used and not defined herein have the meaning
ascribed to them in the Plan.

The Plan provides that all of the Company's assets and the assets of the Affiliated Debtors will be used to settle creditor claims and the
Company and the Affiliated Debtors will then be dissolved. Under the Plan, certain Claims against and Interests in the Company and the
Affiliated Debtors, including Administrative Claims and Priority Tax Claims, are unclassified and will be paid in full in Cash to the extent that
they become Allowed Claims. All other Claims and Interests are classified in Classes 1 through 6. The following table provides a summary of
the classification and treatment of such Claims and Interests.

CLASSIFIED CLAIMS AND INTERESTS

CLASS TREATMENT UNDER THE PLAN

Class 1: Allowed Priority Non-Tax Claims
Are payable in full in Cash on the Distribution Date, or will receive such other payment on
such other date as Holders of such Claims and the Debtors may agree.

Class 2: Allowed Secured Claims

Will receive, at the option of the Debtors or the Plan Administrator, as appropriate, and to the
extent such Claims are secured by collateral in the possession of the Debtors or the Plan
Administrator: (a) 100% of the Net Proceeds from the sale of the relevant collateral, up to the
unpaid allowed amount of such Claim, subject to applicable inter-creditor lien priorities; (b)
the return of the relevant collateral; or (c) such other treatment as shall be agreed to between
the Holders of such Claims and the Debtors, the Plan Administrator, the Creditors' Committee
or the post-Effective Date committee of Unsecured Creditors (the "PEDC"), as appropriate.
Such Distribution will be made on or as soon as reasonably practicable after the relevant
Distribution Date (subject, if applicable, to the receipt by the Debtors or the Plan
Administrator of the proceeds of the sale of the relevant Collateral).

Class 3: Convenience Claims
Will receive 100% of the unpaid allowed amount of such Claims in Cash on or as soon as
reasonably practicable after the Distribution Date.

Class 4A: Allowed Senior Unsecured
Claims

Will receive, on or as soon as reasonably practicable after the initial Distribution Date and
each periodic Distribution Date thereafter, on account of such Claims until paid in full: (i) a
Ratable share of any Cash Distribution from the General Distribution Fund to Holders of
Allowed Unsecured Claims, which Distributions shall be made in accordance with the priority
and subordination provisions set forth in Section 5.17 of the Plan as such provisions apply to
Senior Unsecured Claims; (ii) a Ratable share of any Cash Distribution from the Group A
Distribution Fund to Holders of Allowed Unsecured Claims, which Distributions shall be
made in accordance with the priority and subordination provisions set forth in Section 5.18 of
the Plan as such provisions apply to Senior Unsecured Claims; and (iii) a Ratable share of any
Cash Distribution from the Group B Distribution Fund to Holders of Allowed Unsecured
Claims, which Distributions shall be made in accordance with the priority and subordination
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provisions set forth in Section 5.19 of the Plan as such provisions apply to Senior Unsecured
Claims.
Effect of Plan's Priority and Subordination Provisions on Distributions to Holders of Class
4A Claims. Until such time as Holders of Allowed Class 4A Claims are paid in full in
accordance with the Plan, Holders of Class 4A Claims will be entitled to receive: (a) a
Ratable share of the Distributions of Available Cash from the General Distribution Fund to
the Holders of Unsecured Claims plus a Ratable share of 50% of the Distribution of Available
Cash that would otherwise be made to the Holders of Class 4B Claims from the General
Distribution Fund; (b) a Ratable share of the Cash Distributions from the Group A
Distribution Fund plus its Ratable share of 100% of the Cash Distribution from the Group A
Distribution Fund that would otherwise be made to the Holders of Class 4B Claims; and (c) a
Ratable share of the Cash Distributions to Holders of Unsecured Claims from the Group B
Distribution Fund.

Class 4B: Allowed Note Claims

Will receive, on or as soon as reasonably practicable after the initial Distribution Date and
each periodic Distribution Date thereafter, on account of such Claims: (i) a Ratable share of
any Cash Distribution from the General Distribution Fund to Holders of Allowed Unsecured
Claims, which Distributions shall be made in accordance with the priority and subordination
provisions set forth in Section 5.17 of the Plan as such provisions apply to Other Unsecured
Claims; (ii) a Ratable share of any Cash Distribution from the Group A Distribution Fund to
Holders of Allowed Unsecured Claims, which Distributions shall be made in accordance with
the priority and subordination provisions set forth in Section 5.18 of the Plan as such
provisions apply to Other Unsecured Claims; and (iii) a Ratable share of any Cash
Distribution from the Group B Distribution Fund to Holders of Allowed Unsecured Claims,
which Distributions shall be made in accordance with the priority and subordination
provisions set forth in Section 5.19 of the Plan as such provisions apply to Other Unsecured
Claims.
Effect of Plan's Priority and Subordination Provisions on Distributions to Holders of Class
4B Claims. Until such time as Holders of Allowed Class 4A Claims are paid in full in
accordance with the Plan: (a) 50% of the Ratable Distribution of Available Cash otherwise
distributable to Holders of Class 4B Claims from the General Distribution Fund will be
Distributed to the Holders of Allowed Class 4A Claims or reserved in accordance with the
Plan for Disputed Class 4A Claims; and (b) 100% of the Cash Distribution from the Group A
Distribution Fund otherwise distributable to the Holders of Class 4 B Allowed Note Claims
shall be distributed to the Holders of Allowed Class 4A Claims or reserved in accordance
with the Plan for Disputed Class 4A Claims.

Class 4C: Other Unsecured Claims

Will receive, on or as soon as reasonably practicable after the initial Distribution Date and
each periodic Distribution Date thereafter, on account of such Claims: (i) a Ratable share of
any Cash Distribution from the General Distribution Fund to Holders of Allowed Unsecured
Claims as such provisions apply to Other Unsecured Claims; (ii) a Ratable share of any Cash
Distribution from the Group A Distribution Fund to Holders of Allowed Unsecured Claims;
and (iii) a Ratable share of any Cash Distribution from the Group B Distribution Fund to
Holders of Allowed Unsecured Claims.

Class 5: Intercompany Claims

Will be eliminated on the Confirmation Date or such other date as may be set by an order of
the Bankruptcy Court, but subject to the occurrence of the Effective Date, and will not be
entitled to, and will not, receive or retain any property or interest in property on account of
such Claims.

Class 6: Interests

Holders of Interests, which include the stockholders of the Company and the Affiliated
Debtors, will not receive any Distribution of any kind under the Plan on account of such
Interests; provided, however, that if prior to the closing of the Chapter 11 Cases the Plan
Administrator, in consultation with the PEDC, determines that Residual Equity Assets are
available for Distribution to Holders of Interests (meaning that additional assets are available
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after satisfying essentially all other pre- and post-bankruptcy filing claims), then, upon
reasonable notice to the Holders of Record of Interests as of the Interest Distribution Record
Date (which will be the 15th day after the Effective Date of the Plan), and to the United States
Trustee and the PEDC, the Plan Administrator will file a motion with the Court requesting
approval of procedures for making Distributions to the Holders of Interests as of the Interest
Distribution Record Date. The Company does not believe that any assets will be available for
such Distributions. All Interests in the Company and the Affiliated Debtors will be deemed
canceled as of the Effective Date of the Plan.

All equity interests in the Company and the Affiliated Debtors, including the interests of the holders of the Company's Common Stock,
$.0001 par value per share (the "Common Stock"), and the Company's Series D Redeemable Convertible Preferred Stock, $.0001 par value
(the "Preferred Stock"), are included in Class 6: Interests. Under the Plan, all Class 6: Interests were deemed canceled as of the Effective Date
of the Plan, thus, no equity interests of the Company are issued and outstanding as of the date hereof.

Financial Information

Information regarding the assets and liabilities of the Company and the Affiliated Debtors is hereby incorporated by reference to the
September Monthly Operating Reports of the Company and the Affiliated Debtors (filed with the Bankruptcy Court on October 21, 2002)
attached as Exhibit 99.1 to the Current Report on Form 8-K filed by the Company on November 7, 2002.

Item 7. Exhibits.

99.1
Disclosure Statement to Accompany Consolidated First Amended Liquidating Plan of Reorganization of EBC
I, Inc., f/k/a eToys, Inc., and its Affiliated Debtors and Debtors-in-Possession dated August 5, 2002 (incorporated
herein by reference to Exhibit 99.1 to the Current Report on Form 8-K filed by the Company on August 20, 2002).

99.2
Revised First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and its
Affiliated Debtors and Debtors-in-Possession dated August 5, 2002.

99.3
Plan Supplement to First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a
eToys, Inc., and its Affiliated Debtors and Debtors-in-Possession dated October 10, 2002.

99.4
Findings of Fact, Conclusions of Law and Order Under 11 U.S.C. Sections 1129(a) and (b) and Fed. R. Bankr. P.
3020 Confirming First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc.,
and its Affiliated Debtors and Debtors-in-Possession.

99.5
September Monthly Operating Reports of EBC I, Inc., EBC Distribution, LLC, eKids, Inc. and PMJ Corporation
(without bank statements) filed with the Court on October 21, 2002 (incorporated herein by reference to Exhibit 99.1
to the Current Report on Form 8-K filed by the Company on November 7, 2002).

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

EBC I, Inc.

By: /s/ BARRY GOLD
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Name: Barry Gold
Title: Plan Administrator

Date: November 19, 2002

EXHIBIT INDEX

Exhibit No. Description

99.1
Disclosure Statement to Accompany Consolidated First Amended Liquidating Plan of Reorganization of EBC I, Inc., f/k/
a eToys, Inc., and its Affiliated Debtors and Debtors-in-Possession dated August 5, 2002 (incorporated herein by reference to
Exhibit 99.1 to the Current Report on Form 8-K filed by the Company on August 20, 2002).

99.2
Revised First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and its Affiliated
Debtors and Debtors-in-Possession dated August 5, 2002.

99.3
Plan Supplement to First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and its
Affiliated Debtors and Debtors-in-Possession dated October 10, 2002.

99.4
Findings of Fact, Conclusions of Law and Order Under 11 U.S.C. Sections 1129(a) and (b) and Fed. R. Bankr. P. 3020
Confirming First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and its
Affiliated Debtors and Debtors-in-Possession.

99.5
September Monthly Operating Reports of EBC I, Inc., EBC Distribution, LLC, eKids, Inc. and PMJ Corporation (without
bank statements) filed with the Court on October 21, 2002 (incorporated herein by reference to Exhibit 99.1 to the Current
Report on Form 8-K filed by the Company on November 7, 2002).
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Exhibit 99.2

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)

ETOYS, INC., et al., ) Case Nos. 01-0706 (MFW)
) through 01-0709 (MFW)

Debtors. )
)
)

REVISED FIRST AMENDED CONSOLIDATED LIQUIDATING PLAN
OF REORGANIZATION OF EBC I, INC., F/K/A ETOYS, INC., AND

ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION

Dated: August 5, 2002

MORRIS, NICHOLS, ARSHT & TUNNELL
Robert J. Dehney (#3578)
Gregory W. Werkheiser (#3553)
Michael G. Busenkell (#3933)
1201 N. Market Street, P.O. Box 1347
Wilmington, Delaware 19899-1347

Attorneys to
Debtors and Debtors in Possession

PURSUANT TO SECTION 1125 OF TITLE 11 OF THE UNITED STATES CODE, NOTHING CONTAINED IN THIS PLAN
SHOULD BE CONSTRUED AS CONSTITUTING A SOLICITATION OF ACCEPTANCES OF THIS PLAN UNTIL SUCH TIME
AS THE DEBTORS' DISCLOSURE STATEMENT (AS DEFINED HEREIN) HAS BEEN APPROVED BY THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE AND DISTRIBUTED, WITH APPROPRIATE BALLOTS, TO
ALL HOLDERS OF IMPAIRED CLAIMS AGAINST THE DEBTORS ENTITLED TO VOTE ON THE PLAN. THE DEBTORS
RESERVE THE RIGHT TO FILE AMENDMENTS AND/OR MODIFICATIONS TO THE PLAN AND DISCLOSURE
STATEMENT FROM TIME TO TIME UNTIL A DISCLOSURE STATEMENT AND PLAN PROPOSED BY THE DEBTORS IS
APPROVED BY THE BANKRUPTCY COURT. REFERENCE IS MADE TO SUCH DISCLOSURE STATEMENT FOR A
DISCUSSION OF VOTING INSTRUCTIONS, RECOVERY INFORMATION, CLASSIFICATION, THE DEBTORS' HISTORY,
BUSINESSES, PROPERTIES, RESULTS OF OPERATIONS AND A SUMMARY AND ANALYSIS OF THIS PLAN. ALL
CLAIMANTS AND EQUITY INTEREST HOLDERS ARE HEREBY ADVISED AND ENCOURAGED TO READ THE
DISCLOSURE STATEMENT AND THIS PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS
PLAN.

THIS PLAN AND THE DISCLOSURE STATEMENT HAVE NOT BEEN REQUIRED TO BE PREPARED IN
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPLICABLE NONBANKRUPTCY LAW.
PERSONS OR ENTITIES TRADING IN OR OTHERWISE PURCHASING, SELLING OR TRANSFERRING SECURITIES OF
THE DEBTORS SHOULD EVALUATE THIS PLAN IN LIGHT OF THE PURPOSES FOR WHICH IT WAS PREPARED.
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AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTUAL, THREATENED OR POTENTIAL
ACTIONS, THIS PLAN AND THE DISCLOSURE STATEMENT SHALL NOT BE DEEMED OR CONSTRUED AS AN
ADMISSION, STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS.

TABLE OF CONTENTS

Page
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1.8. Ballot Deadline 2
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1.10. Bankruptcy Code 2
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1.14. Cash 2
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1.16. Claim 2
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5.5. Standing of Plan Administrator and PEDC 22
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10.2. Authority To Prosecute Litigation Claims 36
10.3. Authority To Prosecute Litigation Claims 36

Article XI. DISTRIBUTIONS 37

11.1. No Distributions Pending Allowance 37
11.2. No Recourse 37
11.3. Transmittal of Distributions and Notices 37
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(iv)

12.4. Effect of Nonoccurrence of the Conditions to Consummation 41

Article XIII. ADMINISTRATIVE PROVISIONS 41

13.1. Retention of Jurisdiction 41
13.2. Amendments 43
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13.4. Successors and Assigns 44
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13.13. No Admissions 46

(v)

INTRODUCTION

These Chapter 11 Cases have been consolidated for procedural purposes only and are being jointly administered pursuant to an order of
the Bankruptcy Court. The Plan contemplates the substantive consolidation of the Debtors for voting and distribution purposes. The Plan is
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proposed by the Debtors. Reference is made to the Disclosure Statement for a discussion of, among other things, the Debtors' history,
businesses, historical financial information and properties, and for a summary and analysis of the Plan. All creditors entitled to vote on the
Plan should review the Disclosure Statement before voting to accept or reject the Plan. In addition, there are other agreements and documents
which have been filed which are referenced in the Plan and/or the Disclosure Statement and which are available for review. No solicitation
materials, other than the Disclosure Statement and related materials transmitted therewith and approved by the Bankruptcy Court, have been
authorized by the Bankruptcy Court for use in soliciting acceptances or rejections of the Plan.

ARTICLE I.

DEFINITIONS

The capitalized terms set forth below shall have the following meanings:

1.1. Administrative Claim means an unsecured Claim, other than a Fee Claim, for payment of costs or expenses of administration
specified in sections 503(b) and 507(a)(1) of the Bankruptcy Code, including, without limitation: (a) the actual, necessary costs and expenses
incurred after the Petition Date of preserving the Estates and operating the businesses of the Debtors (such as wages, salaries, or commissions
for services rendered); and (b) all fees and charges assessed against the Estates pursuant to section 1930 of title 28 of the United States Code.

1.2. Affiliate Debtor means, individually or collectively, the following debtors and debtors-in-possession in Chapter 11 Case
No. 01-0706 (MFW), pending in the Bankruptcy Court: EBC Distribution, LLC, f/k/a eToys Distribution, LLC, PMJ Corporation and
eKids, Inc.

1.3. Allowed Claim means a Claim to the extent such Claim is: (a) either: (i) scheduled by a Debtor pursuant to the Bankruptcy Code
and Bankruptcy Rules in a liquidated amount and not listed as contingent, unliquidated, zero, undetermined or disputed; or (ii) proof of which
has been timely filed, or deemed timely filed with the Bankruptcy Court pursuant to the Bankruptcy Code, the Bankruptcy Rules and/or any
applicable Final Orders of the Bankruptcy Court, or late filed with leave of Court; and (b) either (i) not objected to within the period fixed by
the Bankruptcy Code, the Bankruptcy Rules and/or applicable orders of the Bankruptcy Court or (ii) that has otherwise been allowed by a
Final Order or pursuant to this Plan. An Allowed Claim: (y) includes a previously Disputed Claim to the extent such Disputed Claim becomes
allowed when the context so requires; and (z) shall be net of any valid setoff amount based on a valid offset right, which valid setoff amount
shall be deemed to have been setoff in accordance with the provisions of this Plan. Unless otherwise expressly provided herein, in the
Confirmation Order or in another Final Order of the Bankruptcy Court, the term "Allowed Claim" shall not, for the purposes of computation
of Distributions under the Plan include interest accruing from and after the Petition Date.

1.4. Allowed [Class Designation] Claim means an Allowed Claim in the specified Class. For example, an Allowed Convenience
Claim is an Allowed Claim in the Class designated herein as Class 3.

1.5. Amended Certificate of Incorporation and By-Laws means the Reorganized Debtor's certificate of incorporation and by-laws in
effect under the laws of the State of Delaware, as amended by the Plan.

1.6. Available Cash means, as determined from time to time by the Plan Administrator, all unrestricted Cash of the Estates on or after
the Effective Date, after deduction of, without duplication: (a) amounts to be distributed to holders of Fee Claims; (b) actual post-Petition Date
expenses and

liabilities of the Estates that have not been paid, including expenses which accrued prior to the Effective Date; (c) amounts held in the Wind-
Down Reserve or Litigation Reserve; (d) Net Proceeds of the Group A Litigation Claims and the Net Proceeds of the Group B Litigation
Claims; and (e) Cash to be distributed to or reserved for holders of Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims,
Secured Claims, Fee Claims and Convenience Claims.
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1.7. Ballot means the ballot distributed to each eligible claimant by the Balloting Agent, on which ballot such claimant may, inter alia,
vote for or against the Plan.

1.8. Ballot Deadline means the date and time set by the Bankruptcy Court by which the Balloting Agent must receive all Ballots.

1.9. Balloting Agent means the entity designated by the Bankruptcy Court to distribute, collect and tally Ballots from claimants.
Initially, the Balloting Agent is Bankruptcy Management Corporation.

1.10. Bankruptcy Code means title 11 of the United States Code, as now in effect or hereafter amended.

1.11. Bankruptcy Court means the United States Bankruptcy Court for the District of Delaware.

1.12. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure and the local rules of the Bankruptcy Court (including any
applicable local rules of the United States Bankruptcy Court for the District of Delaware), as now in effect or hereafter amended.

1.13. Business Day means any day except a Saturday, Sunday, or "legal holiday" as such term is defined in Bankruptcy Rule 9006(a).

1.14. Cash means cash and cash equivalents, including but not limited to bank deposits, checks, and other similar items.

1.15. Chapter 11 Case means the chapter 11 case of each Debtor pending before the Bankruptcy Court.

1.16. Claim means a claim against a Debtor, whether or not asserted, known or unknown, as such term is defined in section 101(5) of
the Bankruptcy Code. Pursuant to Bankruptcy Rule 3003(c)(4), a proof of claim or interest filed in accordance with Bankruptcy Rule 3003 and
any Final Order of the Bankruptcy Court supersedes any scheduling of that claim or interest on the Debtors' respective Schedules of Assets
and Liabilities pursuant to section 521(1) of the Bankruptcy Code.

1.17. Claim Distribution Record Date means initially, the Confirmation Date, and subsequently, the last Business Day that is 30 days
prior to any subsequent Distribution Date.

1.18. Claims Objection Deadline means the last day for filing objections to Claims and Interests, which day shall be the later of
(a) one hundred eighty (180) days after the Effective Date or (b) sixty (60) days after the filing of a proof of claim for, or request for payment
of, such Claim or Interest, or such other date as the Bankruptcy Court may order.

1.19. Class means a group of Claims or Interests described in Articles II and IV of the Plan.

1.20. Class [Class Designation] Reserve means a reserve established to pay Allowed Claims and a reserve for Disputed Claims in
each Class in accordance with the funding priorities established pursuant to this Plan.

1.21. Committee Member Matter means collectively or individually (a) any objection to any Claim filed by, for or on behalf any
member (whether voting or ex officio) of the Creditors' Committee or the PEDC, or any Insider of a member of the Creditors' Committee or
the PEDC and (b) any Litigation
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Claim against any member (whether voting or ex officio) of the Creditors' Committee or the PEDC, or any Insider of a member (whether
voting or ex officio) of the Creditors' Committee or the PEDC. For the purpose of this section 1.21 of the Plan, the term "insider" shall have
the meaning ascribed to such term in section 101(31) of the Bankruptcy Code, except that the term "insider" as used here shall be used as if in
each instance in section 101(31) of the Bankruptcy Code where the term "debtor" appears the term "member (whether voting or ex officio) of
the Creditors' Committee or member of the PEDC" appeared instead.
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1.22. Confirmation Date means the date the Bankruptcy Court enters the Confirmation Order on its docket.

1.23. Confirmation Hearing means the hearing pursuant to which the Bankruptcy Court enters the Confirmation Order.

1.24. Confirmation Order means the order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the Bankruptcy
Code.

1.25. Convenience Claim means a Claim that otherwise would be an Other Unsecured Claim that has a Face Value of (a) $50.00 or
less or (b) more than $50.00 if the Holder has properly made the Convenience Class Election on a Ballot properly cast by the Ballot Deadline.

1.26. Convenience Class Election means the election available to a Holder of one or more Other Unsecured Claim with aggregate
Face Amounts in excess of $50.00 to have such Claim treated as a Convenience Claim provided the Holder of such Other Unsecured Claim(s)
has agreed to reduce such Claim(s) for purposes of voting and Distributions under the Plan to a single Claim in an amount equal to or less than
$50.00. The Convenience Class Election must be made at the time of balloting for voting to accept or reject the Plan and clearly indicated on
the Holder's Ballot; provided, however, that, if any Claim that is otherwise eligible for the Convenience Class Election is a Disputed Claim at
the time of balloting, the Convenience Class Election may be made in a Final Order allowing such Claim. Once a Convenience Class Election
has been made with respect to a Claim, such election shall be irrevocable except with the written consent of the Debtors or the Plan
Administrator. Whether a Holder of a Claim has properly made a Convenience Class Election shall have no effect on whether such Claim is or
may become a Disputed Claim or an Allowed Claim.

1.27. Creditors' Committee means the Official Committee of Unsecured Creditors in the Chapter 11 Cases, as appointed by the
United States Trustee and reconstituted from time to time.

1.28. Debtors means, individually, eToys or any of the Affiliate Debtors and, collectively, all of eToys and the Affiliated Debtors.

1.29. Disbursing Agent means the Plan Administrator or any third party designated by the Debtors or the Plan Administrator, with the
consent (such consent not to be unreasonably withheld) of the Creditors' Committee or the PEDC, as appropriate, to serve as disbursing agent
under the Plan.

1.30. Disbursing Agent Agreement means the certain written agreement, if any, pursuant to which the Disbursing Agent shall cause
Distributions to be made pursuant to and in accordance with the Plan and perform other services set forth in the Disbursing Agent Agreement
and the Plan.

1.31. Disclosure Statement means the Disclosure Statement that relates to this Plan and is approved by the Bankruptcy Court pursuant
to section 1125 of the Bankruptcy Code, as such Disclosure Statement may be amended, modified, or supplemented (and all exhibits and
schedules annexed thereto or referred to therein).
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1.32. Disclosure Statement Order means the order of the Bankruptcy Court approving the Disclosure Statement as containing
adequate information pursuant to section 1125 of the Bankruptcy Code.

1.33. Disputed Claim means that portion (including, when appropriate, the whole) of a Claim that is not an Allowed Claim. For the
purposes of the Plan, a Claim shall be considered a Disputed Claim in its entirety before the time that an objection has been or may be filed if:
(a) the amount or classification of the Claim specified in the relevant proof of claim exceeds the amount or is different from the classification
of any corresponding Claim scheduled by the relevant Debtor in its Schedules of Assets and Liabilities; (b) any corresponding Claim
scheduled by the relevant Debtor has been scheduled as disputed, contingent or unliquidated; or (c) no corresponding Claim has been
scheduled by the relevant Debtor in its Schedules of Assets and Liabilities.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


1.34. Disputed [Class Designation] Claim Reserve means the reserve established by the Plan Administrator to hold an amount of
Cash equal to the aggregate amount which each Holder of a Disputed Claim in such Class would be entitled to receive if such Disputed Claim
was then an Allowed Claim in the full amount asserted by such Holder, or based upon an estimation of such Disputed Claim pursuant to the
Estimation Order, as the case may be.

1.35. Distribution means the distribution in accordance with this Plan of Cash or other property, as the case may be.

1.36. Distribution Address means the address set forth in the relevant proof of claim. If no proof of claim is filed with respect to a
particular Claim, such defined term means the address set forth in the relevant Debtor's Schedules of Assets and Liabilities or register
maintained for registered securities.

1.37. Distribution Date means: (a) with respect to Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims, Secured
Claims and Convenience Claims, the date that is the later of (i) the Effective Date (or as soon thereafter as reasonably practicable) and (ii) the
date (or as soon thereafter as is reasonably practicable) such Claims become Allowed Claims or otherwise become payable under the Plan;
(b) with respect to Fee Claims, the date (or as soon thereafter as reasonably practicable) that such Claims are allowed by Final Order of the
Bankruptcy Court; (c) with respect to Senior Unsecured Claims, Note Claims and Other Unsecured Claims (subject to the priority scheme set
forth in the Plan), (i) initially, as soon as reasonably practicable after the Effective Date, and (ii) subsequently, the first Business Day that is
ninety (90) days after the immediately preceding Distribution Date for Classes 4A, 4B or 4C, or in the case of either this subsection (c)(i) or
(c)(ii), such earlier or later date established by the Bankruptcy Court or designated by the Plan Administrator in his/her reasonable discretion
(on notice to the Debtors or the Reorganized Debtor, as appropriate, and the Creditors' Committee or the PEDC, as appropriate, only). With
respect to Secured Claims, occurrence of the Distribution Date shall be subject, if applicable, to Estates' receipt of the Net Proceeds of the sale
of the relevant collateral.

1.38. Effective Date means: (a) if no stay of the Confirmation Order is in effect, the first Business Day after the date all of the
conditions set forth in Section 12.2 hereof have been satisfied or waived as set forth in Section 12.3 hereof, or such later date as may
reasonably be agreed to by the Debtors and the Creditor's Committee; or (b) if a stay of the Confirmation Order is in effect, on the first
Business Day (or such later date as may reasonably be agreed by the Debtors and the Creditor's Committee) after the later of: (i) the date such
stay is vacated or any appeal, rehearing, remand or petition for certiorari is resolved in a manner that does not reverse or materially modify the
Confirmation Order; and (ii) the date each condition set forth in Section 12.2 hereof has been satisfied or waived as set forth in Section 12.3
hereof.
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1.39. Estate means the relevant estate created in each of the Chapter 11 Cases pursuant to section 541 of the Bankruptcy Code.

1.40. Estimation Order means an order or orders of the Bankruptcy Court estimating for voting, distribution and other proper purposes
under the Bankruptcy Code (under section 502(c) of the Bankruptcy Code) the aggregate (and if applicable, individual) Face Amount of
Disputed Claims, whether classified or unclassified under this Plan. The defined term Estimation Order includes the Confirmation Order if the
Confirmation Order grants the same relief that would have been granted in a separate Estimation Order.

1.41. eToys means EBC I, Inc., formerly known as eToys, Inc.

1.42. eToys Distribution means EBC Distribution, LLC, formerly known as eToys Distribution, LLC.

1.43. Executory Contract Schedule means the schedule of executory contracts and unexpired leases designated by the Debtor for, as
may be the case, assumption or assumption and assignment as of the Effective Date of the Plan, pursuant to sections 365 and 1123(b)(2) of the
Bankruptcy Code and Section 8.1 of this Plan, which shall be in substantially the form contained in the Plan Supplement.

1.44. Face Amount means: (a) with respect to any Claim for which a proof of claim is filed, an amount equal to: (i) the liquidated
amount, if any, set forth therein; or (ii) any other amount set forth in an Estimation Order; or (b) with respect to any Claim scheduled in the
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relevant Debtor's Schedules of Assets and Liabilities, but for which no proof of claim is filed, the amount of the Claim scheduled as
undisputed, noncontingent and liquidated.

1.45. Fee Claim means (a) a Claim of a professional person retained by order of the Bankruptcy Court for compensation and/or
reimbursement of expenses pursuant to section 327, 328, 330 or 331 of the Bankruptcy Code in connection with the Chapter 11 Cases, (b) a
Claim of any professional or other entity seeking compensation or reimbursement of expenses in connection with the Chapter 11 Cases
pursuant to sections 503(b)(3)(F) or 503(b)(4) of the Bankruptcy Code.

1.46. Fee Order means the Bankruptcy Court's "Order Under sections 105(a) and 331 Of The Bankruptcy Code Establishing
Procedures For Interim Compensation And Reimbursement Of Expenses For Professionals And Official Committee Members" dated March 7,
2001 (D.I. 8), in the Chapter 11 Cases, as may have been amended or supplemented from time to time.

1.47. Final Order means an order or judgment of the Bankruptcy Court, as entered on the docket of the Bankruptcy Court, that has not
been reversed, stayed, modified, or amended, and as to which: (a) the time to appeal, seek review or rehearing or petition for certiorari has
expired and no timely filed appeal or petition for review, rehearing, remand or certiorari is pending; or (b) any appeal taken or petition for
certiorari filed has been resolved by the highest court to which the order or judgment was appealed or from which certiorari was sought,
provided, however, that the possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule
under the Bankruptcy Rules or other rules governing procedure in cases before the Bankruptcy Court, may be filed with respect to such order
shall not cause such order not to be a Final Order.

1.48. General Distribution Fund means the fund which shall be established on the Effective Date by the Plan Administrator and
funded from time to time with Available Cash to pay (in the event any payments are to be made to holders of such Claims) Allowed Senior
Unsecured Claims, Note Claims and Other Unsecured Claims pursuant to the provisions of the Plan.

1.49. Gift Certificate Claim means any Claim for redemption of a gift certificate issued from eToys' web site on or before the Petition
Date to the extent any portion of such gift certificate
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remained unused as of the Petition Date and has not been paid from a source other than the assets of the Debtors' Estates.

1.50. Gift Certificate Number means the unique fifteen digit alpha-number identification number by which eToys identified each gift
certificate issued through its web site.

1.51. Group A Distribution Fund means the fund which shall be established on the Effective Date by the Plan Administrator and
funded from time to time with the Net Proceeds of the Group A Litigation Claims to pay (in the event any payments are to be made to holders
of such Claims) Allowed Senior Unsecured Claims, Note Claims and Other Unsecured Claims pursuant to the provisions of the Plan.

1.52. Group A Litigation Claims means any claim, right or cause of action (including, without limitation, any claim, right or cause of
action accruing or incorporated under chapter 5 of the Bankruptcy Code), other than the Group B Litigation Claims, which may be asserted by
or on behalf of a Debtor, whether known or unknown, in law, equity or otherwise, other than any claim, right or cause of action which has
been waived pursuant to the Plan, the Confirmation Order or another Bankruptcy Court order in the Chapter 11 Cases entered prior to the
Effective Date. As used in this Section 1.52, the term Debtor includes the Estate of any and all Debtors.

1.53. Group B Distribution Fund means the fund which shall be established on the Effective Date by the Plan Administrator and
funded from time to time with the Net Proceeds of the Group B Litigation Claims to pay (in the event any payments are to be made to holders
of such Claims) Allowed Senior Unsecured Claims, Note Claims and Other Unsecured Claims pursuant to the provisions of the Plan.

1.54. Group B Litigation Claim means (a) any claim, right or cause of action which has been or may be asserted by or on behalf of a
Debtor, whether known or unknown, in law, equity or otherwise against Goldman, Sachs & Co. arising out of or related to its underwriting of
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eToys' initial public offering of common stock (the "IPO"), including, without limitation, the claims, rights and causes of action asserted by
the Creditors' Committee in the lawsuit captioned EBC I, Inc. f/k/a eToys, Inc., by the Official Committee of Unsecured Creditors of EBC
I, Inc. against Goldman, Sachs & Co., Index No. 02661805, pending in the Supreme Court of the State of New York, County of New York
and (b) any claim, right or cause of action which has been or may be asserted by or on behalf of a Debtor, whether known or unknown, in law,
equity or otherwise relating to the IPO against any other entity which acted as an underwriter in connection with the IPO. As used in this
Section 1.54, the term Debtor includes the Estate of any and all Debtors.

1.55. Holder means a Person holding an Interest or a Claim.

1.56. Indenture means the Indenture, dated as of December 6, 1999 by eToys, Inc., as issuer, and U.S. Bank Trust N.A., as trustee,
with respect to the Notes, as the same may have been amended as of the Petition Date.

1.57. Indenture Trustee means U.S. Bank Trust National Association, as indenture trustee under the Indenture, or any successor
indenture trustee under the Indenture.

1.58. Indenture Trustee Charging Lien means any lien or other priority in payment arising prior to the Effective Date to which the
Indenture Trustee is entitled, pursuant to the Indenture, against Distributions to be made to holders of Note Claims for payment of the unpaid
reasonable compensation, fees, expenses, disbursements and indemnity claims, including without limitation, attorneys' and agents' fees,
expenses and disbursements incurred, whether prior to or after the Petition Date and whether prior to or after the consummation of the Plan, by
the Indenture Trustee under the Indenture.
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1.59. Indenture Trustee Prepetition Fees and Expenses means any Claim asserted by the Indenture Trustee for reimbursement of
reasonable fees, expenses, disbursements and attorneys' and agents' fees incurred prior to the Petition Date by the Indenture Trustee in
connection with services rendered under the Indenture.

1.60. Insider shall have the meaning ascribed to such term in section 101(31) of the Bankruptcy Code.

1.61. Insurance Claim means any Claim against a Debtor that the Debtors assert is payable, in whole or in part, under any Insurance
Policy.

1.62. Insurance Policy means any policy of insurance and any agreements relating thereto that may be available to provide coverage
for Claims against a Debtor, including but not limited to statutorily mandated workers' compensation programs in effect on the Petition Date
providing compensation, paid for by third parties, to employees of the Debtors for job-related injuries or job-related illnesses.

1.63. Intercompany Claim means a Claim of any Debtor against another Debtor.

1.64. Interest means an equity security, within the meaning of section 101(16) of the Bankruptcy Code, in a Debtor. For purposes of
voting and Distributions under the Plan, the defined term Interest shall include a Claim against a Debtor that is subject to subordination under
section 510(b) of the Bankruptcy Code and: (a) arises from rescission of a purchase or sale of any Interest in a Debtor; (b) arises from
damages resulting from the purchase or sale of any such security; or (c) is for reimbursement or contribution allowed under section 502 of the
Bankruptcy Code on account of a Claim of the type described in clause (a) or (b) of this sentence.

1.65. Interest Distribution Record Date means the date that is fifteen (15) days after the Effective Date.

1.66. Lien has the meaning ascribed to such term in section 101(37) of the Bankruptcy Code (but a lien that has or may be avoided
pursuant to any claim, right or cause of action accruing or incorporated under chapter 5 of the Bankruptcy Code shall not constitute a Lien).

1.67. Litigation Claims means the Group A Litigation Claims and the Group B Litigation Claims.
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1.68. Litigation Reserve means the reserve in an amount to be determined by the Plan Administrator (excluding fees and costs
incurred for pursuing and collecting the Group A Litigation Claims and the Group B Litigation Claims to the extent that such fees and claims
are incurred on a contingency fee basis and deducted from the amount of gross recoveries on such claims) with the consent of the PEDC (such
consent not to be unreasonably withheld), subject to increase in the discretion of the Plan Administrator, in consultation with the Creditors'
Committee or PEDC, as appropriate, to be established on the Effective Date by the Plan Administrator to fund the costs of pursuing the Group
A Litigation Claims and the Group B Litigation Claims in accordance with this Plan.

