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L INTRODUCTION

Please state your name and business address.

My name is Jeffrey P. Bees My business address is 236 North Champion Street,
Youngstown, Ohio 44503.

By whom are you employed and in what capacity?

I am the president and chief executive officer of Opportunity Parkway, LLC, the general
partner of Akron Thermal, Limited Partnership (“Akron Thermal”), the applicant in these
proceedings.

What is the purpose of your testimony in these proceedings?
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The purpose of my testimony is to support the application for emergency rate relief filed
by Akron Thermal in Case No. 09-453-HT-AEM on May 29, 2009. My testimony also
addresses Akron Thermal’s pending financing application in Case No. 09-414-HT-AIS
for authority to issue certain promissory notes. The financing application was
consolidated with emergency rate increase application and three other pending Akron
Thermal applications (Case Nos. 09-315-HT-ATA, 09-441-HT-AEC, and 09-442-HC-

AEC) by the Commission’s entry of June 17, 2009,

In my testimony, after providing my own background information, T provide a history of
Akron Thermal and its rates, describe the extraordinary situation Akron Thermal now
faces, and explain why immediate emergency rate relief is necessary to prevent Akron
Thermal from being financially imperiled and to prevent its ability to render service from
being impaired. 1 also provide information on Akron Thermal’s recent bankruptcy
proceeding and explain that the bankruptey proceeding is unrelated to Akron Thermal’s
emergency rate request. I discuss the purpose of the promissory notes that are the subject
of the financing application and explain how these instruments fit into Akron Thermal’s
long-term financial planning. Finally, I describe the impact the failure of the

Commission to authorize the requested relief would have on Akron Thermal’s customers.
My testimony on these subjects is intended to assist the Commission in evaluating Akron
Thermal’s emergency rate increase request and financing application.

. PERSONAL BACKGROUND

How long have you been associated with Akron Thermal?
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My experience with Akron Thermal dates back to its formation in 1995. I was a part of
the original development team and served as the general manager of Akron Thermal from
1995 to 1997. My involvement continued from 1997 to mid-2002 as a staff member of
Thermal Ventures, Inc., the former general partner of Akron Thermal. I had no
involvement with Akron Thermal from mid-2002 to through most of 2004, but resumed
my association in December of 2004, when Opportunity Parkway LLC became Akron
Thermal’s general partner.

Are you employed as an officer of any other companies?

Yes. 1 am also the president and chief executive officer of the general partner of the
limited partnership that is the sole member of the following companies: Akron Thermal
Cooling, LLLC, Youngstown Thermal, LLC, Youngstown Thermal Cooling, LLC, Detroit
Thermal, LLC, Hohenwald Thermal, LL.C, Hamtramck Energy Services, LLC, Allstate
Public Warehouse, LLC and Martinsville Thermal, LLC.

Please briefly summarize your professional experience.

I have been involved in the operation of steam and chilled water utilities since 1985,
when I became the general manager of the district steam business in Youngstown, Ohio.
In addition to my association with Akron Thermal, I headed the effort that led to the
acquisition of the city of Detroit’s steam system by Detroit Thermal, LLC in January
2003, and I have been involved in that company’s operations since that time.

Have you previously presented testimony before this Commission?

Yes. I presented testimony in Akron Thermal’s 2005 general rate increase application in

Case No. 05-05-HT-AIR,
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1II. HISTORY OF AKRON THERMAL

Please describe Akron Thermal and its structure.

Akron Thermal is a Delaware limited partnership engaged in the business of supplying
steam and hot water service to customers within the central business district in downtown
Akron, Ohio. Opportunity Parkway, LLC, the general partner of Akron Thermal is an
Ohio limited liability company. Akron Thermal’s limited partner is Thermal Ventures 11,
L.P., a Delaware limited partnership.

When did Alaron Thermal commence operations?

Akron Thermal commenced operations in 1995, when it began operating the steam
system originally developed by the city of Akron (“City”) as a combination trash-burning
and steam production system. The City operated the system from 1974 to 1995, Initiaily,
Akron Thermal operated the system under an interim agreement with the City while
negotiating a long-term lease. The lease arrangement was ultimately executed in 1997.
Under the terms of the lease, Akron Thermal was obligated to charge the City’s existing
rates until November 1998,

Were the City’s rates sufficient to cover the costs of eperating the system?

No.

Did Akron Thermal subsequently seek Commission approval of tariffed rates?

Yes. On September 28, 1998, Akron Thermal filed an application in Case No. 98-1360-
HT-ATA to establish its own tariffed rates for steam, hot water, and chilled water service.
The Commission granted Akron Thermal’s application as a first filing by its order in that
case of April 1, 1999. Although the new tariff rates were higher than the City rates

Akron Thermal had previously been obligated to charge, Akron Thermal continued to
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sustain annual operating losses under these rates, in part because the rates were based on
calendar 1997 data and, in part, because the new rates were set at a level that recognized
gradualism concerns in terms of the impact on customers. Consequently, on November
17, 2000, Akron Thermal filed an application in Case No. 00-2260-HT-AEM for an
emergency increase in its rates for steam and hot water service. The rates for chilled
water service were not affected by this application. The Commission granted Akron
Thermal’s application, in substantial part, by its order in that case of January 2001. The
order also directed Akron Thermal to file an application for permanent rate relief within a
reasonable time. Thereafier, the chilled water business v&as transferred to a newly created
company, Akron Thermal Cooling, LL.C. The transfer was approved by this
Commission’s order of September 3, 2003 in Case No. 03-1379-CC-ATA.
Did Akron Thermal subsequently file a general rate increase application with the
Commission?
Akron Thermal filed a notice of intent to submit a permanent rate increase application on
July 8, 2003 in Case No. 03-1497-HT-AIR. However, Akron Thermal later requested
dismissal of that case, and in lieu of pursuing a permanent rate increase in that docket,
submitted a new notice of intent on January 3, 2005 initiating its general rate increase
application in Case No. 05-05-HT-AIR. The application in Case No. 05-05-HT-AIR was
filed on March 4, 2005. The Commission granted the application by its order of
September 28, 2005, and the rates for steam and hot water service approved in that case
are still in effect.

1IV. THE BANKRUPTCY PROCEEDING

Please provide details regarding Akron Thermal’s recent bankruptcy proceeding.
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On June 18, 2007, Akron Thermal filed a Chapter 11 petition in the United States
Bankruptcy Court for the Northern District of Ohio (Case No. 07-51884). The
bankruptcy court ultimately approved a Plan of Reorganization, and Akron Thermal
emerged from bankruptey in February 2009. A copy of Akron Thermal’s Plan of
Reorganization is attached to my testimony as Exhibit JPB-1.

Why did Akron Thermatl find it necessary to file a Chapter 11 petition, particalarly
in view of the fact that the Commission had granted Akron Thermal’s rate increase
application in Case No. 05-05-HT-AIR less than two years before the petifion was
filed?

Although the Commission granted the full amount of the increase in tariff rates requested
by Akron Thermal in Case No. 05-05-HT-AIR, at the time, revenues associated with
sales to tariff customers represented something less than 40 percent of Akron Thermal’s
total revenues. The new tarill rates approved in that proceeding were not intended to
recover the total-company revenue requirement. Rather, the stipulation adopted by the
Commission in Case No. 05-05-HT-AIR. contemplated that Akron Thermal would
attempt to renegotiate its contracts with its special contact customers so és to make up, to
the extent possible, the remainder of the total company revenue requirement. As |
described in the testimony of Akron Thermal witness Pucak, Akron Thermal was, in fact,
able to renegotiate a number of its special contracts. However, even with these increases
in revenue, Akron Thermal’s accumulated outstanding obligations to its oreditoré .could
no longer be absorbed, and, for the company were to continue to provide servicé to its

customers, it had no alternative but to file for reorganization under Chapter 11.
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Did Akron Thermal’s Plan of Reorganization contemplate secking additional rate
relief from the Commission as a means to address its financial situation?

No. When Akron Thermal emerged from bankruptcy, it was well positioned to operate
successfully under its current tariff rates and the modifications to its special contracts that
had been achieved. Although Akron Thermal recognized that, at some point, it would
have to file a general rate increase application in order recover increases in operating
costs subsequent to its 2005 rate case, it had no immediate plans to do so. Moreover,
Akron Theﬁnal was comfortable with its special contract situation, having previously
negotiated a new contract with Children’s Hospital Medical Center of Akron, having
achieving a modification of its special contract with Canal Place, 1.td., in the context of
the bankruptey proceeding, and having moved another large customer, Akron General
Medical Center to tariff upon the expiration of the existing contract. When Akron
Thermal emerged from bankruptcy, it was essentially starting with a clean slate, which,
after all, is the purpose of a Chapter 11 reorganization.

Did Akron Thermal and its ewner accept cerfain financial obligations for funding
the Plan of Reorganization?

Yes. Akron Thermal’s limited partner, Thermai Ventures II, L.P., was required to

contribute $3 million dollars as an equity infusion on February 20, 2009, the effective

.date of the plan, and was also required to provide a $250,000 unsecured line of credit to

Akron Thermal. 'The line of credit of $250,000 was advanced to Akron Therrnai on
March 4, 2009. These dollars from the equity infusion were used primarily to make plan
payments to the city of Akron ($2,541.103.09), the State of Ohio ($150,000.00), and the

Class 3.1 creditors ($18,539.34). In addition, Akron Thermal was i‘equired to enter into
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three long-term promissory notes to restructure its indebtedness. These are the notes that
are the subject of the application in Case No. 09-414-HT-AIS.

Y. LOSS OF THE UNIVERSITY OF AKRON LLOAD

If, as you indicated, Akron Thermal was well positioned to operate successfully after
it emerged from bankruptey in February 2009, why was it necessary to file an

application with the Commission for emergency rate relief two months later?

On April 30, 2009, Akron Thermal’s contract with its largest customer, the University of
Akron (“UA™), expired. UA, which also the capability to use natural gas for its heating
requirements, declined to renew its contract with Akron Thermal. As discussed in the
testimony of Akron Thermal witness Pucak, UA represented approximately 30 percent of
Akron Thermal’s annual steam sales volumes, and, in 2008, sales to UA accounted for
some 26 percent of Akron Thermal’s total revennes. Thus, the loss of the UA revenue
stream imperiled Akron Thermal from a financial standpoint and left Akron Thermal with
no choice but to seek emergency rate relief in order to continue tb meet its obligation to
provide service to its remaining customers.

Did Akron Thermal attempt to negotiate a new contract with UA so as t(-b avert this
financial emergency?

Yes. Akron Thermal put together what it believed to be an attractive, mutually-beneficial
proposal in an effort to retain the UA load. Howe{rer, the parties were unable to come to
an agreement.

You previously indicated that Akron Thermal was comfortable with its special
contract situation when it emerged from bankruptcy. Did that include the UA

contract?
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Akron Thermal was, of course, well aware that the UA contract was set to expire at the
end of April 2009, and was also aware that the price of natural gas had fallen
significantly since it first began to discuss a new contract with UA. However, in view of
the volatility of natural gas prices and the attractive nature of its contract offer, Akron
Thermal did not believe that there was a significant risk that UA would leave the system
and go to natural gas to meet its heating requirements.

Did the bankruptcy, the associate financial obligations you previously described, or
any other terms of the approved Plan of Reorganization contribute in any way to
the filing of the Akron Thermal’s application for emergency rate relief in Case No.
09-4543-HT-AIR?

No, absolutely not. As explained in the testimony of Mr, Pucak and documented by the
cash flow analysis presented by Akron Thermal witness Stott, the emergency rate
application was driven solely by the loss of the UA revenue stream. If UA had ﬁot lefi
the system, the emergency application would not héve been filed. Indeed, if UA were to
return as a customer, Akron Thermal would immediately withdraw the temporary
surcharge it is asking the Commission to approve in its application.

Is the amount of emergency relief requested the minimum amount of relief
necessary to preserve Akron Thermal’s financial integrity and its ability to render

service (o its remaining customers?

Yes. Ms. Stott’s analysis shows that this is a bare-bones request and contains no profit

component.

V1. THE FINANCING APPLICATION

What is the purpose of the application in Case No. 09-414-HT-AIS?
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As I previously indicated, the financing application seeks Commission approval of three
promissory notes to restructure Akron Thermal’s indebtedness in accordance with the

Plan of Reorganization approved in the bankruptcy proceeding.

Does Ms. Stott’s cash flow analysis take the into account the payment obligations
associated with these promissory notes?

No, not specificaily. The semi-annual payment obligations under the two largest notes,
the Creditor’s Trust note and the Treasurer of the State of Qhio note, do not begin unti
18 months from the effective date of the Plan of Reorganization, which is well beyond
the hortzon of Ms. Stott’s cash flow analysis.

Does that mean that the request for emergency relief is understated?

No. To infer this, one would have to assume that Akron Thermal would have no
opportunity to restructure the existing notes or to roll them into other forms of long-term
debt, but I do not believe that will be the case if the Commission approves the emergency
application. Prior to the time the first payments become due, assuming the Commission
grants Akron Thermal the relief necessary to avert the financial emergency created by the
loss of the UA load, Akron Thermal, like any prudent company, will look to restructure
its indebtedness as necessary to permit it to meet its debt service obligations on a timely
basis. Although Ms. Stott’s analysis of cash flow assuming emergency rate relief
extends only through year-end 2009, assuming no further surprises, Akron Thermal
believes that its cash position will ha\fe stabilized by the latter part of 2010 when the first
paymenis associated with the two largest notes become due. In additioﬁ, the resuits of
the permanent rate increase application thatl Akron Thermal will file in the near future

will begin to impact revenues in that time frame,

10
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Will the permanent rate increase application will support a revenue increase that
exceeds the increase in annual revenues sought in the emergency application?

There is no Way to know this with certainty at this time. However, the projected income
statement presented by Ms. Stott reflects the same operating expense levels that will be
considered in setting rates in the permanent case. Thus, while the iJurpose of the
emergency request is to avért the impending cash flow crisis caused by the loss of the UA
load, whereas the permanent case will involve broader coﬁsiderations, I would expect that
the permanent rate increase application will support a revenue increase in this same

range.

Vii. CUSTOMER YMPACT

Is Akron Thermal concerned about the impact granting its request for emergency

relief will have on its costomers?

Yes, of course. Akron Thermal recognizes that the amount of emergency relief requested
is substantial and that granting its application will impose a significant burden oﬁ its
remaining customers, which is particularly unfortunate in view of the current economic
chimate. However, failure to authorize the emergency raie relief necessary to preserve
Akron Thermal’s ability to provide service would have even worse consequences for

Akron Thermal’s customers.
Please explain.

In the absence of emergency relief, Akron Thermal will be unable to continue to operate.
In the short run, such an outcome would obviously cause severe disruption for our

customers. In the long run, the measures that customers would be required to undertake

11
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to address their heating requirements on an individual basis would be extremely costly

and, in some instances, could have negative environmental implications.

But, it Akron Thermal is no longer able to remain in business because of its

financial condition, could not some other operator take over the system?

The City has made no secret of its displeasure with Akron Thermal’s past performance
and its desire for a different operator. As a result, Akron Thermal has indicated its
willingness to transfer its service obligation to a new operator if an appropriate buver can
be found and an appropnate transaction can be negotiated. Howevér, there is no prospect
that such a transaction can be consummated if the system is not economically viable.
Indeed, any other operator would face the precise situation Akron Thermal is now in.
Thus, the failure of the Commission to grant emergency relief would close the door on

this option.

You previously indicated that the return of UA as a customer would permit Akron
Thexmal to avert the emergency. Does the possibility that UA might find a new

operator more to its liking affect your previous answer?

Obviously, the interests of Akron Thermal’s other customers would be best served if UA
were to return to the system. Moreover, in vieﬁv of the roller coaster ride that nafural gas |
prices have taken over the last several years, it is éer’tainly possible that UA will, at some
point, conclude that the _economics again favor steam as the preferred éhoice for meeting
its heating requirements. However, to avail itself of that option, there has to be a steam

system to which it can return. So, whether or not the identity of the operator would play

i2



arole in UA’s decision, immediate emergency rate relief is still essential to preserving

that option.

Daes this conclude your testimony?
Yes. However, I reserve the right to file rebuttal testimony if the Commission Staff or

any intervenor files testimony in this case.

13
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EXHIBIT JPB-1

Approved Plan of Reorganization

The Akron Thermal, Limited Partnership Approved Plan of Reorganization is comprised of the
of the following documents:

1.

2.

Second Amended Plan of Reorganization dated July 14, 2008.

Debtor’s Modifications to Second Amended Plan of Reorganization (September 10,
2008).

Debtor’s Supplemental Modifications to Second Amended Plan of Reorganization
(September 26, 2008).

Agreed Order Resolving Objection to Confirmation filed by the United States of America
on Behalf of the United States Environmental Protection Agency (October 9, 2008).

Agreed Order Resolving Limited Objection to Confirmation filed by the University of
Akron (November 13, 2008). (Although this Agreed Order does not modify the Plan of
Reorganization, it relates to Item No, 2 above.)
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INTRODUCTION

Akron Thermal, Limited Partnership (“Debtor”) hereby proposes the following Second
Amended Plan of Reorganization (the “Plan”) for Akron Thermal, Limited Partnership pursuant
to Bankruptcy Code section 1101, et seq.

The Debtor is the proponent of this Plan within the meaning of section 1129 of the
Bankruptcy Code. The distributions to be made to holders of Claims and Interests are set forth
herein.

Under section 1125(b) of the Bankruptcy Code, a vote to accept or reject this Plan cannot
be solicited from a holder of a Claim or Interest until the Disclosure Statement has been
approved by the Bankruptcy Court and distributed to holders of Claims and Interests. The
Disclosure Statement relating to this Plan was approved by the Bankruptcy Court by an Order
entered on July 28, 2008, and has been distributed simultaneously with this Plan to all parties
whose votes are being solicited. The Disclosure Statement contains, among other things, a
discussion of the Debtor’s history, business, properties and operations, projections for those
operations, risk factors associated with the business and Plan, a summary and analysis of this
Plan, and certain related maiters including, among other things, the securities to be issued under
this Plan. ALL HOLDERS OF CLAIMS AND INTERESTS WHO ARE ENTITLED TO VOTE
ARE ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE STATEMENT IN
THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN.

Subject to the restrictions and requirements set forth in section 1127 of the Bankruptcy
Code and Bankruptcy Rule 3019 and those resirictions on modifications set forth in Article XVI
of this Plan, Debtor expressly reserves its right to alter, amend, modify, revoke, or withdraw this
Plan one or more times, prior to this Plan’s substantial consummation.

ARTICLE L

A, Scope of Definitions.