1.69. Net Proceeds means the Cash consideration received from the sale, Transfer, or collection of property of the Estates or the
conversion of such property to Cash in some other manner as contemplated in this Plan, whether occurring prior to or after the Effective Date,
less the reasonable, necessary and customary expenses attributable to such sale, Transfer, collection or conversion, including costs of curing
defaults under executory contracts that are assigned, paying personal property or other taxes accruing in connection with such sale, Transfer or
conversion or such property, brokerage fees and commissions, collection costs, reasonable attorneys' fees and expenses and any applicable
taxes or other claims of any governmental authority in connection with such property and any escrows or
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accounts established to hold funds for purchase price adjustments, indemnification claims, or other purposes in connection with such sale,
Transfer or collection; provided, however, that upon the release to the Debtors or the Plan Administrator of funds from such escrows or
accounts, such funds shall become Net Proceeds of the relevant sale, Transfer or collection.

1.70. Note Claim means the Claim of the Indenture Trustee under the Indenture or the Claim of any Holder of Notes for the payment of
any principal, premium, if any, and interest owing and unpaid as of the Petition Date in respect of such Notes.

1.71. Notes means the 6.25% Convertible Subordinated Notes due December 1, 2004, under the Indenture.

1.72. Old Common Stock of [Debtor] means the preconfirmation common stock of or other equity interest in a specified Debtor
issued and outstanding or held in treasury as of the applicable record date.

1.73. Other Unsecured Claim means an Unsecured Claim, other than: (a) a Convenience Claim; (b) a Senior Unsecured Claim; or
(c) a Note Claim.

1.74. PEDC means the post-Effective Date committee of Unsecured Creditors which may be appointed by the Creditors' Committee
which shall have those duties and responsibilities described in the Plan, the Confirmation Order and the Plan Administrator Agreement.

1.75. Person means any individual, corporation, partnership, association, indenture trustee, organization, joint stock company, joint
venture, estate, trust, governmental unit or any political subdivision thereof, the Creditors' Committee, Interest Holders, Holders of Claims,
current or former employees of any Debtor, or any other entity.

1.76. Petition Date means March 7, 2001.

1.77. Plan means this First Amended Consolidated Liquidating Plan of Reorganization, dated as of the date set forth on the first page
hereof, for each of the Debtors, together with any amendments or modifications hereto as the Debtors may file hereafter in accordance with
the terms of the Plan (such amendments or modifications only being effective if approved by order of the Bankruptcy Court to the extent such
approval is necessary).

1.78. Plan Administrator means the person selected by the Creditors' Committee with the consent of the Debtors (such consent not to
be unreasonably withheld) on or before five (5) Business Days prior to the commencement of the Confirmation Hearing, or such other date as
may be fixed by the Bankruptcy Court, to supervise the process of liquidating the Debtors' Assets and property and effecting Distributions in
accordance with the provisions of the Plan, Plan Administrator Agreement and Confirmation Order.
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1.79. Plan Administrator Agreement means the Plan Administrator Agreement substantially in the form to be set forth in the Plan
Supplement as it may be effect from time to time or may be amended upon Bankruptcy Court approval, after notice and an opportunity for a
hearing.

1.80. Plan Supplement means the form of documents specified in Section 13.8 of the Plan, which are incorporated herein by reference.

1.81. Priority Non-Tax Claim means any Claim entitled to priority pursuant to section 507(a) of the Bankruptcy Code, other than:
(a) an Administrative Claim; (b) a Priority Tax Claim; and (c) a Fee Claim.
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1.82. Priority Tax Claim means a Claim for taxes entitled to priority pursuant to section 507(a)(8) of the Bankruptcy Code.

1.83. Qualified Debtor Representative means: (a) any current or former partner, officer, director or employee of any Debtor if such
party served in such capacity on or after the Petition Date, but specifically excluding (i) any Insider identified as a recipient of a Transfer from
any Debtor in response to question 3.b. and/or question 21 on the respective Statements of Financial Affairs of any Debtor and (ii) any Person
who is or was a party to an Indemnification Agreement with eToys dated on or about December 11, 2000 and/or named as a beneficiary under
the Trust Agreement dated on or about December 15, 2000 by and among eToys, as Grantor, and U.S. Bank Trust National Association, as
Trustee; (b) any current or former attorney, accountant, financial advisor or other professional of the Debtor retained pursuant to an order of
the Bankruptcy Court (in such capacity), other than Collateral Logistics, Inc., and Goldman, Sachs & Co., if such party served in such capacity
on or after the Petition Date; and (c) notwithstanding anything to the contrary in subsection (a) of this Section 1.83 of the Plan, David F. Gatto,
Barry Gold, David Haddad, Peter Juzwiak, John Nutt and Jane Saccaro.

1.84. Ratable, Ratably or Ratable Share means a number (expressed as a percentage) equal to the proportion that an Allowed Claim
in a particular Class bears to the aggregate amount of: (a) Allowed Claims plus (b) Disputed Claims (in their aggregate Face Amount) in such
Class as of the date of determination.

1.85. Released Party means: (a) the Plan Administrator, any current or former agent, representative, attorney, accountant, financial
advisor or other professional of the Plan Administrator; (b) the Debtors or any Debtor; (c) any Qualified Debtor Representative; and (d) the
Creditors' Committee, any member of the Creditors' Committee (solely in such capacity as a member of the Creditors' Committee), and any
current or former agent, representative, attorney, accountant, financial advisor or other professional retained by the Committee with Court
approval.

1.86. Reorganized Debtor means EBC I, Inc., formerly known as eToys, Inc., on or after the Effective Date.

1.87. Residual Equity Assets means as determined from time to time by the Plan Administrator, any unrestricted Cash of the Estates
on or after the Effective Date, after deduction of, without duplication: (a) amounts to be distributed to holders of Fee Claims; (b) actual and
anticipated post-Petition Date expenses and liabilities of the Estates that have not been paid, including expenses which accrued prior to the
Effective Date and expenses which accrue in connection with implementation of the Plan and the making of Distributions thereunder;
(c) amounts held in the Wind-Down Reserve or Litigation Reserve; and (d) Cash to be distributed to or reserved for holders of Administrative
Claims, Priority Non-Tax Claims, Priority Tax Claims, Secured Claims, Fee Claims, Convenience Claims and Unsecured Claims.

1.88. Schedule of Assets and Liabilities means, as amended, supplemented or modified, a Debtor's schedule of assets and liabilities
filed with the Bankruptcy Court pursuant to sections 521(1) and 1106(a)(2) of the Bankruptcy Code.

1.89. Secured Claim means, pursuant to section 506 of the Bankruptcy Code, that portion of a Claim that is secured by a valid,
perfected and enforceable security interest, Lien, mortgage or other encumbrance, that is not subject to avoidance under applicable bankruptcy
or non-bankruptcy law, in or upon any right, title or interest of any of the Debtors in and to property of the Estates, to the extent of the value of
the Holder's interest in such property as of the relevant determination date. The defined term Secured Claim includes any Claim that is:
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(i) subject to an offset right under applicable law; and (ii) a secured claim against any of the Debtors pursuant to sections 506(a) and 553 of
the Bankruptcy Code. Such defined term shall not include for voting or Distribution purposes any such Claim that has
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been or will be paid in connection with the cure of defaults under an assumed executory contract or unexpired lease under section 365 of the
Bankruptcy Code.

1.90. Senior Unsecured Claim means any Unsecured Claim that constitutes "Senior Debt" as defined in Section 1.1 of the Indenture.

1.91. Solicitation Procedures Order means the Order entered by the Clerk of the Bankruptcy Court establishing procedures with
respect to the solicitation and tabulation of votes to accept or reject the Plan.

1.92. Statement of Financial Affairs means, as amended, supplemented or modified, a Debtor's statement of financial affairs filed
with the Bankruptcy Court pursuant to sections 521(1) and 1106(a)(2) of the Bankruptcy Code.

1.93. Substantive Consolidation Order means the order, or provision of the Confirmation Order, substantively consolidating the
Chapter 11 Cases as provided in Article VI of the Plan.

1.94. Transfer means any sale, assignment, lease, transfer, encumbrance, Lien, exchange, mortgage, pledge, hypothecation or other
disposition, or the creation of a security interest, in whole or in part.

1.95. Unclaimed Property means any Cash or other distributable property unclaimed on or after the Effective Date or the date that is
ninety (90) days subsequent to the date of a Distribution in respect of an Allowed Claim. Unclaimed Property shall include: (a) checks (and
the funds represented thereby) mailed to a Distribution Address and returned as undeliverable without a proper forwarding address; (b) funds
for uncashed checks; and (c) checks (and the funds represented thereby) not mailed or delivered because no Distribution Address to mail or
deliver such property was available, notwithstanding efforts by the Debtors or the Plan Administrator to locate such address which were
commercially reasonable under the circumstances. The Debtors' efforts to make distributions the holders of Gift Certificate Claims in
accordance with the procedures described in Section 11.3 hereof are deemed commercially reasonable.

1.96. United States Trustee means the Office of the United States Trustee for the District of Delaware.

1.97. Unsecured Claim means any Claim that is not: (a) an Administrative Claim; (b) a Priority Non-Tax Claim; (c) a Priority Tax
Claim; (d) a Fee Claim; (e) a Secured Claim; (f) a Convenience Claim; (g) an Intercompany Claim; or (g) an Interest.

1.98. Wind-down Budget means a budget acceptable to the Debtors and the Creditors' Committee to be prepared by the Debtors and/or
the Creditors' Committee or their respective financial advisors, estimating the funds necessary to administer the Plan and wind-down the
Debtors' affairs, including, but not limited to, the costs of holding and liquidating Estate property, objecting to Claims, making the
Distributions required by the Plan, paying cure amounts, if any, for contracts and leases on the Executory Contract Schedule, prosecuting
Litigation Claims in accordance with the Plan, paying taxes, filing tax returns, paying professionals' fees, providing for the purchase of errors
and omissions insurance and/or other form of indemnification for the Plan Administrator, and other necessary and usual business expenses.

1.99. Wind-down Reserve means the reserve to be established on the Effective Date by the Plan Administrator, in consultation with
the Creditors' Committee or the PEDC, as appropriate, in accordance with the terms of the Wind-Down Budget to fund the winding up of the
affairs of the Debtors and administering the Plan. After the Effective Date, the Wind-down Reserve shall be supplemented to extent necessary
with Net Proceeds from the collection, sale, liquidation or other

10

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


disposition of any non-Cash property of the Debtors existing or created on or created after the Effective Date, including Litigation Claims, to
the extent such property has not otherwise been allocated pursuant to the terms of the Plan (e.g., in the case of Secured Claims).

Article II.

METHOD OF CLASSIFICATION OF CLAIMS AND INTERESTS AND GENERAL PROVISIONS

2.1. General Rules of Classification

A Claim or Interest shall be deemed classified in a particular Class only to the extent that the Claim or Interest qualifies within the
description of that Class and shall be deemed classified in a different Class to the extent that any remainder of such Claim or Interest qualifies
within the description of such different Class. A Claim or Interest is in a particular Class only to the extent that such Claim or Interest is
Allowed in that Class and has not been paid or otherwise settled prior to the Effective Date. Notwithstanding anything to the contrary in this
Plan, the Disclosure Statement or any Ballot, the Debtors, Reorganized Debtor, Plan Administrator, Creditors' Committee and PEDC reserve
their right at any time prior to the Claims Objection Deadline, after notice to any affected Claim Holder and opportunity for a hearing, to seek
to reclassify any Claim from a Senior Unsecured Claim to an Unsecured Claim for the purpose of Distribution under this Plan.

2.2. Holders of Claims Entitled to Vote

Each Holder of an Allowed Claim or the Holder of a Claim that has been temporarily allowed for voting purposes only under Bankruptcy
Rule 3018(a) in an impaired Class of Claims against the Debtors shall be entitled to vote separately to accept or reject the Plan as provided in
the Solicitation Procedures Order. Any unimpaired Class of Claims shall be deemed to have accepted the Plan. Any Class of Claims or
Interests that will not receive or retain any property on account of such Claims or Interests under the Plan shall be deemed to have rejected the
Plan.

2.3. Administrative Claims, Priority Tax Claims and Fee Claims.

Administrative Claims, Fee Claims and Priority Tax Claims have not been classified and are excluded from the Classes set forth in
Article III in accordance with section 1123(a)(1) of the Bankruptcy Code. Priority Non-Tax Claims are classified in Class 1.

2.4. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, nothing herein shall affect the rights and defenses, both legal and equitable, of the Debtors, the
Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC, as the case may be, with respect to any Unimpaired
Claims, including, but not limited to, all rights with respect to legal and equitable defenses to setoffs or recoupments against Unimpaired
Claims.

2.5. Elimination of Vacant Classes

Any Class of Claims that is not occupied as of the date of the commencement of the Confirmation Hearing by an Allowed Claim or a
Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed deleted from the Plan for purposes of voting on or rejection of the
Plan, and for purposes of determining acceptances or rejection of the Plan by such Class under section 1129(a)(8) of the Bankruptcy Code.

2.6. Bar Dates for Administrative Claims/General Unsecured Claims

(a) With respect to Administrative Claims relating to the period from the Petition Date through October 30, 2001, except to the extent set
forth in the Bankruptcy Court's Order, dated October 1, 2001 (D.I. 696) (the "Administrative Claim Bar Date Order"), establishing a bar date
for Administrative
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Claims, a Holder of such Administrative Claim must have filed a request for payment of such Claim by the applicable bar date of December 7,
2001 in order to be eligible to receive Distributions under the Plan on account of such Administrative Claim.

(b) To be eligible to receive Distributions under the Plan on account of an Administrative Claim not subject to the Administrative Claim
Bar Date Order, all requests for payment of such Administrative Claims (other than Fee Claims) incurred before the Effective Date and not
subject to the Administrative Claim Bar Date Order must be filed with Bankruptcy Management Corporation ("BMC"), Attn: eToys, Inc.,
Claims Processing Department, 1330 East Franklin Avenue, El Segundo, California 90245, so as to be received on or before 5:00 p.m. (Pacific
Time) on the date that is the first Business Day after the date that is 20 days after the Effective Date. Any Person that fails to file such a
request for payment with BMC on or before such time shall be forever barred from asserting such Claim against any of the Debtors, the
Estates or their property, such Claim shall be discharged and the Holder thereof shall be enjoined from commencing or continuing any
action, employment of process or act to collect, offset or recover such Claim.

(c) Any Person who has not heretofore received timely and proper notice of the bar date for filing general unsecured claims against the
Debtors or any of them, and whose Claim has not previously been disallowed or fixed by prior Order of the Bankruptcy Court, shall have until
confirmation of the Plan to file a proof of claim with BMC at the address set forth above. This Plan and Disclosure Statement shall serve as
notice of such supplemental claims bar date. Any Person that fails to file such a proof of claim on or before such time and date shall be
forever barred from asserting such Claim against any of the Debtors, the Estates or their property, such Claim shall be discharged, and the
Holder thereof shall be enjoined from commencing, or continuing any action, employment of process or act to collect, offset or recover
such Claim.

2.7. Bar Date for Fee Claims

All proofs or applications for payment of Fee Claims must be filed with the Bankruptcy Court and served in accordance with the Fee
Order by the date that is 45 days after the Effective Date (or, if such date is not a Business Day, by the next Business Day thereafter). Any
Person or entity that fails to file and serve such a proof of Claim or application on or before such date shall be forever barred from
asserting such Claim against any of the Debtors or their property and the Holder thereof shall be enjoined from commencing or
continuing any action, employment of process or act to collect, offset or recover such Claim.

Article III.

UNCLASSIFIED CLAIMS

3.1. Administrative Claims

Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder of an Allowed Administrative
Claim agrees to receive other, less favorable treatment, each Holder of an Allowed Administrative Claim shall be paid 100% of the unpaid
allowed amount of such Administrative Claim in Cash on or as soon as reasonably practicable after the Distribution Date. Notwithstanding the
immediately preceding sentence: (i) any Allowed Administrative Claims for goods sold or services rendered representing liabilities incurred
by the Debtors in the ordinary course of business during the Chapter 11 Cases involving trade or vendor Claims, subject to compliance with
any applicable bar date, shall be paid by the Debtors or Plan Administrator in the ordinary course in accordance with the terms and conditions
of any agreements relating thereto; and (ii) Administrative Claims of the United States Trustee for fees pursuant to 28 U.S.C. § 1930(a)(6)
shall be paid in accordance with the applicable schedule for payment of such fees.
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Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder of an Allowed Priority Tax
Claim agrees to receive other, less favorable treatment, each Holder of an Allowed Priority Tax Claim shall be paid 100% of the unpaid
amount of such Allowed Priority Tax Claim in Cash on or as soon as reasonably practicable after the Distribution Date; provided, however,
that at the option of the Debtors or the Plan Administrator, as the case may be, the Reorganized Debtor may pay any Allowed Priority Tax
Claim over a period not exceeding six (6) years after the date of assessment of such Allowed Priority Tax Claim as provided in
Section 1129(a)(9)(C) of the Bankruptcy Code. If the Debtors or the Plan Administrator elect this option as to any Allowed Priority Tax
Claim, then the payment of such Allowed Priority Tax Claim shall be made in equal semiannual installments with the first installment due on
the later of: (i) the Effective Date, (ii) 30 calendar days after the date on which an order allowing such Allowed Priority Tax Claim becomes a
Final Order, and (iii) such other time as may be agreed to by the Holder of such Allowed Priority Tax Claim and the Debtors or the Plan
Administrator, as the case may be. Each installment shall include simple interest on the unpaid portion of such Allowed Priority Tax Claim,
without penalty of any kind, at the statutory rate of interest provided for such taxes under applicable nonbankruptcy law; provided, however,
that the Reorganized Debtor shall reserve the right to pay any Allowed Priority Tax Claim, or any remaining balance of such Allowed Tax
Claim, in full, at any time on or after the Effective Date, without premium or penalty. Any claim or demand for penalty relating to any Priority
Tax Claim (other than a penalty of the type specified in section 507(a)(8)(G) of the Bankruptcy Code) shall be disallowed, and the Holder of
an Allowed Priority Tax Claim shall not assess or attempt to collect such penalty from the Debtors, the Reorganized Debtor, the Plan
Administrator or their respective property.

3.3. Fee Claims

Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder of an Allowed Fee Claim agrees
to receive other, less favorable treatment, each Holder of an Allowed Fee Claim shall receive 100% of the unpaid allowed amount of such
Claim in Cash on or as soon as reasonably practicable after the Effective Date.

3.4. Indenture Trustee Claims for Distribution Services

To the extent the Indenture Trustee provides services directly related to making Distributions pursuant to the Plan, the Indenture Trustee
shall be entitled to receive from the Reorganized Debtor, without further notice, hearing or order of the Bankruptcy Court, reasonable
compensation for such services and reimbursement of reasonable expenses incurred in connection with such services. These payments will be
made on terms and in an amount agreed to among the Indenture Trustee, the Debtors or the Plan Administrator, as the case may be, and the
Creditors' Committee or the PEDC, as the case may be, but in all events shall not exceed in the aggregate $25,000 without application to and
the approval of the Bankruptcy Court. The allowance and payment of reasonable compensation and reimbursement of expenses to the
Indenture Trustee pursuant to this Section 3.4 of the Plan is without prejudice to (i) the right of the Indenture Trustee, pursuant a previously
filed proof of Claim or request for payment, to seek allowance and payment of an Administrative Claim as reimbursement of the Indenture
trustee's reasonable fees, expenses, disbursements and attorneys' and agents' fees incurred in connection with services rendered by the
Indenture Trustee under the Indenture during the period from the Petition Date through the Effective Date and (ii) any legal and equitable
defenses, counterclaims, setoffs or recoupments of the Debtors or their Estates, the Reorganized Debtor, the Plan Administrator, the Creditors'
Committee or the PEDC in respect of such Claim.
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Article IV.

CLASSIFICATION, TREATMENT AND VOTING OF CLAIMS AND INTERESTS

4.1. Summary

The classification of Claims and Interests against the Debtors pursuant to the Plan is as follows:

Class Claim Status Voting Rights
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Class 1 Priority Non-Tax Claims Unimpaired Not Entitled to Vote
Class 2 Secured Claims Unimpaired Not Entitled to Vote
Class 3 Convenience Claims Unimpaired Not Entitled to Vote
Class 4A Senior Unsecured Claims Impaired Entitled to Vote
Class 4B Note Claims Impaired Entitled to Vote
Class 4C Other Unsecured Claims Impaired Entitled to Vote
Class 5 Intercompany Claims Impaired Not Entitled to Vote
Class 6 Interests Impaired Not Entitled to Vote

4.2. Class 1 (Priority Non-Tax Claims)

4.3. Classification: Class 1 shall consist of all Priority Non-Tax Claims.

4.3.1. Treatment: Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder
of an Allowed Priority Non-Tax Claim agrees to receive other, less favorable treatment, each Holder of an Allowed Priority Non-
Tax Claim shall be paid 100% of the unpaid amount of such Allowed Priority Non-Tax Claim in Cash on or as soon as reasonably
practicable after the Distribution Date.

4.3.2. Voting: Class 1 is an unimpaired class, and Holders of Class 1 Claims are not entitled to vote.

4.4. Class 2 (Secured Claims)

4.4.1. Classification: Class 2 shall consist of all Secured Claims, to the extent (i) validly perfected under applicable non-
bankruptcy law prior to the Petition Date or validly perfected after the Petition Date in accordance with section 546(b) of the
Bankruptcy Code and (ii) otherwise enforceable against the Debtors' Estates or the property thereof.
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4.4.2. Treatment: Subject to the provisions of sections 502(b)(3) and 506(d) of the Bankruptcy Code and Section 5.10
hereof, each Holder of an Allowed Secured Claim shall receive, at the option of the Debtors or the Plan Administrator, as
appropriate, and to the extent such Claim is secured by collateral in the possession of the Debtors or the Plan Administrator:
(a) 100% of the Net Proceeds from the sale of the relevant collateral, up to the unpaid allowed amount of such Claim (with such
payments to be made, if applicable, from accounts set up by the Debtors, during the Chapter 11 Cases, in connection with the sale of
such collateral), subject to applicable inter-creditor lien priorities; (b) the return of the relevant collateral; or (c) such other treatment
as shall be agreed to between the Holder of such Claim and the Debtors, the Plan Administrator, the Creditors' Committee or the
PEDC, as appropriate. Such Distribution shall be made on or as soon as reasonably practicable after the relevant Distribution Date
(subject, if applicable, to the receipt by the Debtors or the Plan Administrator of the proceeds of the sale of the relevant collateral).
Upon receipt by the relevant Holder of such Distributions, such Holder's Lien or other security interest in the relevant collateral shall
be deemed released. To the extent a Claim is partially an Allowed Secured Claim based on an offset right and partially an Allowed
Claim of another type, such Secured Claim shall be deemed to have been (x) setoff only to the extent of the allowed amount of the
allowed, liquidated, nondisputed, noncontingent claim owing to the Debtors or the Reorganized Debtor, and (y) a Claim classified in
another relevant Class for any excess of such Claim over the amount so set off. If a Claim is fully a Secured Claim based on an
offset right, the allowance of such Claim shall not affect any obligations or liabilities due and payable (at such time) to the Debtors
that are in an amount in excess of the amount validly offset and the payment, in full and in cash, of all amounts due and owing as of
the Effective Date to the Debtors and the turnover of any property of the Debtors held by such claimant on account of any
unliquidated, disputed or contingent right of setoff shall be a precondition of the allowance of such Secured Claim.

4.4.3. Voting: Class 2 is an unimpaired class, and Holders of Class 2 Claims are not entitled to vote.

4.5. Class 3 (Convenience Claims)
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4.5.1. Classification: Class 3 shall consist of all Convenience Claims.

4.5.2. Treatment: Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder
of an Allowed Class 3 Claim agrees to receive other, less favorable treatment, each Holder of an Allowed Class 3 Claim shall
receive 100% of the unpaid allowed amount of such Allowed Class 3 Claim in Cash on or as soon as reasonably practicable after the
Distribution Date.

4.5.3. Voting: Class 3 is an unimpaired class, and Holders of Class 3 Claims are not entitled to vote.

4.6. Class 4A (Senior Unsecured Claims)

4.6.1. Classification: Class 4A shall consist of all Senior Unsecured Claims.

4.6.2. Treatment: Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder
of an Allowed Class 4A Claim agrees to receive other, less favorable treatment, on or as soon as reasonably practicable after the
initial Distribution Date and each periodic Distribution Date thereafter, each Holder of an Allowed Class 4A Claim shall receive on
account of such Claim until paid in full: (i) its Ratable share of any Cash Distribution from the General Distribution Fund to Holders
of Allowed Unsecured Claims, which Distributions shall be made in accordance with the priority and subordination provisions set
forth in Section 5.17 hereof as such provisions apply to Senior Unsecured Claims; (ii) its Ratable share of any Cash Distribution
from the Group A Distribution Fund to Holders of Allowed Unsecured Claims, which
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Distributions shall be made in accordance with the priority and subordination provisions set forth in Section 5.18 hereof as such
provisions apply to Senior Unsecured Claims; and (iii) its Ratable share of any Cash Distribution from the Group B Distribution
Fund to Holders of Allowed Unsecured Claims, which Distributions shall be made in accordance with the priority and subordination
provisions set forth in Section 5.19 hereof as such provisions apply to Senior Unsecured Claims.

4.6.3. Voting: Class 4A is an impaired class, and Holders of Allowed Class 4A Claims are entitled to vote.

4.7. Class 4B (Note Claims)

4.7.1. Classification: Class 4B shall consist of all Note Claims.

4.7.2. Treatment: Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder
of an Allowed Class 4B Claim agrees to receive other, less favorable treatment, on or as soon as reasonably practicable after the
initial Distribution Date and each periodic Distribution Date thereafter, each Holder of an Allowed Class 4B Claim shall receive on
account of such Claim until paid in full: (i) its Ratable share of any Cash Distribution from the General Distribution Fund to Holders
of Allowed Unsecured Claims, which Distributions shall be made in accordance with the priority and subordination provisions set
forth in Section 5.17 hereof as such provisions apply to Note Claims; (ii) its Ratable share of any Cash Distribution from the Group
A Distribution Fund to Holders of Allowed Unsecured Claims, which Distributions shall be made in accordance with the priority
and subordination provisions set forth in Section 5.18 hereof as such provisions apply to Note Claims; and (iii) its Ratable share of
any Cash Distribution from the Group B Distribution Fund to Holders of Allowed Unsecured Claims, which Distributions shall be
made in accordance with the priority and subordination provisions set forth in Section 5.19 hereof as such provisions apply to Note
Claims.

4.7.3. Voting: Class 4B is an impaired class, and Holders of Allowed Class 4B Claims are entitled to vote.

4.7.4. Allowance. The Note Claims shall be allowed as a single Claim in the name of the Indenture Trustee in the amount of
$152,526,041.67 (inclusive of all principal, premium, if any, and interest accrued and unpaid as of the Petition Date), and any and
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all other Claims for payment of any principal, premium, if any, and interest owing and unpaid in respect of such Notes shall be
disallowed for Distribution (but not voting) purposes.

4.8. Class 4C (Other Unsecured Claims)

4.8.1. Classification: Class 4C shall consist of all Other Unsecured Claims.

4.8.2. Treatment: Subject to the terms of Section 5.10 hereof and unless (a) otherwise provided for herein or (b) the Holder
of an Allowed Class 4C Claim agrees to receive other, less favorable treatment, on or as soon as reasonably practicable after the
initial Distribution Date and each periodic Distribution Date thereafter, each Holder of an Allowed Class 4C Claim shall receive on
account of such Claim until paid in full: (i) its Ratable share of any Cash Distribution from the General Distribution Fund to Holders
of Allowed Unsecured Claims; (ii) its Ratable share of any Cash Distribution from the Group A Distribution Fund to Holders of
Allowed Unsecured Claims; and (iii) its Ratable share of any Cash Distribution from the Group B Distribution Fund to Holders of
Allowed Unsecured Claims.

4.8.3. Voting: Class 4C is an impaired class, and Holders of Allowed Class 4C Claims are entitled to vote.
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4.8.4. Allowance of Indenture Trustee Prepetition Fees and Expenses: The Indenture Trustee shall be deemed to have an
Allowed Other Unsecured Claim on account of the Indenture Trustee Prepetition Fees and Expenses in an amount to be agreed to
among the Indenture Trustee, the Debtors or the Plan Administrator, as the case may be, and the Creditors' Committee or the PEDC,
as the case may be. The allowance of the Indenture Trustee Prepetition Fees and Expenses pursuant to this Section 4.8.4. of the Plan
is without prejudice to (i) the right of the Indenture Trustee, pursuant a previously filed proof of Claim or request for payment, to
seek allowance and payment of an Administrative Claim as reimbursement of the Indenture trustee's reasonable fees, expenses,
disbursements and attorneys' and agents' fees incurred in connection with services rendered by the Indenture Trustee under the
Indenture during the period from the Petition Date through the Effective Date and (ii) any legal and equitable defenses,
counterclaims, setoffs or recoupments of the Debtors or their Estates, the Reorganized Debtor, the Plan Administrator, the Creditors'
Committee or the PEDC in respect of such Claim.

4.9. Class 5 (Intercompany Claims)

4.9.1. Classification: Class 5 shall consist of all Intercompany Claims.

4.9.2. Treatment: In connection with, and as a result of, the substantive consolidation of the Debtors' Estates and Chapter 11
Cases, on the Confirmation Date or such other date as may be set by an order of the Bankruptcy Court, but subject to the occurrence
of the Effective Date, all Intercompany Claims shall be eliminated and holders of Intercompany Claims shall not be entitled to, and
shall not, receive or retain any property or interest in property on account of such Claims.

4.9.3. Voting: Class 5 is an impaired Class and Holders of Interests in Class 5 shall be conclusively deemed to have rejected
the Plan.

4.10. Class 6 (Interests)

4.10.1. Classification: Class 6 shall consist of all Interests in any Debtor.

4.10.2. Treatment: No Holders of Interests shall receive any Distribution of any kind under the Plan on account of such
Interests; provided, however, in the event that prior to the closing of the Chapter 11 Cases the Plan Administrator, in consultation
with the PEDC, determines that Residual Equity Assets are available for Distribution to Holders of Interests, then, upon reasonable
notice to the Holders of record of Interests as of the Interest Distribution Record Date, the United States Trustee and the PEDC, the
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Plan Administrator shall file a motion with the Bankruptcy Court requesting approval of procedures for making Distributions to the
Holders of Interests as of the Interest Distribution Record Date. All Interests in any of the Debtors shall be deemed canceled.

4.10.3. Voting: Class 6 is an impaired Class and Holders of Interests in Class 6 shall be conclusively deemed to have
rejected the Plan.

Article V.

IMPLEMENTATION

In addition to the provisions set forth elsewhere in the Plan, the following shall constitute the means of execution and implementation of
the Plan.

5.1. The Reorganized Debtor

(a) Continued Existence. The Reorganized Debtor shall continue in existence after the Effective Date to (i) complete the Transfer of
the Debtors' assets in such a manner as is reasonably likely to maximize the Distributions available for Holders of Allowed Claims,
(ii) distribute the Proceeds from such Transfers in accordance with the provisions of the Plan, (iii) enforce and prosecute Litigation
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Claims, claims, defenses, interests, rights and privileges of the Debtors and their Estates and the Reorganized Debtor, (iv) reconcile Claims
and resolving Disputed Claims, (v) administer the Plan, (vi) file appropriate tax returns and (vii) take such other action as may be necessary or
appropriate to effectuate the Plan. As soon as reasonably practicable after the Effective Date, but subject to the completion of its other duties
under the Plan, the Reorganized Debtor shall complete the Transfer of all of the Debtors' assets and make Distributions of all of the Debtors'
assets in accordance with the terms of the Plan.

(b) Discontinuation of Business, Liquidation and Dissolution of Reorganized Debtor. Except as specifically provided in the Plan,
the Reorganized Debtor intends to cease any remaining operations as soon as reasonably practicable after the Effective Date. Upon the
Distribution of all of the Debtors' assets pursuant to this Plan and the filing by the Plan Administrator of a certification to that effect with the
Bankruptcy Court, the Reorganized Debtor shall be dissolved for all purposes without the necessity for any other or further actions to be taken
on behalf of such entities or payments to be made in connection therewith. From and after such date of dissolution, the Reorganized Debtor
(i) for all purposes shall be deemed to have dissolved and withdrawn its business operations from any state or country in which it was
previously conducting, or is registered or licensed to conduct, its business operations, and shall not be required to file any document, pay any
sum or take any other action, in order to effectuate such withdrawal and (ii) shall not be liable in any manner to any taxing authority for
franchise, business, capital, license or similar taxes accruing after such date.

5.2. Powers

(a) Directors and Officers. On the Effective Date, the authority, power and incumbency of the Persons then acting as directors,
officers or managing members or partners of the Debtors shall be terminated, such directors, officers or managing members or partners shall
be deemed to have resigned and such directors, officers and managing members or partners shall be released from any responsibilities, duties
and obligations that arise on or after the Effective Date to the Debtors or their creditors under the Plan or applicable law.

(b) Succession by Plan Administrator. On the Effective Date, the Plan Administrator shall be appointed and shall succeed to such
powers as would have been applicable to the Debtors' general partners, limited partners, officers, directors and shareholders, and the Debtors
shall be authorized to be (and, by the conclusion of the winding up of their affairs, shall be) dissolved. All other property of the Estates not
distributed to the Holders of Claims on the Effective Date including, without limitation, any moneys held in escrow or separate segregated
accounts during the pendency of the Chapter 11 Cases, shall be managed by the Plan Administrator and shall be held in the name of
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Reorganized Debtor free and clear of all Claims against and Interests in the Debtors, except for the rights to Distribution afforded to Holders
of Claims under the Plan. The Plan Administrator shall make the remaining Distributions required under the Plan in accordance with the Plan's
terms. After the Effective Date, the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee and the PEDC shall
have no liability to Holders of Claims or Interests other than as provided for in the Plan. The Plan will be administered and actions will be
taken in the name of the Reorganized Debtor through the Plan Administrator irrespective of whether any of the Debtors have been dissolved.

5.3. Plan Administrator

(a) Appointment of Plan Administrator. The Creditors' Committee, with the consent of the Debtors (such consent not to be
unreasonably withheld), shall designate the Plan Administrator at least five (5) Business Days prior to the commencement of the Confirmation
Hearing, or such other date as may be fixed by the Bankruptcy Court. Appointment of the Plan Administrator shall be subject to the approval
of the Bankruptcy Court pursuant to Order (which may be the Confirmation Order). The salient terms of the Plan Administrator's employment,
including the Plan Administrator's duties and
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compensation, to the extent not set forth in the Plan, or in the Plan Supplement, shall be set forth in the Order approving the appointment of
the Plan Administrator (which may be the Confirmation Order) or attachments thereto.

(b) Execution of Plan Administrator Agreement. On the Effective Date, the Plan Administrator and a duly authorized member of
the Creditors' Committee on behalf of the Debtors and their Estates shall execute the Plan Administrator Agreement.

(c) Duties of Plan Administrator. In general, the Plan Administrator shall act for the Debtors in a fiduciary capacity as applicable to
a board of directors, subject to the provisions hereof and of the Plan Administrator Agreement and the Confirmation Order. The duties and
powers of the Plan Administrator shall include the following, but in all cases shall be consistent with the terms of the Plan:

(i) To exercise all power and authority that may be or could have been exercised, commence all proceedings that may be or
could have been commenced and take all actions that may be or could have been taken by any general or limited partner, officer,
director or shareholder of the Debtors with like effect as if authorized, exercised and taken by unanimous action of such officers,
directors and shareholders, including, without limitation, amendment of the certificates of incorporation and by-laws of the Debtors,
merger of any Debtor into another Debtor and the dissolution of any Debtor;

(ii) To maintain accounts, make Distributions and take other actions consistent with the Plan and the implementation hereof,
including the establishment, re-evaluation, adjustment and maintenance of appropriate reserves, in the name of the Debtors or the
Plan Administrator, even in the event of the dissolution of the Debtors;

(iii) Subject to the applicable provisions of the Plan, to collect and liquidate all assets of the Estates pursuant to the Plan and to
administer the winding-up of the affairs of the Debtors;

(iv) as to (x) any Claim (Disputed or otherwise) that is a Committee Member Matter and (y) any other Claim (Disputed or
Otherwise) to which the PEDC has not objected after being requested by the Plan Administrator to do so pursuant to Section 9.1
hereof, to object to any such Claims (Disputed or otherwise), including, as discussed in Section 9.4 hereof, and to compromise or
settle any Claims prior to objection without supervision or approval of the Bankruptcy Court, free of any restrictions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules of the Bankruptcy Court, and the guidelines and requirements of the
United States Trustee, other than those restrictions expressly imposed by the Plan or the Confirmation Order;

(v) To make decisions, without further Court approval but with the consent of the PEDC (such consent not be unreasonably
withheld), regarding the retention or engagement of professionals, employees and consultants by the Plan Administrator and to pay,
from the Wind-down Reserve and/or the Litigation Reserve, the fees and charges incurred by the Plan Administrator on or after the
Effective Date for fees of professionals, disbursements, expenses or related support services relating to the winding down of the
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Debtors and implementation of the Plan without application to the Bankruptcy Court, provided, however, that the Plan
Administrator and the Debtors shall have no obligation to pay for professional fees, disbursements, expenses or any related support
services incurred by the Creditors' Committee subsequent to its dissolution on the Effective Date;

(vi) To seek a determination of tax liability under section 505 of the Bankruptcy Code and to pay taxes, if any, related to the
Debtors or the sale of non-Cash Assets of the Debtors;

(vii) To take all other actions not inconsistent with the provisions of the Plan which the Plan Administrator deems reasonably
necessary or desirable with respect to administering the Plan;
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(viii) To employ the Disbursing Agent (with the consent of the Creditors' Committee) and to make or cause the Disbursing
Agent to make all Distributions to Holders of Allowed Claims provided for or contemplated by the Plan;

(ix) To invest Cash in accordance with section 345 of the Bankruptcy Code or as otherwise permitted by a Final Order of the
Bankruptcy Court and as deemed appropriate by the Plan Administrator;

(x) To collect any accounts receivable or other claims of the Debtors or the Estates not otherwise disposed of pursuant to the
Plan;

(xi) To enter into any agreement or execute any document required by or consistent with the Plan and perform all of the
Debtors' obligations thereunder;

(xii) With the consent of the PEDC (such consent not to be unreasonably withheld), to abandon in any commercially reasonable
manner, including abandonment or donation to a charitable organization of its choice, any assets if it concludes that they are of no
material benefit to the Estates;

(xiii) As to (x) any Litigation Claim that is a Committee Member Matter or (y) any Litigation Claim that the PEDC has
declined to prosecute after being requested by the Plan Administrator to do so pursuant to Section 10.2 hereof, to prosecute and/or
settle such Litigation Claims and exercise, participate in or initiate any proceeding before the Bankruptcy Court or any other court of
appropriate jurisdiction and participate as a party or otherwise in any administrative, arbitrative or other nonjudicial proceeding and
litigate or settle such Litigation Claims on behalf of the Debtors or the Reorganized Debtor, as appropriate, and pursue to settlement
or judgment such actions;

(xiv) If the PEDC determines, in the exercise of the PEDC's discretion, that it has a disabling conflict of interest with respect to
the settlement of Claims, the resolution or prosecution of Litigation Claims or any other matter, the Plan Administrator shall
exercise the PEDC's rights and authorities with respect to such matter;

(xv) To purchase or create and carry or maintain all insurance policies and insurance coverage and pay all insurance premiums
and costs it deems necessary or advisable;

(xvi) To implement and/or enforce all provisions of the Plan; and

(xvii) To collect and liquidate all assets of the Estates pursuant to the Plan and administer the winding-up of the affairs of the
Debtors including, but not limited to, causing the dissolution of each Debtor and closing the Chapter 11 Cases.

(d) Indemnification of Plan Administrator. The Plan Administrator shall be defended, held harmless and indemnified from time to
time by the Debtors or the Reorganized Debtor, as the case may be, against any and all losses, Claims, costs, expenses and liabilities to which
the Plan Administrator may be subject by reason of the Plan Administrator's execution in good faith of his, hers or its duties; provided,
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however, that the indemnification obligations arising pursuant to this Section shall indemnify neither the Plan Administrator, nor any Person
employed or retained by the Plan Administrator for any actions taken by such indemnified parties which constitute bad faith, willful
misconduct, gross negligence, willful disregard of his, hers or its duties or material breach of this Plan. Satisfaction of any obligation of the
Estates arising pursuant to the terms of this Section shall be prior and superior to any other rights to receive a Distribution of the Assets of the
Estates.

(e) Resignation, Death or Removal of Plan Administrator. The Plan Administrator may resign at any time upon thirty (30) days'
written notice in accordance with section 13.12 of the Plan, to the PEDC. The PEDC, in the exercise of its reasonable discretion, may remove
the Plan Administrator
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upon notice to parties-in-interest pursuant to section 13.12 hereof and in accordance with the Plan Administrator Agreement. No right, claim
or cause of action of the Estates or the Reorganized Debtor, as the case may be, shall be deemed waived, dismissed, lapsed or otherwise
forfeited solely by reason of a vacancy in the Plan Administrator position. If the position of Plan Administrator shall remain vacant for more
than thirty (30) days after the Plan Administrator's resignation or removal, any party-in-interest may seek to have the Court appoint a
replacement Plan Administrator. No successor Plan Administrator hereunder shall in any event have any liability or responsibility for the acts
or omissions, if any, of his or her predecessors. Every successor Plan Administrator appointed hereto shall execute, acknowledge and deliver
to the Bankruptcy Court and the PEDC an instrument in writing accepting such appointment hereunder, and thereupon such successor Plan
Administrator, without any further act, shall become fully vested with all of the rights, powers, duties and obligations of his or her
predecessor.

5.4. Creditors' Committee and Post-Effective Date Committee

(a) Dissolution of the Creditors' Committee. The Creditors' Committee shall continue in existence until the Effective Date to
exercise those powers and perform those duties specified in section 1103 of the Bankruptcy Code and shall perform such other duties as it may
have been assigned by the Bankruptcy Court prior to the Effective Date. On the Effective Date, the Creditors' Committee shall be dissolved
and its members shall be deemed released of any continuing duties, responsibilities and obligations in connection with the Chapter 11 Cases or
the Plan and its implementation, and the retention and employment of the Creditors' Committee's attorneys, accountants and other agents shall
terminate, except with respect to (i) all Fee Claims and (ii) any appeals of the Confirmation Order. All expenses of Creditors' Committee
members and the fees and expenses of their professionals through the Effective Date shall be paid in accordance with the terms and conditions
of the Fee Order and this Plan. Counsel to the Creditors' Committee shall be entitled to reasonable compensation and reimbursement of actual,
necessary expenses for post-Effective Date activities authorized hereunder upon the submission of invoices to the Plan Administrator. On the
Effective Date and simultaneous with the dissolution of the Creditors' Committee, the PEDC, or if the PEDC has not been appointed the Plan
Administrator, shall be deemed automatically substituted, without further notice or hearing, for the Creditors' Committee in any adversary
proceeding, contested matter or other action or proceeding wherever pending in which the Creditors' Committee is a party interest. No right,
claim or cause of action shall be deemed waived, dismissed, lapsed or otherwise forfeited solely by reasons of the dissolution of the Creditors'
Committee.

(b) Creation of the PEDC. The Creditors' Committee is authorized, in its sole discretion, to appoint and create the PEDC. The PEDC
shall consist of three (3) members of the Creditors' Committee whose identities shall be disclosed to the Bankruptcy Court on or before the
Confirmation Date. If the Creditors' Committee desires to create the PEDC, on or before the Confirmation Date, the Creditors' Committee
shall identify the initial members of the PEDC and upon the occurrence of the Effective Date the Creditors' Committee shall cease to exist,
and the PEDC shall be deemed created and the identified initial members appointed. The PEDC may adopt such bylaws as it deems
appropriate, provided that such bylaws do not conflict with the Plan, the Confirmation Order or the Plan Administrator Agreement.

In the event that a member of the PEDC resigns from its position on the PEDC, such member shall have the right to designate its
successor on the PEDC, provided that any successor so designated must be a creditor of the Debtors' Estates. To the extent that a resigning
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member of the PEDC does not exercise its right to designate its successor on the PEDC within ten (10) days after such member's resignation
from the PEDC, the non-resigning members of the PEDC shall have the right to designate a successor to the resigning member of the PEDC.
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In the event that there have been no PEDC members for a period of thirty (30) consecutive days, then (i) the Plan Administrator may,
during such vacancy and thereafter, in its sole discretion, ignore any reference in the Plan, the Plan Administrator Agreement or the
Confirmation Order to a PEDC, (ii) all references to the PEDC's ongoing duties and rights in the Plan, the Plan Administrator Agreement and
the Confirmation Order shall be null and void and (iii) any authority vested in the PEDC under the Plan, the Plan Administrator Agreement or
the Confirmation Order shall be transferred and vested in the Plan Administrator.

(c) Reimbursement of PEDC Expenses. Members of the PEDC shall not be entitled to compensation for serving as a member of the
PEDC, but shall entitled to receive reimbursement of reasonable, actual and necessary expenses incurred by them in carrying out the purpose
of the PEDC (excluding PEDC member counsel expenses).

(d) Authority of PEDC. The powers and authority of the PEDC shall be the following: (i) to make decisions, without further Court
approval but with the consent of the Plan Administrator (such consent not be unreasonably withheld), regarding the retention or engagement
of professionals, employees and consultants by the PEDC; (ii) to object to any Claims (Disputed or otherwise), other than a Committee
Member Matter, including as described in Section 9.1, and to compromise or settle any Claims, other than a Claim that if objected to would be
a Committee Member Matter, prior to objection without supervision or approval of the Bankruptcy Court, free of any restrictions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules of the Bankruptcy Court, and the guidelines and requirements of the United States
Trustee, other than those restrictions expressly imposed by the Plan or the Confirmation Order; (iii) to prosecute and/or settle any Litigation
Claims, other than any Committee Member Matter, and exercise, participate in or initiate any proceeding before the Bankruptcy Court or any
other court of appropriate jurisdiction and participate as a party or otherwise in any administrative, arbitrative or other nonjudicial proceeding
and litigate or settle such Litigation Claims on behalf of the Debtors or the Reorganized Debtor, as appropriate, and pursue to settlement or
judgment such actions; (iv) in accordance with 5.3(e) of the Plan, to appoint a successor Plan Administrator; (v) if the Plan Administrator
determines, in the exercise of the Plan Administrator's discretion, that he has a disabling conflict of interest with respect to the settlement of
Claims, the resolution or prosecution of Litigation Claims or any other matter, the PEDC shall exercise the Plan Administrator's rights and
authorities with respect to such matter; and (vi) to review and comment upon any final accounting prepared by the Plan Administrator in
respect of the Estates at least twenty (20) days prior to the Filing of such final accounting with the Bankruptcy Court.

(e) Indemnification. If the PEDC is created, except as otherwise set forth in this Plan, the members of the PEDC (solely with respect
to each member of the PEDC's conduct in furtherance of its, his or her duties as a member of the PEDC, and not with respect to the actions of
such members as individual creditors) shall be defended, held harmless and indemnified from time to time by the Debtors or the Reorganized
Debtor, as the case may be, against any and all losses, Claims, costs, expenses and liabilities to which such indemnified parties may be subject
by reason of such indemnified party's execution in good faith of their duties; provided, however, that the indemnification obligations arising
pursuant to this Section shall indemnify neither the members of the PEDC, nor any Person employed or retained by the PEDC for any actions
taken by such indemnified parties which constitute bad faith, willful misconduct, gross negligence, willful disregard of their duties or material
breach of this Plan. Satisfaction of any obligation of the Estates arising pursuant to the terms of this Section shall be payable only from the
assets of the Estates and such right to payment shall be prior and superior to any other rights to receive a Distribution of the Assets of the
Estates.

5.5. Standing of Plan Administrator and PEDC

The Plan Administrator and the PEDC, pursuant to the terms of this Plan, the Confirmation Order and the Plan Administrator Agreement
(as to the Plan Administrator), are authorized to
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investigate, prosecute and, if necessary, litigate any Litigation Claim on behalf of the Reorganized Debtor and the Estate(s) and shall have
standing as an Estate representative to pursue any Litigation Claims and objections to Claims, whether initially filed by the Debtors, the
Creditors' Committee, the Reorganized Debtor or the Plan Administrator, and may assert any defenses that may otherwise have been asserted
by a trustee under the Bankruptcy Code. The Plan Administrator and the PEDC shall also be vested with all rights, powers and benefits
afforded to a trustee under sections 704 and 1106 of the Bankruptcy Code. Except as provided herein, no Asset of the Estates shall be deemed
abandoned and no Litigation Claim shall be deemed released or compromised by or as a result of this Plan, its confirmation or its
consummation or its treatment of any Claim or Creditor. Further, except as expressly provided herein, no defense, setoff, counterclaim or right
of recoupment of the trustee, the Debtors or their Estates shall be deemed waived or compromised.

5.6. Investments

All Cash held by the Plan Administrator shall be invested in accordance with section 345 of the Bankruptcy Code or as otherwise
permitted by a Final Order of the Bankruptcy Court and as deemed appropriate by the Plan Administrator.

5.7. Revesting of Assets

Pursuant to section 1141(b) of the Bankruptcy Code, except as otherwise provided in the Plan, property of the Estates and of the Debtors
shall revest in the Reorganized Debtor on the Effective Date of the Plan. From and after the Effective Date, the Reorganized Debtor may
operate its business and use, acquire, and dispose of property without supervision or approval of the Bankruptcy Court, free of any restrictions
of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of the Bankruptcy Court, and the guidelines and requirements of the United
States Trustee, other than those restrictions expressly imposed by the Plan or the Confirmation Order. As of the Effective Date, all property of
the Debtors and the Reorganized Debtor shall be free and clear of all Claims, Liens and interests, except as specifically provided in the Plan or
in the Confirmation Order.

5.8. Exemption from Certain Transfer Taxes

(a) Pursuant to section 1146(c) of the Bankruptcy Code: (i) the issuance, transfer or exchange of any securities, instruments or
documents; (ii) the creation of any other Lien, mortgage, deed of trust or other security interest; or (iii) the making or assignment of any lease
or sublease or the making or delivery of any deed or other instrument of transfer under, pursuant to, in furtherance of or in connection with,
the Plan or the sale of any assets of the Debtors or the Plan Administrator, including any deeds, bills of sale or assignments executed in
connection with the Plan or the Confirmation Order, shall not be subject to any stamp tax, transfer tax, intangible tax, recording fee, or similar
tax, charge or expense to the fullest extent provided for under section 1146(c) of the Bankruptcy Code.

(b) Each of the asset sales entered into by the Debtors during the Chapter 11 Cases and approved by the Bankruptcy Court pursuant to
section 363 of the Bankruptcy Code was a sale in contemplation of this Plan and, therefore, all such actions taken pursuant to such sales are
entitled to the exemptions provided for under and to the fullest extent permitted by section 1146(c) of the Bankruptcy Code.

5.9. Asset Sales

All non-Cash assets of the Estates (other than collateral returned to the Holder of a Secured Claim pursuant to section 4.4 hereof) not
previously disposed of shall be sold or otherwise liquidated or, if appropriate in the judgment of the Plan Administrator, in consultation with
the PEDC, abandoned in any commercially reasonable manner, including to a charitable organization or organizations designated by the Plan
Administrator, in consultation with the PEDC, in respect of assets of inconsequential value. Subject to the provisions of 5.24 of the Plan, all
other non-Cash assets of the
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Estates as of the Effective Date shall similarly be sold, liquidated or abandoned by the Plan Administrator in consultation with the PEDC.
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5.10. Setoffs

Except as otherwise provided in the Plan, the Confirmation Order, or in agreements previously approved by Final Order of the
Bankruptcy Court, the Plan Administrator (in consultation with the PEDC) or the PEDC (in consultation with the Plan Administrator) may,
pursuant to applicable law (including section 553 of the Bankruptcy Code), offset against any Claim, including an administrative expense of
the Debtors, before any Distribution is made on account of such Claim, any and all of the claims, rights and causes of action of any nature that
the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee (as a representative of the Estates) or the PEDC (as a
representative of the Estates) may hold against the Holder of such Claim; provided, however, that neither the failure to effect such a setoff, the
allowance of any Claim hereunder, any other action or omission of the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors'
Committee or the PEDC, nor any provision of this Plan shall constitute a waiver or release by the Debtors, the Reorganized Debtor, the Plan
Administrator, the Creditors' Committee or the PEDC of any such claims, rights and causes of action that the Debtors, the Reorganized
Debtor, the Plan Administrator, the Creditors' Committee or the PEDC may possess against such Holder. To the extent the Debtors, the
Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC fail to set off against a creditor and seek to collect a claim
from such creditor after a Distribution to such creditor pursuant to the Plan, the Debtors, the Reorganized Debtor, the Plan Administrator, the
Creditors' Committee or the PEDC, if successful in asserting such claim, shall be entitled to full recovery on the claim of such party or parties
against such creditor. The Plan Administrator or the PEDC may seek (but are not required to seek) Bankruptcy Court approval for any such
setoff or, on a quarterly basis, for any such setoffs effected or proposed to be effected within such quarterly period.

5.11. Compromise of Controversies

Pursuant to Bankruptcy Rule 9019, and in consideration for the classification, Distribution and other benefits provided under the Plan, the
provisions of this Plan shall constitute a good faith compromise and settlement of all Claims and controversies resolved pursuant to the Plan,
including, without limitation, any Claims and controversies by and among all Holders of Senior Unsecured Claims, all Holders of Note
Claims, the Indenture Trustee and the Debtors related to the construction and enforcement of Article Twelve of the Indenture and any Claim
or controversy by or among such parties related to any alleged priority or subordination in respect to any Distributions received on account of
such Senior Unsecured Claims and such Note Claims. The entry of the Confirmation Order shall constitute the Bankruptcy Court's approval of
each of the foregoing compromises or settlements, and all other compromises and settlements provided for in the Plan, and the Bankruptcy
Court's findings shall constitute its determination that such compromises and settlements are in the best interests of the Debtors, the Estates,
creditors and other parties-in-interest, and are fair, equitable and within the range of reasonableness.

5.12. Withdrawal of the Plan

The Debtors reserve the right, in the exercise of their reasonable discretion in consultation with the Creditors' Committee, to revoke and
withdraw or to modify the Plan at any time prior to the Confirmation Date or, if the Debtors are for any reason unable to consummate the Plan
after the Confirmation Date, at any time up to the Effective Date. If the Debtors revoke or withdraw the Plan, (a) nothing contained in the Plan
shall be deemed to constitute a waiver or release of any claims by or against the Debtors or the Creditors' Committee or to prejudice in any
manner the rights of the Debtors, the Creditors' Committee or any Person in any further proceeding involving the Debtors or the Creditors'
Committee and (b) the result shall be the same as if the Confirmation Order were not entered, the Plan was not filed and the Effective Date did
not occur.
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5.13. Cramdown

With respect to Class 5 and Class 6, the Debtors are seeking confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy
Code. If any other impaired Class(es) vote(s) to reject the Plan, the Debtors reserve their right to seek confirmation pursuant to
section 1129(b) of the Bankruptcy Code with respect to such Class(es) as well.

5.14. Creation and Funding of Reserves
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On the Effective Date, the Plan Administrator shall establish and use the assets of the Estates to fund the Wind-Down Reserve, Litigation
Reserve, Disputed Claim Reserve and the minimum reserve required pursuant to this Plan.

5.15. Wind-down Cost and Administrative/Priority Payment

On the Effective Date, or as soon thereafter as reasonably practicable, the Plan Administrator shall create the Wind-down Reserve and
shall transfer an appropriate amount into such reserve from the assets of the Estates. The Plan Administrator shall pay plan administration
costs and costs of holding and liquidating any non-Cash property, including but not limited to taxes, insurance proceeds, rent, wages and
professional fees, from the Wind-down Reserve. To the extent the Plan Administrator, in consultation with the PEDC, determines that funds
allocated to the Wind-down Reserve are insufficient to for such purposes, the Net Proceeds of the continuing liquidation of the Debtors' Assets
and any other Available Cash shall, to the extent necessary for such purposes, be allocated to the Wind-down Reserve. After all costs
associated with the Wind-down Reserve have been paid and/or upon the reasonable determination of the Plan Administrator, in consultation
with the PEDC, that the funds in the Wind-down Reserve exceed the amounts necessary to pay the expenses for which such fund is
established, the remaining or excess funds, as applicable, in the Wind-down Reserve shall be designated Available Cash.

5.16. Funding of the Plan

5.16.1. The Distributions to be made pursuant to the Plan and the Cash necessary to fund the Estates obligations will be
available from funds realized in connection with past operations of the Debtors and their non-debtor affiliates, existing Cash assets
of the Debtors, the liquidation of the non-Cash assets of the Debtors, and any release of funds from the Disputed Claim Reserve
after the Effective Date.

5.16.2. To the extent not otherwise provided for herein or ordered by the Bankruptcy Court, the Plan Administrator, in
consultation with the PEDC, shall estimate appropriate reserves of Cash to be set aside in order to pay or reserve for the payment of
actual expenses and liabilities of the Estates after the Effective Date and expenses which accrued prior to the Effective Date,
including Fee Claims, Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims and Secured Claims.

5.16.3. Notwithstanding any contrary provision contained herein, the Plan Administrator, in consultation with the PEDC,
shall not be obligated to physically segregate and maintain separate accounts for reserves or for the General Distribution Fund,
Group A Distribution Fund or the Group B Distribution Fund. Separate reserves and funds may be merely bookkeeping entries or
accounting methodologies, which may be revised from time to time, to enable the Plan Administrator to determine Available Cash,
reserves and amounts to be paid to parties in interest.
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5.17. General Distribution Fund

5.17.1. Funding of General Distribution Fund. After all payments have been made or properly reserved for holders of
Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims, Fee Claims, Secured Claims and Convenience Claims and all
costs associated with the Wind-down Reserve and Litigation Reserve have been paid, and/or upon the reasonable determination of
the Plan Administrator, in consultation with the PEDC, that the funds in the Wind-down Reserve and Litigation Reserve exceed the
amounts necessary to pay the expenses for which such reserves have been established, the Available Cash at such point in time in
excess of any minimum reserve established by the Bankruptcy Court or Plan Administrator shall be allocated to the General
Distribution Fund and available for Distribution to the holders of Allowed Unsecured Claims, subject to the subordination and
priority provisions set forth in Section 5.17.2 hereof.

5.17.2. Allocation of Available Cash. Until such time as all Holders of Senior Unsecured Claims have received the full
amount of their Allowed Claims (excluding any penalties and excluding any interest accruing on their Claims subsequent to the
Petition Date) and an amount has been reserved to pay the full amount of any such Disputed Claims if subsequently allowed
(excluding any penalties and excluding any interest accruing on their Claims subsequent to the Petition Date), fifty percent (50%) of
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any amounts from the General Distribution Fund that would otherwise be allocated for Ratable Distribution to Holders of Class 4B
Claims shall be distributed on the Distribution Date to Holders of Class 4A Claims or reserved for Disputed Class 4A Claims, as
appropriate. On and after the date that all holders of Class 4A Claims have received the full amount of their Allowed Claims
(excluding any penalties and excluding any interest accruing on their Claims subsequent to the Petition Date) and an amount has
been reserved to pay the full amount of any Disputed Claims in Class 4A if subsequently allowed (excluding any penalties and
excluding any interest accruing on their Claims subsequent to the Petition Date), any amounts from the General Distribution Fund
that would be allocated to Class 4A after considering amounts that the Class 4A Reserve received from Class 4B shall be distributed
on the next Distribution Date to holders of Class 4B Claims that have not waived their rights to receive payment therefrom.

5.18. Group A Distribution Fund

5.18.1. Funding of Group A Distribution Fund. After all payments have been made or properly reserved for holders of
Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims, Fee Claims, Secured Claims and Convenience Claims and all
costs associated with the Wind-down Reserve and Litigation Reserve have been paid, and/or upon the reasonable determination of
the Plan Administrator, in consultation with the PEDC, that the funds in the Wind-down Reserve and Litigation Reserve exceed the
amounts necessary to pay the expenses for which such reserves have been established, the Net Proceeds of the Group A Litigation
Claims at such point in time in excess of any minimum reserve established by the Bankruptcy Court or Plan Administrator shall be
allocated to the Group A Distribution Fund and available for Distribution to the holders of Allowed Unsecured Claims, subject to
the subordination and priority provisions set forth in Section 5.18.2 hereof.

5.18.2. Allocation of Net Proceeds of Group A Litigation Claims. Until such time as all Holders of Senior Unsecured
Claims have received the full amount of their Allowed Claims (excluding any penalties and excluding any interest accruing on their
Claims subsequent to the Petition Date) and an amount has been reserved to pay the full amount of any such Disputed Claims if
subsequently allowed (excluding any penalties and excluding any interest accruing on their Claims subsequent to the Petition Date),
one hundred percent (100%) of any amounts from the Group A Distribution Fund that would otherwise be allocated for Ratable
Distribution to
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Holders of Class 4B Claims shall be distributed on the next Distribution Date to Holders of Class 4A Claims or reserved for
Disputed Class 4A Claims, as appropriate. On and after the date that all holders of Class 4A Claims have received the full amount of
their Allowed Claims (excluding any penalties and excluding any interest accruing on their Claims subsequent to the Petition Date)
and an amount has been reserved to pay the full amount of any Disputed Claims in Class 4A if subsequently allowed (excluding any
penalties and excluding any interest accruing on their Claims subsequent to the Petition Date), any amounts from the Group A
Distribution Fund that would be allocated to Class 4A after considering amounts that the Class 4A Reserve received from Class 4B
shall be distributed on the next Distribution Date to holders of Class 4B Claims that have not waived their rights to receive payment
therefrom.

5.19. Group B Distribution Fund

5.19.1. Funding of Group B Distribution Fund. After all payments have been made or properly reserved for holders of
Administrative Claims, Priority Non-Tax Claims, Priority Tax Claims, Fee Claims, Secured Claims and Convenience Claims and all
costs associated with the Wind-down Reserve and Litigation Reserve have been paid, and/or upon the reasonable determination of
the Plan Administrator, in consultation with the PEDC, that the funds in the Wind-down Reserve and Litigation Reserve exceed the
amounts necessary to pay the expenses for which such reserves have been established, the Net Proceeds of the Group B Litigation
Claims at such point in time in excess of any minimum reserve established by the Bankruptcy Court or Plan Administrator shall be
allocated to the Group B Distribution Fund and available for Distribution to the holders of Allowed Unsecured Claims, subject to the
subordination and priority provisions set forth in Section 5.19.2 hereof.
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5.19.2. Allocation of Net Proceeds of Group B Litigation Claims. The Net Proceeds of the Group B Litigation Claims shall
be Ratably distributed to Holders of Allowed Class 4A Claims, Allowed Class 4B Claims and Allowed Class 4C Claims or reserved
for Disputed Class 4A Claims, Disputed Class 4B Claims or Disputed Class 4C Claims, as appropriate.

5.20. Employee Programs

On the Effective Date, to the extent not earlier terminated in accordance with their terms, all employee programs, including but not
limited to any retirement plans or agreements and health benefits and disability plans shall be deemed terminated in accordance with their
terms with no further action required by the Debtors, the Reorganized Debtor or the Plan Administrator, and to the extent that any such
employee programs constitute distinct executory contracts with individual employees or otherwise, such contracts shall be deemed rejected in
accordance with Section 8.1 hereof. The Plan Administrator, in consultation with the PEDC, shall be authorized, but not required, to take any
actions and make payment of the actual amount, if any, required to be contributed to or on account of an employee program to permit the
termination of such programs and discharge all benefit liabilities to participants and beneficiaries of such programs.

5.21. Retention of Actions and Defenses

All claims, rights, defenses, offsets, recoupments, causes of action, actions in equity, or otherwise, whether arising under the Bankruptcy
Code or federal, state, or common law, which constitute property of the Estates within the meaning of section 541 of the Bankruptcy Code, as
well as all claims, rights, defenses, offsets, recoupments, and causes of action arising under Chapter 5 of the Bankruptcy Code (including
without limitation the Litigation Claims) with respect to the Debtors or their Estates, shall be and hereby are preserved. Prosecution and
settlement of such claims, rights, defenses and causes of action shall be the sole responsibility of the Plan Administrator and the PEDC,
pursuant to this Plan, the Confirmation Order and the Plan Administrator Agreement (as to the Plan Administrator), and the Plan
Administrator or the PEDC, as the case may be, shall pursue those claims, rights, defenses and
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causes of action, as appropriate, in accordance with their respective judgment, of what is in the best interests, and for the benefit of the
Creditors and of the Estates.

5.22. Preservation of Escrows

Notwithstanding anything to the contrary in the Plan, to the extent any sale of non-Cash assets requires the Plan Administrator to escrow
or otherwise retain any consideration received in the sale (for example, pending post-closing adjustments), no such escrowed or retained funds
shall be distributed to Holders of Secured Claims as set forth in the Plan, until the Plan Administrator or the Debtors are contractually allowed
to distribute such funds or the Bankruptcy Court otherwise authorizes such Distribution.

5.23. Special Provisions Regarding Insurance Claims

Distributions under the Plan to each Holder of an Allowed Insurance Claim shall be in accordance with the treatment provided under the
Plan for the Class in which such Allowed Insurance Claim is classified; provided, however, that the maximum amount of any Distribution
under the Plan on account of an Allowed Insurance Claim shall be limited to an amount equal to (a) the applicable deductible under the
relevant Insurance Policy minus (b) any reimbursement obligation of the Debtors to the insurance carrier for sums expended by the insurance
carrier for sums expended by the insurance carrier on account of such Claim (including defense costs). Nothing in this Article V of the Plan
shall constitute a waiver of any claim, right or cause of action the Debtors may hold against any Person, including the Debtors' insurance
carriers. Nothing in the Plan, including any releases, shall diminish or impair the enforceability of any Insurance Policies or other policies of
insurance that may cover Insurance Claims or other claims against the Debtors or any other Person.

5.24. Non-Cash Property
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Any non-Cash property of the Estates may be sold, transferred or abandoned by the Plan Administrator, with the consent of the PEDC
(such consent not to be unreasonably withheld). Notice of such sale, transfer or abandonment shall be provided to the Holders, if any, of
Secured Claims holding Liens on such assets and to the PEDC. Subject to the provisions hereof with regard to Distributions to any Holders of
Secured Claims, the Net Proceeds of such sales shall be held by the Estates pending Distribution or used to fund the Estates' obligations, as
determined in the discretion of the Plan Administrator, acting in consultation with the PEDC. If such property cannot, in the Plan
Administrator's judgment, after consultation with the PEDC, be sold in a commercially reasonable manner, the Plan Administrator shall have
the right to abandon or otherwise dispose of such property, including by donation of such property to a charity designated by the Plan
Administrator, in consultation with the PEDC. Except in the case of willful misconduct, no party in interest shall have a cause of action
against the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or members thereof (solely in such members'
respective capacities as members of the Creditors' Committee), the PEDC or members thereof (solely in such members' respective capacities
as members of the PEDC), or their respective directors, officers, employees, consultants or professionals, arising from or related to: (a) the
disposition of non-Cash property in accordance with this Section; or (b) the investment of amounts by the Plan Administrator.

5.25. Closing of Chapter 11 Cases

When all Disputed Claims filed against the Debtors become Allowed Claims or have been disallowed or otherwise expunged and all of
the Debtors' remaining assets have been liquidated and converted into Cash and such Cash has been distributed in accordance with the terms
of this Plan, or at such earlier time as the Plan Administrator, with the consent of the PEDC (such consent not to be unreasonably withheld),
deems appropriate, the Plan Administrator shall seek authority from the Bankruptcy Court to close the Chapter 11 Cases in accordance with
the Bankruptcy Code and Bankruptcy Rules.
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Article VI.

SUBSTANTIVE CONSOLIDATION

6.1. Substantive Consolidation

The Plan contemplates and is conditioned upon entry of the Substantive Consolidation Order, which shall effect the substantive
consolidation of the Chapter 11 Cases into a single chapter 11 case solely for the purposes of all actions associated with confirmation and
consummation of the Plan. On the Confirmation Date or such other date as may be set by a Final Order of the Bankruptcy Court, but subject to
the occurrence of the Effective Date: (i) all Intercompany Claims by and among the Debtors shall be eliminated; (ii) all assets and liabilities of
the Debtors shall be merged or treated as though they were merged (except for the purpose of determining which liabilities are "Senior Debt"
under Section 1.1 of the Indenture); (iii) all prepetition cross-corporate guarantees of the Debtors shall be eliminated; (iv) all Claims based
upon guarantees of collection, payment or performance made by one or more Debtors as to the obligations of another Debtor or of any other
Person shall be discharged, released and of no further force and effect; (v) any obligation of any Debtor and all guarantees thereof executed by
one or more of the Debtors shall be deemed to be one obligation of the consolidated Debtors; (vi) any Claims filed or to be filed in connection
with any such obligation and such guarantees shall be deemed one Claim against the consolidated Debtors; and (vii) each and every Claim
filed in the individual Chapter 11 Case of any of the Debtors shall be deemed filed against the consolidated Debtors in the consolidated
Chapter 11 Cases and shall be deemed a single obligation of all of the Debtors under the Plan on and after the Confirmation Date; provided,
however, that nothing in this Section 6.1 of the Plan (i) shall cause any Claim that, but for the substantive consolidation of the Estates, would
not be "Senior Debt" as defined in Section 1.1 of the Indenture to be treated as a Senior Unsecured Claim under this Plan and (ii) shall cause
any Claim that, but for the substantive consolidation of the Estates, would be "Senior Debt" as defined in Section 1.1 of the Indenture to be
excluded from treatment as a Senior Unsecured Claim under this Plan.

6.2. Order Granting Substantive Consolidation

Unless substantive consolidation has been approved by a prior order of the Bankruptcy Court, this Plan shall serve as a motion seeking
entry of an order substantively consolidating the Chapter 11 Cases. Unless an objection to substantive consolidation is made in writing by any
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creditor affected by the Plan as herein provided on or before the Ballot Deadline, or such other date as may be fixed by the Bankruptcy Court,
the Substantive Consolidation Order (which may be the Confirmation Order) may be entered by the Bankruptcy Court. In the event any such
objections are timely filed, a hearing with respect thereto shall be scheduled by the Bankruptcy Court, which hearing may, but need not,
coincide with the Confirmation Hearing.

6.3. Merger of Subsidiaries into the Reorganized Debtor

On the Effective Date or as soon thereafter as is practicable, (a) each of the Affiliate Debtors shall be deemed merged with and into
eToys and (b) the Chapter 11 Cases of the Affiliate Debtors shall be closed, following which any and all proceedings that could have been
brought or otherwise commenced in the Chapter 11 Case of any Affiliate Debtor shall be brought or otherwise commenced in eToys' Chapter
11 Case.
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Article VII.

EFFECT OF THE PLAN ON CLAIMS AND INTERESTS

7.1. Surrender of Securities and Cancellation of Stock, Indenture and Other Instruments.

(a) Surrender of Securities. Each Holder of any Claim against or Interest in the Debtors shall surrender to the Plan Administrator
any Note, instrument, document, certificate, subordinated note, agreement, certificated security or other item evidencing such Claim. No
Distribution hereunder shall be made to or on behalf of any Holder of a Claim or Interest unless and until such Holder surrenders such items to
the Plan Administrator, or demonstrates the non-availability of such items to the satisfaction of the Plan Administrator, including requiring
such Holder to post a lost instrument or other indemnity bond, among other things, to hold the Debtors, the Reorganized Debtor and the Plan
Administrator harmless in respect of such instrument or other item described above and any Distributions made in respect thereof. Any such
Holder that fails to surrender such items described above or satisfactorily explain their non-availability to the Plan Administrator within
180 days of the Effective Date shall be deemed to have no further Claim against or Interest in the Debtors, the Reorganized Debtor, the Plan
Administrator or their property in respect of such Claim or Interest and shall not participate in any Distribution hereunder, and the Distribution
that would otherwise have been made to such Holder shall be treated as Unclaimed Property. Notwithstanding the immediately preceding
sentence, any such Holder of a Disputed Claim or Disputed Interest shall not be required to surrender such items until the time such Claim or
Interest is allowed or disallowed.