For purposes of this Plan, except as expressly provided otherwise or unless the context
requires otherwise, all capitalized terms not otherwise defined shall have the meanings ascribed
to them in Article 1.B. of this Plan. Any term used in this Plan that is not defined herein, but is
defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that
term in the Bankruptcy Code or the Bankruptcy Rules.

B. Definitions.

1.1. “Administrative Claim” means an actual, necessary cost or expense of
preserving the Debtor's Estate incurred after the Petition Date, which cost or expense is entitled
to pnority in this Case pursuant to sections 503(b) and 507(a)(1) of the Bankruptcy Code,
including fees and expenses of Professionals pursuant to sections 330 and 331 of the Bankruptcy
Code and fees, if any, due to the United States Trustee under 28 U.S.C. § 1930(a)(6).
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1.2, “Administrative Claims Bar Date” means the deadline for filing proofs or
request for payment of Administrative Claims, which shall be 45 days after the Effective
Date,unless otherwise ordered by the Bankruptcy Court, and except with respect to Professional
Claims and Ordinary Course Liability Claims, which shall be subject to the provisions of Article
IT hereof.

1.3.  “Affiliates”has the meaning given such term by section 101(2) of the Bankruptcy
Code.

14. “Allowed . .. Claim shall mean any Claim, or any portion thereof, against the
Debtor's Estate to the extent that:

(i) proof of the Claim was timely filed with the Court if no objection is
interposed to the Claim within any permissible or extended period of time,
but only to the extent and in the amount set forth in the proof of Claim, or

(ii)  if no proof of the Claim was filed, the Claim is deemed filed pursuant to
section 1111(a) of the Bankruptcy Code (if the Claim is listed in the
Schedules filed pursuant to section 521(1) of the Bankruptcy Code and is
not listed as disputed, contingent or unliquidated), and no objection is
interposed to the Claim within any permissible or extended period of time,
but only to the extent and in the amount set forth in the Schedules, or

(1))  aproof of Claim was timely filed or deemed filed with the Court and, if an
objection to allowance of the Claim was interposed within any permissible
or extended period of time, the Claim is or has been allowed by the Plan,
Final Order of the Court, or written agreement or stipulation between the
Debtor, the Claimant, and any other objeciing party.

1.5. “Allowed Class ... Claim” or “Allowed Class . . . Interest” means an Allowed
Claim or Allowed Interest in the specified class,

1.6. “Allowed Interest” means an Interest in the Debtor, which has been or hereafter
is listed by the Debtor in its books and records as liquidated in an amount and not disputed or
contingent, provided, however, that to the exteni an Interest is a Disputed Interest, the
determination of whether such Interest shall be allowed and/or the amount of any such Interest
shall be determined, resolved, or adjudicated, as the case may be, in the manner in which such
Interest would have been determined, resolved, or adjudicated if the Case had not been
commenced; and provided further, however, that proofs of Interest need not and should not be
filed in the Bankruptcy Court with respect to any Interests; and provided further, however, that
the Reorganized Debtor, in its discretion, may bring an objection or motion with respect to a
Disputed Interest before the Bankruptcy Court for resolution.

1.7.  “ATC” means Akron Thermal Cooling, LLC, its member, officers, agents and
representatives.
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1.8. Assumtion Order” shall mean, collectively, any and all Final Orders entered by
the Court authorizing the Debtor’s assumption of unexpired leases and/or executory contracts,

1.9. “Avoidance ” means Causes of Action arising under any of sections 502, 510,
541, 542, 543, 544, 545, 547, 548, 549, 550, 551 or 553 of the Bankruptcy Code, or under
similar or related state or federal statutes or common law, including fraudulent transfer laws,
whether or not liiigation has been commenced as of the Confirmation Date to prosecute such
Causes of Acticn,

1.10. “Ballot® means each of the ballot forms that is distributed with the Disclosure
Statement to holders of claims and Interests included in Classes that are Impaired under the Plan
and entitled to vote under Article VI of the Plan.

1.11. “Bankruptcy Code” shall mean Title 11 of the United States Code and
sections 157, 158, 1334, 1408 through 1412, and 1452 of Title 28 of the United Siates Code, as
in effect on the Petition Date.

1.12. “Bankruptcy Court” means the United States Bankruptcy Court for the Northern
District of Ohio, Eastern Division, or in the event such Court ceases to exercise jurisdiction over
the Case, such court or adjunct thereof that thereafter exercises jurisdiction over the Case, such
other court as may have jurisdiction over this Case,

1.13.  “Bankruptcy Rules” shall mean the Federal Rules of Bankrupicy Procedure, the
Federal Rules of Civil Procedure and the Local Rules of the Court as applicable to the Case.

1.14. “Bar Date” means the deadlines set by the Bankruptcy Court pursuant to the Bar
Date Order or other Final Order for filing proofs of ¢laim in the Case, as the context may require.
Except as explicitly provided in the Bar Date Order, the Bar Date for claims arising prior to the
Petition Date was October 31, 2007. The Bar Date for Administrative Claims is described in
Article IT hereof. The Bar Date for claims arising out of time rejection of an executory contract
or unexpired lease is described in Article VIII hereof,

1.15. “Bar Date Order” means the order entered by the Bankruptcy Court on
September 18, 2007 [Docketf No. 182], which established the Bar Date, and any subsequent order
supplementing such initial order or relating thereto.

1.16. “Budget vs. Actual Variance” means for any of the customer contracts in effect
at the Petition Date (including without limitation, Children’s Hospital; Akron General Medical
Center and The University of Akron), or othérwise consistent with current practices for tariff
customer relationships (including without limitation, Ladalow, Owner’s Management and
Summit County, Ohio) pursuant to which customers pay an estimated monthly amount, the
liability or asset created by the amount by which actual usage falls short of or exceeds the
budgeted payment for a given contract year,

1.17. “Business Day” means any day other than a Saturday, Sunday or legal holiday,
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1.18. “Case” shall mean Case Number 07-51884 commenced by a Voluntary Petition
for relief under Chapter 11 of the Bankruptcy Code filed with the Court on Jure 18, 2007.

1.19. “Cash” shall mean cash, cash equivalents, and other readily marketable securities
and instruments.

1.20. “Causes of Action” means any and all actions, proceedings, causes of action,
suits, accounts, controversies, agreements, promises, rights to legal remedies, rights to equitable
remedies, rights to payment and claims, whether known, unknown, reduced to judgment, not
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, inmatured, disputed,
undisputed, secured or unsecured and whether asserted or assertable directly or derivatively, in
law, equily or otherwise, including Aveidance Claims, unless otherwise waived or released by
the Debtor or the Reorganized Debtor to the extent such Causes of Action is a Cause of Action
held by the Debtor or the Reorganized Debtor.

1.21. “City of Akron” means the City of Akron, Ohio and its divisions, departments
(including without limitation, the Department of Public Service and the Bureau of Public
Utilities), and their respective agents, elected officers, employees and other representatives,
including without limitation, the Akron City Council and all executive offices.

1.22. “Claim” shall have the meaning ascribed to it in section 101(5) of the Bankruptcy
Code.

1.23. “Claimholder” means the holder of a Claim.

1.24. “Claims/Interests Objection Deadline® means for Claims filed prior to the
Confirmation Date, that day which is 90 days after the Effective Date (unless such day is not a
Business Day, in which case such deadline shall be the next Business Day thereafier), and for
Claims or amendments to existing Claims or Interests which are Filed after the Confirmation
Date, the later of that day which is 90 days after the Effective Date (unless such day is not a
Business Day, in which case such deadline shall be the next Business Day thereafter) or that day
which is 60 days after the filing of such Claim, Interest or post-Confirmation Date amendiment
(unless such day is not a Business Day, in which case such deadline shall be the next Business
Day thereafter), as the same may be from time to time extended by the Court, upon Motion of
Debtor without further notice to parties in interest or hearing.

1.25. “Class” means a category of Claimholders or Inferestholders described in
Article III of this Plan.

1.26. “Confirmation Date” shall mean the date on which the Court enters the
Confirmation Order.,

1.27. “Confirmation Hearing” means the hearing before the Bankrupicy Court held
under section 1128 of the Bankruptcy Code to consider confirmation of this Plan and related
matters, as such hearing may be adjourned or continued from time to time.
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1.28. “Confirmation Order” shall mean the Final Order entered by the Court
confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

1.29. “Court” shall mean the Bankruptcy Court and any court having jurnsdiction to
hear appeals from any such court.

1.30. “Creditor” shall have the meaning ascribed fo it in section 101(10) of the
Bankruptey Code.

1.31. “Creditors’ Committee” means the Official Commitiee of Unsecured Creditors
in this Case.

1.32. “Creditors’ Trust” means a trust to be created by the Creditors’ Committee for
the purpose of (a) receiving payments to be made under Section 5.8 hereof, and then disbursing
such payments, Pro Rata, to appropriate persons under this Plan; and (b) commencing and
pursuing Objections to Unsecured Claims after the Effective Date. The Creditors® Trust itself
will be substantially in the form described in Exhibit 10.2 hereto.

1.33, “Creditors’ Trust Note” means the $2.0 Million Note to the Creditors’ Trust as
more fully described in section 5.8 hereof.

1.34. “Cure” means the payment or other honor of all obligations required to be paid or
honored in ¢connection with assumption of an executory contract or unexpired lease pursuant to
section 365 of the Bankruptcy Code, including (a) the cure of any non-monetary defaults to the
extent required, if at all, pursuant to section 365 of the Bankruptcy Code, and (b) with respect to
monetary defaults, the distribution within a reasonable period of time following the Effective
Date of Cash, or such other property as may be agreed upon by the parties or ordered by the
Bankruptcy Court, with respect to the assumption {or assumption and assignmenf) of an
executory contract or unexpired lease, pursuant to section 365(b) of the Bankruptcy Code, in an
amount equal to the unpaid monetary obligations or such other amount as may be ordered by the
Court or agread upon by the parties, under such executory contract or unexpired lease, to the
extent such obligations are enforceable under the Bankruptcy Code and applicable
non-bankruptcy law.

L35. “Cure Amount Claim” has the meaning ascribed to it in Article 8.3 of this Plan.

1.36. “Cure Amount Notice” has the meaning ascribed to it in Article 8.3 of this Plan
and the Solicitation Procedures Order.

1.37. “Cure Claim Submission Deadline” has the meaning ascribed to it in Article 8.3
of this Plan,

1.38. “Debtor” shall mean Akron Thermal, Limited Partnership in its corporate
capacity and as a debtor and debtor-in-possession in the Case.

1.39. “Disallowed Claim” means (a) a Claim, or any portion thereof, that has been
disallowed by a Final Order or a settlement, (b) a Claim or any portion thereof that is Schaduled
at zero or as contingent, disputed, or unliquidated and as to which a proof of claim bar daie has
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been established but no proof of claim has been timely filed or deemed timely filed with the
Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptey
Court or otherwise deemed timely filed under applicable law, or (c)a Claim or any portion
thereof that is not Scheduled and as to which a proof of claim bar date has been established but
no proof of claim has been timely filed or deemed timely filed with the Bankruptcy Court
pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or otherwise
deemed timely filed under applicable law.

1.40. “Disallowed Interest” means an Interest or any portion thereof that has been
disallowed by a Final Order or a setilement,

1.41. “Disbursing Agent” means the Creditors’ Trust, or a Person designated by it, in
its sole discretion, to serve as a disbursing agent under this Plan.

1.42. “Disclosure Statement” shall mean the First Amended Disclosure Statement for
Second Amended Plan of Reorganization of Akron Thermal, Limited Partnership Dated July 14,
2008, as may hereafter be amended or modified from time to time, all as approved by the
Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017,

1.43. “Disputed Claim” or “Disputed Interest” means a Claim (or any poriion
thereof) or an Interest (or any portion thereof) that is not an Allowed Claim or Interest and an
objection to the Claim or Interest has been filed by a party in interest.

1.44. “Distribution Date” shall mean, individually and collectively, the date or dates
upon which distributions under this Plan shall be made.

145, “EBITDA” means Eamings Before [nterest, Taxes, Depreciation, and
Amortization, pursuant to generally accepted accounting principles.

1.46. “Effective Date” shall mean, unless waived or advanced by the Debtor, a day
selected by Debtor in Debtor’s sole discretion, which shall not be later than sixty (60) days after
the Confirmation Order becomes a final, non-appealable order.

1.47. “Fstate” shall mean the bankruptcy estate of Debtor created upon
commencement of the Case pursuant to section 541 of the Bankruptcy Code.

148, “Exhibit” means an exhibit annexed either to this Plan or to the Disclosure
Statement.

1.49. “Exhibit Filing Date” means the date on which Exhibits to this Plan or the
Disclosure Statement shall be filed with the Bankrupicy Court, which date shall be at least
twenty (20) days prior to the Voting Deadline or such later date as may be approved by the
Bankruptcy Court without further notice,

1.50. “Face Amount” means, (a} when used in reference to a Disputed or Disallowed
Claim, the full stated Liquidated amount claimed by the holder of a Claim in any proof of claim
timely filed with the Bankruptcy Court or otherwise deemed timely filed by any Final Order of
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the Bankruptcy Court or other applicable bankruptcy law and (b) when used in reference to an
Allowed Claim, the allowed amount of such Claim.

1.51. “Final Order” means an order or judgment, the operation or effect of which has
not been stayed, reversed or amended and as to which order or judgment (or any revision,
modification or amendment thereof) the time to appeal or seek review or rehearing has expired
and as to which no appeal or petition for review or rehearing was filed or, if filed, remains
pending.

1.52. “General Governmental Entity Bar Date” means the deadline as may be fixed
in the Case for the filing of a proof of claim by a governmental unit pursuant to section 502(b)(9)
of the Bankruptcy Code. For governmental claims arising prior to the Petition Date, the General
Governmental Entity Bar Date was December 17, 2007,

1.53. “Holdback Amount” means the amounts withheld by the Debtors as of the
Confirmation Date as a holdback on payment of Professional Claims pursuant to the Professional
Fee Orders.

1.54. “Impaired” refers to any Claim or Interest that is impaired within the meaning of
section 1124 of the Bankruptey Caode.

1.55. “Intercompany Claim* means a Claim by Debtor against an Affiliate of Debtor
or a claim by an Affiliate of Debtor against the Debior.

1.56. “Intercompany Executory Contract” means an executory contract solely
between Debtor and one or more non-Debtor Affiliates.

1.57. “Intercompany Unexpired Lease” means an unexpired lease solely between
Debtor and one or more non-Debtor Affiliates.

1.58. “Interest” means the legal, equitable, contractual and other rights of any person
with respect any partmership interest, or any other ownership interest in the Debtor, or any
warrants, options or other rights granted or otherwise agreed to by the Debtor providing for its
issuance of any such partnership interest or ownership interests.

1.59. “Interestholder” means a holder of an Interest,

1.60. “Lease” means the Operating Lease Agreement between the Debtor and the City
of Akron dated August 15, 1997, as amended from time to time.

1.61. “Lease Cure” means the amount which is required to cure all defaults under the
L.ease.

1.,62. “Opportunity Parkway” means Opportunity Parkway, LLC, the general partner
of Debtor.
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1.63. “Ordinary Course Liabilities” shall mean any Administrative Claim incurred
under section 503(b) of the Bankruptcy Code by the Debtor in the ordinary course of its
business, exclusive of any post-petition tax claims.

1.64. “Person” means an individual, corporation, parinership, joint venture,
association, joint stock company, limited liability company, limited liability partnership, frust,
estate, unincorporated organization, govemmental unit (as defined in section 101(27) of the
Bankruptcy Code), the Creditors” Committee or other entity.

1.65. “Petition Date” shall mean June 18, 2007, the dzte Debtor filed the Case,

1.66. “Plan” shall mean this Second Amended Plan of Reorganization for Akron
Thermal, Limited Parinership Dated July 14, 2008, as may hereafter be amended or modified
from time to time.

1.67. “Postpetition Tax Claim” means any Claim for a tax incurred by the Estate.

1.68, “Priority Tax Claim” means any claim of a govemnmental unit of the kind
specified in section 507(a)(8) of the Bankruptcy Code.

1.69. “Priority Unsecured Claim™ shall mean any Claim, other than a Claim for
Administrative Expense or Priority Tax Claim, entitled to priority under section 507(a) of the
Bankruptcy Code.

1.70, “Professional” shall mean any and all attorneys, accountants, appraisers,
censultants, and other persons retained by or on behalf of Debtor and/or the Estate pursuant to
Final Order of the Court.

1.71. *Professional Claim” means an Administrative Claim of a Professional for
compensation for services rendered or reimbursement of costs, expenses or other charges and
disbursements incurred relating to services rendered or expenses incurred after the Petition Date
and prior to and including the Effective Date.

1.72. “Professional Fee Orders” means the Orders entered by the Bankrupicy Court
authorizing the interim payment of Professional Claims subject to the Holdback Amount.

1.73. “Pro Rata” means, (a) with respect to Claims, at any time, the proportion that the
Face Amount of a Claim in a parficular Class or Classes bears to the aggregate Face Amount of
all Claims (including Disputed Claims, but excluding Disallowed Claims) in such Class or
Classes, unless this Plan provides otherwise and (b) with respect to Interests, at any time, the
propoition that the number of Interests held by a certain Interest holder in a particular Class or
Classes bears to the aggregate number of all Interests (including Disputed Interests, but
excluding Disallowed Interests) in such Class or Classes.

1.74. “Reinstated” or “Reinstatement” means (a) leaving unaltered the legal,
equitable, and contractual rights to which a Claim entitles the holider of a Claim so as to leave
such Claim unimpaired in accordance with section 1124 of the Bankruptcy Code or
(b) notwithstanding any contractual provision or applicable law that enfitles the holder of a
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Claim to demand or receive accelerated payment of such Claim after the occurrence of a default
(i) curing any such default that occurred before or after the Petition Date, other than a default of
a kind specified in section 365(b)}(2) of the Bankruptcy Code; (ii) reinstating the maturity of such
Claim as such maturity existed before such default; (iii) compensating the holder of a Claim for
any damages incurred as a result of any reasonable reliance by such holder of a Claim on such
contractual provision or such applicable law; and (iv) not otherwise altering the legal, equitable
or contractual rights to which such Claim entitles the holder of a Claim; provided, however, that
any contractual right that does not pertain to the payment when due of principal and interest on
which such Claim is based, including, but not limiied fo, financial covenant ratios, negative
pledge covenants, covenants or restrictions on merger or consolidation, and affinmative
covenants regarding corporate existence prohibiting certain transactions or actions contemplated
by this Plan, or conditioning such transactions or actions on certain factors, shall not be required
to be cured or reinstated to achteve Reinstatement.

1.75. “Released Parties” means, collectively, (a) all officers of the Debtor, all partners
of Debtor (including Opportunity Parkway and TVII), and all employees of the Debtor, in each
case in their respective capacities as of the date of the commencement of the hearing on the
Disclosure Statement, (b) the Creditors® Committee and all cwrent and former members of the
Creditors’ Committee in their respective capacities as such (but not in their individual
capacities), {c) ATC, (d) all Professionals, and (g) with respect to each of the above-named
Persons, such Person’s affiliates, advisors, principals, employees, agents, officers, directors,
representatives, financial advisors, attorneys, accountants, investment bankers, consultants,
agents and other representatives and professionals.

1.76. “Reorganized Debtox” means the Debtor following the Effective Date. Debtor
will not be deemed to have terminated as a result of the Case, the Plan or any other matter in the
Case, but will continue on as the Reorganized Debtor.

1.77. “Retained Actions” means all Claims, Causes of Action, rights of action, suits,
and proceedings, whether in law or in equity, whether known or unknown, which the Debtor or
the Debtor’s Estate may hold against any Person, including, without limitation, Claims and
Causes of Action brought prior to the Effective Date or identified in the Schedules, other than
Claims explicitly released under this Plan or by Final Order of the Bankruptcy Court prior to the
date hereof. A non-exclusive list of Retained Actions is attached hereto as Exhibit 7.7.

1.78. “Scheduled” refers to a Claim or Interest that is listed on the Debtor’s Schedules.

1.79. “Schedules” shall mean the schedules filed by Debtor with the Court pursuant to
Bankruptcy Rule 1007, as may be modified or amended.

1.80. “Secured Claim” means a Claim that is secured by a security interest in or lien
on property in which the Estate has an interest or that is subject to setoff or recoupment under
section 553 of the Bankruptey Code, to the extent of the value, as of the Effective Date or such
other date as is established by the Court or this Plan, of the interest of the holder of such Claim in
the Estate’s interest in such property or to the extent of the amount subject to setoff, as
applicable, as determined by a Final Order of the Court pursuant io section 506(a) of the
Bankruptcy Code or in the case of setoff, pursuant to section 553 of the Bankruptcy Cods, or as
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otherwise agreed in writing by the Debtor or the Reorganized Debtor and the holder of such
Claim.

1.81. “State of Ohio” means the State of Ohio and all of its departments, divisions and
agencies except the University of Akron.

1.82. “State of Ohio Note” means the $1.35 million promissory note to the State of
Ohio described in section 5.6 herein,

1.83. “Substantial Consummation” shall have the meaning ascribed to 1t in
section 1101(2) of the Bankruptcy Code.

1.84. “Summit County” means Summit County, Ohio, and its divisions, agencies,
elected officials, officers, employees and agents.

1.85. “Thermal Ventures, Inc.” means Thermal Ventures, Inc., its employees,
officers, directors and agents.

1.86. “TVII” means Thermal Ventures II, L.P., the majority limited partner of Debtor
and the sole owner of Opportunity Parkway and ATC, and its partners, employees, officers,
directors and agents.

1.87. “Trost Assets” means all of the Debtor’s right, title and interest in an to the
following assets to be transferred, assigned, conveyed and delivered to the Trust pursuant to the
Plan: (i) the Creditors’ Trust Note; and (ii) all assets that holders of Allowed Class 3.2 Claims
are entitled to receive under the Plan.

1.88. “Trust Funding Payments” means the periodic payments to be made by the
Reorganized Debtor, established pursuant to a budget agreed upon by the Trustee and the
Reorganized Debtor, to fund the administration of the Trust pursuant to the terms of the Plan,

1.89. “Unclassified Claims” shall mean those Claims described in Article II of the
Plan.

190, “Unimpaired” refers to any Claim or Interest that is unimpaired within the
meaning of section 1124 of the Bankruptcy Code.

1.91., “United States Trustee” means the Office of the United States Trustee for
Region IX.

1.92. “University of Akron” means The University of Akron, and its employees,
agents and representatives.

1.93. “Unsecured Claim” shall mean any Claim that is neither secured by property of
the Estate nor entitled to priority under section 507 or any other applicable provision of the
Bankruptey Code.

1.94. “Voting Deadline” means August22, 2008,
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C. Rules of Interpretation,

For purpose of this Plan, unless otherwise provided herein, (a) whenever from the context
it is appropriate, each term, whether stated in the singular or the plural, shall include both the
singular and the plural; (b) each pronoun stated in the masculine, feminine, and neuter includes
the masculine, feminine and neuter; (¢} any reference in this Plan to an existing document or
schedule filed or to be filed means such document or schedule, as it may have been or may be
amended, modified, or supplemented pursuant to this Plan, (d) any reference to an entity as a
holder of a Claim or Interest inciudes that entity’s successors and assigns; (e) all references in
this Plan to Sections, Articles, and Exhibits are references to Sections, Articles, and Exhibits of
or to this Plan; (f) the words “herein,” “hereunder,” and “hereto” refer to this Plan in its entirety
rather than to a particular portion of this Plan; (h) subject to the provisions of any contract,
certificates of incorporaticn, by-laws, instrument, release, or other agreement or document
entered into in connection with this Plan, the rights and obligations arising under this Plan shall
be govemed by, and construed and enforced in accordance with, federal law, including the
Bankruptey Code and Bankruptcy Rules; and (i) the ruies of construction set forth in section 102
of the Bankruptcy Code shall apply.

This Plan is the product of extensive discussions and negotiations between and among the
Debior, the Creditors’ Committee, and certain other creditors and constituencies. FEach of the
foregoing was represented by counsel, who either (a) participated in the formulation and
documentation of, or (b) was afforded the opportunity to review and provide comments on, this
Plan and the documents ancillary thereto. Accordingly, the general rule of contract construction
known as “contra preferentern” (construction of terms against the author of a document) shall not
apply to the construction or interpretation of any provision of this Plan, the Disclosure Statement,
or any contract, instrument, release, indenture, exhibit, or other agreement or document
generated in connection herewith.

D. Computation of Time.

In computing any period of time prescribed or allowed by this Plan, unless otherwise
expressly provided, the provisions of Bankruptey Rule 9006(a) shall apply.

E. References to Monetary Fisures.

All references in this Plan to monetary figures shall refer to currency of the United States
of America, unless otherwise expressly provided.

| O Exhibits.

All Exhibits are incorporated into and are a part of this Plan as if set forth in full herein
and, to the extent not annexed hereto, such Exhibits shall be filed with the Bankruptcy Court on
or before the Exhibit Filing Date. After the Exhibit Filing Date, copies of Exhibits may be
obfained upon written request to Schottenstein, Zox & Duwnn Co., LPA, Attn: Daniel R.
Swetnam, 250 West Street, Suite 700, Columbus, Ohic 43215, counsel to the Debtor, or by
access fo the Court’s ECF filing system. To the extent any Exhibit is inconsistent with the terms
of this Plan and unless otherwise provided for in the Confirmation Order, the terms of the
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Exhibit shall control as to the transactions contemplated thereby and the terms of this Plan shall
control as to any Plan provision that may be required under the Exhibit.

ARTICLE IT

UNCLASSIFIED CTAIMS — ADMINISTRATIVE CLAIMS
AND PRIORITY TAX CLAIMS

2.1. Administrative Claims.

2.1.1. Treatment Generally. Subject to the Bar Date provisions described
herein, each holder of an Allowed Administrative Claim will receive Cash equal io the amount of
such Allowed Administrative Claim (unless otherwise agreed to by the holders of any such
Claims) on the later of (i} thirty (30) days afier the Effective Date, (ii) the date on which such
Administrative Claim becomes due and payable pursuant to the agreement on which such Claim
is based, and (iii) thirty (30) days after the date on which an order allowing such Administrative
Claim becomes a Final Order.

2.1.2. Professional Claims. All holders of Professional Claims must File and
serve on the Debtor, the Reorganized Debtor, the Creditors” Committee and the United States
Trusige an application for final allowance of such Professional Claim no later than sixty {60)
days after the Effective Date (the “Administrative Expense Bar Date”) for services rendered
through the Effective Date. Any Professional or other party asserting a Professional Claim must
file and serve an application within the time set forth in this paragraph or be forever barred from
asserting a Professional Claim against the Debtor, Reorganized Debtor or their respective

property,

2.1.3. Ordinary Course Liability Claims. Holders of Ordinary Course

Liability Claims are not required to file any request for payment of such Claims. Ordinary
Course Liability Claims shall be paid by the Reorganized Debtor in accordance with the terms
and conditions of the particular transactions and any agreements relating thereto.

2.1.4. Pestpetition Tax Claims. Holders of Postpetition Tax Claims must serve
on the Reorganized Debtor a request for payment of such Claims on or hefore the later of
(1) sixty (60) days after the Effective Date and (ii) one hundred-twenty (120) days after the filing
of the tax return for the taxes which form the basis of the applicable Postpetition Tax Claims
with the applicable governmental agency. Objections to requests for payment of Postpetition
Tax Claims must be filed and served on the applicant, no later than sixiy (60} days after the date
such request for payment is filed; provided, however, that the Court may extend the deadline set
forth above upon motion of the Reorganized Debtor without notice or hearing.

2.1.5. Other Administrative Claims. All other requests for payment of an
Administrative Claim (other than as set forth in Sections 2.1.2, 2.1.3 and 2.1 4 herein), including
any request under 11 U.S.C. § 503(b)(9), must be filed with the Court and served upon the
Reorganized Debtor and the Committee no later than 45 days after the Effective Date. Any
request for payment of an Administrative Claim pursuant to this Section 2.1.5 that is not timely
filed and served shall be disallowed automatically without the need for any objection from the
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Debtor or the Reorganized Debtor. The Reorganized Debtor may settle an Administrative Claim
without further Bankruptcy Court approval. Unless the Debtor or the Reorganized Debtor
objects to an Administrative Claim within 60 days after the Administrative Claims Bar Date
(unless such objection period is extended by the Bankruptcy Court), such Administrative Claim
shall be deemed allowed in the amount requested In the event that the Debior or the
Reorganized Debtor objects to an Administrative Claim, the Bankruptcy Court shall determine
the allowed amount of such Administrative Claim. Notwithstanding the foregoing, no request
for payment of an Administrative Claim need be Filed with respect to an Ordinary Course
Liability Claim. '

2.1.6, Priority Tax Claims Other Than the State of Ohio. Except as set forth
in Article III below with respect to the State of Qhio, unless otherwise agreed in writing with the
Reorganized Debtor, each holder of an Allowed Priority Tax Claim (other than the State of Chio)
shall receive full payment on account of such Priority Tax Claim, plus post-Effective Date
interest at the applicable federal rate as prescribed pursuant to 28 U.S.C. § 1961 and in effect on
the Effective Date, in accordance with Bankruptcy Code section 1129(2)(9)(C); provided,
however, that no holder of a Priority Tax Claim shall be entitled to interest on account of any
delay in payment caused by a timely, good faith objection to such Priority Tax Claim or any
litigation, settlement or other resolution of such Disputed Priority Tax Claim. Interest on a
Disputed Priority Tax Claim may only accrue from the date on which such Claim becomes an
Allowed Claim pursuant to a Final Order of the Bankruptcy Court. Except as set forth in
Article II below with respect to the State of Ohio, Debtor shall pay 100% of Allowed Priority
Tax Claims, with applicable interest, in four equal annual installments of principal, plus simple
interest at the applicable federal rate as prescribed pursuant to 28 U.S.C. § 1961 accruing from
the Effective Date at the above-stated rate on the unpaid portion of the applicable Priority Tax
Claim. The first such payment shall be payable on the later of (1) June 18, 2009; (ii) thirty (30)
days after the date on which an order allowing the applicable Priority Tax Claim becomes a Final
Order; or (1ii) such other time as may be agreed upon by the holder of the applicable Priority Tax
Claim and the Debtor or Reorganized Debtor, as appropriate. The three remaining payments will
be no later than the later of (i} thirty (30) days after the date on which an order allowing the
applicable Priority Tax Claim becomes a final order; (ii) June 18, 2010, June 18, 2011 and
June 18, 2012; or (iii) such other time as may be agreed upon by the holder of the applicable
Priority Tax Claim and the Reorganized Debtor. The Debtor or the Reorganized Debtor shall
have the right to pay, in part or in full, any portion of an Allowed Priority Tax Claim zt any time
on or after the Effective Date without premium or penalty.

ARTICLE III

CLASSIFICATION OF CLAIMS AND INTERESTS

All allowed Claims and Interests are placed in the classes set forth below, or, where
applicable, are Unclassified Claims as discussed in Article II of this Plan. Unless expressly
provided otherwise, an Allowed Claum that is properly included in more than one class is in a
class to the extent it meets the description of such class and is in a different class to the extent it
meets the description of such different class.
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3.1. Class 1.1: The Allowed Secured Claim of Summit County for Public Utilities
Personal Property Tax.

3.2. Class 1.2: The Allowed Secured Claim of the University of Akron.
33. Class 1.3; The Allowed Secured Claim of TVIL.
34. Class 1.4: Any other Allowed Secured Claim.

3.5. Class 2.1: The Allowed Priority Tax Claims of the State of Ohio with respect to
all taxes and assessments including, but not limited to Gross Receipts Tax, Use Tax, Ohio
Consumer’s Counsel, Bureau of Workers Compensation tax and Ohio Department of
Transportation,

3.6. Class 2.2: The Allowed Priority Unsecured Claims (other than Priority Tax
Claims). '

3.7. Class 3.1: The Allowed Claims of Creditors holding general unsecured, non-
priatity claims against Debtor (including any deficiency claim) not included in any other class
which claims do not exceed Five Thousand dollars ($5,000.00).

3.8. Class 3.2: The Allowed Claims of Creditors holding general, unsecured, non-
priority claims against Debtor (including any deficiency claim) not included in any other class
which claims are equal to or greater than Five Thousand and 01/100 dollars $5,000.01).

39. Class 3.3: The Allowed Claims of Creditors for any fine, penalty or forfeiture, or
for multiple, exemplary or punitive damages to the extent that such are not compensation for
actual pecuniary loss, as defined in section 726(a)(4) of the Bankruptcy Code.

3.10. Class 4: The Interests in Debtor.

ARTICLE IV

IDENTIFICATION OF CLASSES OF CLAIMS AND INTERESTS IMPAIRED AND
UNIMPAIRED UNDER THE PLAN

4.1. Classes of Claims That Are Unimpaired. The following Classes of Claims are
unimpaired by the Plan:

Classes 1.4 and 2.2.

4,2, Impaired Classes of Claims and Interests. The following Classes of Claims
are impaired by the Plan:

Classes 1.1,1.2,1.3,2.1,3.1,3.2,3.3 and 4.

2518
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ARTICLE V

TREATMENT OF CLATMS AND INTERESTS

Allowed Claims in the following classes shall receive the treatment set forth in this
Article V in complete satisfaction of all such Allowed Claims. The treatment of Claims and
Interests in this Article V represents a compromise and full and final settlement of the vanous
Claims and Interests of parties In interest in the Case pursuant to section 1123(b)(3) of the
Bankruptcy Code and Bankruptcy Rule 9019,

5.1.  Class 1.1: For amounts due before September 28, 2006, Debior and Reorganized
Debtor will pay the claim in accordance with a letter agreement dated November 22, 2006,
without interest. A copy of the letter agreement is aftached hereto as Exhibit 5.1. For amounts
due from September 28, 2006 through the Petition Daie (that are not otherwise paid as Priority
Tax Claims under class 2.2), Debtor will pay the amount due for that period in four annual
installments beginaing June 18, 2009,

52, Class 1.2: Debtor objects to the Secured Claim of the University of Akron, and
does not believe it has a valid Secured Claim. If it is ultimately determined that the University of
Akron has an Allowed Secured Claim, such Secured Claim will be paid by issvance of a credit
for the amount of the Secured Claim which will be applied in twelve equal monthly amounts to
the monthly bills to the University of Akron for the contract year next succeeding the Effective
Date or as otherwise mutually agreed.

53. Class 1.3: TVII will waive its Pre-Petition Claims against the Debtor, except
TVII will retain a Secured Claim of Seventy Five Thousand and 00/100 dollars ($75,000) which
will be subordinate to the claims set forth in Classes 2.1 and 3.2 herein. The Seventy Five
Thousand and 00/100 dollars ($75,000) Secured Claim will be secured by the same collateral
described in the financing statement filed June 18, 2007 in favor of TVII, but will be junior to the
lien granted to secure the Creditors’ Trust Note,

54. Class 1.4: Debtor does not believe there are any other valid Secured Claims. If
there are any such Claims, then each holder of an Allowed Secured Claim in Class 1.4 shall be
treated as though 1t compromised a separate Class hereunder. In complete satisfaction of such
Claims, at the option of the Debtor, each holder of an Allowed Secured Claim in Class 1.4 on the
later to occur of: (i) the Effective Date or (ii) 30 days after the date upon which the such Secured
Claim is Allowed or as soon thereafter as it is practicable, shall be entitled to receive one of the
following treatments: (a) the payment to such holder of sale or disposition proceeds of the
property securing such holder's Allowed Secured Claim to the extent of the value of its interest
in such property, less the costs and expenses of disposing of such property; (b) the surrender and
delivery to such holder of the property that secures such holder’s Allowed Secured Claim; or
(c) such other treatment as may be agreed by Reorganized Debtor and the holder of such Secured
Claim. Each holder of an Allowed Secured Claim in Class 1.4 shall retain the Liens securing
such claim as of the Confirmation Date until all Distributions have been made to such holder as
provided in the

H1221251.6
{ )] 15



S.5. Class 2.1: The State of Ohio will be paid a total sum of $1,500,000 on its Priority
Claim, with respect to all taxes and assessments including, but not limited to matters related to
Gross Receipts Tax, Use Tax, Ohio Consumer’s Counsel, Bureau of Workers® Compensation
and Ohio Department of Transportation. The State of Ohio will be paid $150,000 on the
Effective Date and the remainder will be pursuant to a Note in the amount of $1,350,000. The
Note will be substantially in the form attached hereto as Exhibit 5.5, and will bear interest at the
rate of 5% per annum. The Note will be paid in eight (8) equal installments with the first
payment due eighteen months after the Effective Date and the remaining payments due every six
months thereafter until paid in full. All remaining Claims of the State of Ohio will be included
as general unsecured claims vnder Class 3.2 herein.