(b) Cancellation of Stock/Instruments. All Old Common Stock of any of the Debtors, the Notes and any other note, bond, indenture
or other instrument or document evidencing or creating any indebtedness or obligation of any of the Debtors shall be deemed canceled on the
Effective Date.

(c) Cancellation of Indenture. To the extent that the Indenture is not an executory contract rejected pursuant to Section 8.1 hereof
(which rejection shall not give rise to rejection damages or additional Claims by the Holders of the Notes or the Indenture Trustee), the rights
and obligations of the Debtors, if any, under any indenture shall be deemed canceled pursuant to section 1123(a)(5)(F) of the Bankruptcy
Code on the Effective Date, except to the extent that any provisions of the Indenture is expressly incorporated into the Plan or is expressly
deemed in the Plan to survive defeasance or termination under the Indenture. Notwithstanding the rejection or cancellation of the Indenture,
such rejection or cancellation shall not impair the rights of the Holders of Notes Claims arising under or evidenced by any of the Indenture to
receive Distributions on account of such Notes Claims under the Plan, subject to the Indenture Trustee's Charging Lien. The Indenture shall
continue in effect to the extent necessary to (a) allow the Indenture Trustee to make the Distributions to be made on account of Note Claims
under the Plan and (b) permit the Indenture Trustee to maintain its Indenture Trustee Charging Lien against any Distributions received by the
Indenture Trustee.

7.2. Releases and Exculpation
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(a) Waiver of Claims. As of the Confirmation Date, but subject to the occurrence of the Effective Date, and except as otherwise
expressly provided in the Confirmation Order or herein, all Holders of Senior Unsecured Claims, all Holders of Note Claims and the Indenture
Trustee shall be deemed, by virtue of their receipt of Distributions and/or other treatment contemplated under the Plan, to have forever
covenanted with each other to waive, release and not to assert, sue, or otherwise seek any recovery from each other, whether for tort, contract,
violations of federal or state securities laws, or otherwise, based upon any claim, right or cause of action related to the construction and
enforcement of Article Twelve of the Indenture or any alleged priority or subordination in respect of Distributions received on account of such
Senior Unsecured Claims and such Note Claims.
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(b) Release of Liens and Perfection of Liens. Except as otherwise specifically provided in the Plan or in any agreement, instrument
or document created in connection with the Plan: (i) each Holder of (1) a Secured Claim, (2) a Claim that is purportedly secured and/or (3) a
judgment, personal property or ad valorem tax, mechanics' or similar lien Claim, in each case regardless of whether such Claim is an Allowed
Claim, shall, on or immediately before the Effective Date and regardless of whether such Claim has been Scheduled or proof of such Claim
has been Filed: (y) turn over and release to the Estates or the Plan Administrator, as the case may be, any and all property of the Debtors or the
Estates that secures or purportedly secures such Claim, or such lien and/or Claim shall automatically, and without further action by the
Debtors, the Estates or the Plan Administrator, be deemed released; and (z) execute such documents and instruments as the Plan Administrator
requires to evidence such Claim Holder's release of such property or lien, and if such Holder refuses to execute appropriate documents or
instruments the Plan Administrator may, in his or her discretion, file a copy of the Confirmation Order which shall serve to release any Claim
Holder's rights in such property; and (ii) on the Effective Date, all right, title and interest in such property shall revert to the Debtors or the
Estates, free and clear of all Claims and Interests, including, without limitation, liens, escrows, charges, pledges, encumbrances and/or security
interests of any kind.

Without limiting the automatic release provisions of the immediately preceding paragraph: (i) no Distribution hereunder shall be made to
or on behalf of any Claim Holder unless and until such Holder executes and delivers to the Debtors, the Estates, the Reorganized Debtor or the
Plan Administrator (as applicable) such release of liens or otherwise turns over and releases such Cash, pledge or other possessory liens; and
(ii) such Holder that fails to execute and deliver such release of liens within one hundred and eighty (180) days after the Effective Date shall
be deemed to have no Claim against the Debtors or the Estates or their assets or property in respect of such Claim and shall not participate in
any Distribution hereunder.

Notwithstanding the foregoing, nothing in this Section 7.2(b) of the Plan, shall effect the validity or enforceability of the Indenture
Trustee Charging Lien as against Distributions delivered into the possession, custody or control of the Indenture Trustee.

(c) Injunction. The Confirmation Order shall provide, among other things, that all Persons who have held, hold or may hold
Claims against or Interests in any of the Debtors are, with respect to any such Claims or Interests, permanently enjoined from and after
the Confirmation Date from taking any of the following actions (other than actions to enforce any rights or obligations under the Plan):
(i) commencing, conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding of any kind
(including, without limitation, any proceeding in a judicial, arbitral, administrative or other forum) against or affecting the Debtors, the
Estates, the Reorganized Debtor, the Plan Administrator or any of their property; (ii) enforcing, levying, attaching (including, without
limitation, any pre-judgment attachment), collecting or otherwise recovering by any manner or means, whether directly or indirectly, any
judgment, award, decree or order against the Debtors, the Plan Administrator or any of their property; (iii) creating, perfecting or
otherwise enforcing in any manner, directly or indirectly, any encumbrance of any kind against the Debtors, the Estates, the Reorganized
Debtor, the Plan Administrator or any of their property; (iv) asserting any right of setoff, directly or indirectly, against any obligation due
the Debtors, the Estates, the Reorganized Debtor, the Plan Administrator or any of their property, except as contemplated or allowed by the
Plan; (v) acting or proceeding in any manner, in any place whatsoever, that does not conform to or comply with the provisions of the Plan;
and (vi) prosecuting or otherwise asserting any right, claim or cause of action released pursuant to the Plan.

Additionally, the Confirmation Order shall provide, among other things, that all Holders of Senior Unsecured Claim, all Holders of
Note Claims and the Indenture Trustee are, with respect to such Senior Unsecured Claims and such Note Claims, permanently enjoined
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from and after the Confirmation Date from commencing or prosecuting any claims, obligations, suits, judgments, damages, demands,
debts, rights, causes of action or liabilities related to the construction and enforcement of Article Twelve of the Indenture or any
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alleged priority or subordination in respect of Distributions made on account of such Senior Unsecured Claims and Note Claims.

(d) Term of Bankruptcy Injunction or Stays. All injunctions or stays provided for in the Chapter 11 Cases under section 105 or
362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until all property of
the Estates has been distributed and the Reorganized Debtor has been dissolved.

(e) Exculpation. The Released Parties (in their capacity as such, and specifically excluding any member of the Creditors' Committee
as a vendor of, or in similar relationship or capacity to, the Debtors) and any property of or professionals retained by such parties, or direct or
indirect predecessor in interest to any of the foregoing Persons, shall not have or incur any liability to any Person for any act taken or omission
occurring on or after the Petition Date in connection with or related to the Debtors, the Plan Administrator or the Chapter 11 Cases, including
but not limited to (i) formulating, preparing, disseminating, implementing, confirming, consummating or administrating the Plan (including
soliciting acceptances or rejections thereof); (ii) the Disclosure Statement or any contract, instrument, release or other agreement or document
entered into or any action taken or omitted to be taken in connection with the Plan; or (iii) any Distributions made pursuant to the Plan, except
for acts constituting willful misconduct or gross negligence, and in all respects such parties shall be entitled to rely upon the advice of counsel
with respect to their duties and responsibilities under the Plan.

Article VIII.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1. Assumption or Rejection of Executory Contracts and Unexpired Leases

(a) On the Effective Date, all executory contracts and unexpired leases of the Estates shall be rejected by the Debtors pursuant to the
provisions of sections 365 and 1123 of the Bankruptcy Code, except: (i) any executory contract or unexpired lease that is the subject of a
separate motion to assume or assume and assign filed pursuant to section 365 of the Bankruptcy Code by the Debtors before the entry of the
Confirmation Order, provided, however, that upon denial or withdrawal of any such motion, such executory contract or unexpired lease shall
automatically be rejected as if rejected hereunder as of the Effective Date; (ii) any executory contract or unexpired lease assumed or assumed
and assigned by order of the Bankruptcy Court entered before the Confirmation Date and not subsequently rejected pursuant to an order of the
Bankruptcy Court; (iii) any executory contract or unexpired lease listed on the Executory Contract Schedule; and (iv) any agreement,
obligation, security interest, transaction or similar undertaking that the Debtors believe is not an executory contract or lease that is later
determined by the Bankruptcy Court to be an executory contract or unexpired lease that is subject to assumption or rejection under section 365
of the Bankruptcy Code, which agreements shall be subject to assumption or rejection within 30 days of any such determination. Subject to
this Section 8.1 and Section 8.2 below, the Confirmation Order shall constitute an Order of the Bankruptcy Court approving the assumption,
assumption and assignment or rejection, as applicable, of any contract or lease assumed, assumed and assigned or rejected pursuant to this
Plan. Any order entered after the Confirmation Date by the Bankruptcy Court, after notice and hearing, authorizing the rejection of an
executory contract or unexpired lease shall cause such rejection to be a prepetition breach under sections 365(g) and 502(g) of the Bankruptcy
Code, as if such relief were granted and such order were entered prior to the Confirmation Date.

(b) Subject to subsection (a) above, the Confirmation Order shall constitute an order of the Bankruptcy Court approving the assumption,
assumption and assignment and/or rejection, as appropriate, of executory contracts and unexpired leases the assumption, assumption and
assignment or rejection of which is provided for in Section 8.1(a) hereof pursuant to section 365 and 1123 of the
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Bankruptcy Code and such assumption, assumption and assignment or rejection shall be deemed effective as of the Effective Date.

(c) On the Confirmation Date, and subject to the occurrence of the Effective Date, the executory contracts and unexpired leases, if any,
listed on the Executory Contract Schedule shall be deemed assumed pursuant and subject to section 365 of the Bankruptcy Code and this
Article VIII hereof. If a party to an executory contract or unexpired lease disagrees with the cure amount stated or opposes the assumption of
the contract or unexpired lease on any basis, such party must file with the Bankruptcy Court and serve an objection on the Debtors and the
Creditors' Committee at least three (3) Business Days' prior to the Confirmation Hearing. All such objections shall be determined at the
Confirmation Hearing or on such other date designated by the Bankruptcy Court. THE FAILURE TO TIMELY FILE AND SERVE SUCH
AN OBJECTION SHALL CONSTITUTE A WAIVER OF ANY OBJECTION TO SUCH ASSUMPTION OR THE CURE AMOUNT, AND
THE WAIVING PARTY, ITS SUCCESSORS AND ASSIGNS, SHALL BE FOREVER BARRED FROM CONTESTING SUCH
ASSUMPTION OR ASSERTING A CLAIM FOR AN ADDITIONAL AMOUNT AGAINST THE DEBTORS, THE ESTATES OR THE
PLAN ADMINISTRATOR, OR THEIR SUCCESSORS OR ASSIGNS.

(d) The fact that any contract or lease is listed on the Executory Contract Schedule shall not constitute or be construed to constitute an
admission that such contract or lease is an executory contract or unexpired lease within the meaning of section 365 of the Bankruptcy Code or
that the Debtors or any successor in interest to the Debtors has any liability thereunder.

8.2. Bar Date for Rejection Damages

If the rejection of any executory contract or unexpired lease under the Plan gives rise to a Claim by the non-Debtor party or parties to
such contract or lease, such Claim, to the extent that it is timely filed and is an Allowed Claim, shall be classified in Class 4C; provided,
however, that the Unsecured Claim arising from such rejection shall be forever barred and shall not be enforceable against the Debtors, the
Reorganized Debtor, the Plan Administrator, their successors or properties, unless a proof of such Claim is filed and served on the Plan
Administrator within thirty (30) days after the date of notice of the entry of the order of the Bankruptcy Court rejecting the executory contract
or unexpired lease which may include, if applicable, the Confirmation Order.

Article IX.

PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT AND UNLIQUIDATED CLAIMS

9.1. Objection Deadline; Authority to Object

No later than the Claims Objection Deadline (unless extended by order of the Bankruptcy Court), the Debtors, the Reorganized Debtor,
the Plan Administrator, the Creditors' Committee or the PEDC, as the case may be, shall file objections to Claims and Interests with the
Bankruptcy Court and serve such objections upon the holders of each of the Claims to which objections are made. Nothing contained herein,
however, shall limit the ability of the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC, as
appropriate, to object to Claims and Interests, if any, filed or amended after the Claims Objection Deadline. Subject to the limitations set forth
in the Plan Administrator Agreement and as expressly provided in this Plan, the Plan Administrator and the PEDC shall be authorized to, and
shall, resolve all Disputed Claims by withdrawing or settling such objections thereto or by litigating to judgment in the Bankruptcy Court or
such other court having jurisdiction over the validity, nature and/or amount thereof.
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Unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly provided herein, from and after the
Effective Date the PEDC shall have the exclusive right to file objections to Claims and Interests, excluding any Committee Member Matter.
As to any Committee Member Matter, unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly
provided herein, the Plan Administrator shall have the exclusive right to file objections to any such Claims or Interests. The Plan
Administrator may request that the PEDC file objections to Claims and Interests, in which event, within thirty (30) days from and after any
such request, the PEDC shall file such requested objection, or shall decline in writing to the Plan Administrator. In the event that the
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Committee declines or fails to file the requested objection, the Plan Administrator shall have the right to file the objection. Nothing in this
Plan is intended to or shall be deemed to affect the ability of the Debtors or the Plan Administrator, as the case may be, and the Creditors'
Committee or the PEDC, as the case may be, to reach a different agreement as between them in respect of the allocation of authority and
responsibility for objecting to any Claims and Interests.

Unless otherwise agreed by the Debtors or the Plan Administrator, as the case may be, and the Creditors' Committee or the PEDC, as the
case may be, or ordered by the Bankruptcy Court after provision to the Debtors or the Plan Administrator, on the one hand, or the Creditors'
Committee or the PEDC, on the other hand, of reasonable notice and opportunity to be heard, each of the Plan Administrator and the PEDC:
(a) shall consult with the Other at least seven (7) business days before filing any objection to any Claim or Interest; and (b) shall consult with
the Plan Administrator or the PEDC, as appropriate, and comply with all reasonable requests for information made by the Plan Administrator
or the PEDC, as appropriate, with respect to the prosecution (e.g., filing of pleadings, service of discovery) of any objection to any Claim or
Interest; provided, however, that nothing in this Section 9.1 of the Plan is intended to or shall be deemed: (a) to require the Plan Administrator
to consult with, give advanced notice to or furnish information to the PEDC relating to any pending or contemplated Committee Member
Matter; or (b) to require the PEDC to consult with, give advanced notice to or furnish information to the Plan Administrator relating to any
pending or contemplated objection to any Claim or Interest directed against any insider (as defined in section 101(31) of the Bankruptcy
Code) of any Debtor; provided further, however, that nothing in this Section 9.1 of the Plan shall constitute a waiver or deemed to waive any
requirement contained within this Plan to consult with, furnish information to and/or obtain the consent of the PEDC or the Plan
Administrator, as appropriate, including without limitation the consents required in connection with proposed settlements of Claims and
Litigation Claims pursuant to Sections 9.4 and 10.3 of this Plan.

9.2. Estimation of Claims

Subject to the allocation of authority and responsibility provided for in this Article IX of the Plan, the Plan Administrator or the PEDC, as
appropriate, may, at any time, request that the Bankruptcy Court estimate, pursuant to section 502(c) of the Bankruptcy Code, any Claim that
is contingent or unliquidated, regardless of whether a Debtor has previously objected to such Claim or whether the Bankruptcy Court has ruled
on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any
objection to any Claim, including during the pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court
estimates any contingent or unliquidated Claim, the amount of such estimation will constitute either the allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated amount constitutes a maximum limitation on
such Claim, the Plan Administrator or PEDC, as appropriate, may elect to pursue any supplemental proceedings to object to any ultimate
payment on such Claim. All of the aforementioned Claims objection, estimation and resolution procedures are cumulative and are not
necessarily exclusive of one another. Claims may be estimated and thereafter resolved by any mechanism permitted under the Bankruptcy
Code or the Plan.
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9.3. Amendments to Claims

A Claim may be amended prior to the Confirmation Date only as agreed upon by the Debtors, in consultation with the Creditors'
Committee, and the Holder of such Claim, or as otherwise permitted by the Bankruptcy Court, the Bankruptcy Rules or applicable law. After
the Confirmation Date, a Claim may not be filed or amended without the authorization of the Bankruptcy Court and, even with such
Bankruptcy Court authorization, may be amended by the Holder of such Claim solely to decrease, but not to increase, the amount or priority.
Unless otherwise provided herein, any new or amended Claim filed after the Confirmation Date shall be deemed disallowed in full and
expunged without any action by the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC, unless
the Claim Holder has obtained prior Court authorization for the filing.

9.4. Authority to Settle Disputed Claims
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From and after the Effective Date, the PEDC and the Plan Administrator shall be authorized with respect to those Claims or Interests
which are not Allowed hereunder or by Final Order of the Bankruptcy Court, pursuant to Bankruptcy Rule 9019 and section 105(a) of the
Bankruptcy Code, to compromise and settle Disputed Claims, in accordance with the following procedures, which shall constitute sufficient
notice in accordance with the Bankruptcy Code and the Bankruptcy Rules for compromise and settlement of claims:

(a) If the proposed amount at which the Disputed Claim to be allowed is less than or equal to $1,000,000, the PEDC or the
Plan Administrator, as appropriate, shall be authorized and empowered to settle the Disputed Claim and execute necessary
documents, including a stipulation of settlement or release, upon (i) the Plan Administrator or PEDC's receipt of the consent (such
consent not to be unreasonably withheld) of the of the PEDC in the case of a settlement by the Plan Administrator or the consent of
the Plan Administrator in the case of a settlement by the PEDC or (ii) or Court approval of such settlement; and

(b) If the proposed amount at which the Disputed Claim is to be allowed is greater than $1 million, the PEDC or the Plan
Administrator shall be authorized and empowered to settle such Disputed Claim and execute necessary documents, including a
stipulation of settlement or release, only upon receipt of Bankruptcy Court approval of such settlement.

Nothing in this Section 9.4 of the Plan is intended to or shall be deemed to alter or amend the allocation of authority between the Plan
Administrator, as the entity primarily responsible for the investigation, prosecution and resolution of all Committee Member Matters, and the
PEDC, as the entity primarily responsible for the investigation, prosecution and resolution of all other objections to Claims or Litigation
Claims.

Article X.

DEBTORS' CAUSES OF ACTION

10.1. Litigation Claims Generally

(a) All Litigation Claims shall remain property of the Debtors or the Reorganized Debtor, as the case may be, and may be prosecuted,
settled or abandoned by the Plan Administrator or the PEDC, subject to the terms and conditions of this Plan, the Confirmation Order, the Plan
Administrator Agreement and any Final Order of the Bankruptcy Court, after the Effective Date. Notwithstanding anything to the contrary
herein, no Distribution shall be made to the Holder of any Claim, including by way of setoff or recoupment by such claimant, if the Debtors,
the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC have taken action to recover, or given notice to the
applicable party of intent to take such action, on a Litigation Claim against the Holder of such
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Claim (or the direct or indirect transferor of such Holder), until such Litigation Claim is resolved by Final Order.

(b) The fees and costs of pursuing the Litigation Claims (exclusive of contingency fees and other costs that may be paid to professionals
directly out of recoveries on Litigation Claims) shall be funded with Cash from the Litigation Reserve or Available Cash in an amount to be
determined by the Plan Administrator with the Consent of the PEDC (such consent not to be unreasonably withheld). To the extent the Plan
Administrator, in consultation with the PEDC, determines that funds allocated to the Litigation Reserve are insufficient to for such purposes,
the Net Proceeds of the continuing liquidation of the Debtors' Assets and any other Available Cash shall, to the extent necessary for such
purposes, be allocated to the Litigation Reserve.

10.2. Authority To Prosecute Litigation Claims

Unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly provided herein, from and after the
Effective Date the PEDC shall have the exclusive right to prosecute any Litigation Claims, excluding any Committee Member Matters. As to
any Committee Member Matter, unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly provided
herein, the Plan Administrator shall have the exclusive right to prosecute any such Litigation Claim. The Plan Administrator may request that
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the PEDC prosecute any Litigation Claim, in which event, within thirty (30) days from and after any such request, the PEDC shall commence
a proceeding with respect to such Litigation Claim, or shall decline in writing to the Plan Administrator. In the event that the Committee
declines or fails to commence the requested proceeding, the Plan Administrator shall have the right to commence and prosecute the Litigation
Claim. Nothing in this Plan is intended to or shall be deemed to affect the ability of the Debtors or the Plan Administrator, as the case may be,
and the Creditors' Committee or the PEDC, as the case may be, to reach a different agreement as between them in respect of the allocation of
responsibility for the prosecution of Litigation Claims.

Unless otherwise agreed by the Debtors or the Plan Administrator, as the case may be, and the Creditors' Committee or the PEDC, as the
case may be, or ordered by the Bankruptcy Court after provision to the Debtors or the Plan Administrator, on the one hand, or the Creditors'
Committee or the PEDC, on the other hand, of reasonable notice and opportunity to be heard, each of the Plan Administrator and the PEDC:
(a) shall consult with the Other at least seven (7) business days before commencing a proceeding with respect to any Litigation Claim; and
(b) shall consult with the Plan Administrator or the PEDC, as appropriate, and comply with all reasonable requests for information made by
the Plan Administrator or the PEDC, as appropriate, with respect to the prosecution (e.g., filing of pleadings, service of discovery) of any
Litigation Claim; provided, however, that nothing in this Section 10.2 of the Plan is intended to or shall be deemed: (a) to require the Plan
Administrator to consult with, give advanced notice to or furnish information to the PEDC relating to any pending or contemplated Committee
Member Matter; or (b) to require the PEDC to consult with, give advanced notice to or furnish information to the Plan Administrator relating
to any pending or contemplated Litigation Claim directed against any insider (as defined in section 101(31) of the Bankruptcy Code) of any
Debtor; provided further, however, that nothing in this Section 10.2 of the Plan shall constitute a waiver or deemed to waive any requirement
contained within this Plan to consult with, furnish information to and/or obtain the consent of the PEDC or the Plan Administrator, as
appropriate, including without limitation the consents required in connection with proposed settlements of Claims and Litigation Claims
pursuant to Sections 9.4 and 10.3 of this Plan.

10.3. Authority To Settle Litigation

From and after the Effective Date, the PEDC and the Plan Administrator shall be authorized with respect to any Litigation Claims,
pursuant to Bankruptcy Rule 9019 and section 105(a) of the Bankruptcy Code, to compromise and settle such Litigation Claims, in accordance
with the following
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procedures, which shall constitute sufficient notice in accordance with the Bankruptcy Code and the Bankruptcy Rules for compromise and
settlement of such Litigation Claims:

(a) If (i) the total amount in controversy in connection with a Litigation Claim to be settled is less than $500,000 (i.e. the total
amount the PEDC or Plan Administrator seeks to recover on behalf of the estate, exclusive of costs, attorneys' fees, expenses and
punitive damages, is less than $500,000), (ii) a proceeding has been commenced with respect to such Litigation Claim in any Court
and (iii) the proposed settlement of the Litigation Claim involves solely the payment in Cash to the Reorganized Debtor of an
amount not less than fifty percent (50%) of the total amount in controversy in connection with such Litigation Claim, then the PEDC
or Plan Administrator, as the case may be, shall be authorized and empowered to settle the Litigation Claim and execute necessary
documents, including a stipulation of settlement or release, upon (x) the Plan Administrator or PEDC's receipt of the consent (such
consent not to be unreasonably withheld) of the of the PEDC in the case of a settlement by the Plan Administrator or the consent of
the Plan Administrator in the case of a settlement by the PEDC or (y) Court approval of such settlement; and

(b) if the settlement of a Litigation Claim at issue is not one that complies with the requirements of the foregoing
Section 10.3(a), then the PEDC or the Plan Administrator, as the case may be, may settle such Litigation with the approval of the
Bankruptcy Court pursuant to Bankruptcy Rule 9019.

Article XI.

DISTRIBUTIONS
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11.1. No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, no payments or Distributions shall be made with respect to all or any portion of a
Disputed Claim unless and until all objections to such Disputed Claim have been settled or withdrawn or have been determined by Final Order
and the Disputed Claim, or some portion thereof, has become an Allowed Claim.

11.2. No Recourse

Notwithstanding that the allowed amount of any particular Disputed Claim is reconsidered under the applicable provisions of the
Bankruptcy Code and Bankruptcy Rules or is allowed in an amount for which there is insufficient Cash in the relevant fund or reserve to
provide a recovery equal to that received by other Holders of Allowed Claims in the relevant Class, no Claim Holder shall have recourse to the
Debtors, the Reorganized Debtor, the Plan Administrator, the Disbursing Agent, the Creditors' Committee or any member thereof (as to such
Creditors' Committee members, solely in their capacity as members of the Creditors' Committee), the PEDC or any member thereof (as to
such PEDC members, solely in their capacity as members of the PEDC) or any of their respective professionals, or their successors or assigns,
or the Holder of any other Claim, or any of their respective property. However, nothing in the Plan shall modify any right of a Holder of a
Claim under section 502(j) of the Bankruptcy Code. THUS, THE BANKRUPTCY COURT'S ENTRY OF AN ESTIMATION ORDER MAY
LIMIT THE DISTRIBUTION TO BE MADE ON INDIVIDUAL DISPUTED CLAIMS, REGARDLESS OF THE AMOUNT FINALLY
ALLOWED ON ACCOUNT OF SUCH DISPUTED CLAIMS.

11.3. Transmittal of Distributions and Notices

(a) Any property or notice which a Person is or becomes entitled to receive pursuant to the Plan may be delivered by regular mail,
postage prepaid, in an envelope addressed to that Person at the address indicated on any notice of appearance filed by that Person or his
authorized agent prior to the
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Effective Date. Except as otherwise provided in this Section 11.3 of the Plan, if no notice of appearance has been filed, notice shall be sent to
the address indicated on a properly filed proof of Claim or, absent such a proof of Claim, the address set forth in the relevant Schedule of
Assets and Liabilities for that Person. Property distributed in accordance with this Section shall be deemed delivered to such Person regardless
of whether such property is actually received by that Person.

(b) A Holder of a Claim or Interest may designate a different address for notices and Distributions by notifying the Debtors or the Plan
Administrator of that address in writing. Any change of address of a party entitled to receive Distributions hereunder must be provided to the
Plan Administrator by registered mail in order to be effective. Such notification shall be effective upon receipt.

(c) With respect to the Holders of Gift Certificate Claims that have not prior to the Effective Date of the Plan properly filed a proof of
claim or properly completed and returned a Ballot to the Balloting Agent identifying such Holder's Distribution Address and the Gift
Certificate Number that corresponds to such Holder's Gift Certificate Claim, the following procedures shall apply:

(i) Within ten (10) Business Days' after the Effective Date, the Plan Administrator shall cause an e-mail notice (the "Gift
Certificate Distribution Notice") to be electronically transmitted to each known Holder of a Gift Certificate Claim at the last known
e-mail address for such Holder. The Gift Certificate Distribution Notice shall conspicuously state that in order to be eligible to
receive a Distribution under the Plan, each Holder of a Gift Certificate Claim that has not prior to the Effective Date of the Plan
properly filed a proof of claim or properly completed and returned a Ballot to the Balloting Agent identifying such Holder's
Distribution Address and the Gift Certificate Number that corresponds to such Holder's Gift Certificate Claim, must supply such
information to the Disbursing Agent in writing or by other means acceptable to the Plan Administrator, in the Plan Administrator's
sole discretion, by the date that is no later than thirty (30) days of the date of service by email of the Gift Certificate Notice (the "Gift
Certificate Distribution Information Deadline").
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(ii) Any Holder of a Gift Certificate Claim that has not prior to the Effective Date of the Plan properly filed a proof of claim or
properly completed and returned a Ballot to the Balloting Agent identifying such Holder's Distribution Address and the Gift
Certificate Number that corresponds to such Holder's Gift Certificate Claim and who fails to supply the Disbursing Agent with such
information in writing or by other means acceptable to the Plan Administrator, in the Plan Administrator's sole discretion, on or
before the Gift Certificate Information Deadline shall forfeit any right to receive a Distribution on account of such Claim.
Furthermore, any Holder of a Gift Certificate Claim that fails to comply with these procedures shall be forever barred from
asserting such Gift Certificate Claim against any of the Debtors, the Reorganized Debtor, the Plan Administrator, the Estates or
their property, such Gift Certificate Claim shall be discharged, and the Holder thereof shall be enjoined from commencing, or
continuing any action, employment of process or act to collect, offset or recover such Gift Certificate Claim.

11.4. Unclaimed Property

If any Distribution remains unclaimed for a period of ninety (90) days after it has been delivered (or attempted to be delivered) in
accordance with the Plan to the Holder entitled thereto, such Unclaimed Property shall be forfeited by such Holder, whereupon all right, title
and interest in and to the Unclaimed Property shall immediately and irrevocably revest in the Reorganized Debtor, the Holder of the Allowed
Claim previously entitled to such Unclaimed Property shall cease to be entitled thereto, and such property shall be retained by the Plan
Administrator or deposited in the General Distribution Fund, the Group A Distribution Fund or the Group B Distribution Fund, as appropriate.
A Claim shall not escheat to any federal, state or local government or other entity by reason of the failure of its Holder to claim a Distribution
in respect of such Claim.
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11.5. Withholding Taxes and Expenses of Distribution

Any federal, state or local withholding taxes or other amounts required to be withheld under applicable law shall be deducted from
Distributions hereunder. All Persons holding Claims shall be required to provide any information necessary to effect the withholding of such
taxes. In addition, all Distributions under the Plan shall be net of the actual and reasonable costs of making such Distributions.

11.6. Distributions to Holders of Notes

Any individual proof of Claim for payment of any principal, premium, if any, and interest owing and unpaid in respect of the Notes filed
by the Holder of a Note Claim with respect to which Note Claim a proof of Claim has been deemed filed or filed by the Indenture Trustee,
shall be disallowed for Distribution (but not voting) purposes. Instead, one Note Claim shall be allowed in the name of the Indenture Trustee
in the amount of $152,526,041.67, inclusive of all principal, premium, if any, and interest owing and unpaid as of the Petition Date in respect
of the Notes. The Indenture Trustee shall be deemed to be the sole Holder of all Allowed Claims for payment of any principal, premium, if
any, and interest owing and unpaid in respect of the Notes issued under the Indenture. Accordingly, any Distributions provided for in the Plan
on account of Allowed Note Claims shall be made to the Indenture Trustee, which Distributions (subject to the rights of the Indenture Trustee
to assert its Indenture Trustee Charging Lien against the Distributions) the Indenture Trustee shall promptly transmit to the Holders of the
Notes in accordance with terms and provisions of the Plan and the Indenture (as modified by the Plan).

11.7. Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a Distribution under the Plan is comprised of indebtedness and accrued but unpaid
interest thereon, such Distribution shall, for federal income tax purposes, be allocated to the principal amount of the Claim first and then, to
the extent the consideration exceeds the principal amount of the Claim, to the portion of such Claim representing accrued but unpaid interest.

11.8. Disputed Payment
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If any dispute arises as to the identity of a Holder of an Allowed Claim who is to receive any Distribution, the Disbursing Agent may, in
lieu of making such Distribution to such Person, make such Distribution into an escrow account until the disposition thereof shall be
determined by Court order or by written agreement among the interested parties to such dispute.

11.9. Distribution Record Dates

(a) Claim Distribution Record Date. As of the close of business on the Claim Distribution Record Date, the various transfer
registers for each of the Classes of Claims as maintained by the Debtors, or their respective agents, shall be deemed closed, and there shall be
no further changes in the record holders of any of the Claims. The Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors'
Committee, the PEDC and the Disbursing Agent shall have no obligation to recognize any transfer of the Claims occurring on or after the
Claim Distribution Record Date unless notice of the transfer of such Claim, in form and substance satisfactory to the Debtors or the Plan
Administrator, as appropriate, shall have been received by the Debtors or the Plan Administrator, as appropriate, prior to the following Claim
Distribution Record Date. The Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee, the PEDC and the
Disbursing Agent shall be entitled to recognize and deal for all purposes hereunder only with those record holders stated on the transfer
ledgers as of the close of business on the Claims Distribution Record Date, to the extent applicable.
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(b) Interest Distribution Record Date. As of the close of business on the Interest Distribution Record Date, the various transfer
registers for the Class of Interests as maintained by the Debtors, or their respective agents, shall be deemed closed, and there shall be no
further changes in the record holders of any of the Interests. The Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors'
Committee, the PEDC and the Disbursing Agent shall have no obligation to recognize any transfer of Interests occurring on or after the Claim
Distribution. The Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee, the PEDC and the Disbursing Agent
shall be entitled to recognize and deal for all purposes hereunder only with those record holders stated on the transfer ledgers as of the close of
business on the Interest Distribution Record Date, to the extent applicable.

11.10. Interest on Claims

Unless otherwise specifically provided for in the Plan or Confirmation Order, or required by applicable bankruptcy law, interest, fees,
costs and other charges accruing or incurred on or after the Petition Date shall not be paid on any Claims, and no Holder of a Claim shall be
entitled to interest, fees, costs or other charges accruing or incurred on or after the Petition Date on an Claim. To the extent provided for in the
Plan, the Confirmation Order or required by the Bankruptcy Code, postpetition interest shall accrue on Claims at the applicable nondefault
rate. Interest shall not accrue or be paid upon any Disputed Claim in respect of the period from the Petition Date to the date such Claim
becomes an Allowed Claim.

11.11. Miscellaneous Distribution Provisions

(a) Method of Cash Distributions. Any Cash payment to be made by the Disbursing Agent pursuant to the Plan will be in U.S.
dollars and may be made, at the sole discretion of the Disbursing Agent, by draft, check, wire transfer, or as otherwise required or provided in
any relevant agreement or applicable law.

(b) Distributions on Non-Business Days. Any payment or Distribution due on a day other than a Business Day shall be made,
without interest, on the next Business Day.

(c) No Distribution in Excess of Allowed Amount of Claim. Notwithstanding anything to the contrary herein, no Holder of an
Allowed Claim shall receive in respect of such Claim any Distribution in excess of the allowed amount of such Claim. Except as otherwise
expressly provided herein, no Claim shall be allowed to the extent that it is for postpetition interest.
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(d) No De Minimis Distributions. Notwithstanding anything herein to the contrary, no Holder of any Allowed Class 4A, 4B or 4C
Claim in an amount that would entitle such Holder to a pro-rata Distribution of less than $10.00 shall receive any Distribution on account of
such Allowed Claim.

Article XII.

CONFIRMATION AND CONSUMMATION OF THE PLAN

12.1. Confirmation Date

The Plan may not be confirmed, the Bankruptcy Court may not approve the Confirmation Order and the Confirmation Date shall not
occur unless each of the conditions set forth below is satisfied or waived (if and to the extent permitted by Section 10.3 of this Plan):

(a) the Disclosure Statement Order shall have been entered and shall be in a form and substance reasonably acceptable to the Debtors
and the Creditors' Committee;

(b) the Confirmation Order shall be a form and substance reasonably acceptable in form and substance to the Debtors and the Creditors'
Committee; and
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(c) the Substantive Consolidation Order, which may be the Confirmation Order, shall be reasonably acceptable in form and substance to
the Debtors and the Creditors' Committee and shall have been approved by the Bankruptcy Court prior to or contemporaneously with the
Confirmation Order.

12.2. Effective Date

The Debtors intend to request that the Confirmation Order include a finding by the Bankruptcy Court that, notwithstanding Bankruptcy
Rule 3020(e), the Confirmation Order shall take effect immediately upon its entry. Notwithstanding the foregoing, the Plan may not be
consummated, and the Effective Date shall not occur, unless and until each of the conditions set forth below is satisfied or waived (if and to
the extent permitted by Section 12.3 of this Plan):

(a) the Debtors shall have sufficient Cash on hand (or investments projected by the Debtors to provide timely Cash) to make timely
Distributions of Cash required hereunder;

(b) the Confirmation Order shall be a Final Order and no request for revocation of the Confirmation Order shall have been made or, if
made, shall remain pending; and

(c) the Substantive Consolidation Order, which may be the Confirmation Order, shall be a Final Order and no request for revocation of
the Substantive Consolidation Order shall have been made or, if made, shall remain pending.

12.3. Waiver of Conditions to Confirmation and Consummation

Other than the requirements that the Disclosure Statement Order, the Substantive Consolidation Order and the Confirmation Order must
be entered and the Debtors must have sufficient Cash on hand, none of which can be waived, the requirement that a particular condition be
satisfied may be waived in whole or part by the Debtors, in consultation with the Creditors' Committee, and the Debtors' benefits under the
"mootness doctrine" shall be unaffected by any provision hereof. The failure to satisfy any condition may be asserted by the Debtors
regardless of the circumstances giving rise to the failure of such condition to be satisfied (including, without limitation, any act, action, failure
to act or inaction by any of the Debtors). If the Debtors fail to assert the non-satisfaction of any such conditions, such failure shall not be
deemed a waiver of any other rights hereunder.
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12.4. Effect of Nonoccurrence of the Conditions to Consummation

If each of the conditions to consummation and the occurrence of the Effective Date has not been satisfied or duly waived on or before the
first Business Day that is more than thirty (30) days after the Confirmation Date, or such later date as shall be agreed by the Debtors and the
Creditors' Committee, the Confirmation Order may be vacated by the Bankruptcy Court. If the Confirmation Order is vacated pursuant to this
Section, the Plan shall be null and void in all respects, and nothing contained in the Plan shall constitute a waiver or release of any Claims
against or Interests in any of the Debtors.

Article XIII.

ADMINISTRATIVE PROVISIONS

13.1. Retention of Jurisdiction

Notwithstanding confirmation of the Plan or occurrence of the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction
over all matters arising out of or related to the Chapter 11 Cases and the Plan to the fullest extent legally permissible, including, without
limitation, for the following purposes:

(i) To determine the allowability, classification, or priority of Claims upon objection by the Debtors, the Plan Administrator,
the Creditors' Committee or the PEDC, or any other party in
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interest entitled to file an objection, and the validity, extent, priority and nonavoidability of consensual and nonconsensual liens and
other encumbrances;

(ii) To issue injunctions or take such other actions or make such other orders as may be necessary or appropriate to restrain
interference with the Plan or its execution or implementation by any Person, to construe and to take any other action to enforce and
execute the Plan, the Confirmation Order, or any other order of the Bankruptcy Court, to issue such orders as may be necessary for
the implementation, execution, performance and consummation of the Plan and all matters referred to herein, and to determine all
matters that may be pending before the Bankruptcy Court in the Chapter 11 Cases on or before the Effective Date with respect to
any Person;

(iii) To protect the property of the Estates or the Reorganized Debtor, as the case may be, including Litigation Claims, from
claims against, or interference with, such property, including actions to quiet or otherwise clear title to such property or to resolve
any dispute concerning liens, security interest or encumbrances on any property of the Estates or the Reorganized Debtor;

(iv) To determine any and all applications for allowance of Fee Claims;

(v) To determine any Priority Tax Claims, Priority Non-Tax Claims, Administrative Claims or any other request for payment
of claims or expenses entitled to priority under section 507(a) of the Bankruptcy Code;

(vi) To resolve any dispute arising under or related to the implementation, execution, consummation or interpretation of the
Plan and the making of Distributions hereunder;

(vii) To determine any and all motions related to the rejection, assumption or assignment of executory contracts or unexpired
leases, or to determine any motion to reject an executory contract or unexpired lease pursuant to Section 9.1(a) of the Plan;

(viii) To determine all applications, motions, adversary proceedings, contested matters, actions, and any other litigated matters
instituted in and prior to the closing of the Chapter 11 Cases, including any remands;

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(ix) To enter a Final Order closing the Chapter 11 Cases;

(x) To modify the Plan under section 1127 of the Bankruptcy Code, remedy any defect, cure any omission, or reconcile any
inconsistency in the Plan or the Confirmation Order so as to carry out its intent and purposes;

(xi) To issue such orders in aid of consummation of the Plan and the Confirmation Order notwithstanding any otherwise
applicable non-bankruptcy law, with respect to any Person, to the full extent authorized by the Bankruptcy Code;

(xii) To enable the Plan Administrator or the PEDC, as appropriate, to prosecute any and all proceedings to set aside liens or
encumbrances and to recover any Transfers, assets, properties or damages to which the Debtors may be entitled under applicable
provisions of the Bankruptcy Code or any other federal, state or local laws except as may be waived pursuant to the Plan;

(xiii) To determine any tax liability pursuant to section 505 of the Bankruptcy Code;

(xiv) To enter and implement such orders as may be appropriate in the event the Confirmation Order is for any reason stayed,
revoked, modified or vacated;

(xv) To resolve any disputes concerning whether a Person had sufficient notice of the Chapter 11 Cases, the applicable Claims
bar date, the hearing to consider approval of the Disclosure Statement or the Confirmation Hearing or for any other purpose;
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(xvi) To resolve any dispute or matter arising under or in connection with any order of the Bankruptcy Court entered in the
Chapter 11 Cases;

(xvii) To authorize sales of assets as necessary or desirable and resolve objections, if any, to such sales;

(xviii) To hear and resolve Litigation Claims;

(xix) To resolve any disputes concerning any release of a nondebtor hereunder or the injunction against acts, employment of
process or actions against such nondebtor arising hereunder;

(xx) To approve any Distributions, or objections thereto, under the Plan;

(xxi) To approve any Claims settlement entered into or offset exercised by the Plan Administrator or the PEDC;

(xxii) To oversee any dispute concerning improper or excessive draws under letters of credit issued for the account of the
Debtors; and

(xxiii) To determine such other matters, and for such other purposes, as may be provided in the Confirmation Order or as may
be authorized under provisions of the Bankruptcy Code.

13.2. Amendments

(a) Preconfirmation Amendment. The Debtors, in consultation with the Creditors' Committee, may modify the Plan at any time
prior to the entry of the Confirmation Order, provided that the Plan, as modified, and the disclosure statement pertaining thereto meet
applicable Bankruptcy Code requirements.

(b) Postconfirmation Amendment Not Requiring Resolicitation. After the entry of the Confirmation Order, the Debtors or the
Plan Administrator, as appropriate, may modify the Plan, with the consent, which consent shall not unreasonably be withheld, of the Creditors'

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Committee or PEDC, as appropriate, to remedy any defect or omission or to reconcile any inconsistencies in the Plan or in the Confirmation
Order, as may be necessary to carry out the purposes and effects of the Plan, provided that: (i) the Debtors obtain approval of the Bankruptcy
Court for such modification, after notice and a hearing; and (ii) such modification shall not materially and adversely affect the interests, rights,
treatment or Distributions of any Class of Allowed Claims or Interests under the Plan. Any waiver under Section 12.3 hereof shall not be
considered to be a modification of the Plan.

(c) Postconfirmation/Preconsummation Amendment Requiring Resolicitation. After the Confirmation Date and before
substantial consummation of the Plan, the Debtors or the Plan Administrator, as appropriate, may, with the consent of the Creditors'
Committee or the PEDC, as appropriate, which consent shall not unreasonably be withheld, modify the Plan in a way that materially or
adversely affects the interests, rights, treatment, or Distributions of a Class of Claims or Interests, provided that: (i) the Plan, as modified,
meets applicable Bankruptcy Code requirements; (ii) the Debtors obtain Bankruptcy Court approval for such modification, after notice and a
hearing; (iii) such modification is accepted by at least two-thirds in amount, and more than one-half in number, of Allowed Claims or Interests
voting in each Class affected by such modification; and (iv) the Debtors comply with section 1125 of the Bankruptcy Code with respect to the
Plan as modified.

13.3. Severability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of the Plan is determined by the Bankruptcy Court to be invalid, void or
unenforceable, the Bankruptcy Court will have the power to alter and interpret such term or provision and make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to be invalid, void or
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unenforceable, and such term or provision will then be applicable as altered or interpreted. Notwithstanding any such Holder, alteration or
interpretation, the remainder of the terms and provisions of the Plan will remain in full force and effect and will in no way be affected,
impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order will constitute a judicial determination and will
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable pursuant to its terms.

13.4. Successors and Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall be binding on, and shall inure to the benefit of,
the heirs, executors, administrators, successors and/or assigns of such Person.

13.5. Governing Law

Except to the extent that the Bankruptcy Code, Bankruptcy Rules or other federal laws apply, the rights and obligations arising under this
Plan shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without giving effect to principles
of conflicts of law.

13.6. Corporate Action

The dissolution of the Debtors and any other matters provided for under the Plan involving the corporate or entity structure of any Debtor
or corporate action, as the case may be, to be taken by or required of any Debtor shall be deemed to have occurred and be effective as
provided herein and shall be authorized and approved in all respects, without any requirement of further action by stockholders, directors,
general or limited partners of any of the Debtors or the Plan Administrator, as the case may be.

13.7. Effectuating Documents and Further Transactions

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Each Debtor, the Reorganized Debtor, the Plan Administrator and the PEDC shall be authorized to execute, deliver, file, or record such
documents, contracts, instruments, releases, and other agreements and take such other actions as may be necessary to effectuate and further
evidence the terms and conditions of the Plan.

13.8. Plan Supplement

The Plan Supplement comprised of, among other things, the forms of the documents related to the Amended Certificate of Incorporation
and By-Laws, the Plan Administrator Agreement, the Disbursing Agent Agreement and the Executory Contract Schedule, shall be filed with
the Bankruptcy Court at least five (5) Business Days prior to the commencement of the Confirmation Hearing. Upon its filing, the Plan
Supplement may be inspected in the offices of the Clerk of the Bankruptcy Court during normal business hours. Holders of Claims and
Interests may obtain a copy of the Plan Supplement upon written request to the Debtors in accordance with Section 13.12 of the Plan. The
documents contained in the Plan Supplement shall be approved by the Bankruptcy Court pursuant to the Confirmation Order.

13.9. Confirmation Order and Plan Control

To the extent the Confirmation Order and/or this Plan is inconsistent with the Disclosure Statement, any other agreement entered into
between or among any Debtors, or any of them and any third party, the Plan controls the Disclosure Statement and any such agreements and
the Confirmation Order (and any other orders of the Bankruptcy Court) controls the Plan.
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13.10. Payment of Statutory Fees

All fees payable pursuant to 28 U.S.C. § 1930, as determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid on the
Effective Date, or as soon as reasonably practicable thereafter, and neither the Debtors, their Estates, the Reorganized Debtor, the Plan
Administrator, the Creditors' Committee nor the PEDC shall thereafter be liable for the payment of additional fees under 28 U.S.C. § 1930
other than with respect to eToys' Chapter 11 Case.

13.11. Rules of Construction

(a) Undefined Terms. Any term used herein that is not defined herein shall have the meaning ascribed to any such term
used in the Bankruptcy Code and/or the Bankruptcy Rules, if used therein.

(b) Miscellaneous Rules. (i) The words "herein," "hereof," "hereunder," and other words of similar import refer to this Plan
as a whole, not to any particular section, subsection, or clause, unless the context requires otherwise; (ii) the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply, unless superseded herein or in the Confirmation Order; (iii) any reference
in the Plan to an existing document or Exhibit means such document or Exhibit as it may have been amended, restated, modified or
supplemented as of the Effective Date; (iv) in computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply; and (v) whenever the Plan provides that a payment or Distribution shall occur "on" any date, it
shall mean "on, or as soon as reasonably practicable after" such date.

13.12. Notices

All notices and demands to or upon the Debtors, the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC
to be effective shall be in writing and, unless otherwise expressly provided herein, shall be deemed to have been duly given or made when
actually delivered or, in the case of notice by facsimile transmission, when received and telephonically confirmed, addressed as follows (or at
such other address for such entity as shall be specified by like notice):

(a) if to the Debtors, the Reorganized Debtor or the Plan Administrator:
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EBC I, Inc., f/k/a eToys, Inc.
400 Continental Boulevard, 6th Floor
El Segundo, CA 90245
Ph: (310) 426-2183
Fax: (310) 426-2188
Attn: Barry Gold

with copies to:

Morris, Nichols, Arsht & Tunnell
1201 N. Market Street, P.O. Box 1347
Wilmington, Delaware 19899-1347
Ph: (302) 658-9200
Fax: (302) 658-3989
Attn: Robert J. Dehney, Esq.

Gregory W. Werkheiser, Esq.
Michael G. Busenkell, Esq.

(b) If to the Creditors' Committee or the PEDC:

Traub, Bonacquist & Fox LLP
655 Third Avenue, 21st Floor
New York, NY 10017
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Ph: (212) 476-4770
Fax: (212) 476-4787
Attn.: Paul Traub, Esq.

Michael Fox, Esq.
Susan Balaschak, Esq.

-and-

Jaspan Schlesinger Hoffman LLP
1201 North Orange St., 10th Floor
Wilmington, DE 19801
Ph: (302) 893-4757
Attn.: Frederick Rosner, Esq.

13.13. No Admissions

Notwithstanding anything herein to the contrary, nothing contained in the Plan shall be deemed an admission by the Debtors with respect
to any matter set forth herein, including, without limitation, liability on any Claim or the propriety of a Claim's classification.
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Dated: August 5, 2002
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EBC I, INC.
formerly known as eToys, Inc.

By:
/s/ BARRY GOLD

Name: Barry Gold
Title: President

EBC DISTRIBUTION, LLC
formerly known as eToys Distribution, LLC

By: EBC I, Inc.

By:
/s/ BARRY GOLD
Name: Barry Gold
Title: President

eKIDS, INC.

By:
/s/ BARRY GOLD
Name: Barry Gold
Title: President

PMJ CORPORATION

By:
/s/ BARRY GOLD

Name: Barry Gold
Title: President
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Counsel:

MORRIS, NICHOLS, ARSHT & TUNNELL

/s/ GREGORY W. WERKHEISER

Robert J. Dehney (No. 3578)
Gregory W. Werkheiser (No. 3553)
Michael G. Busenkell (No. 3933)
1201 North Market Street
P.O. Box 1347
Wilmington, DE 19899-1347
(302) 658-9200

ATTORNEYS FOR
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Exhibit 99.3

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

In re:
Case Nos. 01-706 (MFW)
through 01-709 (MFW)

ETOYS, INC. et al.,1

Jointly Administered
Debtors.

Hearing Date: October 16, 2002, at
10:30 a.m. (Eastern Time)

PLAN SUPPLEMENT TO FIRST
AMENDED CONSOLIDATED LIQUIDATING PLAN

OF REORGANIZATION OF EBC I, INC., F/K/A ETOYS, INC., AND
ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION

MORRIS, NICHOLS, ARSHT & TUNNELL
Robert J. Dehney (No. 3578)
Gregory W. Werkheiser (No. 3553)
Michael G. Busenkell (No. 3933)
1201 North Market Street
P.O. Box 1347
Wilmington, DE 19899-1347
(302) 658-9200

Counsel for EBC I, Inc., f/k/a eToys, Inc., et al.,
Debtors and Debtors-in-Possession

Dated: October 10, 2002

1
The Debtors are the following entities: EBC I, Inc., f/k/a eToys, Inc., a Delaware corporation; PMJ Corporation, a Delaware corporation;
eKids, Inc., a Delaware corporation; and EBC Distribution, LLC, f/k/a eToys Distribution, LLC, a Delaware LLC.
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Amended Certificate of Incorporation 4

Amended By-Laws 5

THE DEBTORS RESERVE THE RIGHT TO REVISE
THIS PLAN SUPPLEMENT AT ANY TIME PRIOR TO THE HEARING

ON CONFIRMATION OF THE DEBTORS' PLAN

Exhibit 1

[Non-Exclusive List of Litigation Claims]

Litigation Claims (as defined in the First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc.,f/k/a eToys, Inc., and
Its Affiliated Debtors and Debtors-In-Possession (the "Plan")1) include, without limitation, the following causes of action and claims, unless
otherwise provided for under the Plan:

(1) Any claim, right or cause of action accruing or incorporated under chapter 5 of title 11 of the United States Code (as amended, the
"Bankruptcy Code") or applicable non-bankruptcy law with respect to transfers to or for the benefit of entities listed in response to question
3.a., 3.b. and/or question 21 on the respective Statements of Financial Affairs of any Debtor, as such statements have been or may be further
modified, amended or supplemented.

(2) Any claim, right or cause of action arising out of or related to the Plan.

(3) Any claim, right or cause of action against any party to any stipulation entered into by the Debtors during these cases arising out of or
related to such stipulations.

(4) Any claim, right or cause of action against any party to any executory contract or unexpired leases.

(5) Any claim, right or cause of action against certain of the Debtors' former employees, officers and directors.

(6) Any claim, right or cause of action against certain of the Debtors current and former professionals, brokers and advisors, including
without limitation Collateral Logistics, Inc. and Goldman, Sachs & Co.

(7) Any claim, right or cause of action against certain of the Debtors' landlords.

(8) Any claim, right or cause of action against certain of the Debtors' vendors of inventory, equipment and other property.

(9) Any claim, right or cause of action against any part to any interactive marketing agreement.

(10) Any claim, right or cause of action that has been or could be asserted in the adversary proceeding captioned, EBC I, Inc., f/k/a
eToys, Inc. v. Paymentech Merchant Services, Inc. et al., Adv. Proc. No. 02-02206 (MFW).

(11) Any claim, right or cause of action that has been or could be asserted in the adversary proceeding captioned, EBC, I INC. f/k/a
ETOYS, INC. v. Stephan Paul, Adv. Proc. No. 02-04562 (MFW).

(12) Any claim, right or cause of action that has been or could be asserted in the adversary proceeding captioned EBCI, Inc., f/k/a
ETOYS, INC. v. Kilroy Realty, L.P., Adv. Proc. No. 02-05230 (MFW).
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(13) Any claim, right or cause of action that has been or could be asserted in the lawsuit captioned EBC I, Inc. f/k/a eToys, Inc., by the
Official Committee of Unsecured Creditors of EBC I, Inc. against Goldman, Sachs & Co., Index No. 02661805, pending in the Supreme Court
of the State of New York, County of New York.

ALL OF THE ABOVE PERSONS OR ENTITIES INCLUDE THEIR AGENTS, EMPLOYEES, PROFESSIONALS,
REPRESENTATIVES, OFFICERS, DIRECTORS, MEMBERS, PARTNERS, SUCCESSORS, AFFILIATES AND ASSIGNS. THE
DEBTORS EXPRESSLY RESERVE ALL RIGHTS, DEFENSES AND COUNTERCLAIMS AGAINST ANY PERSON OR ENTITY
THAT HAS ASSERTED OR COULD ASSERT A CAUSE OF ACTION OR CLAIM AGAINST THE DEBTORS. FURTHER, THE
DEBTORS EXPRESSLY RESERVE THE RIGHT TO AMEND OR SUPPLEMENT THIS LIST AT ANY TIME PRIOR TO THE
CONFIRMATION DATE OF THE PLAN.

1
Capitalized terms not otherwise defined herein have the meanings ascribed to such terms in the Plan unless context requires otherwise.

Exhibit 2

[List of Contracts to be Assumed by Debtors]

None.

THE DEBTORS RESERVE THE RIGHT (i) TO ASSIGN ANY CONTRACT OR LEASE LISTED HEREIN AT ANY TIME
PRIOR TO THE EFFECTIVE DATE (AS DEFINED IN THE PLAN) BY FILING AN APPROPRIATE MOTION, IF REQUIRED,
WITH THE BANKRUPTCY COURT; AND (ii) TO REJECT ANY CONTRACT LISTED HEREIN AT ANY TIME PRIOR TO
THE EFFECTIVE DATE BY FILING AN APPROPRIATE MOTION WITH THE BANKRUPTCY COURT. THE DEBTORS
FURTHER RESERVE THE RIGHT TO ESTABLISH AN EFFECTIVE DATE OF REJECTION FOR ANY CONTRACT OR
LEASE LISTED HEREIN ON A DATE CERTAIN AFTER THE EFFECTIVE DATE. THE DEBTORS EXPRESSLY RESERVE
THE RIGHT TO AMEND OR SUPPLEMENT THIS LIST AT ANY TIME PRIOR TO THE CONFIRMATION DATE OF THE
PLAN. THE INCLUSION BY THE DEBTORS OF A CONTRACT OR LEASE ON THIS EXHIBIT 2 DOES NOT CONSTITUTE
AN ADMISSION BY ANY DEBTOR THAT SUCH CONTRACT OR LEASE IS AN EXECUTORY CONTRACT OR UNEXPIRED
LEASE OR THAT ANY DEBTOR OR ITS SUCCESSORS OR ASSIGNS HAVE ANY LIABILITY THEREUNDER.

Exhibit 3

[Plan Administrator Agreement]

PLAN ADMINISTRATOR AGREEMENT

BY AND AMONG

EBC I, INC., F/K/A ETOYS, INC., ET AL.,

BARRY GOLD

AND

THE PEDC

DATED AS OF , 2002
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ii

PLAN ADMINISTRATOR AGREEMENT

This Plan Administrator Agreement (this "Agreement") dated as of , 2002 is made and entered into by and among
(i) EBC I, Inc. (f/k/a eToys, Inc.) ("EBC"), its affiliates EBC Distribution, LLC (f/k/a eToys Distribution, LLC), PMJ Corporation and
eKids, Inc. (collectively, the "Affiliate Debtors" and, with EBC, the "Debtors"), (ii) Barry Gold, as Plan Administrator (the "Plan
Administrator") and (iii) the PEDC (as defined below). Capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to them in the First Amended Consolidated Liquidating Plan of Reorganization of EBC and its Affiliate Debtors, dated August 5,
2002, as the same may be amended, modified or supplemented from time to time (the "Plan").

RECITALS

WHEREAS, on March 7, 2001, each of the Debtors filed a voluntary, petition for relief under chapter 11 of the United States Bankruptcy
Code, 11 U.S.C. §§ 101 et seq. (as amended, the "Bankruptcy Code"), in the United States Bankruptcy Court for the District of Delaware (the
"Bankruptcy Court"); and

WHEREAS, on August 5, 2002, the Debtors filed the Plan with the Bankruptcy Court; and

WHEREAS, on , 2002, the Bankruptcy Court (the "Bankruptcy Court") confirmed the Plan; and

WHEREAS, pursuant to, and upon the Effective Date of, the Plan, the Debtors' Estates will be substantively consolidated and the
Affiliate Debtors will be merged with and into EBC (EBC and the Affiliate Debtors which have been merged into it being referred to as
"Reorganized Debtor" on and after the Effective Date); and

WHEREAS, the rights, powers and duties of Reorganized Debtor under the Plan shall be exercised by Barry Gold (as Plan Administrator,
sole officer or sole director of Reorganized Debtor, as applicable), subject to the authority of the PEDC as provided in the Plan.

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements set forth herein, the parties hereto agree as
follows:

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


ARTICLE I
DEFINITIONS

Section 1.1 Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to such
terms in the Plan. As used herein, the terms below shall have the following meanings:

"Administrative Claim" has the meaning set forth in Section 1.1 of the Plan.

"Agreement" means this Plan Administrator Agreement as the same may be amended, modified or supplemented from time to time.

"Allowed [Class Designation] Claim" has the meaning set forth in Section 1.4 of the Plan.

"Allowed Claim" has the meaning set forth in Section 1.3 of the Plan.

"Available Cash" has the meaning set forth in Section 1.6 of the Plan.

"Bankruptcy Code" has the meaning set forth in the Recitals.

"Bankruptcy Court" has the meaning set forth in the Recitals.

"Bankruptcy Rules" has the meaning set forth in Section 1.12 of the Plan.

"Business Day" has the meaning set forth in Section 1.13 of the Plan.

"Chapter 11 Case" has the meaning set forth in Section 1.15 of the Plan.

"Claim" has the meaning set forth in Section 1.16 of the Plan.

"Class [Class Designation] Reserve" has the meaning set forth in Section 1.20 of the Plan.

"Class Reserves" means collectively the respective reserves established by the Plan Administrator, with the consent of the PEDC, as
required under the Plan with respect to Allowed Claims and Disputed Claims of the respective Classes.

"Committee Member Matter" has the meaning set forth in Section 1.21 of the Plan.

"Convenience Claim" has the meaning set forth in Section 1.25 of the Plan.

"Disbursing Agent" has the meaning set forth in Section 1.29 of the Plan.

"Disbursing Agent Agreement" means the Disbursing Agent Agreement entered into between the Reorganized Debtor and the Disbursing
Agent on or about the date hereof.

"Disputed Claim" has the meaning set forth in Section 1.33 of the Plan.

"Disputed [Class Designation] Claim Reserve" has the meaning set forth in Section 3.4 of the Plan.

"Disputed Claim Reserves" means collectively the respective reserves established by the Plan Administrator, with the consent of the
PEDC, as required under the Plan with respect to Disputed Claims of the respective Classes.
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"Distribution" has the meaning set forth in Section 1.35 of the Plan.

"Distribution Date" has the meaning set forth in Section 1.37 of the Plan.

"Effective Date" has the meaning set forth in Section 1.38 of the Plan.

"Estate" has the meaning set forth in Section 1.39 of the Plan.

"Estimation Order" has the meaning set forth in Section 1.40 of the Plan.

"Fee Claim" has the meaning set forth in Section 1.45 of the Plan.

"Final Order" has the meaning set forth in Section 1.47 of the Plan.

"Funds" means the General Distribution Fund, the Group A Distribution Fund and the Group B Distribution Fund.

"General Distribution Fund" has the meaning set forth in Section 1.48 of the Plan.

"Gift Certificate Claim" has the meaning set forth in Section 1.49 of the Plan.

"Group A Distribution Fund" has the meaning set forth in Section 1.51 of the Plan.

"Group A Litigation Claims" has the meaning set forth in Section 1.52 of the Plan.

"Group B Distribution Fund" has the meaning set forth in Section 1.53 of the Plan.

"Group B Litigation Claims" has the meaning set forth in Section 1.54 of the Plan.

"Holder" has the meaning set forth in Section 1.55 of the Plan.

"Initial Distribution" means, with respect to an Allowed Claim, the first distribution of Cash made on account of such Allowed Claim to
the Holder thereof.

"Indemnified Parties" has the meaning set forth in Section 5.6 hereof.

"Indenture Trustee" has the meaning set forth in Section 1.57 of the Plan.

"Interest" has the meaning set forth in Section 1.67 of the Plan.

2

"Litigation Claims" has the meaning set forth in Section 1.60 of the Plan.

"Litigation Reserve" has the meaning set forth in Section 1.68 of the Plan.

"Net Proceeds" has the meaning set forth in Section 1.69 of the Plan.

"Note Claim" has the meaning set forth in Section 1.70 of the Plan.

"Other Unsecured Claim" has the meaning set forth in Section 1.73 of the Plan.
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"PEDC" has the meaning set forth in Section 1.74 of the Plan.

"Person" has the meaning set forth in Section 1.75 of the Plan.

"Priority Non-Tax Claim" has the meaning set forth in Section 1.81 of the Plan.

"Priority Tax Claim" has the meaning set forth in Section 1.82 of the Plan.

"Reorganized Debtor" has the meaning set forth in the Recitals.

"Reserves" means the Class Reserves, the Disputed Claim Reserves, the Litigation Reserve, the Wind-down Reserve and such additional
reserves as may be required by the Plan, by applicable law or by order of the Bankruptcy Court or as the Plan Administrator, with the consent
of the PEDC, deems necessary or desirable to carry out the provisions of the Plan and this Agreement.

"Secured Claim" has the meaning set forth in Section 1.89 of the Plan.

"Senior Unsecured Claim" has the meaning set forth in Section 1.90 of the Plan.

"Transfer" has the meaning set forth in Section 1.94 of the Plan.

"Unclaimed Property" has the meaning set forth in Section 1.95 of the Plan.

"Unclaimed Property Reserve" has the meaning set forth in Section 3.6 hereof.

"Underfunded Reserve/Fund" means, any of the Reserves or Funds in which there are insufficient funds to pay operating expenses or
Allowed Claims which should have been paid from such Reserves or Funds.

"Unsecured Claim" has the meaning set forth in Section 1.97 of the Plan.

"Wind-down Budget" has the meaning set forth in Section 1.98 of the Plan.

"Wind-down Reserve" has the meaning set forth in Section 1.99 of the Plan.

ARTICLE II
ACCEPTANCE OF POSITIONS AND OBLIGATION TO PAY CLAIMS

Section 2.1 Acceptance. Barry Gold hereby (a) accepts employment as the Plan Administrator and sole director, officer and
shareholder of Reorganized Debtor; and (b) agrees to observe and perform all duties and obligations imposed upon the Plan Administrator (as
Plan Administrator or sole director, officer or shareholder of the Disbursing Agent, as applicable) under this Agreement, the Plan, orders of
the Bankruptcy Court and applicable law.

Section 2.2 Payment of Claims. Barry Gold, solely in his capacity as the Plan Administrator, agrees to cause the Disbursing Agent, on
behalf of the Reorganized Debtor, to pay all Allowed Claims in accordance with the terms and conditions of the Plan, this Agreement and
orders of the Bankruptcy Court.

3
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ARTICLE III
OBLIGATIONS OF THE PLAN ADMINISTRATOR

Section 3.1 Establishment and Maintenance of Funds, Reserves and Escrows.

(a) Establishment of Accounts and Reserves. On the Effective Date or as soon thereafter as practicable, the Plan Administrator, with
the consent of the PEDC, shall establish the Funds and Reserves in accordance with the Plan and this Agreement.

(b) Underfunding and Overfunding of Reserves and Funds. To the extent that the provisions of this Agreement require the Plan
Administrator to fund a Reserve or Fund or to transfer Cash to any Underfunded Reserve/Fund and there does not exist sufficient Cash to fully
fund all Reserves and Funds, the Plan Administrator shall fund the Reserves, Funds and/or the Underfunded Reserve/Funds in consultation
with the PEDC and otherwise in accordance with this Agreement and the Plan.

Section 3.2 Disputed Claims Reserves.

(a) On the Effective Date (or as soon thereafter as is practicable) and from time to time thereafter, including on each Distribution Date,
the Plan Administrator in consultation with the PEDC shall create and fund the Disputed Claims Reserves with an amount of Cash equal to the
aggregate amount of Cash that each Holder of Disputed Claims would be entitled under the Plan as of such date if such Disputed Claims were
Allowed Claims in the amount asserted by such Holder, or based upon an estimation of any such Disputed Claims pursuant to one or more
Estimation Orders issued by the Bankruptcy Court in connection with a request of the Plan Administrator or the PEDC, pursuant to
section 502(c) of the Bankruptcy Code, for the Bankruptcy Court's estimation of any such Disputed Claims in accordance with Section 9.2 of
the Plan, as the case may be.

(b) From time to time and in any event on each Distribution Date, the Plan Administrator in consultation with the PEDC shall determine
the amount of Cash required to adequately maintain the Disputed Claims Reserves on and after such date and maintain a reserve of Cash in
such amount. If, and to the extent that, after making and giving effect to the determination referred to in the immediately preceding sentence
and the distributions described in Section 3.8(b)(i)(A) below, the Plan Administrator, in consultation with the PEDC, determines that any
Disputed Claims Reserve (i) contains Cash in an amount in excess of the amount then required to adequately maintain such Disputed Claims
Reserve, then at any such time the Plan Administrator shall transfer such surplus Cash, first, to any Underfunded Reserve/Fund (but only to
the extent of any underfunding) and, next, to the General Distribution Fund, or (ii) does not contain Cash in an amount sufficient to adequately
maintain any Disputed Claims Reserve, then at any such time the Plan Administrator shall transfer Cash from any overfunded Reserve or
Fund until the deficit in such Disputed Claims Reserve is eliminated.

(c) After a Final Order has been entered, or other final resolution has been reached, with respect to any given Disputed Claim for which
Cash was reserved in a Disputed Claims Reserve, the balance, if any, of Cash remaining in such Disputed Claims Reserve on account of such
Disputed Claim after making any Distribution to which the Holder of such Claim may have become entitled by virtue of such Final Order or
other final resolution shall be transferred, first, to any Underfunded Reserve/Fund (but only to the extent of any underfunding) and, next, to
the General Distribution Fund.

Section 3.3 Class Reserves.

(a) On the Effective Date (or as soon thereafter as is practicable) and from time to time thereafter, including on each Distribution Date.
the Plan Administrator in consultation with the PEDC shall create and fund a Class Reserve with respect to each Class with an amount of Cash
equal to the aggregate Allowed Claims and Disputed Claims of all Holders of such Claims in the respective Class.

4

(b) From time to time and in any event on each Distribution Date, the Plan Administrator in consultation with the PEDC shall determine
the amount of Cash required to adequately maintain each Class Reserve on and after such date and maintain a reserve of Cash in such amount.
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If and to the extent that, after making and giving effect to the determination referred to in the immediately preceding sentence and the
distributions described in Section 3.8(b)(i)(B) below, the Plan Administrator, in consultation with the PEDC, determines that a Class Reserve
(i) contains Cash in an amount in excess of the amount then required to adequately maintain such Class Reserve, then at any such time the
Plan Administrator shall transfer such surplus Cash, first, to any Underfunded Reserve/Fund (but only to the extent of any underfunding) and,
next, to the General Distribution Fund, or (ii) does not contain Cash in an amount sufficient to adequately maintain such Class Reserve, then at
any such time the Plan Administrator shall transfer Cash from any overfunded Reserve or Fund until the deficit in such Class Reserve is
eliminated.

(c) After a Final Order has been entered, or other final resolution has been reached, with respect to any given Disputed Claim for which
Cash was reserved in a Class Reserve, the balance, if any, of Cash remaining in such Class Reserve on account of such Disputed Claim after
making any Distribution to which the Holder of such Disputed Claim may have become entitled by virtue of such Final Order or other final
resolution shall be transferred, first, to any Underfunded Reserve/Fund (but only to the extent of any underfunding) and, next, to the General
Distribution Fund.

Section 3.4 Litigation Reserve.

(a) On the Effective Date or as soon thereafter as practicable, the Plan Administrator shall establish the Litigation Reserve and deposit
Cash (in such amounts as consented to by the PEDC) to fund the costs of pursuing the Group A Litigation Claims and the Group B Litigation
Claims in accordance with the Plan.

(b) On each Distribution Date, the Plan Administrator shall deposit Cash (in such amounts as consented to by the Plan Committee) to
maintain the Litigation Reserve on and after such date. If, and to the extent that, after making and giving effect to the determination referred to
in the immediately preceding sentence the Plan Administrator, in consultation with the PEDC, determines that the Litigation Reserve contains
(i) Cash in excess of the amount required to adequately maintain the Litigation Reserve, then the Plan Administrator shall transfer such
surplus Cash, first, to any Underfunded Reserve/Fund (but only to the extent of any underfunding) and, next, to the General Distribution Fund,
or (ii) does not contain Cash in an amount sufficient to adequately maintain the Litigation Reserve, then the Plan Administrator shall transfer
Cash from any overfunded Reserve or Fund until the deficit in the Litigation Reserve is eliminated.

Section 3.5 Wind-down Reserve.

(a) On the Effective Date or as soon thereafter as practicable, the Plan Administrator in consultation with the PEDC shall establish the
Wind-down Reserve by reserving that amount of Cash necessary to fund the winding up of the affairs of the Debtors and administration of the
Plan, in accordance with the terms of the Wind-down Budget and the Plan.

(b) After the Effective Date, the Wind-down Reserve shall be supplemented to the extent necessary with Net Proceeds from the
collection, sale, liquidation or other disposition of any non-Cash property of the Debtors existing or created on or after the Effective Date,
including Litigation Claims, to the extent such property has not otherwise been allocated pursuant to the terms of the Plan (e.g., in the case of
Secured Claims).