5.6. Class 2.2: Allowed Priority Unsecured Claims will be paid in four annual
installments beginning June 18, 2009, with interest at the rate prescribed in 28 U.S.C. § 1961
from and after the Effective Date. Each annual payment thereafter (June 18, 2010, June 18, 2011
and June 18, 2012) will be one-fourth of the principal of any Allowed Priority Unsecured Claim
plus accrued interest through that date, with inferest commencing at the Effective Date.

5.7, Class 3.1: Debtor will distribute such sum as shall constitute a total of ten
percent (10%), without interest, on each Class 3.1 Allowed Claim. The payment will be a single
payment to be made on the later of (1) 90 days after the Effective Date, or, (ii) if an objection to a
Claim has been filed, within 30 days after a Final Order allowing such Claim The maximum
amount payable on any Class 3.1 Allowed Claim shall be Five Hundred dollars {($500.00).

5.8. Class 3.2: Payments to the holders of Claims in Class 3.2 will be as follows:

5.8.1. Promissory Note. Debtor will execute a Creditors’ Trust Note in favor
of the Creditors” Trust in the principal amount of Two Million and C0/10¢ Dollars ($2,000,000),
less the amount actually paid to holders of Claims in Class 3.1 above. The Creditors” Trust Note
will be substantially in the form attached hereto as Exhibit 5.8. The Creditors’ Trust Note will
be secured by a first priority lien upon all of Reorganized Debtor’s assets (subject only to any
purchase money security interest incurred in connection with any equipment installed in
connection with any resolution with the United States Environmental Protection Agency), The
Creditors” Trust Note will bear interest at the rate of 5% per annum and will be paid in eight (8)
equal installments with the first payment to be made eighteen (18) months after the Effective
Date. Reorganized Debtor will have the right to defer the first scheduled payment for six
months, but if it does so, interest on the second year will be at the rate of 7% per annum, as more
fully described in the Creditors® Trust Note. The lien securing the Creditors’ Trust Note will be
subordinate to any purchase money security interest issued in connection with a resolution of the
Notice of Violation for Boiler 32. The Creditors’ Trust will pay to holders of Class 3.2 Claims a
Pro Rata Share of the payments on this Creditors’ Trust Note, within thirty (30) days after the
payments by Reorganized Debtor on such Creditors’ Trust Note. The Creditors’ Trust will be
responsible for disbursing funds to Allowed Class 3.2 Claims. A Class 3.2 Creditor may elect to
be treated under Class 3.1, but will receive no more than Five Hundred and 00/100- Dollars
($500.00).
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5.8.2, Earnings Enhancement Payments. In addition to the payments under
section 5.8.1 above, if Reorganized Debtor eams over $2.5 million in EBITDA for any six
consecutive trailing twelve month periods, with the first such twelve month period commencing
any time on or after the first day of the calendar month following the Effective Date, then,
commencing on the close of such sixth twelve month period and annually thereafter, for so long
as the then trailing twelve month EBITDA continues to exceed $2.5 million, and until the
Creditors’ Trust Note is paid in full, Reorganized Debtor will pay the Creditors’ Trust an amount
equal to 25% of the amount of the EBITDA in excess of $2.5 million for each such twelve month

period.

In addition, in the event that payments were no longer to be made pursuant {o the
terms of the preceding paragraph because in a particular training twelve month period EBITDA
failed to exceed $2.5 mullion, then as soon thereafter as EBITDA for any subsequent trailing
twelve month period (calculated at the end of each month after such failure) exceeds $2.5
million, such payments would recommence and continue in accordance with the provisions of
the preceding paragraph. At any time thereafter that payments were no longer to be made
because in a particular trailing twelve month period EBITDA failed to exceed $2.5 million, then
until the Creditors’ Trust Note is paid in full, the procedure of subsequent retesting set forth in
this paragraph would continue.

5.8.3. Coal Gasification. In addition to the payments under sections 5.8.1 and
5.8.2, if Reorganized Debtor successfully implements a coal gasification project at any time prior
to final payment on the Creditors’ Trust Note, then Reorganized Debtor will pay the Creditors’
Trust the sum of $250,000 per year on each anniversary of the final completion of such project
(or Pro Rata for any part of any such year) that ends on or prior to the final payment of the
Creditors’ Trust Note.

5.9, Class 3.3: Class 3.3 i1s impaired. Holders of Allowed Claims in Class 3.3 will not
receive any distribution under the Plan. Further, and to the extent needed, Debior, Reorganized
Debtor and the Creditors® Trust may seek to subordinate claims which would otherwise be
included in Class 3.3 to the claims in Class 3.2.

5.10. Class 4: Class 4 is impaired. The Interests in Debior of Mr. Bees and Mr, Mullen
will be extinguished. The Interests in Debtor of Opportunity Parkway and TVII remain intact,
with Opportunity Parkway remaining the general partner and 1% owner, and TVII the limited
partner and 99% owner of the Reorganized Debtor. As consideration for their Interests as sole
partners of the Reorganized Debtor, TVII will contribute the items described in Section 7.1
below to the Reorganized Debtor,
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ARTICLE V1

ACCEPTANCE OR REJECTION OF THE PLAN;
EFFECT OF REJECTION BY ONE OR MORE
IMPAIRED CLASSES OF CLAIMS OR INTERESTS

6.1. Impaired Class of Claims Entitled to Vote. Except as otherwise provided in
order(s) of the Bankruptcy Court pertaining to solicitation of votes on this Plan and Article 6.2
and Article 6.4 of this Plan, holders of Allowed Claims and Interests in each Impaired Class are
entitled to vote in their respective classes as a class to accept or reject this Plan.

6.2. _Classes Deemed to Accept The Plan. Classes 1.4 and 2.2 are Unimpaired by
this Plan. Pursuant to section 1126(f) of the Bankruptcy Code, such Classes are conclusively
presumed to have accepted this Plan, and the votes of holders of Claims and Interest in such
Classes therefore shall not be solicited.

6.3. Acceptance by Impaired Classes. Classes 1.1, 1.2, 1.3, 2.1, 3.1 and 3.2 are
Impaired under this Plan. Pursuant to section 1126{c) of the Bankruptcy Code, and except as
provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted
the Plan if the Plan is accepted by the holders of at least two-thirds in dollar amount and more
than one-half in number of the Allowed Claims of such Class that have timely and properly
voted to accept or reject the Plan. Pursuant to section 1126(d) of the Bankruptey Code, and
except as provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Interests has
accepted the Plan if the Plan is accepted by at least two-thirds of the Allowed Interests of such
Class that have timely and properly voted to accept or reject the Plan.

6.4. Classes Deemed to Reject the Plan. Holders of Claims in Class 3.3 and Interests
in Class 4 are not entitled to receive any distribution under the Plan on account of their Claims or
Interests. Pursuant to Section 1126(g) of the Bankruptcy Code, each holder of such Class is
presumed to have rejected the Plan, and the votes of holders of Claims in Class 3.3 and Interests
in Class 4 therefore shall not be solicited.

6.,5. Confirmation Pursuant to_Section 1129(b) of The Bankruptcy Code. The
Debtor shall request confirmation of the Plan, as it may be modified from time to time, under
section 1129(b) of the Bankruptcy Code.

ARTICLE VII

MEANS FOR IMPLEMENTATION OF THE PLAN

7.1.  Funding of the Plan. The Plan wiil be funded in the following manner.

7.1.1. Equity Infusion. On the Effective Date, TVII will coniribute the sum of
Two Million Dollars ($2,000,000) to the Reorganized Debtor as an equity infusion.

7.1.2. Line of Credit. On the Effective Date, TVI will provide an unsecured
line of credit to the Rearganized Debtor in the amount of One Million Dollars ($1,000,000.00).
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The parties will execute a Loan Agreement and Promissory Note substantially in the form
attached hereto as Exhibit 7.1. This line of credit will expire on the earlier of (i) the date upon
which the Creditors’ Trust Note and State of Ohio Note are paid in full; (i1) an Event of Default
as defined in Article V of the L.oan Agreement attached hereto as Exhubit 7.1; (iii) the first day
following a period of 30 consecutive days in each of which the Reorganized Debtor had a cash
balance equal to or greater than $1,000,000; or (iv) the date upon which Reorganized Diebtor
obtains a replacement line of credit from another source in an amount equal to the aggregate
amount of the then existing line of credit. The amount of the credit facility will be reduced if,
and to the extent, (x) ATLP receives cash as a result of prevailing in three collection actions
pending before the Court (and listed in Exhibit 7.7 hereto) and (y) ATLP receives cash or credit
for post-petition overpayments, as a result of prevailing in the pending action before the Court
relating to the amount of the sewer credit.

7.1.3. Tax Distributions. TVII and i(s partners will apply operating losses they
hold on their books unrelated to Debtor to offset any cancellation of indebtedness income which
may arise as a result of the Plan (subject to applicable limitations under the Internal Revenue
Code and Treasury Regulations). In addition, TVII and its partners will apply up to Ten Million
Dollars (310,000,000) of net operating loss carryforwards they hold from sources other than
ATLP to offset future taxable income generated by ATLP (subject to applicable limitations
under the Internal Revenue Code and Treasury Regulations) until the earlier to occur of
(i) December 31, 2013; or (ii) the date on which all debt issued under the Plan has been repaid in
full. TVII and Opportunity Parkway will forego the receipt of two-thirds (2/3) (but will receive
the other one-third (1/3)) of the tax distributions otherwise payable to TVII and its partners
pursuant to the ATLP Partnership Agreement in respect of future taxable income generated by
the Reorganized Debtor. In the event that, and to the extent that, fixed charge coverage as
described in section XIV(A)(2) of the Disclosure Statement were to fall below 1.0 in any given
year, TVII has agreed to permit ATLP to defer payment of any tax distribution.

7.1.4, Waiver of Claim. TVII will waive its pre-petition claims against the
Debtor, except that TVIL will retain a claim for $75,000 as more fully described in section 5.3
herein.

7.1.5. Income from ATC. TVII will contribute the eamings and income from
ATC (subject to ATC’s indebtedness to Sky Bank n/k/a Huntington Bank) to the Reorganized
Debtor.

This funding will be used to satisfy the obligations of the Debtor in connection with the Cure of
any pre-petition default under the Lease (more fully described in section 7.2 below); pay other
expenses associated with the implementation of the Plan; and otherwise carry out the terms of
this Plan. All remaining Cash necessary for the Recrgantzed Debtor to make payments pursuant
to the Plan shall be obtained from the Reorganized Debtor’s Cash balances, and the operation of
the Reorganized Debtor.

7.2. Payments to the City of Akron. In a Partial Opinion on Motion of Debtor and
Debtor-in-Possession for Approval of Assumption of the Unexpired Operating Lease Agreement
With the City of Akron dated April 25, 2008 (the “Partial Opinion™), the Court determined, inter
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alia, items which must be cured in connection with the assumption of the Lease. The payment of
those ttems will be in the following manner.

7.2.1. Payment Schedule. Within ten (10) days after the Effective Date, from
the funding described in section 7.1 above, the Reorganized Debtor will pay the following items
to the City of Akron:

1. Pre-Petition Lease Payments $986,891.25
2. Pre-Petition Franchise Fees 93,035.37
3. Real Estate Taxes 73,339.10
4, 1998 Amendatory Agreement 357,716.04
5. 1998 Steam Discount 24 683.86
6. Pre-Petition Interest 545.341.76

TOTAL $2,081,007.38

7.2.2. Other Immediate Items. In addition to the items listed in section 7.2.1,
within ten (10} days after the Effective Date, from the funding described in section 7.1 above, the
Reorganized Debtor will pay the following items to the City of Akron:

1. Any real estate taxes paid by the City of Akron for tax year 2007
(which payments are due in 2008) on the real property subject to
the Lease, and which were not previously paid by the Debtor io the
City or directly to the taxing authority.

2. Interest at the rate specified under Ohio Rev. Code section 1343.03
from the Petition Date unfil the date of payment of items 1 through
5 set forth in section 7.1.1 above,

3. Interest at the rate specified under Ohio Rev. Code section 1343.03
from the date of any payment of real estate taxes described in
item (1) above from the date of such payment by the City of
Akron.

7.2.3. Payments For 2005 Amendatory Agreement, On or before the later of
(a) ten (10) days after the Effective Date or (b) November 1, 2008, Reorganized Debtor will pay
the following items to the City of Akron:

1. 2005 Amendatory Agreement $200,000.00
2, 2005 Steam Discount 10,526.31
TOTAL $210,526.31

7.3. Continued Corporate Existence and Vesting of Assets in the Reorganized
Debior. Debtor will not be dissolved, but will instead continue on as Reorganized Debtor.
Opportunity Parkway will be the sole general partner, owning 1% of Reorganized Debtor. TVII
will be the sole limited partner, owning 99% of Reorganized Debtor. Except as otherwise
provided in the Plan, on and after the Effective Date, all property of the Debtor’s estate, whether
acquired before or after the Petition Date, shall vest in the Reorganized Debtor free and clear of
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all Claims, liens, encumbrances, charges and Interests. On and after the Effective Date, the
Reorganized Debtor may operate its business and may use, acquire and dispose of property and
compromise or settle any Claims or Interests without supervision or approval of the Court and
free of any restriction imposed by the Bankruptcy Code or Bankruptcy Rules, other than those
resirictions expressly imposed by the Confirmation Order. Without limiting the foregoing, the
Debtor may pay the charges that it incurs on or afier the Effective Date for professionals’ fees
and expenses, without application to the Court.

7.4. Owners of the Debtor. The general partner of the Reorganized Debior will be
Opportunity Parkway, which 1s solely owned by TVIL TVII will be the sole limited partner of
the Reorganized Debtor. The general partner of TVII is Yorktown Thermal GP, Inc. On or
immediately following the Effective Date, the Reorganized Debtor shall amend its Partnership
Agreement to reflect the changes in ownership and other matters concering the operations of the
Reorganized Debtor. A current draft of a Second Amended Partnership Agreement is attached
hereto as Exhibit 7.4,

7.5. Employment-Related Agreements with Officers and Directors. As of the
Bffective Date, the Reorganized Debtor shall have the authority to (a} enter into employment,
retirement, indemnification, incentive and other agreements with its officers and employees, and
(b) implement retirement income plans and welfare benefit plans for active employees. Further,
Reorganized Debtor will have the right to hire or fire employees as deemed appropriate as part of
its business.

7.6. Corporate Action, All corporate action to be taken by the Reorganized Debtor
as provided by the Plan, including (i) action to implement any Distributions to be made by the
Reorganized Debtor, (i1) execution of amendments to, or an amendment and restatement of, the
Debtor’s Third Amended Partnership Agreement, (iii) approval of employee-related agreements,
(iv) approval of employee benefit plans, (v) assumption and rejection of coniracts, and (vi) the
designation of new officers and directors, shall be deemed to have occurred and shall be
effective, authorized and approved upon entry of the Confirmation Order and without further
action by the officers, directors or shareholders of the Debtor or the Reorganized Debtor.

7.7.  Avoidance Claims and Other Claims. Subject 1o section 7.8 hereof, the
Reorganized Debtor may prosecute any and all Avoidance Claims against any and all Persons.
Any Avoidance Claim must be commenced by June 18, 2009 or will be forever barred. The
Reorganized Debtor also retains all other claims and Causes of Action including, but not limited
tc, the claims listed on Exhibit 7.7 hereto.

7.8. Waiver of All Claims and Causes of Action Against Directors and Officers
and TVIL, ATC and Opportunity Parkway. In exchange for the contribution deseribed in
section 7.1 herein, the Debtor, the Reorganized Debtor and any representative of the Estate
are hereby deemed to have waived and released any and all claims or Causeés of Action
(including without [imitation, Avoidance Claims), against the Debtor’s and the
Reorganized Debtor’s directors, officexs, partners (including TVII and Opportunity
Parkway), employees, agents, counsel, advisors and representatives (and their respective
successors and assigns), as well as all claims and Causes of Action against ATC, Yorktown
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Thermal G.P., Inc., Yorktown Energy Partners 1V, L.P., Yorktown Energy Partners VII,
L.P., Yorktown Energy Partners, LLC, Yorktown Thermal, Inc., and their respective
officers, directors, pariners, employees, agents, counsel, advisors and representatives (and
their assigns). All Intercompany Claims between Debtor and ATC are waived. '

7.8.1. Transfer Taxes. In accordance with section 1146(c) of the Bankrupicy
Code, neither the Estate, the Debtor, the Reorganized Debtor nor Claimholders shall be liable for
any stamp tax or similar tax on the issuance, transfer or exchange of a security, or the making or
delivery of an instrument of transfer under the Plan, by or to the Estate or the Debtor or by or to
the Reorganized Debtor.

7.9. Utility Deposits. In connection with the provision of adequate of assurance of
payment under 11 U.S.C. § 366, Debtor provided deposits of $50,000 o each of the Ciiy of
Akron and Ohio Edison. Unless otherwise agreed by the parties, upon the Effective Date, those
deposits may be retained by the City of Akron and Ohio Edison as security for post-Effective
Date payment of utility bills by the Reorganized Debtor, provided they are placed in interest
bearing accounts. As of the Effective Date, the Orders for adequate assurance of payment to the
City of Akron [Docket No. 67], Ohio Edison [Docket No. 65] and the other uilities {Docket
No. 64] shall terminate and all such ufilities will resume normal monthly billing to the
Reorganized Debtor.

ARTICLE VIII

TREATMENT OF UNEXPIRED ILEASES AND EXECUTORY CONTRACTS

8.1. Executory Contracts and Unexpired Leases to be Assumed or Assumed and
Assigned. Subject to final agreement of terms and cure amounis with respect thereto, on the
Effective Date, pursuant to section 365 of the Bankrupicy Code, the Debtor or the Reorganized
Debtor, as appropriate, will have assumed, or will assume pursuant to the Plan, each of the
executory contracts and unexpired leases listed on Exhibit 8.1 to the Plan, provided, however,
that the Debtor or the Reorganized Debtor shall retain the right to amend or modify Exhibit 8.1
to the Plan, including the right to add or delete executoty contracts and unexpired leases to or
from Exhibit 8.1 to the Plan, through and including the Exhibit Filing Date. The Confirmation
Order will constitute an order of the Bankruptcy Court approving the assumptions described
herein, pursuant to section 365 of the Bankruptcy Code, as of the Effective Date.