(c) From time to time and in any event on each Distribution Date, the Plan Administrator in consultation with the PEDC shall determine
the amount of Cash required to adequately maintain the Wind-down Reserve on and after such date and maintain a reserve of Cash in such
amount. If, and to the extent that, after making and giving effect to the determination referred to in the immediately

5

preceding sentence, the Plan Administrator, in consultation with the PEDC, determines that the Wind-down Reserve contains (i) Cash in
excess of the amount required to adequately maintain the Wind-down Reserve, then at any such time the Plan Administrator shall transfer
such surplus Cash, first, to any Underfunded Reserve/Fund (but only to the extent of any underfunding) and, next, to the General Distribution
Fund, or (ii) does not contain Cash in an amount sufficient to adequately maintain the Wind-down Reserve, then at any such time the Plan
Administrator shall transfer Cash from any overfunded Reserve or Fund until the deficit in the Wind-down Reserve is eliminated.
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Section 3.6 Other Reserves. The Plan Administrator, in consultation with the PEDC, may establish such other reserves as may be
required by the Plan, by applicable law or by order of the Bankruptcy Court or as the Plan Administrator deems necessary or desirable to carry
out the provisions of the Plan and this Agreement.

Section 3.7 Unclaimed Property. If any Distribution remains unclaimed for a period of ninety (90) days after it has been delivered (or
attempted to be delivered) in accordance with the Plan to the Holder entitled thereto, such Unclaimed Property shall be forfeited by such
Holder, whereupon all right, title and interest in and to the Unclaimed Property shall immediately and irrevocably revest in the Reorganized
Debtor, the Holder of the Allowed Claim previously entitled to such Unclaimed Property shall cease to be entitled thereto, and such property
shall be retained by the Plan Administrator and deposited in the General Distribution Fund, the Group A Distribution Fund or the Group B
Distribution Fund, as appropriate. A Claim shall not escheat to any federal, state or local government or other entity by reason of the failure of
its Holder to claim a Distribution in respect of such Claim.

Section 3.8 Distributions to Holders of Allowed Claims.

(a) Initial Distributions. Except as otherwise provided for in the Plan and subject to the requirements set forth therein, on, or as soon
as reasonably practicable after the applicable Distribution Date, the Plan Administrator shall, pursuant to the provisions of the Plan, cause the
Disbursing Agent, on behalf of the Reorganized Debtor, to make a Distribution to each Holder of an Allowed Claim. Any initial Distribution
to Holders of Unsecured Claims to be made as soon as reasonably practicable after the Effective Date shall be determined in accordance with
the Plan.

(b) Distributions. The Plan Administrator, in consultation with the PEDC, shall make additional distributions from the appropriate
Fund, Reserve or other account, if any, to Holders of Allowed Claims when and as required under the, Plan and this Agreement, as more fully
set forth below. Specifically:

(i) On each applicable Distribution Date, the Plan Administrator, in consultation with the PEDC, pursuant to the provisions of
the Plan, shall cause the Disbursing Agent, on behalf of the Reorganized Debtor, to:

(A) make a Distribution from the Disputed Claims Reserve to each Holder of a Disputed Claim that has become an
Allowed Claim since the last Distribution Date, in an amount determined in accordance with the Plan; and

(B) make a Distribution from the Class Reserves to each Holder of an outstanding Allowed Unsecured Claim since
the last Distribution Date, in an amount determined in accordance with the Plan.

Section 3.9 De Minimis Distributions. Notwithstanding any other provision of the Plan or this Agreement, the Plan Administrator
(a) shall have no obligation to make distributions or payments of fractions of dollars, and whenever any payment of a fraction of a dollar under
the Plan would otherwise be called for, the actual payment made shall reflect a rounding of such fraction to the nearest whole dollar (up or
down), with half dollars being rounded down and (b) shall have no
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obligation to make a Distribution on account of an Allowed Claim from any Reserve or Fund (i) to any Holder of an Allowed Claim if the
aggregate amount of all Distributions authorized to be made from all such Reserves or Funds on the Distribution Date in question is less than
$250,000, in which case such Distributions shall be deferred to the next Distribution Date, or (ii) to a specific Holder of an Allowed Claim if
the amount to be distributed to that Holder on the particular Distribution Date is less than $10.00, unless such Distribution constitutes the final
Distribution to such Holder.

Section 3.10 Conversion of Assets to Cash. The Plan Administrator, with the consent of the PEDC, shall sell or otherwise dispose of,
and liquidate or convert into Cash, any non-Cash assets of the Estate(s) in a manner compatible with the best interests of the Holders of
Allowed Claims. The Plan Administrator, with the consent of the PEDC, shall transfer such Cash, first, to any Underfunded Reserve/Fund (but
only to the extent of any underfunding) and, next, to the General Distribution Fund.
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Section 3.11 Winding Up of Foreign Operations. The Plan Administrator, with the consent of the PEDC, shall take all necessary and
appropriate actions to dissolve and wind up the Debtors' domestic and foreign non-Debtor subsidiaries.

Section 3.12 Transactions with Related Persons. Notwithstanding any other provisions of the Agreement, the Plan Administrator
shall not knowingly, directly or indirectly, sell or otherwise Transfer all or any part of the assets of the Estate(s') to, or contract with, (a) any
relative, employee or agent (acting in their individual capacities) of the Plan Administrator or (b) any Person of which any employee or agent
of the Plan Administrator is an affiliate by reason of being a trustee, director, officer, partner or direct or indirect beneficial owner of five
percent (5%') or more of the outstanding capital stock, shares or other equity interest of such Persons unless, in each such case, after full
disclosure of such interest or affiliation, such transaction is approved by the PEDC and the PEDC determines that the terms of such transaction
are fair and reasonable to Reorganized Debtor and no less favorable to Reorganized Debtor than terms available for a comparable transaction
with unrelated Persons.

Section 3.13 Investment of Cash. The Plan Administrator, with the consent of the PEDC, shall invest the Cash of the Estate(s),
including the Cash in the Reserves and Funds, in (a) direct obligations of the United States of America or obligations of any agency or
instrumentality thereof that are backed by the full faith and credit of the United States of America, including funds consisting solely or
predominantly of such securities; (b) money market deposit accounts, checking accounts, savings accounts or certificates of deposit. or other
time deposit accounts that are issued by a commercial bank or savings institution organized under the laws of the United States of America or
any state thereof; or (c) any other investments that may be permissible under (i) section 345 of the Bankruptcy Code or (ii) the Plan or any
order of the Bankruptcy Court approved in the Debtors' Chapter 11 Cases. Such investments shall mature in such amounts and at such times as
the Plan Administrator, in consultation with the PEDC, shall deem appropriate to provide funds when needed to transfer funds or make
payments in accordance with the Plan and this Agreement. The interest or other income earned on the investments of the Cash in any given
Reserve, Fund or other reserve, account or escrow established pursuant to this Agreement, the Plan or any order of the Bankruptcy Court shall
constitute a part of such Reserve, Fund, account or escrow unless and until transferred or distributed pursuant to the terms of the Plan, this
Agreement or order of the Bankruptcy Court.

Section 3.14 Treatment of Accounts. For purposes of this Agreement, unless otherwise ordered by the Bankruptcy Court, the Plan
Administrator, in consultation with the PEDC, may pool for investment purposes any funds which may or which are required to be segregated
or placed into separate Reserves, Funds, escrows or accounts under the Plan or this Agreement; provided, however, that the Plan
Administrator shall treat such funds as segregated accounts in its books and records. In addition, notwithstanding any requirement that
Distributions hereunder to any Holder of an Allowed Claim on any Distribution Date be made from a specified Reserve, escrow or account,
disbursements
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may be made as a single aggregate to such Holder of an Allowed Claim; provided further, that the Plan Administrator shall treat the funds so
distributed as having been distributed from the appropriate Reserve, Fund, escrow or account in the Plan Administrator's books and records.

Section 3.15 Use of Assets. All Cash or other property held or collected by the Plan Administrator shall be used solely for the
purposes contemplated by the Plan and this Agreement.

Section 3.16 Books, Records and Tax Returns. The Plan Administrator shall maintain books and records and prepare and file such tax
forms and returns as are required to be filed by Reorganized Debtor under applicable law.

Section 3.17 Reports to be Filed by the Plan Administrator. Within thirty (30) Business Days after each Distribution Date (or such
later date as agreed to by the PEDC and the Plan Administrator), the Plan Administrator shall file with the Bankruptcy Court and deliver to
each member of the PEDC and its counsel a report covering the period since the Distribution Date or the immediately preceding Distribution
Date (a) itemizing the receipt and disposition of all funds by the Plan Administrator (including all payments in respect of professional fees and
expenses), (b) listing or summarizing all unresolved or outstanding Disputed Claims, (c) describing the status of any pending objection or
other litigation with respect to the unresolved Disputed Claims, (d) setting forth the amounts (if any) of any overfunding or underfunding of

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


any Reserve or Fund and the transfer(s) proposed to be made to eliminate such overfunding or underfunding, and (e) listing the non-Cash
assets of the Estate(s) remaining to be liquidated.

Section 3.18 No Other Duties. Other than the duties and obligations of the Plan Administrator specifically set forth in this Agreement
or under the Plan, the Plan Administrator shall have no duties or obligations of any kind or nature with respect to its employment or position
as such.

ARTICLE IV
POWERS AND RIGHTS OF THE PLAN ADMINISTRATOR

Section 4.1 Authority of PEDC. The PEDC shall have supervisory authority over the Plan Administrator. The Plan Administrator
shall report to the PEDC and the PEDC shall have the power to remove the Plan Administrator. All powers given to the Plan Administrator
under this Agreement are subject to the supervisory authority of the PEDC as set forth in this Section 4.1 and the Plan. In no event shall the
Plan Administrator be obligated to take any action (or refrain from taking any action) which he believes in good faith to be unlawful or
inconsistent with his fiduciary duties as the Plan Administrator, sole shareholder, sole officer and/or sole director of Reorganized Debtor, as
applicable.

Section 4.2 Powers of the Plan Administrator. Except to the extent inconsistent with the Plan, the Plan Administrator, with the
consent of the PEDC, shall have the following specific powers in addition to any powers conferred upon the Plan Administrator by any other
section or provision of the Agreement or the Plan; provided, however, that the enumeration of the following powers shall not be considered in
any way to limit or control the power of the Plan Administrator to act as specifically authorized by any other section or provision of the
Agreement or the Plan; provided, further, that the Plan Administrator, as the sole officer and director of Reorganized Debtor, shall act for
Reorganized Debtor and exercise such powers in a fiduciary capacity as applicable to a board of directors:

(a) To exercise all power and authority that may be or could have been exercised, commence all proceedings that may be or could have
been commenced and take all actions that may be or could have been taken by any general or limited partner, officer, director or shareholder
of the Debtors with like effect as if authorized, exercised and taken by unanimous action of such officers, directors and shareholders,
including, without limitation, amendment of the certificates of incorporation and by-laws of the Debtors, merger of any Debtor into another
Debtor and the dissolution of any Debtor;
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(b) To maintain accounts, make Distributions and take other actions consistent with the Plan and the implementation hereof, including
the establishment, re-evaluation, adjustment and maintenance of appropriate reserves, in the name of the Debtors or the Plan Administrator,
even in the event of the dissolution of the Debtors;

(c) Subject to the applicable provisions of the Plan, to collect and liquidate all assets of the Estates pursuant to the Plan and to administer
the winding-up of the affairs of the Debtors;

(d) As to (i) any Claim (Disputed or otherwise) that is a Committee Member Matter and (ii) any other Claim (Disputed or Otherwise) to
which the PEDC has not objected after being requested by the Plan Administrator to do so pursuant to Section 9.1 of the Plan, to object to any
such Claims (Disputed or otherwise), including, as discussed in Section 9.4 fo the Plan, and to compromise or settle any Claims prior to
objection without supervision or approval of the Bankruptcy Court, free of any restrictions of the Bankruptcy Code, the Bankruptcy Rules
(including any local rules of the Bankruptcy Court), and the guidelines and requirements of the United States Trustee, other than those
restrictions expressly imposed by the Plan or the Confirmation Order;

(e) To make decisions, without further Bankruptcy Court approval but with the consent of the PEDC (such consent not to be
unreasonably withheld), regarding the retention or engagement of professionals, employees and consultants by the Plan Administrator and to
pay, from the Wind-down Reserve and/or the Litigation Reserve, the fees and charges incurred by the Plan Administrator on or after the
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Effective Date for fees of professionals, disbursements, expenses or related support services relating to the winding down of the Debtors and
implementation of the Plan without application to the Bankruptcy Court, provided, however, that the Plan Administrator and the Debtors shall
have no obligation to pay for professional fees, disbursements, expenses or any related support services incurred by the Creditors' Committee
subsequent to its dissolution on the Effective Date;

(f) To seek a determination of tax liability under section 505 of the Bankruptcy Code and to pay taxes, if any, related to the Debtors or
the sale of non-Cash Assets of the Debtors;

(g) To take all other actions not inconsistent with the provisions of the Plan which the Plan Administrator deems reasonably necessary or
desirable with respect to administering the Plan;

(h) To employ the Disbursing Agent (with the consent of the Creditors' Committee or the PEDC, as applicable) and to make or cause the
Disbursing Agent to make all Distributions to Holders of Allowed Claims provided for or contemplated by the Plan;

(i) To invest Cash in accordance with section 345 of the Bankruptcy Code or as otherwise permitted by a Final Order of the Bankruptcy
Court and as deemed appropriate by the Plan Administrator;

(j) To collect any accounts receivable or other claims of the Debtors or the Estates not otherwise disposed of pursuant to the Plan;

(k) To enter into any agreement or execute any document required by or consistent with the Plan and perform all of the Debtors'
obligations thereunder;

(l) With the consent of the PEDC (such consent not to be unreasonably withheld), to abandon in any commercially reasonable manner,
including abandonment or donation to a charitable organization of its choice, any assets if it concludes that they are of no material benefit to
the Estates;

(m) As to (i) any Litigation Claim that is a Committee Member Matter or (ii) any Litigation Claim that the PEDC has declined to
prosecute after being requested by the Plan Administrator to do so pursuant to Section 10.2 of the Plan, to prosecute and/or settle such
Litigation Claims and exercise, participate in or initiate any proceeding before the Bankruptcy Court or any other court of appropriate
jurisdiction and participate as a party or otherwise in any administrative, arbitrative or other nonjudicial
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proceeding and litigate or settle such Litigation Claims on behalf of the Debtors or the Reorganized Debtor, as appropriate, and pursue to
settlement or judgment such actions;

(n) If the PEDC determines, in the exercise of the PEDC's discretion, that it has a disabling conflict of interest with respect to the
settlement of Claims, the resolution or prosecution of Litigation Claims or any other matter, the Plan Administrator shall exercise the PEDC's
rights and authorities with respect to such matter;

(o) To purchase or create and carry or maintain all insurance policies and insurance coverage and pay all insurance premiums and costs it
deems necessary or advisable;

(p) To implement and/or enforce all provisions of the Plan;

(q) To collect and liquidate all assets of the Estates pursuant to the Plan and administer the winding-up of the affairs of the Debtors
including, but not limited to, causing the dissolution of each Debtor and closing the Chapter 11 Cases; and

(r) To take any and all other actions necessary or appropriate to implement or consummate the Plan and the provisions of this
Agreement.
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The Plan Administrator, with the consent of the PEDC, may delegate any of the powers and authority conferred to it hereunder to the
Disbursing Agent that are necessary to permit the Disbursing Agent to perform its duties and obligations under the Disbursing Agent
Agreement.

Section 4.3 Authority to Object to Claims and Interests, Prosecute Litigation Claims and Settle Disputed Claims.

(a) The Plan Administrator shall be authorized to object to, settle and prosecute any Claims or Interests filed against any of the Debtors'
Estates in accordance with the provisions of this Section 4.3 and the provisions of Articles IX and X of the Plan.

(b) Unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly provided in the Plan, from and
after the Effective Date the PEDC shall have the exclusive right to file objections to Claims and Interests, excluding any Committee Member
Matter. As to any Committee Member Matter, unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as
expressly provided in the Plan, the Plan Administrator shall have the exclusive right to file objections to any such Claims or Interests. The
Plan Administrator may request that the PEDC file objections to Claims and Interests, in which event, within thirty (30) days from and after
any such request, the PEDC shall file such requested objection, or shall decline in writing to the Plan Administrator. In the event that the
Committee declines or fails to file the requested objection, the Plan Administrator shall have the right to file the objection. Nothing in this
Agreement or the Plan is intended to or shall be deemed to affect the ability of the Debtors or the Plan Administrator, as the case may be, and
the Creditors' Committee or the PEDC, as the case may be, to reach a different agreement as between them in respect of the allocation of
authority and responsibility for objecting to any Claims and Interests.
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Unless otherwise agreed by the Debtors or the Plan Administrator, as the case may be, and the Creditors' Committee or the PEDC, as the case
may be, or ordered by the Bankruptcy Court after provision to the Debtors or the Plan Administrator, on the one hand, or the Creditors'
Committee or the PEDC, on the other hand, of reasonable notice and opportunity to be heard, each of the Plan Administrator and the PEDC:
(a) shall consult with the other at least seven (7) business days before filing any objection to any Claim or Interest; and (b) shall consult with
the Plan Administrator or the PEDC, as appropriate, and comply with all reasonable requests for information made by the Plan Administrator
or the PEDC, as appropriate, with respect to the prosecution (e.g., filing of pleadings, service of discovery) of any objection to any Claim or
Interest; provided, however, that nothing in this Section 4.3(b) or Section 9.1 of the Plan is intended to or shall be deemed: (a) to require the
Plan Administrator to consult with, give advanced notice to or furnish information to the PEDC relating to any pending or contemplated
Committee Member Matter; or (b) to require the PEDC to consult with, give advanced notice to or furnish information to the Plan
Administrator relating to any pending or contemplated objection to any Claim or Interest directed against any insider (as defined in
section 101(31) of the Bankruptcy Code) of any Debtor; provided further, however, that nothing in this Section 4.3(b) or Section 9.1 of the
Plan shall constitute a waiver or deemed to waive any requirement contained within the Plan to consult with, furnish information to and/or
obtain the consent of the PEDC or the Plan Administrator, as appropriate, including without limitation the consents required in connection
with proposed settlements of Claims and Litigation Claims pursuant to Section 4.3 of this Agreement and Sections 9.4 and 10.3 of the Plan.

(c) Unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly provided herein, from and after
the Effective Date the PEDC shall have the exclusive right to prosecute any Litigation Claims, excluding any Committee Member Matters. As
to any Committee Member Matter, unless otherwise ordered by the Bankruptcy Court after notice and a hearing and except as expressly
provided in the Plan, the Plan Administrator shall have the exclusive right to prosecute any such Litigation Claim. The Plan Administrator
may request that the PEDC prosecute any Litigation Claim, in which event, within thirty (30) days from and after any such request, the PEDC
shall commence a proceeding with respect to such Litigation Claim, or shall decline in writing to the Plan Administrator. In the event that the
Committee declines or fails to commence the requested proceeding, the Plan Administrator shall have the right to commence and prosecute
the Litigation Claim. Nothing in this Agreement or the Plan is intended to or shall be deemed to affect the ability of the Debtors or the Plan
Administrator, as the case may be, and the Creditors' Committee or the PEDC, as the case may be, to reach a different agreement as between
them in respect of the allocation of responsibility for the prosecution of Litigation Claims.

Unless otherwise agreed by the Debtors or the Plan Administrator, as the case may be, and the Creditors' Committee or the PEDC, as the case
may be, or ordered by the Bankruptcy Court after provision to the Debtors or the Plan Administrator, on the one hand, or the Creditors'
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Committee or the PEDC, on the other hand, of reasonable notice and opportunity to be heard, each of the Plan Administrator and the PEDC:
(a) shall consult with the other at least seven (7) business days before commencing a proceeding with respect to any Litigation Claim; and
(b) shall consult with the Plan Administrator or the PEDC, as appropriate, and comply with all reasonable requests for information made by
the Plan Administrator or the PEDC, as appropriate, with respect to the prosecution (e.g., filing of pleadings, service of discovery) of any
Litigation Claim; provided, however, that nothing in this Section 4.3(c) or Section 10.2 of the Plan is intended to or shall be deemed: (a) to
require the Plan Administrator to consult with, give advanced notice to or furnish information to the PEDC relating to any pending or
contemplated Committee Member Matter; or (b) to require the PEDC to consult with, give advanced notice to or furnish information to the
Plan Administrator relating to any pending or contemplated Litigation Claim directed against any insider (as defined in section 101(31) of the
Bankruptcy Code) of any Debtor; provided further, however, that nothing in this Section 10.2 of the Plan shall constitute a waiver or deemed
to waive any requirement contained within this Agreement or the
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Plan to consult with, furnish information to and/or obtain the consent of the PEDC or the Plan Administrator, as appropriate, including without
limitation the consents required in connection with proposed settlements of Claims and Litigation Claims pursuant to Section 4.3 of this
Agreement and Sections 9.4 and 10.3 of the Plan

(d) The Plan Administrator shall be authorized to compromise and settle Disputed Claims, in accordance with the following procedures,
which shall constitute sufficient notice in accordance with the Bankruptcy Code and the Bankruptcy Rules for compromises and settlements of
claims:

(i) If the proposed amount at which the Disputed Claim is to be allowed is less than or equal to $1,000,000, then the Plan
Administrator shall be authorized and empowered to settle the Disputed Claim and execute necessary documents, including a
stipulation of settlement or release upon the Plan Administrator's receipt of the PEDC's consent to or Bankruptcy Court approval of
such settlement and the Plan Administrator shall have no liability to any Person for the reasonableness of such settlement.

(ii) If the proposed amount at which the Disputed Claim is to be allowed is greater than $1,000,000, then the Plan
Administrator shall be authorized and empowered to settle such Disputed Claim and execute necessary documents, including a
stipulation of settlement or release, only upon receipt of Bankruptcy Court approval of such settlement, and the Plan Administrator
shall have no liability to any Person for the reasonableness of such settlement.

ARTICLE V
THE PLAN ADMINISTRATOR

Section 5.1 Resignation. The Plan Administrator may resign by giving not less than thirty (30) days' prior written notice thereof to the
PEDC. Such resignation, which shall be applicable to the Plan Administrator in its capacity as Plan Administrator and sole director, officer
and shareholder of Reorganized Debtor, shall become effective upon the appointment and Bankruptcy Court approval of a successor Plan
Administrator in accordance with Section 5.3 hereof.

Section 5.2 Removal. The Plan Administrator may be removed for cause at any time by (i) the Bankruptcy Court, upon the request of
any party in interest, or (ii) the PEDC. For purposes of this Section 5.2, "cause" shall mean (a) an act of fraud, embezzlement or theft in
connection with the Plan Administrator's duties or in the course of its employment in such capacity, (b) the intentional wrongful damage to
property of Reorganized Debtor, (c) the intentional wrongful disclosure of confidential information of Reorganized Debtor, (d) neglect by the
Plan Administrator of his duties under this Agreement, (e) the failure of the Plan Administrator to act in accordance with the instructions of
the PEDC if required by the Plan or this Agreement (unless such instructions would require the Plan Administrator to act unlawfully or in
violation of his fiduciary duties), (f) the failure of the Plan Administrator to continue to serve as sole director, director and shareholder of
Reorganized Debtor, or (g) gross negligence by the Plan Administrator in connection with the performance of its duties under the Agreement.
Unless the Bankruptcy Court orders immediate removal, the Plan Administrator shall continue to serve until a successor Plan Administrator is
appointed, and such appointment becomes effective, in accordance with Section 5.3 hereof.
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Section 5.3 Appointment of Successor Plan Administrator. In the event of a vacancy by reason of the immediate removal or death of
the Plan Administrator or prospective vacancy by reason of resignation or removal, the PEDC shall appoint a successor Plan Administrator to
become and serve as the sole director, officer and shareholder of Reorganized Debtor, which appointment shall be effective upon the approval
of the Bankruptcy Court after a hearing before the Bankruptcy Court on not less than twenty (20) days' notice to parties requesting notice in
the Chapter 11 Cases pursuant to Bankruptcy Rule 2002. If, after the death of the Plan Administrator or after receiving notice of
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resignation from the Plan Administrator, the PEDC shall fail to seek appointment of a successor Plan Administrator in accordance with the
prior sentence, the Plan Administrator (or, in the case of his death, the personal representative of his estate) or any party-in-interest may file a
motion with the Bankruptcy Court seeking the appointment of a replacement Plan Administrator.

Every successor Plan Administrator appointed hereunder shall execute, acknowledge and deliver to the Bankruptcy Court and the retiring
Plan Administrator, if any, an instrument accepting such appointment subject to the terms and provisions hereof. The successor Plan
Administrator, without any further act, shall (a) become vested with all the rights, powers and duties of the Plan Administrator and (b) become
the sole director and officer of Reorganized Debtor; provided, however, that no Plan Administrator shall be liable for the acts or omissions of
any prior or subsequent Plan Administrator.

Section 5.4 Continuity. Unless otherwise ordered by the Bankruptcy Court, the resignation, death or removal of the Plan
Administrator shall not operate to terminate any agency or employment created by the Agreement or invalidate any action theretofore taken by
the Plan Administrator. In the event of the resignation or removal of the Plan Administrator, the Plan Administrator shall (a) execute and
deliver by the effective date of such resignation or removal such documents, instruments and other writings as may be reasonably requested by
the PEDC or the Bankruptcy Court to effect the termination of the Plan Administrator's capacity under this Agreement, including, but not
limited to, the Plan Administrator's capacity as the sole director and officer of Reorganized Debtor; and (b) assist and cooperate in effecting
the assumption of such Plan Administrator's obligations and functions by a successor Plan Administrator. If for any reason the Plan
Administrator fails to execute the documents described in section (a) of the preceding sentence, the PEDC shall be authorized to obtain an
order of the Bankruptcy Court effecting the termination of such Plan Administrator's capacity under this Agreement.

Section 5.5 Compensation.

(a) The Plan Administrator shall be compensated for services performed by the Plan Administrator in connection with this Agreement
(i) in the amount of $25,000 per month plus (ii) on an hourly basis at a rate of $550 per hour for providing testimony in any Bankruptcy Court
proceeding or in any deposition. Subject to the consent of the PEDC, the Plan Administrator also shall be reimbursed for reasonable out-of-
pocket expenses incurred by the Plan Administrator in connection with the performance of his duties hereunder and for expenses incurred by
the Plan Administrator in retaining private health insurance coverage for himself during the term of this Agreement.

(b) The Plan Administrator shall provide to the PEDC monthly bills for services performed and expenses to be reimbursed.
Compensation and expenses to be paid or reimbursed to the Plan Administrator as provided herein shall be paid from the Wind-Down
Reserve. Any successor Plan Administrator shall receive such reasonable compensation from the Wind-Down Reserve for service as the Plan
Administrator as agreed to by the PEDC and such successor Plan Administrator; provided, however, that if the compensation to be paid to any
successor Plan Administrator is greater than the compensation to be paid to the Plan Administrator as set forth in this Section 5.5, then such
successor Plan Administrator shall receive such reasonable compensation from the Wind-Down Reserve for service as the Plan Administrator
as may be approved by the Bankruptcy Court. Any successor Plan Administrator shall also receive reimbursement from the Wind-Down
Reserve for expenses reasonably incurred in performing the duties of the Plan Administrator.

(c) In the event that the PEDC seeks to alter the amount, terms or conditions of the Plan Administrator's compensation, and the PEDC
and the Plan Administrator are unable to agree on the amount, terms or conditions that the PEDC seeks to alter, the PEDC shall file a motion
seeking to have the matter determined by the Bankruptcy Court.
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(d) Subject to the consent of the PEDC, the expenses for which the Plan Administrator is entitled to be reimbursed pursuant to
Section 5.5(a) include (without limitation) travel, lodging, duplicating, postage, computer research, messenger service and telephone service
and the fees and expenses of the professionals, engaged by the Plan Administrator in connection with this performance of his duties hereunder,
including, without limitation, (x) the fees and expenses for financial and accounting services provided to the Plan Administrator in the
performance by the Plan Administrator of the duties imposed hereunder, and (y) the fees and expenses of counsel for services rendered to the
Plan Administrator in the performance by the Plan Administrator of the duties imposed hereunder and also in connection with the review of
relevant documentation and the negotiation and enforcement of this Agreement and related provisions under the Plan, amendments to the
certificate of incorporation and bylaws of Reorganized Debtor, if any, and related documents and agreements.

(e) It is the parties' intent that the Plan Administrator be treated as an employee of Reorganized Debtor for all purposes hereunder,
including federal income tax purposes.

Section 5.6 Standard of Care; Indemnification; Exculpation.

(a) In general, the Plan Administrator shall act for the Debtors in a fiduciary capacity as applicable to a board of directors, subject to the
provisions of the Plan, this Agreement and the Confirmation Order.

(b) The Plan Administrator shall be defended, held harmless and indemnified from time to time by the Debtors or the Reorganized
Debtor, as the case may be, against any and all losses, Claims, costs, expenses and liabilities to which the Plan Administrator may be subject
by reason of the Plan Administrator's execution in good faith of his, hers or its duties; provided, however, that the indemnification obligations
arising pursuant to this Section 5.6(b) and Section 5.3(d) of the Plan shall indemnify neither the Plan Administrator, nor any Person employed
or retained by the Plan Administrator for any actions taken by such indemnified parties which constitute bad faith, willful misconduct, gross
negligence, willful disregard of his, hers or its duties or material breach of this Plan. Satisfaction of any obligation of the Estates arising
pursuant to the terms of this Section 5.6(b) and Section 5.3(d) of the Plan shall be prior and superior to any other rights to receive a
Distribution of the assets of the Estates.

(c) The Plan Administrator (in his capacity as such) and any property of or professionals retained by him shall not have or incur any
liability to any Person for any act taken or omission occurring on or after the Confirmation Date in connection with or related to the Debtors,
Reorganized Debtor or the Chapter 11 Cases, including but not limited to (i) formulating, preparing, disseminating, implementing,
consummating, executing, delivering, filing or administrating the Plan, the Disclosure Statement or any contract, instrument, release or other
agreement or document entered into or any action taken or omitted to be taken in connection with the Plan or (ii) making any Distributions
pursuant to the Plan, except for acts constituting willful misconduct or gross negligence, and in all respects the Plan Administrator shall be
entitled to rely upon the advice of counsel with respect to his duties and responsibilities under this Agreement and the Plan

Section 5.7 Insurance. The Plan Administrator shall be authorized to obtain and pay for out of the Wind-down Reserve all reasonably
necessary insurance coverage for the PEDC and for himself, his agents, representatives, employees or independent contractors, and
Reorganized Debtor, including, but not limited to, coverage, with respect to (i) any property that is or may in the future become the properly
of Reorganized Debtor or the Estates and (ii) the liabilities, duties and obligations of the Plan Administrator and his agents, representatives,
employees or independent contractors under this Agreement (in the form of an errors and omissions policy or otherwise), the latter of which
insurance coverage may, at the option of the Plan Administrator with the consent of the PEDC, remain in effect for a reasonable period (not to
exceed seven years) after the termination of this Agreement. All such
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insurance coverage obtained by the Plan Administrator in accordance with this Section 5.7 shall include such coverages, policy premium
amounts and other material terms as agreed to by the PEDC.
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Section 5.8 Reliance by Plan Administrator. The Plan Administrator may rely, and shall be fully protected in acting or refraining
from acting if he relies, upon any resolution, statement, certificate, instrument, opinion, report, notice, request. consent, order or other
instrument or document that the Plan Administrator reasonably believes to be genuine and to have been signed or presented by the party or
parties properly authorized to do so or, in the case of cables, telecopies and telexes, to have been sent by the proper party or parties, and the
Plan Administrator may conclusively rely as to the truth of the statements and correctness of the opinions expressed therein. The Plan
Administrator may consult with counsel and other professionals with respect to matters in their area of expertise. The Plan Administrator shall
be entitled to rely upon the advice of such professionals in acting or failing to act, and shall not be liable for any act taken or not taken in
reliance thereon. The Plan Administrator shall have the right at any time to seek and rely upon instructions from the Bankruptcy Court
concerning this Agreement, the Plan or any other document executed in connection therewith, and the Plan Administrator shall be entitled to
rely upon such instructions in acting or failing to act and shall not be liable for any act taken or not taken in reliance thereon. In addition to the
exculpation provided for in the Plan, the Plan Administrator shall have no liability for any action taken or failed to have been taken at the
direction of the PEDC, except for the Plan Administrator's willful misconduct or gross negligence.

Section 5.9 Reliance by Persons Dealing, with the Plan Administrator. In the absence of actual knowledge to the contrary, any Person
dealing with Reorganized Debtor and the Estate(s) shall be entitled to rely on the authority of the Plan Administrator to act on behalf of the
Estates and Reorganized Debtor, and shall have no obligation to inquire into the existence of such authority.

ARTICLE VI
TERMINATION

Section 6.1 Termination. As soon as practicable after the Plan Administrator exhausts the assets of the Debtors' Estates by causing the
final Distribution of Cash under the Plan and this Agreement to be made by the Disbursing Agent, the Plan Administrator shall, at the expense
of the Debtors' Estates, (a) provide for the retention and storage of the books, records and files that shall have been delivered to or created by
the Plan Administrator until such time as all such books, records and files are no longer required to be retained under applicable law, and file a
certificate informing the Bankruptcy Court of the location at which such books, records and files are being stored; (b) file a certification
stating that the assets of the Debtors' Estates have been exhausted and final distributions of Cash have been made under the Plan; (c) file any
necessary paperwork with the Office of the Secretary of State for the State of Delaware to effectuate the dissolution of Reorganized Debtor in
accordance with the laws of the State of Delaware; and (d) resign as the sole officer and sole director of Reorganized Debtor. Upon the Plan
Administrator's exhaustion of the assets of the Debtors' Estates and completion of the actions specified in the preceding sentence, this
Agreement shall terminate. Except as otherwise specifically provided herein, after the termination of this Agreement pursuant to this
Section 6.1, the Plan Administrator shall have no further duties or obligations hereunder.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.1 Descriptive Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.
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Section 7.2 Amendment and Waiver. This Agreement may not be amended except by an instrument executed (a) by the Debtors and
the Plan Administrator on or before the Effective Date and (b) by the PEDC, Reorganized Debtor and the Plan Administrator following the
Effective Date.

Section 7.3 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
without regard to the rules of conflict of laws of the State of Delaware or any other jurisdiction.

Section 7.4 Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original but all of which shall constitute one and the same agreement. This Agreement shall become effective when each
party hereto shall have received counterparts thereof signed by all the other parties hereto.
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Section 7.5 Severability; Validity. If any provision of this Agreement or the application thereof to any person or circumstance is held
invalid or unenforceable, the remainder of this Agreement, and the application of such provision to other persons or circumstances, shall not
be affected thereby, and to such end, the provisions of this Agreement are agreed to be severable.

Section 7.6 Notices. Any notice or other communication hereunder shall be in writing and, unless otherwise expressly provided
herein, shall be deemed to have been duly given or made when actually delivered or, in the case of notice by facsimile transmission, when
received and telephonically confirmed, addressed as follows (or at such other address for such entity as shall be specified by like notice):

(a) If to the Plan Administrator or to Reorganized Debtor, to:

Barry Gold
400 Continental Boulevard, 6th Floor
El Segundo, CA 90245
Telephone: (310) 426-2183
Facsimile: (310) 426-2188

and to:

EBC I, INC.
400 Continental Boulevard, 6th Floor
El Segundo, CA 90245
Telephone: (310) 426-2183
Facsimile: (310) 426-2188
Attn: Barry Gold

with copies to:

MORRIS, NICHOLS, ARSHT & TUNNELL
1201 North Market Street
P.O. Box 1347
Wilmington, DE 19899-1347
Telephone: (302) 658-9200
Facsimile: (302) 658-3989

Attn:
Robert J. Dehney, Esq.
Gregory W. Werkheiser, Esq.
Michael G. Busenkell, Esq.
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(b) If to the former Creditors' Committee:

c/o Traub, Bonaquist & Fox LLP
655 Third Avenue
New York, NY 10017
Telephone: (212) 476-4770
Facsimile: (212) 476-4787
Attn: Susan F. Balaschak, Esq.
Re: Official Committee of Unsecured Creditors�EBC I, Inc.

(c) If to the PEDC:
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c/o Traub, Bonaquist & Fox LLP
655 Third Avenue
New York, NY 10017
Telephone: (212) 476-4770
Facsimile: (212) 476-4787
Attn: Susan F. Balaschak, Esq.
Re: PEDC�EBC I, Inc.

Section 7.7 Relationship to Plan. The principal purpose of this Agreement is to aid in the implementation of the Plan and, therefore,
this Agreement incorporates and is subject to the provisions of the Plan. To that end, the Plan Administrator shall have full power and
authority to take any action consistent with the purposes and provisions of the Plan. In the event that the provisions of this Agreement are
found to be inconsistent with the provisions of the Plan, the provisions of the Plan shall control; provided, however, that provisions of this
Agreement adopted by amendment and approved by the Bankruptcy Court following substantial consummation (as such term is used in
section 1127(b) of the Bankruptcy Code) shall control over provisions of the Plan.

Section 7.8 Retention of Jurisdiction. As provided in Section 13.1 of the Plan, the Bankruptcy Court shall retain jurisdiction over the
Estate(s) and Reorganized Debtor to the fullest extent permitted by law, including, but not limited to, for the purposes of interpreting and
implementing the provisions of this Agreement.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties have either executed and acknowledged the Agreement or caused it to be executed and
acknowledged on their behalf by their duly authorized officers at of the date first above written.

EBC I, INC. (f/k/a ETOYS, INC.), for itself and on behalf of the
Affiliate Debtors

By:
Name:
Title:

Barry Gold, as Plan Administrator

PEDC

By:

Name:
Title:

AGREED AND ACKNOWLEDGED:

OFFICIAL COMMITTEE OF UNSECURED CREDITORS

By:
Name:
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Title:
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Exhibit 4

[Amended and Restated Certificate of Incorporation]

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

EBC I, INC.

(Originally incorporated on November 8, 1996
under the name eToys, Inc.)

FIRST: The name of the Corporation is EBC I, Inc. (hereinafter the "Corporation").

SECOND: The address of the registered office of the Corporation in the State of Delaware is 15 East North Street, in the City of Dover,
Kent County, State of Delaware. The name of its registered agent at that address is Incorporating Services, Inc.

THIRD: The purpose of the Corporation shall be (i) to implement the provisions of the First Amended Consolidated Liquidating Plan of
Reorganization of EBC I, Inc., f/k/a eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession, dated August 5, 2002, as it may be
amended, modified or supplemented from time to time (the "Plan") and (ii) to engage in such business operations as may be required to
implement the purpose and intent of the Plan, or matters reasonably incidental thereto, and to preserve the value of the Corporation's assets.

FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is one (1) share of voting Common
Stock, having a par value of one cent ($0.01) per share. The Corporation shall be prohibited from issuing any nonvoting equity securities.

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and
for further definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

(2) In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the board of directors is
expressly authorized to make, amend and repeal the By-laws of the Corporation.

(3) The number of directors of the Corporation shall be as from time to time fixed by, or in the manner provided in, the By-
Laws of the Corporation. Election of directors need not be by written ballot unless the By-Laws so provide.

(4) A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived an
improper personal benefit. If the Delaware General Corporation Law is amended to authorize corporation action further eliminating
or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
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fullest extent permitted by the Delaware General Corporation Law, as so amended. Any repeal or modification of this provision
shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or modification.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation which amends and restates the provisions of the
Certificate of Incorporation of this Corporation and which has been

duly adopted in accordance with Section 303 of the Delaware General Corporation Law, has been executed by its duly authorized officer
this day of , 2002.

EBC I, INC.

By:
Barry Gold, President
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Exhibit 5

[Amended and Restated By-Laws]

AMENDED AND RESTATED
BY-LAWS

OF

EBC I, INC.

A Delaware Corporation

Effective , 2002

EBC I, INC.

AMENDED AND RESTATED BY-LAWS

ARTICLE I��STOCKHOLDERS

Section 1: Annual Meeting.

An annual meeting of the stockholders, for the election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place, on such date, and at such time as the Board of Directors
shall each year fix, which date shall be within thirteen (13) months of the last annual meeting of stockholders or, if no such meeting has been
held, the date of incorporation.
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Section 2: Special Meetings.

Special meetings of the stockholders, for any purpose or purposes prescribed in the notice of the meeting, may be called by the Board of
Directors or the chief executive officer and shall be held at such place, on such date, and at such time as they or he or she shall fix.

Section 3: Notice of Meetings.

Notice of the place, if any, date, and time of all meetings of the stockholders and the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting, shall be given, not less than ten (10) nor more
than sixty (60) days before the date on which the meeting is to be held, to each stockholder entitled to vote at such meeting, except as
otherwise provided herein or required by law (meaning, here and hereinafter, as required from time to time by the Delaware General
Corporation Law or the Certificate of Incorporation of the Corporation).

When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place, if any,
thereof, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and
vote at such adjourned meeting are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any
adjourned meeting is more than thirty (30) days after the date for which the meeting was originally noticed, or if a new record date is fixed for
the adjourned meeting, notice of the place, if any, date, and time of the adjourned meeting and the means of remote communications, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting, shall be given in
conformity herewith. At any adjourned meeting, any business may be transacted which might have been transacted at the original meeting.

Section 4: Quorum.

At any meeting of the stockholders, the holders of a majority of all of the shares of the stock entitled to vote at the meeting, present in
person or by proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence of a larger number may be
required by law. Where a separate vote by a class or classes or series is required, a majority of the shares of such class or classes or series
present in person or represented by proxy shall constitute a quorum entitled to take action with respect to that vote on that matter.

If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a majority of the shares of stock entitled to
vote who are present, in person or by proxy, may adjourn the meeting to another place, if any, date, or time.

Section 5: Organization.

Such person as the Board of Directors may have designated or, in the absence of such a person, the President of the Corporation or, in his
or her absence, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or by proxy,
shall call to

order any meeting of the stockholders and act as chairman of the meeting. In the absence of the Secretary of the Corporation, the secretary of
the meeting shall be such person as the chairman of the meeting appoints.

Section 6: Conduct of Business.

The chairman of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such
regulation of the manner of voting and the conduct of discussion as seem to him or her in order. The date and time of the opening and closing
of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.

Section 7: Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in
writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting. Any copy, facsimile
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telecommunication or other reliable reproduction of the writing or transmission created pursuant to this paragraph may be substituted or used
in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used, provided
that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission.

The Corporation may, and to the extent required by law, shall, in advance of any meeting of stockholders, appoint one or more inspectors
to act at the meeting and make a written report thereof. The Corporation may designate one or more alternate inspectors to replace any
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and
to the extent required by law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of
his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his
or her ability. Every vote taken by ballots shall be counted by an inspector or inspectors appointed by the chairman of the meeting.

All elections shall be determined by a plurality of the votes cast, and except as otherwise required by law, all other matters shall be
determined by a majority of the votes cast affirmatively or negatively.

Section 8: Stockholders List.

A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order for each class of stock and
showing the address of each such stockholder and the number of shares registered in his or her name, shall be open to the examination of any
such stockholder for a period of at least ten (10) days prior to the meeting in the manner provided by law.

The stockholders list shall also be open to the examination of any stockholder during the whole time of the meeting as provided by law.
This list shall presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares held by each of
them.

Section 9: Consent of Stockholders in Lieu of Meeting.

Any action required to be taken at any annual or special meeting of stockholders of the Corporation, or any action which may be taken at
any annual or special meeting of the stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted and shall be delivered to the Corporation by delivery to its registered office in Delaware, its principal place of business, or an officer
or agent of the Corporation having custody of the book in which proceedings of meetings of

2

stockholders are recorded. Delivery made to the Corporation's registered office shall be made by hand or by certified or registered mail, return
receipt requested.

Every written consent shall bear the date of signature of each stockholder who signs the consent and no written consent shall be effective
to take the corporate action referred to therein unless, within sixty (60) days of the date the earliest dated consent is delivered to the
Corporation, a written consent or consents signed by a sufficient number of holders to take action are delivered to the Corporation in the
manner prescribed in the first paragraph of this Section. A telegram, cablegram or other electronic transmission consenting to an action to be
taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a stockholder or proxyholder, shall be
deemed to be written, signed and dated for the purposes of this Section to the extent permitted by law. Any such consent shall be delivered in
accordance with Section 228(d)(1) of the Delaware General Corporation Law.

Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any
and all purposes for which the original writing could be used, provided that such copy, facsimile or other reproduction shall be a complete
reproduction of the entire original writing.
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ARTICLE II��BOARD OF DIRECTORS

Section 1: Number and Term of Office.

The number of directors who shall constitute the whole Board of Directors shall be such number as the Board of Directors shall from
time to time have designated, except that in the absence of any such designation, such number shall be one (1). Each director shall be elected
for a term of one year and until his or her successor is elected and qualified, except as otherwise provided herein or required by law.

Whenever the authorized number of directors is increased between annual meetings of the stockholders, a majority of the directors then
in office shall have the power to elect such new directors for the balance of a term and until their successors are elected and qualified. Any
decrease in the authorized number of directors shall not become effective until the expiration of the term of the directors then in office unless,
at the time of such decrease, there shall be vacancies on the board which are being eliminated by the decrease.

Section 2: Vacancies.

If the office of any director becomes vacant by reason of death, resignation, disqualification, removal or other cause, a majority of the
directors remaining in office, although less than a quorum, may elect a successor for the unexpired term and until his or her successor is
elected and qualified.

Section 3: Regular Meetings.

Regular meetings of the Board of Directors shall be held at such place or places, on such date or dates, and at such time or times as shall
have been established by the Board of Directors and publicized among all directors. A notice of each regular meeting shall not be required.

Section 4: Special Meetings.

Special meetings of the Board of Directors may be called by one-third (1/3) of the directors then in office (rounded up to the nearest
whole number) or by the President and shall be held at such place, on such date, and at such time as they or he or she shall fix. Notice of the
place, date, and time of each such special meeting shall be given to each director by whom it is not waived by mailing written notice not less
than five (5) days before the meeting or by telegraphing or telexing or by facsimile or electronic transmission of the same not less than twenty-
four (24) hours before the meeting. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special
meeting.
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Section 5: Quorum.

At any meeting of the Board of Directors, a majority of the total number of the whole Board of Directors shall constitute a quorum for all
purposes. If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date, or time,
without further notice or waiver thereof.

Section 6: Participation in Meetings By Conference Telephone.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of such Board of Directors or committee
by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear
each other and such participation shall constitute presence in person at such meeting.

Section 7: Conduct of Business.
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At any meeting of the Board of Directors, business shall be transacted in such order and manner as the Board of Directors may from time
to time determine, and all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided herein or
required by law. Action may be taken by the Board of Directors without a meeting if all members thereof consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the
Board of Directors. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 8: Compensation of Directors.

Directors, as such, may receive, pursuant to resolution of the Board of Directors, fixed fees and other compensation for their services as
directors, including, without limitation, their services as members of committees of the Board of Directors.

ARTICLE III��COMMITTEES

Section 1: Committees of the Board of Directors.

The Board of Directors may from time to time designate committees of the Board of Directors, with such lawfully delegable powers and
duties as it thereby confers, to serve at the pleasure of the Board of Directors and shall, for those committees and any others provided for
herein, elect a director or directors to serve as the member or members, designating, if it desires, other directors as alternate members who
may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of any
committee and any alternate member in his or her place, the member or members of the committee present at the meeting and not disqualified
from voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the Board of Directors
to act at the meeting in the place of the absent or disqualified member.

Section 2: Conduct of Business.

Each committee may determine the procedural rules for meeting and conducting its business and shall act in accordance therewith, except
as otherwise provided herein or required by law. Adequate provision shall be made for notice to members of all meetings; one-third (1/3) of
the members shall constitute a quorum unless the committee shall consist of one (1) or two (2) members, in which event one (1) member shall
constitute a quorum; and all matters shall be determined by a majority vote of the members present. Action may be taken by any committee
without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of the proceedings of such committee. Such
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filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.

ARTICLE IV��OFFICERS

Section 1: Generally.

The officers of the Corporation shall consist of a President, a Secretary and such other officers as may from time to time be appointed by
the Board of Directors. Officers shall be elected by the Board of Directors, which shall consider that subject at its first meeting after every
annual meeting of stockholders. Each officer shall hold office until his or her successor is elected and qualified or until his or her earlier
resignation or removal. Any number of offices may be held by the same person.

Section 2: President.
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The President shall be the chief executive officer of the Corporation. Subject to the provisions of these Amended and Restated By-laws
and to the direction of the Board of Directors, he or she shall have the responsibility for the general management and control of the business
and affairs of the Corporation and shall perform all duties and have all powers which are commonly incident to the office of chief executive or
which are delegated to him or her by the Board of Directors. He or she shall have power to sign all stock certificates, contracts and other
instruments of the Corporation which are authorized and shall have general supervision and direction of all of the other officers, employees
and agents of the Corporation.

Section 3: Vice President.

Each Vice President, if there shall be any, shall have such powers and duties as may be delegated to him or her by the Board of Directors.

Section 4: Treasurer.

The Treasurer, if there shall be one, shall have the responsibility for maintaining the financial records of the Corporation. He or she shall
make such disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such
transactions and of the financial condition of the Corporation. The Treasurer shall also perform such other duties as the Board of Directors
may from time to time prescribe.

Section 5: Secretary.

The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings of the stockholders and the Board of
Directors. He or she shall have charge of the corporate books and shall perform such other duties as the Board of Directors may from time to
time prescribe.

Section 6: Delegation of Authority.

The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents,
notwithstanding any provision hereof.

Section 7: Removal.

Any officer of the Corporation may be removed at any time, with or without cause, by the Board of Directors.
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Section 8: Action with Respect to Securities of Other Corporations.

Unless otherwise directed by the Board of Directors, the President or any officer of the Corporation authorized by the President shall
have power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders of or with respect to
any action of stockholders of any other corporation in which this Corporation may hold securities and otherwise to exercise any and all rights
and powers which this Corporation may possess by reason of its ownership of securities in such other corporation.

ARTICLE V��STOCK

Section 1: Certificates of Stock.

The shares of the Corporation shall be represented by certificates, provided that the Board of Directors may provide by resolution or
resolutions that some or all of any or all classes or series of stock shall be uncertificated shares. Any such resolution shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a resolution by the
Board of Directors, every holder of stock represented by certificates, and upon request every holder of uncertificated shares, shall be entitled
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to have a certificate signed by, or in the name of the Corporation by the President and by the Secretary representing the number of shares
registered in certificate form. Any or all of the signatures on any certificate issued by the Corporation may be by facsimile. Except as
otherwise expressly provided by law, the rights and obligations of the holders of uncertificated stock and the rights and obligations of the
holders of certificates representing stock of the same class and series shall be identical.

Section 2: Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation or by transfer agents
designated to transfer shares of the stock of the Corporation. Except where a certificate is issued in accordance with Section 4 of Article V of
these Amended and Restated By-laws, in any circumstance where shares are evidenced by a certificate, the outstanding certificate for the
number of shares involved shall be surrendered for cancellation before a new certificate is issued therefor.

Section 3: Record Date.

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders, or to receive
payment of any dividend or other distribution or allotment of any rights or to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not
precede the date on which the resolution fixing the record date is adopted and which record date shall not be more than sixty (60) nor less than
ten (10) days before the date of any meeting of stockholders, nor more than sixty (60) days prior to the time for such other action as
hereinbefore described; provided, however, that if no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held, and, for
determining stockholders entitled to receive payment of any dividend or other distribution or allotment of rights or to exercise any rights of
change, conversion or exchange of stock or for any other purpose, the record date shall be at the close of business on the day on which the
Board of Directors adopts a resolution relating thereto.
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A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

In order that the Corporation may determine the stockholders entitled to consent to corporate action without a meeting, (including by
telegram, cablegram or other electronic transmission as permitted by law), the Board of Directors may fix a record date, which shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall be not
more than ten (10) days after the date upon which the resolution fixing the record date is adopted. If no record date has been fixed by the
Board of Directors and no prior action by the Board of Directors is required by the Delaware General Corporation Law, the record date shall
be the first date on which a consent setting forth the action taken or proposed to be taken is delivered to the Corporation in the manner
prescribed by Article I, Section 9 hereof. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors
is required by the Delaware General Corporation Law with respect to the proposed action by consent of the stockholders without a meeting,
the record date for determining stockholders entitled to consent to corporate action without a meeting shall be at the close of business on the
day on which the Board of Directors adopts the resolution taking such prior action.

Section 4: Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destruction of any certificate of stock, another may be issued in its place pursuant to such regulations as
the Board of Directors may establish concerning proof of such loss, theft or destruction and concerning the giving of a satisfactory bond or
bonds of indemnity.

Section 5: Regulations.
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The issue, transfer, conversion and registration of stock shall be governed by such other regulations as the Board of Directors may
establish.

ARTICLE VI��NOTICES

Section 1: Notices.

If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed to the stockholder at such
stockholder's address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be given
effectively to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232 of the
Delaware General Corporation Law.

Section 2: Waivers.

A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by such person, whether given
before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such
person. Neither the business nor the purpose of any meeting need be specified in such a waiver.

ARTICLE VII��MISCELLANEOUS

Section 1: Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these Amended and Restated By-laws,
facsimile signatures of any officer or officers of the Corporation may be used whenever and as authorized by the Board of Directors or a
committee thereof.
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Section 2: Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the
Secretary.

Section 3: Reliance upon Books, Reports and Records.

Each director, each member of any committee designated by the Board of Directors, and each officer of the Corporation shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the Corporation and
upon such information, opinions, reports or statements presented to the Corporation by any of its officers or employees, or committees of the
Board of Directors so designated, or by any other person as to matters which such director or committee member reasonably believes are
within such other person's professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

Section 4: Fiscal Year.

The fiscal year of the Corporation shall be as fixed by the Board of Directors.

Section 5: Time Periods.
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In applying any provision of these Amended and Restated By-laws which requires that an act be done or not be done a specified number
of days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the
day of the doing of the act shall be excluded, and the day of the event shall be included.

ARTICLE VIII��INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1: Right to Indemnification.

Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinafter a "proceeding"), by reason of the fact that he or she is or was at any time
on or after the Effective Date (as defined in the First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a
eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession, dated August 5, 2002 (the "Plan") a director or an officer of the Corporation
or is or was serving at the request of the Corporation as a director, officer, or trustee of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to an employee benefit plan (hereinafter an "indemnitee"), whether the basis of such
proceeding is alleged action in an official capacity as a director, officer or trustee, or in any other capacity while serving as a director, officer
or trustee, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the Delaware General Corporation
Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits
the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior to such amendment),
against all expense, liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection therewith; provided, however, that, except as provided in
Section 3 of this ARTICLE VIII with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such
indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was
authorized by the Board of Directors of the Corporation.

Section 2: Right to Advancement of Expenses.

In addition to the right to indemnification conferred in Section 1 of this ARTICLE VIII, an indemnitee shall also have the right to be paid
by the Corporation the expenses (including attorney's fees) incurred in defending any such proceeding in advance of its final disposition
(hereinafter an
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"advancement of expenses"); provided, however, that, if the Delaware General Corporation Law requires, an advancement of expenses
incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by
such indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation of an
undertaking (hereinafter an "undertaking"), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal (hereinafter a "final adjudication") that such indemnitee is
not entitled to be indemnified for such expenses under this Section 2 or otherwise.

Section 3: Right of Indemnitee to Bring Suit.

If a claim under Section 1 or 2 of this ARTICLE VIII is not paid in full by the Corporation within sixty (60) days after a written claim
has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall
be twenty (20) days, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If
successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit
brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an
advancement of expenses) it shall be a defense that, and (ii) in any suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that, the
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indemnitee has not met any applicable standard for indemnification set forth in the Delaware General Corporation Law. Neither the failure of
the Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Corporation (including its directors who are not parties to such action, a committee of such directors, independent
legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the
indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In
any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not
entitled to be indemnified, or to such advancement of expenses, under this ARTICLE VIII or otherwise shall be on the Corporation.

Section 4: Non-Exclusivity of Rights.

The rights to indemnification and to the advancement of expenses conferred in this ARTICLE VIII shall not be exclusive of any other
right which any person may have or hereafter acquire under any statute, the Corporation's Certificate of Incorporation, by-laws, agreement,
vote of stockholders or disinterested directors or otherwise.

Section 5: Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation
or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.

9

Section 6: Indemnification of Employees and Agents of the Corporation.

The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to indemnification and to the
advancement of expenses to any employee or agent of the Corporation to the fullest extent of the provisions of this Article with respect to the
indemnification and advancement of expenses of directors and officers of the Corporation.

Section 7: Nature of Rights.

The rights conferred upon indemnitees in this ARTICLE VIII shall be contract rights and such rights shall continue as to an indemnitee
who has ceased to be a director, officer or trustee and shall inure to the benefit of the indemnitee's heirs, executors and administrators. Any
amendment, alteration or repeal of this ARTICLE VIII that adversely affects any right of an indemnitee or its successors shall be prospective
only and shall not limit or eliminate any such right with respect to any proceeding involving any occurrence or alleged occurrence of any
action or omission to act that took place prior to such amendment, alteration or repeal.

ARTICLE IX��AMENDMENTS

These Amended and Restated By-laws may be amended or repealed by the Board of Directors at any meeting or by the stockholders at
any meeting.

10
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Exhibit 99.4

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

ETOYS, INC. et al.,1
Case Nos. 01-706 (MFW)
through 01-709 (MFW)

Debtors. Jointly Administered

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER UNDER
11 U.S.C. § 1129(a) AND (b) AND FED. R. BANKR. P. 3020 CONFIRMING

FIRST AMENDED CONSOLIDATED LIQUIDATING PLAN
OF REORGANIZATION OF EBC I, INC., F/K/A ETOYS, INC., AND

ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION
(REGARDING D.I. 1142)

WHEREAS, EBC I, Inc., f/k/a eToys, Inc. ("eToys"), EBC Distribution, LLC, f/k/a eToys Distribution, LLC, PMJ Corporation and
eKids, Inc., debtors and debtor in possession (collectively, the "Debtors"), each having filed on March 7, 2001 (the "Petition Date") voluntary
petitions for relief under Chapter 11 of The Bankruptcy Reform Act of 1978, as codified in title 11 of the United States Code, 11 U.S.C. §§
101-1330 (hereinafter, the "Bankruptcy Code"), thereby each commencing cases under Chapter 11 of the Bankruptcy Code (the "Chapter 11
Cases"); and

WHEREAS, the Debtors having filed on July 3, 2002 their Motion Of Debtors And Debtors In Possession For An Order (A) Establishing
Procedures For Solicitation And Tabulation Of Votes To Accept Or Reject Proposed Consolidated Liquidating Plan Of Reorganization And
(B) Scheduling A Hearing On Confirmation Of Proposed Consolidated Liquidating Plan Of Reorganization And Approving Related Notice
Procedures (D.I. 1080) (the "Solicitation Procedures Motion"); and

WHEREAS, the Court having entered its Order (A) Approving Disclosure Statement, (B) Establishing Procedures For Solicitation And
Tabulation Of Votes To Accept Or Reject Proposed First Amended Consolidated Liquidating Plan Of Reorganization And (C) Scheduling A
Hearing On Confirmation Of Proposed Consolidated Liquidating Plan Of Reorganization And Approving Related Notice Procedures (D.I.
1148) (the "Solicitation Procedures Order"); and

WHEREAS, the Debtors having filed with the Court the First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc.,
f/k/a eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession, dated August 5, 2002 (D.I. 1142) (as amended, modified or
supplemented, the "Plan")2 and the Disclosure Statement To Accompany Consolidated First Amended Liquidating Plan of Reorganization of
EBC I, Inc., f/k/a eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession, Dated August 5, 2002 (D.I. 1141) (as amended, modified
or supplemented, the "Disclosure Statement"); and

1
The Debtors are the following entities: EBC I, Inc., f/k/a eToys, Inc., a Delaware corporation; PMJ Corporation, a Delaware corporation;
eKids, Inc., a Delaware corporation; and EBC Distribution, LLC, f/k/a eToys Distribution, LLC, a Delaware LLC.

2
Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in the Plan. Any capitalized
term used in the Plan or in this Confirmation Order that is not defined in the Plan or in this Confirmation Order, but that is used in title
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11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"), or in the Federal Rules of Bankruptcy Procedure (the
"Bankruptcy Rules"), shall have the meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.

WHEREAS, as set forth in the Declaration of Service (D.I. 1212-1215) (the "Araki Service Declaration") and the Declaration of 1st
Supplemental Service (D.I. 1216) (together with the Araki Service Declaration, the "BMC Service Declarations"), both sworn to August 28,
2002 by Martha Araki of Bankruptcy Management Corporation, the Debtor's Court approved claims, notice and balloting agent, the Debtors
or their agents having caused copies of the following to be served on the entities identified in the BMC Service Declarations in accordance
with the Solicitation Procedures Order

(a) the Plan,

(b) the Disclosure Statement,

(c) the Solicitation Procedures Order,

(d) the Ballots attached as Exhibits 5 through 9 of the Araki Service Declaration (collectively, the "Ballots"),

(e) the Notice of (A) Deadline for Casting Votes to Accept or Reject Proposed Consolidated First Amended Liquidating Plan of
Reorganization; and (C) Related Matters (the "Confirmation Hearing Notice"),

(f) Letter, dated August 9, 2002, from Official Committee of Unsecured Creditors (the "Committee Recommendation Letter"),

(g) Notice of Non-Voting Status with Respect to Unimpaired Class 1, 2 and 3 (the "Notice of Unimpaired Non-Voting Status"),

(h) Notice of Non-Voting Status with Respect to Impaired Class 6 (the "Notice of Non-Voting Impaired Status")

; and

WHEREAS, as set forth in the Declaration of Service (D.I. 1332), sworn to on October 15, 2002 by Steffanie Cohen (the "Cohen
Declaration"), the Debtors or their agents having caused the Voting Confirmation E-Mail and Non-Voting Confirmation E-Mail, to be
electronically served on the entities identified in the Cohen Declaration in accordance with the Solicitation Procedures Order;3 and

WHEREAS, as set forth in the Affidavit Of Publication (Los Angeles Times) (D.I. 1276) and the Affidavit Of Publication (The Wall
Street Journal) (D.I. 1277) (together, the "Publication Affidavits"), the Debtors or their agents having caused publication notice to be made of
the Plan and the hearing to consider its confirmation (the "Confirmation Hearing"); and

WHEREAS, pursuant to the Solicitation Procedures Order, 4:00 p.m. (Eastern Time) on September 18, 2002, having been established as
the last date for any party in interest to object to the confirmation of the Plan; and

3
The Publication Notices, the Voting Confirmation E-Mail, the Non-Voting Confirmation E-Mail, the Plan, the Disclosure Statement, the
Solicitation Procedures Order, the Confirmation Hearing Notice, the Committee Recommendation Letter, the Notice of Non-Voting
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Unimpaired Status and the Notice of Non-Voting Impaired Status are referred to collectively herein as the "Confirmation Service
Materials")

2

WHEREAS, the following objections to the confirmation of the Plan having been filed

(a) Objection to Confirmation of First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a
eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession (filed by EOP-Santa Monica Business Park, LLC) (D.I.
1247) (the "EOP Objection"),

(b) Objection to Confirmation of First Amended Consolidated Liquidating Plan of Reorganization dated August 5, 2002 (filed by
Kilroy Realty, L.P.) (D.I. 1248) (the "Kilroy Objection"), and

(c) Limited Objection of Hewlett-Packard Financial Services Company f/k/a Compaq Financial Services Corporation to
Confirmation of First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and Its
Affiliated Debtors dated August 5, 2002 (D.I. 1249) (the "HPFS Objection," and together with the EOP Objection and the
Kilroy Objection, the "Confirmation Objections")

; and

WHEREAS, as indicated in the Notice Of Adjournment Of Confirmation Hearing With Respect To First Amended Consolidated
Liquidating Plan of Reorganization of EBC I, Inc., f/k/a eToys, Inc., and Its Affiliated Debtors and Debtors-In-Possession, Dated August 5,
2002 (D.I. 1242), the Confirmation Hearing having been adjourned from September 27, 2002, at 2:00 p.m. (Eastern Time) to October 16,
2002, at 10:30 a.m. (Eastern Time); and

WHEREAS, on October 9, 2002, the Debtors having filed the Declaration of Balloting Agent Regarding Solicitation and Tabulation of
Votes in Connection with the First Amended Consolidated Liquidating Plan of Reorganization of EBC I, Inc. f/k/a eToys, Inc., and its
Affiliated Debtors and Debtors-in-Possession, dated August 5, 2002 (the "Tabulation Declaration"); and

WHEREAS, the Debtors having filed the Plan Supplement (D.I. 1306), which contains (a) the List of Litigation Claims, (b) the
Executory Contract Schedule, (c) the form Plan Administrator Agreement and (d) the form Amended Certificate of Incorporation and By-
Laws; and

WHEREAS, on October 11, 2002, the Debtors having filed a memorandum of law in support of confirmation of the Plan (D.I. 1313) (the
"Confirmation Memorandum"); and

WHEREAS, Barry Gold, President and Chief Executive Officer of the Debtors, having provided a declaration in support of confirmation
of the Plan, sworn to on October 11, 2002 (D.I. 1312) (the "Gold Declaration"); and

WHEREAS, pursuant to section 1128(a) of the Bankruptcy Code, the Confirmation Hearing having been held on October 16, 2002, at
10:30 a.m. (Eastern Time), at which time all parties in interest were afforded an opportunity to be heard; and

WHEREAS, the Debtors have made certain non-material modifications (the "Plan Modifications") to the Plan (as modified by the Plan
Modifications, the "Revised Plan")4in accordance with the Court's direction at the Confirmation Hearing, which Plan Modifications were set
forth in the Certification of Counsel filed on October 18, 2002 (D.I. 1336); and
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NOW, THEREFORE, based upon the Court's review and consideration of: (i) the affidavits and submissions previously filed with this
Court, including the BMC Service Declarations, the Cohen Declaration, the Publication Affidavits and the Tabulation Declaration; (ii) the
record of the Confirmation Hearing (including all of the evidence proffered or adduced at such hearing, pleadings, briefs, memoranda and
other submissions filed in connection therewith, and the arguments of counsel made at such hearing); and (iii) the entire record of these
Chapter 11 Cases; and after due deliberation thereon, and good cause appearing therefor, the Court makes the following

4
The Revised Plan is attached as Exhibit "A" hereto.

3

FINDINGS OF FACT AND CONCLUSIONS OF LAW:5

A. Exclusive Jurisdiction; Venue; Core Proceeding (28 U.S.C. §§ 157(b)(2) And 1334(a)). This Court has jurisdiction over the
Chapter 11 Cases pursuant to 28 U.S.C. §§ 157 and 1334. Venue in this District was proper as of the Petition Date and continues to be proper
pursuant to 28 U.S.C. §§ 1408 and 1409. Confirmation of the Revised Plan is a core proceeding under 28 U.S.C. § 157(b)(2), and this Court
has the exclusive jurisdiction to determine whether the Revised Plan complies with the applicable provisions of the Bankruptcy Code and
should be confirmed.

B. Judicial Notice. This Court takes notice of the docket of the Chapter 11 Case maintained by the Clerk of the Court and/or its duly-
appointed agent, including, without limitation, all pleadings and other documents filed, all orders entered, and all evidence and argument
made, proffered or adduced at, the hearings held before the Court during the pendency of these Chapter 11 Cases.

C. Burden Of Proof. The Debtors have the burden of proving the elements of section 1129(a) and (b) of the Bankruptcy Code by a
preponderance of evidence.

D. Transmittal And Mailing Of Confirmation Service Materials; Notice. The Confirmation Service Materials were transmitted and
served in compliance with the Bankruptcy Code, the Bankruptcy Rules, the Solicitation Procedures Order and applicable non-bankruptcy law,
and such transmittal and such service was adequate and sufficient. Adequate and sufficient notice of the Confirmation Hearing was given in
compliance with the Bankruptcy Rules and the Solicitation Procedures Order, and no other or further notice is or shall be required.

E. Solicitation. Votes for acceptance or rejection of the Revised Plan were solicited in good faith and in compliance with sections
1125 and 1126 of the Bankruptcy Code, Bankruptcy Rules 3017 and 3018, the Disclosure Statement, all other applicable provisions of the
Bankruptcy Code, and all other rules, laws and regulations.

F. Distributions. All procedures used to distribute Ballots to the applicable holders of Claims and to tabulate such Ballots were fair
and conducted in accordance with the Bankruptcy Code, Bankruptcy Rules, the local rules of this Court and all other rules, laws and
regulations.

G. Revised Plan Compliance With Requirements Of The Bankruptcy Code (11 U.S.C. § 1129(a)(1)). The Revised Plan complies with
the applicable provisions of the Bankruptcy Code, thereby satisfying section 1129(a)(1) of the Bankruptcy Code.

(i) Proper Classification (11 U.S.C. §§ 1122, 1123(a)(1)). In addition to Administrative Expense Claims and Priority Tax
Claims, which need not be designated, the Revised Plan designates eight (8) separate Classes of Claims against and Interests in the
Debtors. The Claims and Interests placed in each Class are substantially similar to other Claims or Interests, as the case may be, in
each such Class. Valid business, factual and legal reasons exist for separately classifying the various Classes of Claims and Interests
created under the Revised Plan, and such Classes do not unfairly discriminate between holders of Claims or Interests. The Revised
Plan satisfies sections 1122 and 1123(a)(1) of the Bankruptcy Code.
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(ii) Specify Unimpaired Classes (11 U.S.C. § 1123(a)(2)). Articles III and IV of the Revised Plan specifies that Classes 1, 2
and 3 as well as Administrative Expense and Priority Tax Claims, are not impaired under the Revised Plan, thereby satisfying
section 1123(a)(2) of the Bankruptcy Code.

5
Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of fact when appropriate.
See Fed. R. Bankr. P. 7052.

4

(iii) Specify Treatment Of Impaired Classes (11 U.S.C. § 1123(a)(3)). Article IV of the Revised Plan designates Classes 4A,
4B, 4C, 5 and 6 as impaired and specifies the treatment of Claims and Interests in those Classes, thereby satisfying
section 1123(a)(3) of the Bankruptcy Code.

(iv) No Discrimination (11 U.S.C. § 1123(a)(4)). Article IV of the Revised Plan provides for the same treatment by the
Debtor for each Claim or Interest in each respective Class (unless the holder of a particular Claim or Interest has agreed to a less
favorable treatment of such Claim or Interest), thereby satisfying section 1123(a)(4) of the Bankruptcy Code.

(v) Implementation Of Revised Plan (11 U.S.C. § 1123(a)(5)). The Revised Plan provides adequate and proper means for
implementation of the Revised Plan, thereby satisfying section 1123(a)(5) of the Bankruptcy Code.

(vi) Non-Voting Equity Securities (11 U.S.C. § 1123(a)(6)). No stock of the Debtor will be distributed under the Revised
Plan and all existing Interests in any of the Debtors shall be deemed cancelled. Accordingly, the requirements of section 1123(a)(6)
of the Bankruptcy Code have been met.

(vii) Resignation Of Officers And Directors And Appointment Of Plan Administrator (11 U.S.C. § 1123(a)(7)). Section 6.1
of the Revised Plan provides that on the Effective Date, the authority, power and incumbency of the persons then acting as directors
and officers of the Debtor shall be terminated and such directors and officers shall be deemed to have resigned. The Plan
Administrator shall succeed to such powers and shall be appointed the sole officer and director of the Reorganized Debtor. The
Debtors have properly and adequately disclosed in the Plan Administrator Agreement the identity of the Plan Administrator as the
sole officer and director of the Reorganized Debtor. The manner of selection and appointment of the Plan Administrator is
consistent with the interests of Holders of Claims and Interests and with public policy, and, accordingly, the requirements of
section 1123(a)(7) have been met.

(viii) Additional Plan Provisions (11 U.S.C. § 1123(b)). The Revised Plan's provisions are appropriate and consistent with
the applicable provisions of the Bankruptcy Code, including provisions for: (a) the assumption, assumption and assignment or
rejection of executory contracts and unexpired leases; (b) the Reorganized Debtor's retention of, and right to enforce, sue on, settle
or compromise (or refuse to do any of the foregoing with respect to) all claims, rights or causes of action, suits and proceedings,
whether in law or in equity, whether known or unknown, that the Debtors or the Estates may hold against any person or entity; and
(c) releases and covenants not to sue various persons, exculpation of various persons and entities with respect to actions taken in
furtherance of the Chapter 11 Cases, and preliminary and permanent injunctions against certain actions against the Debtors and their
property.