8.2, [Executory Contracts and Unexpired Leases to be Rejected. With the
exception of (i) those executory contracts and unexpired leases which either have been assumed
or assumed and assigned by the Debtor prior to the Confirmation Date, (ii) those executory
contracts and unexpired leases which are to be assumed by operation of the Plan, or (iii) those
executory contracts and unexpired leases which have already been rgjected pursuant to
section 365 of the Bankruptcy Code, each executory contract and unexpired lease entered into by
the Debtor prior to the Petition Date which has not previously expired or terminated pursuant to
its own terms shall be deemed rejected by operation of this Plan pursuant to section 365 of the
Bankruptcy Code. The Confirmation Order will constitute an order of the Bankrupicy Court
approving the rejections described herein, pursuant to section 365 of the Bankruptcy Code, as of
the Effective Date. A list of certain executory contracts and unexpired leases which are
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expressly rejected is attached hereto as Exhibit 8.2, provided that Debtor shall have the right to
amend Exhibit 8.2 through and including the Exhibit Filing Date.

8.3. Cure of Defaults on_Assumed Executory Contracts and Unexpired Leases
and Cure Claims Bar Date. Pursuant to section 365(b)(1) of the Bankruptcy Code, except for

the cure amount related to the Lease more fully described in Article VII, any amounts which the
Debtor must pay in order to cure its monetary default(s) under those executory contracts and
unexpired leases which it intends to assume or assume and assign pursuant to the Plan (“Cure
Payments”), shall be made by Reorganized Debtor, in Cash, on or before the later of (i) sixty
(60) days after the Effective Date, (it} sixty (60) days after eniry of a final Order fixing the Cure
Payments, (ii1) with respect to any Budget vs. Actual Variance, as set forth in the operative
contract or otherwise consistent with current practice, or (iv) on such other terms as are agreed to
in writing by the pariies to such executory contracts or unexpired lease. Claims for Cure
Payments arising out of the Debtor’s assumption and assignment of executory contracts or
unexpired leases pursuant to the Plan (*Cure Claims”) must be Filed and served on the
Reorganized Debtor on or before thirty (30) days after the Effective Date (the “Cure
Claims Bar Date”), or else such Claims shall be forever barred. The Cure Claims Bar Date
set forth in this section does not affect any bar dates otherwise previously established by the
Court for claims arising out of the assumption of executory contracts and unexpired leases. In
the event of any dispute as to the assumption of an executory contract or unexpired lease, the
Debtor or Reorganized Debtor, as appropriate, shall make any Cure Payment after entry of a
Final Order resolving all disputes related thereto. Failure to object to the assumption may result
in the Courf’s approval of the assumpfion of the executory coniracts and unexpired leases listed
on Exhibit 8.1 to the Plan.

8.4. Treatment of Rejection Damages Claims and Bar Date. Pursuant fo
section 502(g) of the Bankruptcy Code, any Claim for damages arising out of the rejection of any
executory contract or unexpired lease by the Debior shall be treated under the Plan as a Class 3.1
or 3.2 General Unsecured Claim. Claims for damages arising out of the rejection of an
executory confract or unexpired lease pursuant to the Plan must be Filed and served on the
Reorganized Debtor on or before thirty (30) days after the date such contract or lease is
rejected, or else such Claim shall be forever barred. The bar date in this section does not
affect any bar dates otherwise previously established by the Court for claims arising out of the
rejection of executory contracts and unexpired leases. Debtor, Reorganized Debior and the
Creditors’ Committee may object to any Claim filed pursuant to this section, and such objection
will proceed as if under Article X hersof.

8.5, Post-Filing Executory Contracts and Unexpired Leases. Fach executory
contract and unexpired lease entered into by the Debtor after the Petition Date will be performed
by the Reorganized Debtor according to the terms and conditions of such executory contract or
unexpired lease in the ordinary course of the Reorganized Debtor’s business. Each such
executory contract and unexpired lease shall survive and remain unaffected by this Plan or eniry
of the Confirmation Order. -
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ARTICLE IX

DISTRIBUTION PROVISIONS

9.1. Reorganized Debtor as Distribution Agent. The Reorganized Debior shall be
responsible for all distributions other than Class 3.2.

9.2, Creditors’ Trusrt as Distribution Agent for Class 3.2 Claims. After the
Effective Date, the Creditors’ Trust shall have responsibility for administering, disputing,

objecting to, compromising, or otherwise resolving and making all distnibutions respecting Class
3.2 Claims required under or permitted by the Plan. The Creditors’ Trust may employ or
contract with any Person, including professionals, to assist in or make efficient distributions
required under the Plan. The Creditors® Trust will distribute the Pro Rata payment to holders of
Class 3.2 Claims within thirty (30) days of each payment made by the Reorganized Debtor under
section 5.8 herein {each of the foregoing being a Distribution Date).

9.3. Distributions Deemed Made as of the Distribution Date. All distributions of
Cash required by the Plan to be made shall be made on the dates described herein; provided,
however, that Distributions shall be deemed to have been made on the Distribution Date if such
Distributions are made as soon as practicable after the Distribution Date but in no event later
than thirty (30) days after the Distribution Date, or such later date when applicable conditions are
satisfied (such as conditions related to undeliverable distributions, payment or satisfaction of tax
obligations relating to distribution of Cash, or surrender of cancelled mstruments or securities).

9.4, Cash Distribution Currency. All Cash payments made pursuant to the Plan by
the Debtor or Reorganized Debtor will be in U.S. dollars, wire transfer cr by checks drawn on
any domestic bank selected by the Reorganized Debtor, at the Reorganized Debtor’s election.

9.5. Delivery of Distributions. Distributions to holders of Allowed Claims to be
made by the Debtor or Reorganized Debtor will be made at the addresses set forth on the most
recent proof of Claim, application for Administrative Claim, pleading, notice of appearance,
written change of address notice filed and served on the Debtor. If the holder of an Allowed
Claim has not filed any of the foregoing documents or written notice indicating the holder’s
current address, Distributions shall be made to the most recerit address of the holder reflected in
the applicable Schedules or, if more recent, contained in the Debtor’s records. In all cases where
delivery or Distribution is effected by mail, the date of delivery or Distribution shall be the date
of mailing. Property delivered or distributed in accordance with this section will be deemed
delivered or distributed to the holder regardless of whether such property is actually received by
such holder.

9.6. Returned Distributions. If any distribution to a Claimholder is refurned as
undeliverable, no further distributions will be made to such Claimholder, and such Claimholder
will not be entitled to any further distributions, unless and uniil the Reorpanized Debtor or
Creditors’ Trust (as to Class 3.2 Claims) is notified in writing of such holder’s correct address.
If any check issued to a Claimholder in respect of a distribution remains outstanding for more
than ninety (90) days following the date of such check, no further distributions will be made to
such Claimholder, and such Claimholder will not be entitled to any further distributions,
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Nothing coniained in this Plan shall require the Reorganized Debtor or Creditors’ Trust to
attempt to locate any holder of an Allowed Claim.

9.7. Unclaimed Distributions. Notwithstanding anything in this Plan to the contrary,
any holder of an undeliverable distribution who does not assert an enfiilement to such
distributton before twelve (12) months after the later of (i) the Effective Date, and (i1) the date of
mailing of the undelivered distribution, shall have its remaining unpaid Claim discharged and
shall be forever barred from asserting any such Claim agamst the Debtor, the Reorganized
Debtor or their respective property.

9.8. Full and Final Satisfaction. Except as otherwise provided by this Plan, all
payments and distributions by the Reorganized Debtor under the Plan shall be in full and final
satisfaction, setilement, release and discharge of all Claims and Interests against the Debtor, the
Reorganized Debtor, Opportunity Parkway, TVII and others as more fully described herein.

9.9. No Post-Petition Date Interest. No portion of any Allowed Class 1.1, 1.2, 2.1,
3.1 or 3.2 Claim shall be for interest accrued on or after the Petition Date.

9.10. Miscellaneous Digtribution Provisions.

9.10.1. Compliance with Tax Requirements. The Creditors’ Trust will comply
with all tax withholding and reporting requirements imposed by all governmental entities with
respect to Class 3.2 Claims, and all distributions pursuant to the Plan will, fo the extent
applicable, be subject to such withholding and reporting requirements. The Creditors® Trust
shall be authorized to take any and all actions that may be necessary or appropriate to comply
with such withholding and reporting requirements. Notwithstanding any other provision of the
Plan, each entity receiving a distribution of Cash pursuant to the Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any
governmental unit, including income, withholding and other tax obligations, on account of such
distribution. No distribution pursuant to the Plan shall be made to or on behalf of such entity
unless and until such entity has made arrangements satisfactory to the Reorganized Debtor or
Creditors’ Trust for the satisfaction and payment of such obligations. Pending the
implementation of satisfactory arrangements, any distribution pursvant to the Plan shall be
treated as undeliverable pursuant to Section 9.5 hereof.

9.10.2. Setoffs. Pursuant o section 553 of the Bankruptcy Code and applicable
non-bankruptcy law, the Reorganized Debtor and Creditors’ Trust may set off against any
Allowed Claim or Allowed Interest and the distributions to be made thereon pursuant to the Plan,
the claims, rights and causes of action of any ndture that the Reorganized Debtor may have
against the holder of such Allowed Claim or Allowed Interest prior to any distribution on
account of such Claim or Interest. The Reorganized Debtor or Creditors™ Trust’s election not to
exercise such setoff rights, pursnant to this provision, shall not constitute a waiver of or in any
way affect such claims, rights and causes of action which the Debior or the Reorganized Debtor
may possess against the holder of the Allowed Claim or Allowed Interest. To the extent that the
amount of any claim, right or cause of action of the Debtor exceeds the amount of the Allowed
Claim or Allowed Interest or distribution against which it is setoff, the Reorganized Debtor
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reserves its right to recover the full amount of such excess from the holder of such Allowed
Claim ot Allowed Interest.

9,10.3. De Minimis Distributions. If the amount due any holder of an Allowed
Claim would result in a Distribution in an amount less than $1, the holder of such Allowed Claim
shall not receive such distribution and shall be forever barred from asserting any claim for such
Claim against the Debtor, the Reorganized Debior or their respective property.

ARTICLE X

THE CREDITORS’ TRUST

10.1. Formation of the Trust. On the Effective Date, the Creditors’ Trust shall be
established for the purpose of (i) collecting, liquidating and administering the Trust Assets,
(ii) making and filing objections to Class 3.2 Claims after the Effective Date, (iii) compromising
and seftling or otherwise resolving all Disputed Class 3.2 Claims after the Effective Date, and
(iv) making all distributions provided for under the Plan in respect of Allowed Class 3.2 Claims.

10.2. The Trustee.

{29  The Trustee shall be appointed by the Creditors’ Committee prior to the
Effective Date, The Trustee shall have and perform all of the duties, responsibilities, rights, and
obligations set forth in the Trust Agreement, which will be substantially in the form attached
hereto as Exhibit 10.2, except to the exitent that such duties, responsibilities, rights, and
obligations are inconsistent with this Plan and/or the Confirmation Order.

(b)  The Trustee 1s authorized and empowered to perform any and all acts
necessary or desirable to accomplish the purposes of the Trust, on the terms provided in the Trust
Agreement, Without limitation, the Trustee:

. Shall protect and enforce the rights in and to the Trust Assets by any
method deemed appropriate including, without limitation, by judicial
proceedings or pursuant to any applicable bankruptcy, insolvency,
moratorium or similar law and general principles of equity;

. Shall collect all Trust Assets, including, ‘without limitation, payments on
the Creditors’ Trust Note and all assets that holders of Allowed General
Class 3.2 Claims are entitled to receive under the Plan;

. Shall pay all fees, costs and expenses and make all other payments relating
to the Trust Assets;
. May retain and reasonably compensate (including, on a nunc pro tunc

basis prior to the Effective Date) professionals, including without
limitation, attorneys (any such attorneys being referred to as the
“Post-Effective Date Counsel™), accountants, advisors, experts, and other
professionals necessary to assist the Trustee in carrying out his duties
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hereunder; provided, however, that any such compensation shall be made
solely from the Trust Assets;

Shall keep and maintain appropriate deposit accounts in the name of the
Trust into which the Trustee shall deposit all Trust Assets consisting of
cash or cash equivalents;

Shall prepare and file on behaif of the Trust any and all tax information
and returns and pay taxes, if any, properly payable by the Trust exclusivity
out of the Trust Assets;

Shall prepare and file on behalf of the Trust any and all tax information
and retumns and pay taxes, if any, property payable by the Trust exclustvity
out of the Trust Assets;

Shall prepare and file any statements, returns or disclosures relating to the
distributions under the Plan that are required by any governmental unit or
applicable law;

Shall, after the Effective Date, determine, satisfy, object to, estimate,
reconcile, compromise or otherwise resolve any and all Class 3.2 Claims
or liabilities created, incurred or assumed by the Debtors, and the Trustee
is authorized to fully compromise claims and provide full releases without
further Court authority with respect to any such Class 3.2 Claim or
liability in an amount less than or equal to $100,000; provided, however,
that the Trustee shall seek Cowrt approval with respect to any proposed
compromise or resolution of any such Claim or liability in an amount
greater than $100,000;

Shall make distributions on Allowed Class 3.2 Claims in accordance with
the Plan;

Shall issue checks on-accouwnt of Allowed Class 3.2 Claims; and
Shall take or refrain from taking any and all acts necessary or desirable to
effectuate the purposes of the Trust, provided that such action is not

inconsistent in any way with the Plan or Confirmation Order.

The Trust is authorized, but not required, to retain Baker & Hostetler LLP

as Post-Effective Date Counsel.

(d)

The Trustee shall be compensated in accordance with the Trust

Agreement. The Trust is authorized to compensate the Trustee, Post-Effective Date Counsel and
any other professionals retained by the Trust 100% of their fees and expenses on a monthly
basis, in arrears for the prior month’s service,
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10.3. Resignation of Trustee. The Trustee may resign as Trustee at any time by filing
a notice of such resignation in the Case. In the event of the Trustee’s resignation, the Creditors’
Commiitee shall be reconstituted of its original members for the sole purpose of appointing a
Successor Trustee, who shall fulfill all of the Trustee’s remaining duties and obligations under
the Trust Agreement, Plan, and Confirmation Order.

10.4. Death or Incapacity of Trustee. In the event that the Trustee dies or becomes
physically or mentally incapacitated, the Creditors’ Commitiee shall be reconstituted of its
original members for the sole purpose of appointing a Successor Trustee, who shall fulfill ali of
the Trustee’s remaining duties and obligations under the Trust Agreement, Plan, and
Confirmation Order.

10.5. Effective Date of Successor Trustee’s Service, The appointment of the
Successor Trustee shall be effective immediately on the date on which the Successor Trustce
files a notice with the Court in the Case accepting such appointment (the “Successor Effective
Date™).

10.6. Terms of Service of Successor Trustee. The Successor Trustee shall serve and
be subject to each and every provision of the Trust Agreement as though the Successor Trustee
was appointed as the original Trustee and without the need for any further action of the
Successor Trustee or otherwise, provided, however, that upon the written request of the
Successor Trustee, the predecessor Trustee shall () execute, acknowledge and deliver such
instruments of conveyance and further assurances and do such other things as may reasonably be
required for more fully and certainly vesting and confirming unto the Successor Trustee all the
right, title and interest of the predecessor Trustee in and to the Trust Assets; (b) duly assign,
transfer, deliver, account for and pay over to the Successor Trustee any property or money then
held by such predecessor Trustee upon the trust herein expressed; and {(c)deliver to the
Successor Trustee any and all records, or copies thereof, in respect of the Trust. On and as of the
Successor Effective Date, the predecessor Trustee shail have no further rights, duties or
obligations with respect to the Trust or any parties thereto; provided, however, that nothing shall
relieve the Trust of any obligations it may have with respect to compensation and
indemnification as provided in the Trust Agreement.

10.7. Plan Funding. On the Effective Date, the Trust Assets shall automatically vest in
the Trust. Upon the transfer of the assets to the Trust, the Debtor and its Estate shall have no
other or further rights or obligations with respect to the Trust except as specifically set forth in
this Plan. The Reorganized Debtor shall make the periodic Trust Funding Payments to the Trust,
to fund the administration of the Trust in accordance with a schedule to be agreed upon by the
Trustee and the Reorganized Debtor.

10.8. Rights and Powers of the Trust. The Trust shall have all the rights and powers
set forth in the Trust Agreement, including, without limitation, the right to (i) effect all actions
and execute all agreements, instruments, and other documents necessary to implement the
provisions of the Plan and the Trust Agreement; (ii) collect, liquidate and administer all Trust
Assefs; (1i1) make distribufions in respect of Allowed Class 3.2 Unsecured Claims in accordance
with the Plan; (iv) make and file objections to Class 3.2 Claims; (v) compromise and seitle or
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otherwise resolve Disputed Claims; and (vi) employ and compensate professionals and other
agents, provided, however, that any such compensation shall be made solely from the Trust
Assets.

10.9. Application of Trust Asseis and Other Property. The Trustee shall apply all
Trust Assets and any proceeds therefrom as follows. The Trustee shall apply all Cash and. the
proceeds from the disposition of other Assefs compromising the Trust Assets in the order and
reflecting the priorities set forth below:

FIRST, to pay, fund and satisfy all of the actual, incured, and
assumed liabilities, costs and expenses of the Trust, including,
without limitation, the compensation then due and payable o the
Trustee as specified herein and the reimbursement of all costs,
fees, expenses and liabilities incurred or assumed by the Trustee in
connection with the performance of his duties under this
Agreement, including, without limitation, for its retained
professionals, all to be determined by the Trustes; and

SECOND, to make the payments to holders of Allowed Class 3.2
Unsecured Claims required under the Plan in accordance with the
terms and provisions of the Plan.

10.10. No Commingling of Property. The Trustee shall not commingle any of the
Trust Assets with its own property or the property of any other Person.

10.11. Bond. The Trustee shall serve without bond.

10.12. Tax Treatment. The Trustee may pay taxes from the Trust Assets if appropriate.
The Trust is intended to be treated for federal income tax purposes as a liquidating trust for the
benefit of Creditors or claimants within the meaning of Treasury Regulations section
301.7701-4(d} in accordance with IRS Revenue Procedure 94-45, and, as a grantor trust under
Section 677 of the Internal Revenue Code of 1986, as amended. Accordingly, the distributions
to the Trust in respect of holders of Allowed Class 3.2 Claims shall be treated for all purposes of
the Intemal Revenue Code as (1) a transfer of such disiribution to such Creditors who are the
beneficiaries of the Trust; and (ii) a transfer to the Trust by the beneficiary-Creditors, who will
be treated as the prantors and deemed owners of the Trust Assets. The Trustee shall be
responsible for filing all federal, state and local tax refurns for the Trust as a grantor trust
pursuant to applicable Treasury Regulations, and any inccme of the Trust will be treated as
subject to tax on a current basis.

10.13. Fees and Expenses of the Trust. Except as otherwise ordered by the Court, the
amount of any fees and expenses incurred by the Trust on or afier the Effective Date shall be
paid in accordance with the Trust Agreement.