(ix) Fed. R. Bankr. P. 3016(a). The Revised Plan is dated and identifies the entity submitting it, thereby satisfying Fed. R.
Bankr. P. 3016(a).

H. Debtor's Compliance With Bankruptcy Code (11 U.S.C. § 1129(a)(2)). The Debtors have complied with the applicable provisions
of the Bankruptcy Code, thereby satisfying section 1129(a)(2) of the Bankruptcy Code. Specifically:

(i) The Debtors are proper debtors under section 109 of the Bankruptcy Code and a proper proponent of the Revised Plan
under section 1121(a) of the Bankruptcy Code.
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(ii) The Debtors have complied with applicable provisions of the Bankruptcy Code, except as otherwise provided or permitted
by orders of this Court.

5

(iii) The Debtors complied with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules,
applicable non-bankruptcy law, and the Solicitation Procedures Order in transmitting the Confirmation Service Materials and the
Revised Plan.

I. Plan Proposed In Good Faith (11 U.S.C. § 1129(a)(3)). The Debtors have proposed the Revised Plan in good faith and not by any
means forbidden by law, thereby satisfying section 1129(a)(3) of the Bankruptcy Code. In determining that the Revised Plan has been
proposed in good faith, the Court has examined the totality of the circumstances surrounding the filing of the Chapter 11 Cases and the
formulation of the Revised Plan. The Revised Plan is the product of extensive arm's-length negotiations among the Debtor, the Creditors'
Committee, various other parties in interest and their respective legal and financial advisors. The Debtors filed their Chapter 11 Cases and
proposed the Revised Plan in good faith. The absence of any objection to the Revised Plan pursuant to section 1129(a)(3) of the Bankruptcy
Code, moreover, further demonstrates that the Revised Plan has been proposed in good faith. The Chapter 11 Cases were filed, and the
Revised Plan was proposed, with the legitimate and honest purposes of maximizing the recovery to Holders of Claims. Accordingly, the
Revised Plan satisfies the requirements of section 1129(a)(3) of the Bankruptcy Code.

J. Payments For Services Or Costs And Expenses (11 U.S.C. § 1129(a)(4)). Any payment made or to be made by the Debtors for
services or for costs and expenses in or in connection with the Chapter 11 Cases, or in connection with the Revised Plan and incident to the
Chapter 11 Cases, has been approved by, or is subject to the approval of, the Court as reasonable, thereby satisfying section 1129(a)(4) of the
Bankruptcy Code.

K. Directors, Officers, And Insiders (11 U.S.C. § 1129(a)(5)). The Debtors have complied with section 1129(a)(5) of the Bankruptcy
Code. The identity and affiliation of the designee of the Plan Administrator who is proposed to serve as the sole director and officer of the
Reorganized Debtor after the Effective Date has been fully disclosed, and the appointment to such offices of the designee of the Plan
Administrator is consistent with the interests of Holders of Claims against and Interests in the Debtors and with public policy. The identity of
any Insider that will be employed or retained by the Reorganized Debtor and the nature of such Insider's compensation also has been fully
disclosed.

L. No Rate Changes (11 U.S.C. § 1129(a)(6)). The Revised Plan does not contain any changes in rates subject to the jurisdiction of
any governmental regulatory commission. Thus, section 1129(a)(6) of the Bankruptcy Code is satisfied in these Chapter 11 Cases.

M. Best Interests Of Creditors Test (11 U.S.C. § 1129(a)(7)). The Revised Plan satisfies section 1129(a)(7) of the Bankruptcy Code.
Article VI of the Disclosure Statement and the other evidence proffered or adduced at the Confirmation Hearing (i) are persuasive and
credible, (ii) have not been controverted by other evidence or challenged in any of the Confirmation Objections, and (iii) establish that each
holder of an Impaired Claim or Interest either has accepted the Revised Plan or will receive or retain under the Revised Plan, on account of
such Claim or Interest, property of a value, as of the Effective Date, that is not less than the amount that such Holder would receive or retain if
the Debtors were liquidated under Chapter 7 of the Bankruptcy Code on such date.

N. Acceptance By Certain Classes (11 U.S.C. § 1129(a)(8)). Classes 1, 2 and 3 are Classes of unimpaired Claims that are
conclusively presumed to have accepted the Revised Plan under section 1126(f) of the Bankruptcy Code. Classes 4A, 4B and 4C have voted to
accept the Revised Plan in accordance with sections 1126(c) and (d) of the Bankruptcy Code. Classes 5 and 6 are not entitled to receive or
retain any property under the Revised Plan and, therefore, are deemed to have rejected the Revised Plan pursuant to section 1126(g) of the
Bankruptcy Code. Although section 1129(a)(8) has not been satisfied with respect to Classes 5 and 6, the Revised Plan is confirmable because
the Revised Plan satisfies section 1129(b) of the Bankruptcy Code with respect to those Holders.
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O. Treatment Of Administrative Expense Claims And Priority Tax Claims (11 U.S.C. § 1129(a)(9)). The treatment of Administrative
Expense Claims under the Revised Plan satisfies the requirements of sections 1129(a)(9)(A) and (B) of the Bankruptcy Code, and the
treatment of Priority Tax Claims under the Revised Plan satisfies the requirements of section 1129(a)(9)(C) of the Bankruptcy Code.

P. Acceptance By Impaired Classes (11 U.S.C. § 1129(a)(10)). Classes 4A, 4B and 4C voted to accept the Revised Plan. Therefore, at
least one (1) Class of Claims or Interests that is impaired under the Revised Plan has accepted the Revised Plan (determined without including
any acceptances of the Revised Plan by any Insider), thus satisfying the requirements of section 1129(a)(10) of the Bankruptcy Code.

Q. Feasibility (11 U.S.C. § 1129(a)(11)). The Revised Plan provides for a liquidation of the Debtors' remaining assets and a
distribution of Cash to Holders of Allowed Claims in accordance with the priority scheme of the Bankruptcy Code and the terms of the
Revised Plan. The Disclosure Statement, the Gold Declaration and the evidence proffered or adduced at the Confirmation Hearing (i) is
persuasive and credible, (ii) has not been controverted by other evidence or challenged in any of the Confirmation Objections and
(iii) establishes that the Revised Plan is feasible, thus satisfying the requirements of section 1129(a)(11) of the Bankruptcy Code.

R. Payment Of Fees (11 U.S.C. § 1129(a)(12)). Pursuant to the Revised Plan, all accrued and unpaid fees payable under 28 U.S.C.
§ 1930 have been paid or will be paid on the Effective Date of the Revised Plan, or as soon thereafter as such payment becomes due and
payable, thereby satisfying section 1129(a)(12) of the Bankruptcy Code.

S. Continuation Of Retiree Benefits Unnecessary (11 U.S.C. § 1129(a)(13)). The Debtors are not obligated, now or in the future, to
pay any retiree benefits (as defined in section 1114(a) of the Bankruptcy Code) that have not already been paid. The Revised Plan, therefore,
complies with section 1129(a)(13) of the Bankruptcy Code.

T. Fair And Equitable; No Unfair Discrimination (11 U.S.C. § 1129(b)). Classes 5 and 6 will not receive or retain any property under
the Revised Plan and, therefore, are deemed to have rejected the Revised Plan under section 1126(g) of the Bankruptcy Code. The Debtors
presented uncontroverted evidence at the Confirmation Hearing that the Revised Plan does not discriminate unfairly and is fair and equitable
with respect to Classes 5 and 6, as required by section 1129(b)(1) of the Bankruptcy Code. Thus, the Revised Plan may be confirmed
notwithstanding the Debtors' failure to satisfy section 1129(a)(8) of the Bankruptcy Code with respect to Classes 5 and 6. Upon confirmation
and the occurrence of the Effective Date, the Revised Plan shall be binding upon the members of Classes 5 and 6.

U. Principal Purpose Of Plan (11 U.S.C. § 1129(d)). The principal purpose of the Revised Plan is not the avoidance of taxes or the
avoidance of the application of Section 5 of the Securities Act of 1933 (15 U.S.C. § 77e).

V. Modifications To The Plan. The Plan Modifications constitute technical changes and do not materially adversely affect or change
the treatment of any Claims or Interests. Accordingly, pursuant to Bankruptcy Rule 3019, these modifications do not require additional
disclosures under section 1125 of the Bankruptcy Code or re-solicitation of votes under section 1126 of the Bankruptcy Code, nor do they
require that holders of Claims or Interests be afforded an opportunity to change previously cast acceptances or rejections of the Revised Plan.

W. Substantive Consolidation. The court finds that substantive consolidation of the Debtors and their Estates in these Chapter 11
Cases as set forth in Article VI of the Revised Plan for purposes of all actions associated with the confirmation and consummation of the
Revised Plan will (i) facilitate and maximize prompt distributions to the Debtors' creditors and (ii) permit the Debtors' creditors to avoid the
harm that likely would result absent substantive consolidation and confirmation of the
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Revised Plan embodying it. The Court further finds that the limited substantive consolidation will not harm any creditor or party in interest
and is in the best interest of the Debtors, the creditors and the Estates.

X. Rule 9019 Settlement And Releases. Pursuant to Fed. R. Bankr. P. 9019 and in consideration for the distributions and other benefits
provided under, described in, contemplated by and/or implemented by the Revised Plan, the releases described in Article VII of the Revised
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Plan constitute integral elements of good faith compromises and settlements of the matters covered thereby. Such compromises and
settlements are made in exchange for consideration and are in the best interests of Holders of Claims, are within the reasonable range of
possible litigation outcomes, are fair, equitable and reasonable and are essential elements of the resolution of the Chapter 11 Cases in
accordance with the Revised Plan. Each of the release, indemnification and exculpation provisions set forth in the Revised Plan:

(i) falls within the jurisdiction of this Court under 28 U.S.C. § 1334(a), (b) and (d);

(ii) is an essential means of implementing the Revised Plan pursuant to section 1123(a)(5) of the Bankruptcy Code;

(iii) is an integral element of the transactions incorporated into the Revised Plan;

(iv) confers material benefit on, and is in the best interest of the Debtor, its Estate and its creditors;

(v) is important to the overall objectives of the Revised Plan to finally resolve all claims among or against the parties in
interest in the Chapter 11 Cases; and

(vi) is consistent with sections 105, 1123, 1129 and other applicable provisions of the Bankruptcy Code.

Y. Satisfaction Of Confirmation Requirements. The Revised Plan satisfies the requirements for confirmation set forth in section 1129
of the Bankruptcy Code.

Z. Retention Of Jurisdiction. The Court may properly retain jurisdiction over the matters set forth in Article XIII of the Revised Plan.

8

DECREES

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Confirmation. The Revised Plan, which consists of the Revised Plan and the Plan Supplement, is approved and confirmed under
section 1129 of the Bankruptcy Code in its entirety. The terms of the Plan Supplement are incorporated by reference into and are an integral
part of this Order.

2. Objections. Except as expressly set forth on the record of the Confirmation Hearing, all Confirmation Objections that have not
been withdrawn, waived or settled, and all reservations of rights pertaining to confirmation of the Revised Plan included therein, are overruled
on the merits.

3. Provisions Of The Plan And Order Non-Severable And Mutually Dependent. The provisions of the Revised Plan and this Order,
including the findings of fact and conclusions of law set forth herein, are non-severable and mutually dependent.

4. Plan Classification Controlling. The Classification of Claims and Interests for purposes of the Distributions to be made under the
Revised Plan shall be governed solely by the terms of the Revised Plan. The classifications set forth on the Ballots tendered to or returned by
the Holders of Claims and Interests in connection with voting on the Revised Plan (a) were set forth on the Ballots solely for purposes of
voting to accept or reject the Revised Plan, (b) do not necessarily represent and in no event shall be deemed to modify or otherwise affect, the
actual classification of such Claims and Interests under the Revised Plan for distribution purposes and (c) shall not be binding on the Debtors,
the Reorganized Debtor, the Plan Administrator, the Creditors' Committee or the PEDC.

5. Binding Effect. Pursuant to section 1141 of the Bankruptcy Code, the Revised Plan and its provisions shall be binding upon and
inure to the benefit of (a) the Debtors, (b) the Reorganized Debtor, (c) the Plan Administrator, (d) any entity acquiring or receiving property or
a Distribution under the Revised Plan, (e) any present or future holder of a Claim against or Interest in the Debtors, including all governmental
entities, whether or not the Claim or Interest of such Holder is impaired under the Revised Plan and whether or not such Holder or entity has
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accepted the Revised Plan, (f) any other party in interest, (g) any person making an appearance in the Chapter 11 Cases and (h) any of the
foregoing's heirs, successors, assigns, trustees, executors, administrators, affiliates, directors, agents, representatives, attorneys, beneficiaries
or guardians.

6. Revesting Of Assets. Pursuant to section 1141(b) of the Bankruptcy Code, except as otherwise provided in the Revised Plan,
property of the Estates and of the Debtors shall revest in the Reorganized Debtor on the Effective Date of the Revised Plan. From and after the
Effective Date, the Reorganized Debtor may operate its business and use, acquire, and dispose of property without supervision or approval of
this Court, free of any restrictions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of this Court, and the guidelines and
requirements of the United States Trustee, other than those restrictions expressly imposed by the Revised Plan or this Order. As of the
Effective Date, all property of the Debtors and the Reorganized Debtor shall be free and clear of all Claims, Liens and interests, except as
specifically provided in the Revised Plan or in this Order

7. Rejection Of Executory Contracts And Unexpired Leases (11 U.S.C. § 1123(b)(2)). Pursuant to Article VIII of the Revised Plan,
except as otherwise provided in the Revised Plan or in any contract, instrument, release or other agreement or document entered into in
connection with the Revised Plan, pursuant to sections 365 and 1123(b) of the Bankruptcy Code all executory contracts and unexpired leases
of the Debtors shall be deemed rejected effective on and subject to the occurrence of the Effective Date of the Revised Plan, except for:
(a) any executory contract or unexpired lease that is the subject of a separate motion to assume or assume and assign filed pursuant to
section 365 of the Bankruptcy Code by the Debtors before the entry of this Order, provided, however, that upon denial or withdrawal of any
such motion, such executory contract or unexpired lease shall automatically be rejected as if rejected under the Revised Plan as of the
Effective Date; (b) any executory contract or
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unexpired lease assumed or assumed and assigned by order of this Court entered before the Confirmation Date and not subsequently rejected
pursuant to an order of this Court; (c) any executory contract or unexpired lease listed on the Executory Contract Schedule; and (d) any
agreement, obligation, security interest, transaction or similar undertaking that the Debtors believe is not an executory contract or lease that is
later determined by this Court to be an executory contract or unexpired lease that is subject to assumption or rejection under section 365 of the
Bankruptcy Code, which agreements shall be subject to assumption or rejection within 30 days of any such determination. This Order shall
constitute an order approving the assumption, assumption and assignment or rejection, as applicable, of any contract or lease assumed,
assumed and assigned or rejected pursuant to the Revised Plan. Any order entered after the Confirmation Date by this Court, after notice and
hearing, authorizing the rejection of an executory contract or unexpired lease shall cause such rejection to be a prepetition breach under
sections 365(g) and 502(g) of the Bankruptcy Code, as if such relief were granted and such order were entered prior to the Confirmation Date.

8. On the Confirmation Date, and subject to the occurrence of the Effective Date, the executory contracts and unexpired leases, if any,
listed on the Executory Contract Schedule shall be deemed assumed pursuant and subject to sections 365 and 1123 of the Bankruptcy Code
and Article VIII of the Revised Plan.

9. Bar Date For Rejection Damage Claims. If the rejection of any executory contract or unexpired lease under the Revised Plan gives
rise to a Claim by the non-Debtor party or parties to such contract or lease, such Claim, to the extent that it is timely filed and is an Allowed
Claim, shall be classified in Class 4C; provided, however, that the Unsecured Claim arising from such rejection shall be forever barred and
shall not be enforceable against the Debtors, the Reorganized Debtor, the Plan Administrator, their successors or properties, unless a proof of
such Claim is filed and served on the Plan Administrator within thirty (30) days after the date of notice of the entry of the order of this Court
rejecting the executory contract or unexpired lease which may include, if applicable, this Order.

10. Plan Modifications. The Plan is hereby modified pursuant to section 1127(a) of the Bankruptcy Code as set forth in the Plan
Modifications. The Plan, the Plan Supplement and the Plan Modifications, collectively, comprise the Revised Plan.

11. Releases, Limitations Of Liability. The releases and the exculpation and limitation of liability provisions set forth in Article VII of
the Revised Plan are deemed incorporated into this Order as if set forth in full and hereby approved.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


12. Injunction Related To Releases. This Order shall permanently enjoin the commencement or prosecution by any entity, whether
directly, derivatively or otherwise, of any Claims, obligations, suits, judgments, damages, demands, debts, rights, causes of action or liabilities
released pursuant to the Revised Plan, including without limitation the Claims, obligations, suits, judgments, damages, demands, debts, rights,
causes of action or liability released pursuant to Section 7.2 of the Revised Plan.

13. Injunctions. Except as otherwise specifically provided in the Revised Plan or this Order, and except as may be necessary to
remedy any breach of the Revised Plan and/or this Order, from and after the Confirmation Date all Persons who have held, hold or may hold
Claims against or Interests in any of the Debtors are, with respect to any such Claims or Interests, permanently enjoined from and after the
Confirmation Date from taking any of the following actions: (i) commencing, conducting or continuing in any manner, directly or indirectly,
any suit, action or other proceeding of any kind (including, without limitation, any proceeding in a judicial, arbitral, administrative or other
forum) against or affecting the Debtors, the Estates, the Reorganized Debtor, the Plan Administrator or any of their property; (ii) enforcing,
levying, attaching (including, without limitation, any pre-judgment attachment), collecting or otherwise recovering by any manner or means,
whether directly or indirectly, any judgment, award, decree or order against the Debtors, the Plan Administrator or any of their property;
(iii) creating, perfecting or otherwise enforcing in any manner, directly or indirectly, any
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encumbrance of any kind against the Debtors, the Estates, the Reorganized Debtor, the Plan Administrator or any of their property;
(iv) asserting any right of setoff, directly or indirectly, against any obligation due the Debtors, the Estates, the Reorganized Debtor, the Plan
Administrator or any of their property, except as contemplated or allowed by the Revised Plan; (v) acting or proceeding in any manner, in any
place whatsoever, that does not conform to or comply with the provisions of the Revised Plan; and (vi) prosecuting or otherwise asserting any
right, claim or cause of action released pursuant to the Revised Plan.

14. Except as otherwise specifically provided in the Revised Plan or this Order, and except as may be necessary to remedy any breach of
the Revised Plan and/or this Order, from and after the Confirmation Date, all Persons who have held, hold or may hold Senior Unsecured
Claim, all Persons who have held, hold or may hold Note Claims and the Indenture Trustee are, with respect to such Senior Unsecured Claims
and such Note Claims, permanently enjoined from and after the Confirmation Date from commencing or prosecuting any claims, obligations,
suits, judgments, damages, demands, debts, rights, causes of action or liabilities related to the construction and enforcement of Article Twelve
of the Indenture or any alleged priority or subordination in respect of Distributions made on account of such Senior Unsecured Claims and
Note Claims.

15. General Authorizations. Pursuant to Section 13.7 of the Revised Plan, each of the Debtors, the Reorganized Debtor or the Plan
Administrator is authorized to execute, deliver, file or record such contracts, instruments, releases and other agreements or documents and take
such actions as may be necessary or appropriate to effectuate, implement and further evidence the terms and conditions of the Revised Plan.
The Debtors, the Reorganized Debtor and the Plan Administrator and their respective directors, officers, members, agents and attorneys are
authorized and empowered to issue, execute, deliver, file or record any agreement, document or security, including without limitation the
documents contained in the Plan Supplement, as modified, amended and supplemented, in substantially the form included therein, and to take
any action necessary or appropriate to implement, effectuate and consummate the Revised Plan in accordance with its terms, or take any or all
corporate actions authorized to be taken pursuant to the Revised Plan, including any amendment or restatement of any by-laws or the
certificate of incorporation of the Debtors or the Reorganized Debtor, whether or not specifically referred to in the Revised Plan or any
exhibits thereto, without further order of the Court, and any or all such documents shall be accepted by each of the respective state filing
offices and record in accordance with applicable state law and shall become effective in accordance with their terms and the provisions of state
law.

16. Substantive Consolidation. On the Confirmation Date, but subject to the occurrence of the Effective Date: (i) all Intercompany
Claims by and among the Debtors shall be eliminated; (ii) all assets and liabilities of the Debtors shall be merged or treated as though they
were merged (except for the purpose of determining which liabilities are "Senior Debt" under Section 1.1 of the Indenture); (iii) all prepetition
cross-corporate guarantees of the Debtors shall be eliminated; (iv) all Claims based upon guarantees of collection, payment or performance
made by one or more Debtors as to the obligations of another Debtor or of any other Person shall be discharged, released and of no further
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force and effect; (v) any obligation of any Debtor and all guarantees thereof executed by one or more of the Debtors shall be deemed to be one
obligation of the consolidated Debtors; (vi) any Claims filed or to be filed in connection with any such obligation and such guarantees shall be
deemed one Claim against the consolidated Debtors; and (vii) each and every Claim filed in the individual Chapter 11 Case of any of the
Debtors shall be deemed filed against the consolidated Debtors in the consolidated Chapter 11 Cases and shall be deemed a single obligation
of all of the Debtors under the Revised Plan on and after the Confirmation Date; provided, however, that nothing in Section 6.1 of the Revised
Plan (i) shall cause any Claim that, but for the substantive consolidation of the Estates, would not be "Senior Debt" as defined in Section 1.1 of
the Indenture to be treated as a Senior Unsecured Claim under the Revised Plan and (ii) shall cause any Claim that, but for the substantive
consolidation of the
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Estates, would be "Senior Debt" as defined in Section 1.1 of the Indenture to be excluded from treatment as a Senior Unsecured Claim under
the Revised Plan.

17. Plan Supplement. There being no objection to any of the documents contained in the Plan Supplement and any amendments,
modifications and supplements thereto and all documents and agreements introduced into evidence by the Debtors at the Confirmation
Hearing (including all exhibits attached thereto and documents referenced therein), the execution, delivery and performance thereof by the
Reorganized Debtor is authorized and approved, including without limitation the Plan Administrator Agreement. Without need for further
order or authorization of the Court, the Debtors or the Reorganized Debtor, with the consent of the Creditors' Committee or the PEDC (such
consent not to be unreasonably withheld), is authorized and empowered to make any all modifications to any and all documents included as
part of the Plan Supplement that do not materially modify the terms of such documents and are consistent with the Revised Plan.

18. Governmental Approvals Not Required. This Order shall constitute all approvals and consents required, if any, by the laws, rules
or regulations of any State or other governmental authority with respect to the implementation or consummation of the Revised Plan and any
documents, instruments or agreements, and any amendments or modifications thereto, and any other acts referred to in or contemplated by the
Revised Plan, the Disclosure Statement and any document, instruments or agreements, and any amendments or modifications thereto.

19. Exemption From Certain Taxes. Pursuant to section 1146(c) of the Bankruptcy Code: (i) the issuance, transfer or exchange of any
securities, instruments or documents; (ii) the creation of any other Lien, mortgage, deed of trust or other security interest; or (iii) the making or
assignment of any lease or sublease or the making or delivery of any deed or other instrument of transfer under, pursuant to, in furtherance of
or in connection with, the Revised Plan or the sale of any assets of the Debtors or the Plan Administrator, including any deeds, bills of sale or
assignments executed in connection with the Revised Plan or this Order, shall not be subject to any stamp tax, transfer tax, intangible tax,
recording fee, or similar tax, charge or expense to the fullest extent provided for under section 1146(c) of the Bankruptcy Code. Each of the
asset sales entered into by the Debtors during the Chapter 11 Cases and approved by this Court pursuant to section 363 of the Bankruptcy
Code was a sale in contemplation of this Revised Plan and, therefore, all such actions taken pursuant to such sales are entitled to the
exemptions provided for under and to the fullest extent permitted by section 1146(c) of the Bankruptcy Code.

20. Dissolution Of The Creditors' Committee. The Creditors' Committee shall continue in existence until the Effective Date to
exercise those powers and perform those duties specified in section 1103 of the Bankruptcy Code and shall perform such other duties as it may
have been assigned by this Court prior to the Effective Date. On the Effective Date, the Creditors' Committee shall be dissolved and its
members shall be deemed released of any continuing duties, responsibilities and obligations in connection with the Chapter 11 Cases or the
Revised Plan and its implementation, and the retention and employment of the Creditors' Committee's attorneys, accountants and other agents
shall terminate, except with respect to (i) all Fee Claims and (ii) any appeals of this Order. All expenses of Creditors' Committee members and
the fees and expenses of their professionals through the Effective Date shall be paid in accordance with the terms and conditions of the Fee
Order and this Revised Plan. Counsel to the Creditors' Committee shall be entitled to reasonable compensation and reimbursement of actual,
necessary expenses for post-Effective Date activities authorized under the Revised Plan upon the submission of invoices to the Plan
Administrator. On the Effective Date and simultaneous with the dissolution of the Creditors' Committee, the PEDC, or if the PEDC has not
been appointed the Plan Administrator, shall be deemed automatically substituted, without further notice or hearing, for the Creditors'
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Committee in any adversary proceeding, contested matter or other action or proceeding wherever pending in which the Creditors' Committee
is a party interest. No right,
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claim or cause of action shall be deemed waived, dismissed, lapsed or otherwise forfeited solely by reasons of the dissolution of the Creditors'
Committee.

21. Creation Of PEDC. Pursuant to Section 5.4(b), the PEDC initially shall consist of the following three (3) members of the
Creditors' Committee appointed by the Creditors' Committee: (a) Fir Tree Value Fund, L.P. c/o Fir Tree Partners; (b) Mattel, Inc.; and (c) R.R.
Donnelly & Sons Co. After the Effective Date, the PEDC shall have the rights, duties and obligations set forth in Section 5.4 and other
applicable provisions of the Revised Plan and the Plan Administrator Agreement.

22. Standing Of Plan Administrator And PEDC. The Plan Administrator and the PEDC, pursuant to the terms of this Revised Plan,
this Order and the Plan Administrator Agreement (as to the Plan Administrator), are authorized to investigate, prosecute and, if necessary,
litigate any Litigation Claim on behalf of the Reorganized Debtor and the Estate(s) and shall have standing as an Estate representative to
pursue any Litigation Claims and objections to Claims, whether initially filed by the Debtors, the Creditors' Committee, the Reorganized
Debtor or the Plan Administrator, and may assert any defenses that may otherwise have been asserted by a trustee under the Bankruptcy Code.
The Plan Administrator and the PEDC shall also be vested with all rights, powers and benefits afforded to a trustee under sections 704 and
1106 of the Bankruptcy Code and each deemed estate representatives pursuant to 1123(b)(3)(B) of the Bankruptcy Code, effective retroactive
to the Petition Date. Except as provided in the Revised Plan, no Asset of the Estates shall be deemed abandoned and no Litigation Claim shall
be deemed released or compromised by or as a result of this Revised Plan, its confirmation or its consummation or its treatment of any Claim
or Creditor. Further, except as expressly provided in the Revised Plan, no defense, setoff, counterclaim or right of recoupment of the trustee,
the Debtors or their Estates shall be deemed waived or compromised.

23. Bar Date For Administrative Claims. To be eligible to receive Distributions under the Revised Plan on account of an
Administrative Claim not subject to the Administrative Claim Bar Date Order, all requests for payment of such Administrative Claims (other
than Fee Claims) incurred before the Effective Date and not subject to the Administrative Claim Bar Date Order must be filed with
Bankruptcy Management Corporation ("BMC"), Attn: eToys, Inc., Claims Processing Department, 1330 East Franklin Avenue, El Segundo,
California 90245, so as to be received on or before 5:00 p.m. (Pacific Time) on the date that is the first Business Day after the date that is
20 days after the Effective Date. Any Person that fails to file such a request for payment with BMC on or before such time shall be forever
barred from asserting such Claim against any of the Debtors, the Estates or their property, such Claim shall be discharged and the Holder
thereof shall be enjoined from commencing or continuing any action, employment of process or act to collect, offset or recover such
Claim.

24. Bar Date For Fee Claims. All proofs or applications for payment of Fee Claims must be filed with the Court and served in
accordance with the Fee Order by the date that is 45 days after the Effective Date (or, if such date is not a Business Day, by the next Business
Day thereafter). Any Person or entity that fails to file and serve such a proof of Claim or application on or before such date shall be forever
barred from asserting such Claim against any of the Debtors or their property and the Holder thereof shall be enjoined from commencing
or continuing any action, employment of process or act to collect, offset or recover such Claim.

25. Continuance Of Injunctions And Automatic Stay. Pursuant to Section 7.2(f) of the Revised Plan, all injunctions or stays provided
for in the Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until all property of the Estates has been distributed and the Reorganized Debtor has been dissolved.

26. Non-Occurrence Of Effective Date. If each of the conditions to consummation and the occurrence of the Effective Date has not
been satisfied or duly waived on or before the first Business Day that is more than thirty (30) days after the Confirmation Date, or such later
date as shall be
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agreed by the Debtors and the Creditors' Committee, this Order may be vacated. If this Order is vacated pursuant to the authority granted
under this decretal paragraph and Section 12.4 of the Revised Plan, the Revised Plan shall be null and void in all respects, and nothing
contained in the Revised Plan shall constitute a waiver or release of any Claims against or Interests in any of the Debtors.

27. Authorization To Consummate Plan. The Court directs that notwithstanding Bankruptcy Rule 3020(e), this Order shall take effect
immediately upon its entry.

28. Notice Of Entry Of Confirmation Order. On or before the tenth (10th) Business Day following the Date of entry of this Order, the
Debtors or the Reorganized Debtor, as the case may be, shall serve notice of the entry of this Order pursuant to Bankruptcy Rules 2002(f)(7),
2002(k) and 3020(c) on all Holders of Claims and Interests, the United States Trustee and other parties in interest, by causing notice of entry
of this Order in substantially the form of the notice attached hereto as Exhibit "B", which form hereby is approved (the "Notice of
Confirmation"), to be delivered to such parties by first-class mail, postage prepaid. The Debtors or Reorganized Debtor, as the case may be,
hereby are authorized and directed to effect mailing of the Notice of Confirmation in the manner set forth in the Solicitation Procedures Order.
The notice described herein is adequate under the particular circumstances and no other or further notice is required.

29. Notice Of Effective Date. Within five (5) Business Days following the occurrence of the Effective Date as provided in
Section 12.2 of the Revised Plan, the Reorganized Debtor shall file notice of the occurrence of the Effective Date, substantially in the form
attached hereto as Exhibit "C", and shall serve a copy of same on (a) counsel to the PEDC, (b) the United States Trustee and (c) the entities
that have requested notice in these Chapter 11 Cases pursuant to Bankruptcy Rule 2002.

30. Reference To Plan Provisions. The failure specifically to include or reference any particular provision of the Revised Plan in this
Order shall not diminish or impair the effectiveness of such provision, it being the interest of the Court that the Revised Plan be confirmed in
its entirety.

31. Binding Effect. Pursuant to sections 1123(a) and 1142(a) of the Bankruptcy Code and the provisions of this Order, the Revised
Plan, the Plan Supplement and all Revised Plan related documents shall apply and be enforceable notwithstanding any otherwise applicable
non-bankruptcy law.

32. Retention Of Jurisdiction. Notwithstanding the entry of this Order and the occurrence of the Effective Date, this Court shall retain
after the Effective Date exclusive jurisdiction of all matters arising out of, arising in or related to, the Chapter 11 Case to the fullest extent
permitted by applicable law, including, without limitation, jurisdiction for the purposes identified in Section 13.1 of the Revised Plan.

33. Closing of eToys Bankruptcy Case. Notwithstanding anything in the Revised Plan to the contrary, Bankr. D. Del. L.R. 5009-1(a)
shall not apply to the Chapter 11 Case of eToys.

34. If and to the extent any portion of the letters of credit (or the proceeds thereof) (together, the "LCs") that Kilroy Realty, L.P.
("Kilroy") contends were posted for the benefit of Kilroy in connection with that certain lease agreement and loan agreement entered into
between eToys, Inc. and Kilroy on December 19, 1999 (the "Kilroy Agreement(s)") are determined by the Court not to be property of eToys'
bankruptcy estate (as defined in section 541 of the Bankruptcy Code), notwithstanding anything in the Revised Plan to the contrary, neither
the Revised Plan nor this Order shall in any way alter, affect or modify Kilroy's legal, equitable or contractual rights to the LCs (or the
proceeds thereof. Furthermore, if and to the extent any portion of the LCs (or the proceeds thereof) are determined by the Court to be property
of eToys' bankruptcy estate (as defined in section 541 of the Bankruptcy Code), notwithstanding anything in the Revised Plan to the contrary,
neither the Revised Plan nor this Order shall: (i) in any way impair (as defined in section 1124 of the Bankruptcy
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Code) Kilroy's Secured Claim respecting the LCs (or the proceeds thereof); or (ii) extinguish Kilroy's Secured Claim, if any, pertaining to the
LCs (or the proceeds thereof). Except as otherwise provided in the Revised Plan or this Order, nothing in this decretal paragraph shall alter,
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affect, modify or extinguish any rights, claims, defenses or counterclaims of the Debtors, the Reorganized Debtors, the Plan Administrator, the
Committee or the PEDC (collectively, the "eToys Parties") in respect of Kilroy, the Kilroy Agreement(s), the LCs (or the proceeds thereof)
and any rights, claims, defenses or counterclaims asserted by the eToys Parties in the adversary proceeding captioned EBC I, Inc., f/k/a
ETOYS, INC. v. Kilroy Realty, L.P., Adv. Proc. No. 02-5230 (Bankr. D. Del.).

35. Hewlett-Packard Financial Services Company's f/k/a Compaq Financial Services Corporation ("HPFS") claims an interest, pursuant
to that certain Master Lease and Financing Agreement executed by eToys on or about January 24, 2000 (as amended, the "Compaq Master
Lease"), in certain assets (the "HPFS Claimed Assets") that the Debtors conveyed free and clear to K.B. Consolidated, Inc. pursuant to the
Order (A) Authorizing and Approving Sale of Certain of Debtors' Assets Located at Building A of the Blairs, Virginia Distribution Center
Free and Clear of Liens, Claims and Encumbrances and (B) Granting Related Relief (D.I. 596) (the "Blairs A Sale Order") or another entity
pursuant to an order of this Court entered under section 363(f) of the Bankruptcy Code. Notwithstanding anything to the contrary in the
Revised Plan or this Order, neither the Revised Plan nor this Order shall (a) adversely affect, impair or extinguish the validity, perfection,
priority or enforceability of HPFS's liens, if any, in and against the proceeds of the HPFS Claimed Assets, (b) adversely affect, impair or
extinguish HPFS's rights, if any, to recover from the assets of the Debtors' estates on account of the Debtors' alleged sale of HPFS Claimed
Assets pursuant to the Blairs A Sale Order or another order of this Court entered under section 363(f) of the Bankruptcy Code in the event that
this Court determines that some or all of the HPFS Claimed Assets were not property of the Debtors' estates (as defined in section 541 of the
Bankruptcy Code) or (c) adversely affect, impair or extinguish HPFS's rights in and against the Segregated Funds (as defined in the Blairs A
Sale Order).

36. For the avoidance of doubt between the parties, all contracts and agreements entered into with the approval of this Court by one or
more of the Debtors with KB Consolidated, Inc., KBkids.com, LLC, and/or KB Toy of Massachusetts, Inc. (collectively, the "KB Entities"),
or any of the KB Entities' respective affiliates, successors or assigns, on or after the Petition Date are not executory contracts subject to
assumption, assumption and assignment or rejection pursuant to sections 365 and 1123(b)(3) of the Bankruptcy Code.

Dated: Wilmington, Delaware
Nov. 1, 2002

/s/ MARY F. WALRATH
The Honorable Mary F. Walrath,
United States Bankruptcy Judge
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