10.14. Term of Trust and Trust Agreement. The Trust Agreement shall commence as
of the Effective Date and shall continue until (1) all Class 3.2 Claims arc administered or
otherwise resolved; and (2) all Trust Assets have been distributed in accordance with the Plan,
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the Confirmation Order and the Trust Agreement. In the event that the Plan, as modified,
supplemented or amended, shall not be confirmed, the Trust Agreement shall be null and void
nunc pro tunc as of the date first written above. Notwithstanding anything to the contrary set
forth in this Section, the Trust Agreement shall terminate automatically on the fifth anniversary
of the Effective Date, unless the terms of the Trust Agreement are extended by way of a Final
Order entered by the Bankruptcy Court upon notice to all Creditors holding Allowed Class 3.2
Claims.

ARTICLE XI

RESOLUTION OF DISPUTED CLAIMS

11.1. Objections. All objections to Claims or Interests must be Filed and served on the
Reorganized Debtor and the holders of such Claims or Interests on or before the Claims
Objection Deadline. If an objection to a proof of Claim or Interest or a Scheduled Claim or
Interest that related to a Disputed Claim has not been Filed by the Claims Objection Deadline,
such Claim will be treated as an Allowed Claim. The Debtor, Reorganized Debtor, Creditors’
Commilitee or other party in interest may object to any claim or interest. After the Effective
Date, only the Creditors® Trust will have the authority to File, settle, compromise, withdraw or
litigate objections to Clatms of Class 3.2 or any post-Confirmation Date amendments to Claims
that are part of Class 3.2. Debtor and/or Reorganized Debtor may also file, litigate, compromise
or withdraw an objection to the claim of the United States Environmental Protection Agency
(Claim No. 49).

11.2. Determination of Claims and Inierests. Except as otherwise agreed by the
Debtor, any Claim or Interest as to which a proof of claim or proof of interest was timely filed in
the Case may be determined and liquidated via litigation to judgment in the Court upon such
orders, if any, as the Court may enter respecting procedures for determining the validity, priority
and/or amount of any Claims or Interests.

11.3. No Distribution on Disputed Claims. No Distribution will be made on account
of a Disputed Claim unless and until such Claim becomes an Allowed Claim. No holder of a
Disputed Claim shall be entitled to interest accruing after the Effective Date.

11.4. Cash Distribution Reserves for Disputed Claims. The Reorganized Debtor and
Creditors’ Trust may reserve any amount it deems appropriate for Disputed Claims.

11,5, Distributions on_Account of Disputed Claims After They Become Alowed
Claims (“Resolved Claims™). Holders of Disputed Claims ultimately entitled to distribuiion on

the basis of the amount ultimately Allowed, shall be entitled to any Cash Distributions
theretofore made, but without additional interest on account of the mere passage of time
occasioned by the objection to their Claims.

11.6. Certain Pending Litigation. The following pending litigation matters will be
handled as set forth below.
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11.6.1. Ohio Edison v. Akron Thermal, Case Nos. CV-2007-03-1708 and 1709
(Summit Cy. Common Pleas). These actions may proceed, but any judgment rendered against
Debtor will be paid out of the applicable insurance proceeds, or treated as a claim under Class
3.2 herein.

11.6.2. Johm_Scotford v. Carl E. Avers, et al., Cass No. 2006CV4901
(Mahoning Cy. Comumon Pleas). All claims against Debtor, TVII and Opportunity Parkway will
be dismissed.

ARTICLE XII

EFFECT OF CONFIRMATION

12.1. Revesting of Assets. Except as otherwise explicitly provided in this Plan, on the
Effective Date, all property comprising the Estate (including Retained Actions), shall revest in
the Debtor as of the Effective Date, free and clear of all Claims, liens, charges, encumbrances,
rights and Interests of creditors and equity security holders. As of and following the Effective
Date, the Reorganized Debtor may operate its business and use, acquire, and dispose of property
and settle and compromise Claims or Interests without supervision of the Bankruptcy Court, free
of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions
expressly imposed by this Plan and the Confirmation Order.

12.2. Discharge of Claims, Release of Liens and Termination of Interests. Pursuant
to section 1141(d) of the Bankrupicy Code, except as provided in the Plan or Confirmation
Order, the rights afforded under the Plan and the treatment of Claims and Interests under the Plan
shall be in exchange for and in complete satisfaction, discharge and release of all Claims, liens,
security interests and encumbrances in and on any property of the Estate, and termination of all
Interests, including any interest accrued on Claims from the Petition Date. Except as provided
in the Plan or Confirmation Order, Confirmation shall (a) discharge the Debtor, TVI],
Opportimity Parkway and ATC from all Claims or other debts that arese before the
Confirmation Date, whether or not: (i) a proof of Claim based on such debt is Filed or
deemed Filed pursuant to section 501 of the Bankruptcy Code, (ii) a Claim based on such
debt is allowed pursuant to section 502 of the Bankruptcy Code or (iii) the holder of a
Claim based on such debt has accepted the Plan; (b) cancel and automatically release all
liens, security interests and encumbrances in and on any assets of the Estaie; and
(¢} terminate all Interests and other rights of equity security holders in the Debtor (other
than the interests of Opportunity Parkway and TVII).

As of the Confirmation Date, except as provided in the Plan or Confirmation Order, ali
entities shall be precluded from asserting against the Debtor, Reorganized Debtor or their
property, any other or further Claims, debts, rights, causes of action, liabilities or equity interests
based upon any act, omission, transaction or other activity of any kind or nature that occurred
prior to the Confirmation Date. In accordance with the foregoing, except as provided in the Plan
or Confirmation Order, the Confirmation Order shall be a judicial determination of discharge of
all such Claims and other debts and liabilities against the Debtor, and termination of all such
Interests and other rights of equity security holders in the Debtor, pursuant to sections 524 and
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1141 of the Bankruptcy Code, and such discharge shall void any judgment obtained against the
Debtor at any time, to the extent that such judgment relates to a discharged Claim.

12.3. Injunction. Except as provided in the Plan or Confirmation Order, as of the
Confirmation Date, all entities that have held, currently hold or may hold a Claim er other
debt or liability that is discharged ox an Interest or other right of an equity security holder
that is terminated pursuant to the terms of the Plan are permanently enjoined from taking
any of the following actions on account of any such discharged Claims, debts or liabilities
or terminated Interests or rights: (a) commencing or continuing in any manner any action
or other proceeding against the Debtor, the Reorganized Debtor, their respective partners,
officers, employees, agents, counsel, advisors and representatives; (b) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order against the
Debtor, the Reorganized Debtor and their respective partners, officers, employees, agents,
counsel, advisors and representatives, or its respective property; (c) creating, perfecting or
enforcing any lien or encumbrance against the Debtor, the Reorganized Debtor and their
respective partmers, officers, employees, agents, counsel, advisors and representatives, or
their respective property; (d) asserting a setoff, right of subrogation or recoupment of any
kind against any debt, liability, or obligation due to the Debtor or the Reorganized Debtor
and their respective partmers, officers, employees, agents, counsel, advisors and
representatives, or their respective property; and (e) commencing or continning any action
against the Debtor, the Reorganized Debtor and their respective partners, officers,
employees, agents, counsel, advisors and representatives or their respective property, in
any manner, in any place that does not comply with or is inconsistent with the provisions of
the Plan,

ARTICLE X1

CONDITIONS PRECEDENT

13.1. Condifions to Confirmation, The following are conditions precedent
confirmation of this Plan that may be satisfied or waived in accordance with section 13.3 below:

(a) The Bankruptey Court shall have approved by a Final Order a Disclosure
Statement with respect to this Plan in form and substance acceptable to
Debtor.

D) The Confirmation Order shall be in form and substance acceptable to the
Debtor.

(c) The Bankruptcy Court has entered an Order or Orders approving Debtor’s
assumption of the Lease, the Franchise Ordinance No. 670-1996 dated
September 16, 1996 and the license agreements described in the Motion of
Debtor and Debtor-in-Possession for Approval of Assumption of Any and
All License Agreements With the City of Akron and the Franchise
Ordinance Ancillary to the Unexpired Operating Lease Agreement
[Docket No. 208].
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(d) The Reorganized Debtor is reasonably satisfied with respect to the
litigation related to the sewer credit.

13.2. Conditions to the Effective Date. The following are conditions precedent to the
Effective Date of the Plan, each of which may be satisfied or waived in accordance with
section 13.3 below:

(@  The Confirmation Order shall have become a Final Order and no request
for revocation of the Confirmation Order under section 1144 of the Code
shall have been made, or if made, shall remain pending.

(b)  Any and all approvals and consents appropriate under the public utility
laws of Ohio or required by the PUCO shall have been obtained.

13.3. Waiver of Conditions Precedent. The conditions set forth in this Plan may be
waived, in whole or in part, by the Debtor by filing a written notice of such waiver with the
Court. The failure to satisfy or waive any condition to the Confirmation Date or the Effective
Date may be asserted by the Debtor in its sole discretion regardless of the circumstances giving
nise to the failure of such condition to be satisfied. The failure of the Debtor to exercise any of
the foregoing rights shall not be deemed a waiver of any other rights, and each such right shall be
deemed an ongoing right, which may be asserted at any time.

13.4. FEffect of Failure of Conditions. In the event that each of the conditions
specified herein have not occurred or been duly waived on or before 60 days afier the
Confirmation Date for such Plan, or by such later date as is proposed by the Debtor and approved
by the Court, after notice and a hearing upon the motion of the Debtor, or the Reorganized
Debtor, the Confirmation Order for such Plan may be vacaied by the Bankruptcy Court. If such
Confirmation Order is so vacated, such Plan shall be null and void in all respects, and nothing
contained in such Plan shall constitute a compromise, settlement, waiver or release of any Claim
against, or Interest in, the Debtor or its Estate.

ARTICLE XIV

POST-CONFIRMATION MATTERS

14.1. Reports. Reorganized Debtor shall file and serve any required reports setting
forth the actions taken and progress made toward consummation of the Plan until the Case is
closed in accordance with the provisions of this Plan,

14.2. U.S. Trustee Fees. The Reorganized Debtor shall be responsible for timely
payment of post confirmation quarterly fees incurred pursuant to 28 USC § 1930(a)(6).
Moreover, after confirmation, the Reorganized Debtor shall file with the United States Trustee
any required quarterly post-confirmation reports in the format specified by the United States
Tiuslee for each quarter that the case remains open.

14.3. Notice of Effective Date and Deadline Related Thereto. Within three (3)
business days after the Effective Date, the Reorganized Debtor will file and serve a Notice on all
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creditors and parties in interest which identifies the Effective Date and the deadlines tied to the

Effective Date.

15.1.

ARTICLE XV

RETENTION OF JURISDICTION

Bankruptcy Court, After Confirmation and until eniry of a Final Order under

section 350 of the Bankruptcy Code, the Court shall retain and have exclusive jurisdiction and
authority for all purposes as allowed under the Bankruptcy Code and other applicable law
including, without limitation, proceedings that relate to:
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(id)

(iif)

(iv)

v)

(vi)

(vii)

(viii)
(ix)

®)

the allowance, disallowance, reconsideration, estimation,
valuation, compromise, setilement, adjustment, classification,
treatment or liquidation of Claims or Adminisirative Expenses
against the Estate and objections thereto;

the assumption, assignment or rejection of any executory contract
or unexpired lease;

applications for allowance of compensation and reimbursement of
expenses arising out of or related to the Case or any Claim or
Interest;

applications, adversary proceedings, contested matters and litigated
matters, including Avoidance Claims and the claims set forth on
Exhibit 7.7 hereto,

the enforcement and administration of the provisions, purposes and
intent of this Plan;

requests for payment of Claims entitled to priority under
section 507(a). of the Bankruptey Code, including compensation
and reimbursement of expenses for Professionals, to the extent
Court approval therefor is required under this Plan or the
Confirmation Order;

the modification of this Plan pursuant fo section 1127 of the
Bankruptey Code;

matters related to the Creditors’ Trust;

such other matters as may be provided under the Bankmptcy Code,
this Plan, the Confirmation Order, or other applicable law; and

entry of a Final Order closing the Case, including final allowance
of Professional fees and expenses, and provisions for injunctive
relief as may be equitable, consistent with Bankruptcy Rule 3022,
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‘Whether or not a Final Order closing this Case has been éntered pursuant to section 350 of the
Bankruptcy Code, following Substantial Consummation the Court shall retain concurrent
jurisdiction only to correct any defect, cure any omission, or reconcile any inconsistency in this
Plan or the Confirmation Order, as may be necessary to carry out the purposes and intent thereof.

15.2, PUCO. The PUCO will retain jurisdiction over any rate change to be requestad
by Debtor, and all other matters otherwise within the junsdiction of the Pubhc Utilifies
Commission of Ohio (“PUCO").

ARTICLE XVI

MISCELLANEQUS

16.1. Amendment of Claims. Subject to section 502(j) of the Bankrupicy Code, and
except as otherwise provided herein, a Claim may be amended (a) prior to the Confirmation
Date, only as agreed upon by the Reorganized Debtor and the holder of such Claim or as
otherwise permitted by the Court, the Bankruptcy Code, Bankruptcy Rules or applicable law; or
(b) after the Confirmation Date, to decrease, but not increase, the amount thereof.

16.2. Maodification or Withdrawal of Plan. The Plan may be modified at any time
before the Confirmation Date; provided, however, that such Plan, as so modified, meets the
requirements of section 1127 of the Bankruptcy Code. The Plan may be modified at any time
after the Confirmation Date and before Substantial Consummation, provided that such Plan, as
so modified, meets the requirements of section 1127 of the Bankruptcy Code and the Court, after
notice and hearing, confirms such modified Plan under section 1129 of the Code. Before or after
the Confirmation Date, or in the Confirmation Order, the Reorganized Debtor may, with the
approval of the Court, so long as it does not materially and adversely affect the interest of
Claimants, remedy any defect or omission or reconcile any inconsistencies in the Plan, or amend
the Plan in such manner as may be necessary to carry out the purposes and effect of the Plan.
The Debtor reserves the right to withdraw the Plan at any time on or before the Confirmation
Date.

16.3. Successors and Assigns. The nights, duties and obligations of any Person named
or referred to in this Plan shall be binding upon, and shall inure to the benefit of, the successors
and assigns of such Person.

16.4. Notice. After the Confirmation Date, any notice to be given to the Debtor or
Reorganized Debtor shall be as follows:

Akron Thermal, Limited Partnership

¢/o Opportunity Parkway, LLC, General Partner
236 North Champion Street

Youngstown, OH 44503

Attn: Jeffrey Bees
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with a copy to:

Daniel R. Swetnam, Esq.
Schottenstein, Zox & Dunn Co., L.P.A.
250 West Street, Suite 700

Columbusg, OH 43215

If to the Creditors® Committee or the Creditors’ Trust:

Joseph Hutchinson, Esq.
Baker & Hostetler, LLP
3200 National City Center
1900 E. 9th Street
Cleveland, OH 44114-3485

16.5. Committee. Effective on the Effective Date, the Creditors’ Commitiee shall
dissolve automatically, whereupon its members, professionals, and agents shall be released from
any further duties and responsibilities in the Case and under the Bankruptcy Code, provided that
obligations arising under confidentiality agreements, joint interest agreements, and protective
orders entersd during the Case shall remain in full force and effect according to their terms; and
the Creditors’ Commitiees may make applications for Professional Claims. The Professionals
retained by the Creditors’ Committee shall not be entitled to compensation and reimbursement of
expenses for services rendered after the Effective Date, except for services rendered in
connection with challenges to any order confirming the Plan or any applications for allowance of
compensation and reimbursement of expenses pending on the Effective Date or filed after the
Effective Date and for the other duties and responsibilities of the Creditors” Committees set forth
in this Section and other services and may be requested by Debtor, and the Reorganized Debtor
shall pay the fees and expenses in respect of such services in the ordinary course of business
without further order of the Bankruptcy Court. The Creditors’ Committee, its members, in
their capacity as members but not in their individual capacities, counsel, and financial
advisor are released from any claims of Debtor and the Estate in cannection with this Case
and arising before the Effective Date,

16.6. Governing Law. Unless a rule of law or procedure is supplied by federal law
(including the Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically stated,
the laws of the State of Ohio shall govern the construction and implementation of this Plan, any
agreements, documents, and instruments executed in comnection with this Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreements
shall control). Corporate governance matters shall be governed by the laws of the state of
organization of the Reorganized Debtor.

16.7. No Waiver Or Estoppel. Upon the Effective Date, each holder of a Claim or
Interest shall be deemed to have waived any right to assert that its Claim or Interest should be
Allowed in a certain amount, in a certain priority, be secured, or not be subordinated by virtue of
an agreement made with the Debtors and/or their counsel, the Creditors’ Committee and/or its
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counsel, or any other party, if such agreement was not disclosed in this Plan, the Disclosure
Statement, or papers filed with the Bankruptcy Court.

16.8. Conflicts. In the event that the provisions of the Disclosure Statement and the
provisions of the Plan conflict, the terms of this Plan shall govern.

Date: July 28, 2008 AKRON THERMAL, LIMITED PARTNERSHIP

By:  Opportunity Parkway, LLC
Its General Partner

By: /sf Jeffrey Bees
Its: President
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF OHIO

EASTERN DIVISION
Inre:
Chapter 11
AKRON THERMAL, LIMITED :
PARTNERSHIP, : Case No. 07-51884
Debtor and Chief Judge Marilyn Shea-Stonum

Debtor-in-Possession.

DEBTOR’S MODIFICATIONS TO SECOND AMENDED PLAN OF

REORGANIZATION FOR AKRON THERMAL., LIMITED PARTNERSHIP
DATED JULY 14, 2008

Akron Thermal, Limited Partnership, debtor and debtor-in-possession (“Debtor”) in the
above-captioned Chapter 11 case, hereby modifies the Second Amended Plan of Reorganization
for Akron Thermal, Limited Partnership dated July 14, 2008 (*“Plan”) [Docket No. 472), filed on
July 28, 2008, as follows;

1. Page viii of the Plan, which contains the list of Exhibits to the Plan, is modified to
delete reference to the Loan Agreement that is being removed from Exhibit 7.1, per

modifications to Section 7.1.2 of the Plan, as follows:
Exhibit 7.1  Lean-Agreement-and-Promissory Note

2. The equity infusion to be contributed by Thermal Ventures I, LP. {“TVI™),
under Section 7.1.1 of the Plan, is increased from Two Million Dellars ($2,000,000.00) to Three
Million Dollars ($3,000,000.00) and the line of credit to be provided by TVII, under Section
7.1.2 of the Plan, is reduced from One Million Dollars ($1,000,000.00) to " Two Hundred Fifiy

Thousand Doliars ($250,000.00) by modifying Sections 7.1.1 and 7.1.2 of the Plan as follows:
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7.1.1. Eguity Infusion,

On the Effective Date, TVII will contribute the sum of FweThree
Million Doilars ($2,;668,0003,000,000.00) to the Reorganized Debtor as an equity
infusion.

7.1.2. Line of Credit.

On the Effective Date, TVII will provide an unsecured line of
credit to the Reorganized Debtor inup to the amount of Ore-MillienTwo Hundred
Fifty Thousand Dollars ($1;000,000.69250,000.00). The parties will execute a
Loan -Agreement-and-Promissory Note substantially in the form attached hereto as
Exhibit 7.1.  This line-of-ereditNote will expirebe due and payable on the
earlierearliest of (i) the-date-upen-which-the- Creditors'- Trust Note-and-State-of
Qhie-Mote-are-patd-in-full April 30, 2010; (ii) an-Event-of-Default as-defined n
ArtieleM-oftf ATLP fails to pay when due any amount payable under the Loan
Mgreement-aitached -hereto-as-Eahibit- 7.1 Note or any other indebtedness owed by
ATLP to TVII, (iii) the first-day-follewing-a-period-of-30-consesutive days-in-each
of which-the-Reerpanized-Debter-had-a-cash-balance-equal-teproceedings are
commenced by or greater-than-$1,000,000against ATLP under any bankruptcy,
reorganization, liquidation or similar laws of any jurisdiction; or (iv) the-date
upen-which-Reerganized Debtor-obtainsthere is a replacement-line-of-credit-frem
another-souree-in-an-emownt-equal-to-the-agpregate-amount-of the-then-existing
line-of eredit-Fhe-amount-of-the-credit-facility -will-be-reduced-if;-and-te-the
extent; {2 ATLP-rocetves cash-as a-result-of prevailing-in-three-collection-actions
pending-before-the-Court {and listed-in-Exhibit-7.7-hereto)-and-{y»-ATLP receives
gagh-or-eredit-for- post-pelition-overpayments;-as-a-result-of prevailingsubstantial
change in the pending-actien-before-the-Cewrt-relating to-the-amoeuntexisting or
prospective financial condition of the-sewer- oreditATLP which TVII in good faith
determines 1o be materially adverse.

As modified, Sections 7.1.1 and 7.1.2 of the Plan read:

7.1.1. Equity Infusion,

On the Effective Date, TVII will coniribute the sum of Three
Million Dollars ($3,000,000.00) to the Reorganized Debtor as an equity infusion.

7.1.2. Line of Credit.

On the Effective Date, TVII will provide an unsecured line of
credit to the Reorganized Debtor up to the amount of Two Hundred Fifty
Thousand Dollars ($250,000.00). The parties will execute a Promissory Note
substantially in the form attached hereto as Exhibii 7.1. This Note will be due and
payable on the earliest of (i) April 30, 2010; (ii) if ATLP fails to pay when due

{H1325542.1 ) 2



any amount payable under the Note or any other indebtedness owed by ATLP to
TVIL, (iii) proceedings are commenced by or against ATLP under any
bankruptcy, reorganization, liquidation or similar laws of any jurisdiction; or
(iv) there is a substantial change in the existing or prospective financial condition
of ATLP which TVII in good faith determines to be materially adverse.

3. Exhibit 7.1 to the Plan, which is referenced in the list of Exhibits to the Plan at
page viii, and in Section 7.1.2 of the Plan, is hereby replaced with the attached version of Exhibit
7.1 to the Plan that documents the changes made in Section 7.1.2 of the Plan.

4, Finally, Section 13.1 of the Plan setting forth the conditions to confirmation is

modified by deleting the condition in subsection (d), which stated as follows:

{d)--The-Reorganized-Debteris reasenably-satisfied-with-respect-fo-the
litigation-related-to the sewer credit:

The modifications described above and in the attached Exhibit 7.1 to the Plan do not
further impair any creditors or interest holders under the Plan and no additional disclosure is

required,

Dated: September 10, 2008 AKRON THERMAL, LIMITED PARTNERSHIP

By:  Opportunity Parkway, LLC
Its General Pariner

By:_/s/ Jeffrey Bees
Its:_President

{HI1325542.13 3



CERTIFICATE OF SERVICE

The undersigned certifies that on this 10th day of September 2008, the foregoing
Debtor’s Modifications of Second Amended Plan of Reorganization for Akron Thermal, Limited
Parmership Dated July 14, 2008 was filed with the Court via the ECF system and was served by
the ECF system, electronic mail or by first class U.S. mail, postage pre-paid, upon the parties sei

forth on the attached General Service List and 2002 Service List,

/s/ Daniel R. Swetnam
Daniel R. Swetnam
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IN THE UNITED STATES BANKRUPTCY COURT -
FOR THE NORTHERN DISTRICT OF OHIO

EASTERN DIVISION
In re:
Chapter 11
AKRON THERMAIL, LIMITED :
PARTNERSHIP, : Case No. 07-51884
Debtor and Chief Judge Marilyn Shea-Stonum

Debtor-in-Possession.

DEBTOR’S SUPPLEMENTAL MODIFICATIONS OF PROPOSED

SECOND AMENDED PLAN OF REORGANIZATION FOR

AKRON THERMAL, LIMITED PARTNERSHIP DATED JULY 14, 2008

To clarify certain issues raised during the hearing to consider confirmation of Debtor’s

proposed Second Amended Plan of Reorganization for Akron Thermal, Limited Partnership

dated July 14,

2008 (the “Plan”) [Docket No. 472], Debtor hereby modifies its Plan as follows.

These are in addition to the amendments reflected in the Agreed Order Resolving Objection to

Confirmation

Filed by the United States of America on Behalf of the United States

Environmental Protection Agency tendered on September 5, 2008 as well as the Debtor’s

Modifications

to Second Amended Plan of Reorganization for Akron Thermal, Limited

Partership Dated July 14, 2008, filed September 10, 2008 [Docket No. 523].

Below

these sections.

L.

(H1335773.1 )

are both black-lined changes to the relevant Plan provisions, and clean versions of

Section 5.2 of the Plan is modified, as follows:

5.2. Class 1.2: Debtor objects to the Secured Claim of the University of
Akron, and does not believe it has a valid Secured Claim. If it is ultimately
determined that the University of Akron has an Allowed Secured Claim, then (1)

the University will retain its rights under, and be subiect to all the terms and
limitations of, the July 2007 Agreed Order in Adv. Pro. No. 07-5117 and the

October 2007 Addendum_between the Debtor and_the University, including,
i limiiation rclaim: D T ified therein;
i iversi ler the Asreed Order i




{111335773.1 }

wﬂl be

pald by either (a) issuance of a credit for the amount of the Secured Clalm which
will be applied in twelve equal monthly amounts to the monthly bills to the
University of Akron for the contract year next succeeding the Effecnve Dateoz,

!1 gg S Q or ;g; as othermse mutually agreed

Section 12.3 of the Plan is modified, as follows:

12.3. Injunction. Except as provided in the Plan or Confirmation
Ovxder, as of the Confirmation Date, all entities that have held, currently hold
or may hold a Claim or other debt or liability that is discharged or an
Interest or other right of an equity security holder that is terminated
pursuant to the terms of the Plan are permanently enjoined from taking any
of the following actions on account of any such discharged Claims, debts or
liabilities or terminated Interests or rights: (a) commencing or continuing in
any manner amny acfion or other proceedmg agamst the Debtur, the

Reorganized Debior, the. d £ , ¥s._1

capacity. as. members. but. not.in. thexr individual. capacmes, and_allof. thelr
respective partmers, officers, employees, agents, counsel, advisors and
representatives; (b) emforcing, attaching, collecting or recovering in any
manner any iudgment award, decree or order against the Dehtor, the

1espechve partners, uﬂ" cers, employees, agents, counsel adv1sors and
representatives, or its respective property; (c) creating, perfecting or
enforcing any lien or encumbrance agamst the Debtor, the Reorgamzed
Debtor.snd ;

members. h_u_t"not in, _tl_letxmmdmdual eapas:mes, aml all ot.' their respectwe
partners, officers, employees, agents, counsel, advisors and representatives,
or their respective property; (d) asserting a setoff, right of subrogation or

recoupment of any kind against any debft, liability, or obligation due to the

a,rul___al_l_monl‘ thelr respeetlve partners, uffieers, employees, agents, enunsel

advisors and representatives, or their respective property; and (e)
commencing or contmumg any actlun agamst the Debtor, the Reorgamzed

partners, ofﬁcers, employees, agents, counsel advisors and representatwes or
their respective property, in any manner, in any place that does not comply
with or is inconsistent with the provisions of the Plan.



As modified, sections 5.2 and 12.3 read as follows:

(HI1235773.1 )

5.2. Class 1.2: Debtor objects to the Secured Claim of the
University of Akron, and does not believe it has a valid Secured
Claim, If it is ultimately determined that the University of Akron
has an Allowed Secured Claim, then (1)} the Universily will retain
its rights under, and be subject to all the terms and limitations of,
the July 2007 Agreed Order in Adv. Pro. No. 07-5117 and the
October 2007 Addendum between the Debtor and the University,
including, without limitation, counterclaims and defenses by the
Debtor specified therein; (2) the lien granted to the University
under the July 2007 Agreed Order is a first priority lien which
comes ahead of the lien of the Creditors’ Trust, and (3)such
Secured Claim, to the extent, if any, remaining after a final
adjudication with respect to the terms and limitations referenced in
the foregoing clause (1), will be paid by either (a) issuance of a
credit for the amount of the Secured Claim which will be applied
in twelve equal monthly amounts to the monthly bills to the
University of Akron for the contract year next succeeding the
Effective Date; (b) a lump sum payment to the University within
30 days after completion of the final accounting under the May 3,
2006 Agreement between the Debtor and the University; or (c) as
otherwise mutually agreed.

12.3. Injunction, Except as provided in the Plan or
Confirmation Order, as of the Confirmation Date, all entities
that have held, currently hold or may hold a Claim or other
debt or liability that is discharged or an Interest or other right
of an equity security holder that is terminated pursuant to the
terms of the Plan are permanently enjoined from taking any of
the following actions on account of any such discharpged
Claims, debts or liabilities or terminated Interests or rights:
(a) commencing or comntinuing in any manner any action or
other proceeding against the Debtor, the Reorganized Debtor,
the Creditors’ Committee, its members in their capacity as
members but not in their individual capacities, and all of their
vespective pariners, officers, employees, agents, counsel,
advisors and representatives; (b) enforcing, attaching,
collecting or recovering in any manner any judgment, award,
decree or order against the Debtor, the Reorganized Debtor,
the Creditors’ Committee, its members in their capacity as
members but not in their individual capacities, and all of their
respective partmers, officers, employees, agents, counsel,
advisors and representatives, or its respective property;
(c) creating, perfecting or enforcing any lien or encumbrance
against the Debtor, the Reorganized Debtor, the Creditors’



Committee, its members in their capacity as members but not
in their individual capacities, and all of their respective
partners, officers, employees, agents, counsel, advisors and
representatives, or their respective preperty; (d) asserting a
setoff, right of subrogation or recoupment of any kind against
any debt, liability, or obligation due to the Debtor or the
Reorganized Debtor, the Creditors’ Committee, its members in
their capacity as members but not in their individual
capacities, and all of their respective partners, officers,
employees, agents, counsel, advisors and representatives, or
their respective property; and (e) commencing or continuing
any action against the Debtor, the Reorganized Debtor, the
Creditors’ Commitiee, its members in their capacity as
members but not in their individual capacities, and all of their
respective pariners, officers, employees, agents, counsel,
advisors and representatives or their respective property, in
any manner, in any place that does not comply with or is
inconsistent with the provisions of the Plan,

The modifications described above do not further impair any creditors or interest holders

under the Plan and no additional disclosure is required,

Dated: September 26, 2008 AKRON THERMAL, LIMITED PARTNERSHIP

By:  Opportunity Parkway, LLC
Its General Pariner

By:_/sf Jeffrey Bees
Its: President
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CERTIFICATE OF SERVICE
The undersigned certifies that on this 26th day of September 2008, the foregoing
Debtor’s Supplemental Modifications of Proposed Second Amended Plan of Reorganization for
Akron Thermal, Limited Partnership Dated July 14, 2008 was filed with the Court via the ECF
system and was served by the ECF system, electronic mail or by first class U.S. mail, postage

pre-paid, upon the parties set forth on the attached General Service List and 2002 Service List.

/s/ Daniel R, Swemam
Daniel R. Swetnam

H1335773.1
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IT 1S SO ORDERED.

Dated: 12:07 PM October 09 2008 7 DABILYN SHEA-STONUM
U.8. Bankyuptey Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

fn ve: * Chapter 11
AKRON THERMAL, LIMITED . )
ARTNERSHIP. } CaseNo.07-51884

Debtor. Chief Judge Marityn Shea-Stonum

AGREED ORDER RESOLVING OBJECTION TO CONFIRMATION
FILED BY THE UNITED STATES OF AMERICA ON BEHALF OF
THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

On Apgust 21, 2008, the United States, ;:)n behalt” of the Environmenial Protection
Agency (“"EPA™), filed an Objection to the Sccond Amended Plan of Reorganization for Akron
Thermal, Limited Partnership [Docket No. 497] (the “Objection™). The Debtor, the United
States, and the Committee of Unsecured Creditors agree that the Objection shall be resolved hy

this Agreed Order.’

' Capilalized terms not otherwise defined herein shall have the meening ascribed in the Second Amended Plan of
Reorganization duated July 14, 2008 (the “Plan™).

RINAITEE S



1. Claim No. 49 filed by the United States on behalf of EPA shall be allowed as a
general unsecured claim in Class 3.2 under the Plan in the amount of 51,100,000, and shall be
satisfied in accordance with the terms of the Plan. The United States shall be deemed to have
withdrawn any portion of EPA’s unsecured prepetition claint for any amount in excess of
§1,100,000. EPA shall assert no additional prepetition claim.

2, In no event shall the Claim allowed pursuant to the preceding paragraph be
subordinated to any other Claim in Class 3.2 pursuant to any law that way be contended (o
authorize or provide for the subordination of Claims, including without limitation Sections 103,
510, 726(a)4), and 1129 of the Bankruptcy Code.

3. The Reorganized Debtor will inerease the amount of the Creditors” Trust Note to
$2.,060.000 (subject to reduction for payments to Class 3.1 Claims as described in the Note).

4. The iollowing will be included in the Plan as a modilication thereol:

124 With respect 10 the United States ol America
("USA™) only, and except as otherwise provided in the Agreed
Order Resolving Objection to Counfirmation Filed By The United
States of America on Behalf of the Environmental Protection
Agency, the terms of which shall remain in full force and effect,
nothing in the Confirmation Order or the Plan: (1) discharges,
releases, or precludes any environmental liability that is not a
Claim; (ii) discharges, releases, or precludes any environmental
Claim of the USA that arises on or after the Effective Date; (iii)
releases the Debtor or Reorganized Debtor from any liability under
environmental law as the owner or operator of property that the
Debtor or Reorpanized Debtor owns or operates afler the Effective
Date; (iv) releases or precludes any liability under environmental
law on the part of any Person other than the Debtor and
Rcorganized Dobtor; or (v) enjoins the USA from commencing ot
continuing against the Debtor or Reorganized Debtor any action or
other proceeding that was or would have been authorized before
the Effective Date pursuant to the police and regulatory exception
to the automatic stay.

5. The EPA shall be allowed an Administrative Claim in the amount of $235,000 for

postpetition penalties from June 18, 2007 through the Effective Date (“EPA’s Administfative
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Claim™) which shall be satisfied within 180 days after the Effective Date. This stipulation as to
the amount of postpetition penalties is contingent upon the Effective Date being no later than
Necember 31, 2008, BEPA shall assert no additional administrative claim.

6. In no event shall EPA’s Administrative Claim be subordinated to any other
Administrative Claim pursuant to any law that may be contended to authorize or provide for the
subordination of Administrative Claims, including without limitation Sections 105, 310,
726(a){4), and 1129 of the Bankruptey Code.

7. The approval of this Agreed Qrder by the Bankruptcy Court, together with
Claim No. 49 and LPA’s Adnmimstrative Claim, shall be deemed to satisfy the requirement for
filing by the United Siates of a proof of claim, application for payment of an administrative
expense, or any other regquest, demand, or filing for the disbursement to the United Stales of
lfunds pursuant to this Agreed Order. No further proof of claim, application for administrative
expense, or any other request, demand, or filing by the United States shall be required.

8. This Agreed Order resolves Claim No. 49 and EPA’s Adminisirative Claim as
they relate to civil penalties for any days of violation by the Debtor occurring through the
Liffective Date. Nothing in this Agreed Order is intended. or shall be construed, to operate in any
way to resolve any other civil liability, or any criminal liability, of the Debtor, Reorganized
Deblor, or any other Person, including without limitation any liability of the Reorganized Debtor
for injunctive relief or civil penalties under the Clean Air Act (“CAA™) for any days of violation
occurring after the Effective Date.

9. The Parties agree that the settlement reflected in this Agreed Order is based on
considerations unique to confirmation of the Plan and is not indicative of the amount of civil

penalties that may be appropriate for any days of violation of the CAA by the Reorganized
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Debtor occurring after the Effective Date. Likewise, the parties agree that this Order is not an
admission by the Debtor that it has violated the CAA (or any other environmental law). This
Order is simply an agreed resolution of certain issues as described herein, and the Debtor
expressly reserves its right to challenge any claim by the EPA with respect to matters not
resolved herein, including any claim that Debtor violated the CAA.

10.  ‘This Agreed Order is contingent upon its approval by the Bankruptey Court and
upon confirmation of the Plan. If this Agreed Order is not approved or the Plan is not confirmed,
the settlement reflected herein shall be of no foree and eflect, shall have no residval probative
value, and shall not be deemed 1o be a waiver of any right by any of the Partics with respeet to
the matters contained herein.

IT IS 5O ORDERED.

HHERH
APPROVED:

SCHOTTENSTLEIN, ZOX & DUNNCQ, LPA

fsf Daniel R. Sweam
Daniel R. Swetnam (0011022)
Tyson A, Crist (0071276)
250 West Street, Suite 700
Columbus, OH 43215
(614) 462-2700; Fax: (614) 462-5135
Email: dswetnam{dszd.com
terist@szd.com

and

Rabert M. Stefancin {0047184)
1350 Fuclid Ave., Suite 1400

Cleveland, OH 44i15

(216) 394-5068; Fax: (216) 394-5085

Email: rstefancinwszd.com

Attorneys for Debtor and Debror-in-Possession
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/s/ James L. Bicket!

James 1.. Bickett {00D5598)
Assistant U.5. Attorney

Federal Building, Room 208

2 South Main Street

Akron, OH 44308-1855

(330) 761-0523; Fax; (330) 375-5561

Counsef for United Stures

BAKER & HOSTETLER, LLP

/s/ Joseph Hulchinson

Joseph F. Hutchinson (0018210)
Kelly S. Burgan (107364Y)
3200 Nationmal City Center

(600 E. Ninth Street

Cleveland, O 44114-3485

Telephone: (210} 621-02(0)

Facsimile: {216) 696-0740

Limail: jhutehinsonta bakertas com

Email: kburgaa iderlan com

Counsel for the Comntittee of
Unseeitred Creditors
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IT IS SO ORDERED.

Dated: 03:28 PM November 13 2008 7 MARILYN SHEA-STONUM <
.5, Bankraptey Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ORIO
EASTERN DIVISION

Inre: Chapter 11

AKRON THERMAL, LIMITED

PARTNERSHIP, Casc No. 07-31884

Debtor. Chief Judge Marilyn Shea-Stonum

AGREED ORDER RESOLVING LIMITED OBJECTION TO
CONFIRMATION FILED BY THE UNIVERSITY OF AKRON

On August 22, 2008, the University of Akron (the “University™), filed a Limited
Objection 1o the Second Amended Plan of Reorganization for Akron Thermal, Limited
Partnership [Docket No. 505] (the “Objection”). Akron Thermal, Limited Partnership, Debtor
and Decblor-in-Possession (the “Debtor™), the University, and the Committee of Unsecured

Creditors agree that the Objection shall be resolved by this Agreed Order.!

' Capitulized terms not otherwise defined herein shali have the meuning ascribed in the Second Amended Plan of
Reorpanization dated July 14, 2008, as amended (the “Plan").
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am

1. The Agreement for Thermal Energy Service between Debtor and the University
dated May 3, 2006, as amended by the Addendum to Agreement for Thermal Energy Scrvices
dated Qctober {1, 2007 (collectively, the “Agreement™) cxpires on April 30, 2009. However,
section 1 of the Agrecement contains renewal options, by which the Agreement could be extended
by up to two additional one year terms, through April 30, 200 1.

2. By virtug of this Agreed Order, the University is not presently agreeing to an
extension of the Agreement, The University will make that decision in early 2009 in accordance
with the terms of the Agreement, This Agreed Order resolves the Objection, by setting forth
certain terms that will be applicable if the University decides to extend the Agreement or ¢nter
into a new scrviee agreement with Debtor in carly 2009, Those terms are set forth in paragraphs
3 through 7 below,

3. I at the end of the current Agreement it is determined that Debtor owes money to
the University as a result of the final true-up (budget payments exceed amount owed based on
actual usage), the parties agree that:

Al It the parties agrce to a one year extension of the current Agreement or a
new one-year agreement between University and Debtor, Debtor will
credit up to Fifty Thousand Dolars ($50,000.00} to the first subsequent
invaice (“*May 2009 Invoice™) and credit any remaining balance aver the
remaining cleven months of the contract year. To the extent that the credit
exceesds the May 2009 Invoice, the balance of the Fifty Thousand Dotlars
($50,000) will be credited to the next invoice (“June 2009 Invoice™) in

addition to the June portion of the remaining balance that is pro-rated over
the remaining eleven months of the contract year:

B. If the partics agrec to a two ycar extension of the current Agreement or a
new Ewo-year agreement between University and Debtor, Debtor will
credit up to One Hundred Thousand Dotlars ($100,000.00) to the May
2009 Invoice and credit any remaining balance aver the remaining twenty
threc months of the contract. To the extent that the credit exceeds the
May 2009 Invoice, the balance of the One Hundred Thousand Dollars
($100,000) will be credited to the June 2009 Invoice in addition to June
portion of the remaining balance that is pro-rated over the remaining
twenty three months of the contract.

LA 4 2



4. If at the end of the current Agreement it is determined that the University owes
money to Debtor as a result of the final true-up (amount owed based on actual usage cxceeds
budget payments), the parties agree that:

A [f the partics agree to a onc year cxlension of the current Agreement or a
new one-year agreement bebween University and Debtor, Debtor will
waive up to Seventy Five Thousand Dellars ($75,000,00) of the balance
owed., Any remaining monies owed from the Untversity will be paid al
the annual reconciliation with the May 2009 Invoice according to the
terms of the Apreement.

B. If the parties agree to a two year extension of the current Agreement or a
new lwo-year agreement between University and Debtor, Debtor will
waive up to One Hundred Fifty Thousand Dollars ($150,000.00) of the
balance owed. Any remaining monies owed from the Unmiversity will be
paid at the annual reconciliation with the May 2009 Invoice according to
the terms of the Agreement,

5. In the cvent that the University elecls to extend the Agreement for one or two
veats commencing May 1. 2009 or enters into a new one or two agreement with Debtor, all
rights of Debtor under the October [ 1, 2007 Addendum, Section 4 1o argue that the Universily's
pre-petition claim should be reduced as a result of the problems or defects with the Old Meter (as

defined in the Octaber 11, 2007 Addendum) shall be deemed fully satisfied and Debtor agrees (o
waive the same. |

0. If the University does not extend the Agreement or enter into 2 new one or two
year Agreement with Debtor, then the parties’ rights remain as set forth in the Agreement and
Plan (a5 modifted by the Supplemental Madifications of Proposcd Scecond Amended Plan of
Reorganization for Akron Thermal, Limited Partnership Dated July 14, 2008 filed September 26,
2008 [Docket No. 528] concerning the treatment of the University's alleged secured claim).

7. All other terms of the Agreement, as modified by the October 11, 2007

Addendum, remain in ctlcct, cxcept that if the University docs extend the Agreement for onc or
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two years OF enters into a new one or two agreement with Debtor, then the changes described in
this Agreed Order, including but not limited to thase in paragraph 5 ahove, also will be made.

8. ‘The University retains its general unsecured claim for $505,923 which will be
paid as a general unsecured claim pursnant to the Plan (estimated 10% payment expected as set
forth in the Plan). Upon satisfaction of paragraphs 3 or 4 above, the University will release its
sceurify interest, and all rights granted under the Agreed Order Resolving Adversary Proceeding
entered in the adversary proceeding captioned Akrosr Thermal, Limited Puartnership v. The
University of Akron, Adv. Pro. No, 07-5117, entered July 9, 2007, will be deemed satistied,

9. The University hereby withdraws its Objection to Plan confirmation.

10.  This Agreed Order is contingent upon its approval by the Bankruptey Court and
upon confirmation of the Plan. If this Agreed Order is not approved or the Plan is not confirmed,
the settlement reflected herein shall be of no force and effect, shall have no residual probative
value, and shall not be deemed (o be a waiver of any right by any of the parties with respect (o
the malters contained herein.

IT IS SO ORDERED.

REH

APPROVED:
SCHOTTENSTEIN, Z0X & DUNN CO., LPA

/s/ Danie]l R. Swetnam
Daniel R. Swetnam (0011022)
Tyson A. Crist (0071276)
250 West Street, Suite 700
Columbus, OH 43215
(614) 462-2700; Fax: (614) 462-3135
Email: dswetnam@@szd.com
teristiEszd.com

and
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Robent M. Stefancin (0047184)
1350 Euclid Ave., Suite 1400

{teveland, OH 44115

{216) 394-5068; Fax: (2106) 394-5085

Email: rstefancinggszd.com

Attornevs for Debtor and Deblor-in-Possession

NANCY H. ROGERS
OHIO ATTORNEY GENERAL

/s/ Trish 1, Lazich

Trish 1. Lazich {0055781)
Assistant Attorney General

615 W. Superior Avenue, 11th Floor

Cleveland, OH 44113

(216) 787-3180; Fax: (8606) 4379074

Email: tlazichag.state.oh.us

Counsel for the University of Akron

BAKER & HOSTETLER, L.LP

s/ Joseph Hutchinson

Joseph F. Hutchinson (0018210)
Kelly S. Burgan (0073649
3200 National City Center

1900 E. Ninth Street

Cleveland, O11 44114-3485

(216) 621-0200; Facsimile: (216} 696-0740
Email: jhutchinsondchakerlinv.com

Email: kburganicibakerlaw.com

Counsel for the Conunitree of
Unsecured Creditors
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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of :

Akron Thermal, Limiled Parinership : Case No. 09-453-HT-AEM
for an Emergency Increase in its Rates :

and Charges for Steam and Hot Water

Service.

DIRECT TESTIMONY
OF

JANET D. STOTT

ON BEHALF OF
AKRON THERMAL, LIMATED PARTNERSHIFP

Due Date: July 2, 2009
Submitted:  July 2, 2009
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In the Matter of the Application of :
Akron Thermal, Limited Partnership : Case No. 09-453-HT-AEM

‘ [

‘ BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

for an Emergency Increase in its Rates
and Charges for Steam and Hot Water

Service.
PIRECT TESTIMONY
OF
JANET D. STOTT
ON BEHALF OF
AKRON THERMAL, LIMITED PARTNERSHIP

Q. Please stafe your name and business address.

A My name is Janet D. Stott. My business address is 226 Opporfunity Parkway, Akron,
Ohio 44307.

Q. By whom are you employed and in what capacity?

A I am employed by Akron Thenmal, Limited Partoership (“Akron Thermal™) as 1is
conirolier.

Q. What are your duaties and responsibilities as controller of Akron Thermai?

A. I am responsible for all financial and accounting fimctions, including financial reporting,
budgeting, forecasiing, general ledger, accounts receivable, accounis payable, billing,
payroll and cash management.

0.  Please describe your professional experience and educational background.

A.  Ihavebeen Akron Thermal’s controller since January 2003. Prior to that fime I was

employed by the Babcock and Wilcox Company for over twenty years, where Iheld
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various senior analyst and controller positions. 1am a Certified Public Accountant and
hold a Bachelor of Science in Accounting from the University of Akron.

On whose behalf are you testifying in this proceeding?

I am festifying on behalfl of Akron Thermal, the applicant in this case.

Have you previously presented testimony before this Commission?

Yes. Ipresented testimony on behalf of Akron Thermal in its 2005 general rate case,
Case No. 05-05-HT-AIR.

What is the purpose of your testimony in this case?

The purpose of my testimony is to support the application for emergency rate relief filed
by Akron Thermal in this docket on May 29, 2009. More specifically, I sponsor the
financial statements showing Akron Themmal’s current financial condition and an analysis
of Akron Thermal’s projected operating resulis through year-end 2009, with and without
the emergency rate refief requested in the application in this case.

Why did Akron Thermal find it necessary to file this application for emergency rate
relief?

Akron Thermal’s contract with the University of Akron (“UA™), its largest customer,
expired April 30, 2009. UA elected not to renew or extend its contract. In 2008, steam
sales to UA accounied for $4,018,854 of Akron Thermal’s total annual revenue of
$15,533,163. Thus, ﬁle loss of the UA load will obviously have a devastating effect on
the company’s financial condition and cash flow sitnation. As my analysis shows,
without immediate emergency rate relief, Akron Thermal will be Baancially imperiled

and its ability to provide service to its customers wiil be impaired.
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But if Akron Thermal is lll.] Jonger required to serve UA, it will experience a
significant decrease in operating expenses, will it not?

All else being equal, one would expect that io be the case, particularly in terms of ﬁiel
cost savings. However, the analysis is complicated by certain operational considerations,
which are described in detail in the testimony of Akron Thermal wiiness Pucak. These
considerations must be taken into account in projecting the financial impact of the loss of
the UA load. In addition, a number of the costs incurred by Akron Thermal to provide
service 1o its cusiomers are not {ied o the level of customer consumption. So, although
there will be a reduction in some areas as a result of the loss of the UA load, not all costs
will be reduced.

Has Akron Thermal undertaken measures to reduce its operéiing costs 50 as to
mitigate the need for temporary vate relief?

Yes. These measures are described in Mr. Pucak’s testimony. My analysis reflects the
impact of these cost-saving measures.

Are you responsible for the financial statements aitached as Exhibit 2 to the
application? | |

Yes. 1prepared the December 31, 2008 balance sheet and the statement of operations for
the twelve months ended December 31, 2008 that api] ear in Exhibit 2 {0 the appliéation.
For convenience, the balance sheet and statement of opemﬁoris have been reproduced as
Exhibit JDS-1 to my teétimony.

Have lthe balance sheet and income statement contained in Exhibit YDS-1 been

subject to an external audit?
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No. Akron Thermal has retamed the Y oungstown, Ohio firm of Packer Thomas to
perform its 2008 andit. The audit is in progress, buf has not yet been completed.

What is shown on the Statement of Operations coniained in Exhibit JDS-17

The column headed “Actual 2008 is the income statement for calendar 2008. The
column headed “Adjustments Loss of UA” shows the changes 10 annual revenues, fuel
and fuel-related costs, and operating expenses that will resuli from the loss of the UA
load. The final column headed “2008 Proforma” restates the 2008 resuits to show the
annual impact of the loss of the UA load.

What is the significance of the “Other Income/(Expense)” section of the 2008 income
statement?

This section includes non-operating income and expense items. Obviously, by far the
most significant of these items is the “Chapter 11 Costs,” which represent the 2008 costs
associated with the Chapter 11 bankrupicy proceeding initiated by Akron Thermal’s June
2007 petition. in the United States Bankrupicy Court for the Northem District of Ohio.
Akron Thermal emerged from bankruptey in February 2009, The circumstances
surrounding the bankruptcy are described in the testimony of Akron Thermal witness
Jeffreﬁz P_Bees. Asshown on the 2008 income statement, Akron Thermal reallzed net
operating mcome of $1,248 843 in 2008 before these non-operating items, However, rhad
UA not been bn the system, Akron ‘Ihem would have exyexiencéd a 2008 net oﬁ&raﬁng
loss of (§3,246,718). |

Does Akron Thermal have any current ouistanding obligations relating to the

Chapter 11 proceeding?
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The only remaining outstanding obligations relating to the Chapter 11 proceeding are the
holdbacks for professionat fees incurred during the period June 18, 2007 through
February 20, 2009. The total of these obligations is $373,499.

Is Akron Thermal seeking emergency rate relief to enable it to repay these
obligations?

No. ATLP had_ always projected paying these holdbacks in June 2009. UA’s true-up
payment for 1he' budget year ending April 30, 2009, which totalled $477,076, was, alone,
more than enough to meet these obligations. However, with the loss of the UA revenue,
it has become necessary to preserve cash to pay operating expenses. Therefore, ATLP is
currently negotiating a payment plan for payment of these proféssional fees. Akron

Thermal’s emergency application is driven solely by the need for additional revenue to

‘meet its current operating expenses and preserveits ability to providé service o 118

customers in the wake of UA’s departure and has nothing to do with these obligations.
Have you performed an analysis to demonsérate the impact tile Yoss of the UA._loaﬂ
will have on Akron Thermal’s cash flow over the couxse of 2089?7 |

Yes. Exhibit JDS-2 to my teslimonjir contains what I will refer to as the “Base Céée”
scenario, which reﬂects the ﬁnpact of the loss 6f the UA load on Ai{mn Therﬁlal’é -

projected financial statements and statemient of cash flow in the absence of emergency = -

7 ‘ rate relief. The first page of the exhibit seis oﬁt the assumptions I relied upon in

preparing the 2009 statement of operations, the December 31, 2009 b_alénce shée-t,‘ and the
2009 statement of cash flow. These assumptions iﬁclude the eﬂ‘ecis of the operational
changes and cosi-savings meaéuws described in Mr. Pucak’s testimony. The second page

of the exhibit is the 2009 statement of opéraﬁons,— by monih, using actual results for

!
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January through April and projected results for May through December. The third page
of the exhibit is the 2009 balance sheet, by month, which was developed from the 2009
base case staterent of operations. The fourth page of the exliibit is the 2009 statement of
cash flows, again nsing actual data for January through April and projected data from
May through December.

What conclusions regarding the impact of the loss of the UA load can be drawn
from the Base Case cash flow analysis shown in Exbibit JDS-2?

Based on this analysis, it is apparent that, in the absence of emergency rate relief, Akron
Thermal’s cash balance will go negative by the end of July 2009 and that 1t will have no
cash available to meet its operafing expenses from that point through the end of 2009.
‘Without emergency relief, the cash balance deficit will grow to ($2,030,058) by year end.
How was the amount of the emergency rate request defermined?

The calculation is shown in Bxhibit 3 to the application, which is reproduced as Exhibit
jDS-S of my testimony. Akron Thermal’s objective was to quanﬁfy the annual net
revenue impact of UA leaving the system. To do this, I began by determining the anriual
reduction in steam productmn volumes that would result from UA’S departure. I—Iowever, '
although this produced a 20.8% reduciion in the total production volumes reqmred, 1t was

also necessary to recognize the impact of the eperanonal _change that Akron 'I‘hermal will

make as a result of the loss of the UA load. As explained by Akron Thermal witness

Pucak; in response to UA’s depariure, Akron Thermal intends to si:op using Boilei; 32a

the BF Goodrich Plant and 1o rely primarily on the Akron Plant fo produce the steam
necessary to supply its remaining customers. This measure will result in a nef increase in

the per unit cost of producing steam because Akron Thermal will be relying on wood,
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tire-derived fuel, and natural gas rather than lower-priced coal to meet its steam
production requirements. Thus, despite the reduction in overall volumes, the total cost of
fuel will actually increase by some $1,533,088.

What was the next step in calculating the amount of the emergency rate reguest?
The next step was to determine the non-fuel related impact of the operational chah.ges and.
other cost-savings measures described by Mr. Pucak in his festimony. As shown on
Exhibit JDS-3, I estimated the annual savings attributed to the reduction in Akron
Thermal’s workforce to be approximately $600,000.

Does this estimate relate solely to the eliminafion of positions asseciated with the
change in use of Boiler 32, or does if also include other workforce reductions
initiated by Akron Thermal 1o mnhgate the impact of the emergency?

The $600,000 savings estimate reﬂects the total workforce reduction described in Ml’
Pucak’s testlmony. The Workpa,per showmg the basis for this estimate is attached as
Exhibit JDS-4 to my testimony. | | | |

What is the bams for the “Reduced Gross Recexpis Tax” line item of $190.89¢ shown
in Exhibil JDS 37

This is the savmgs in gross receipﬁ fax associaj;ed with the loss of the_UAr Tevenues. Tile
amount was calculated by applying the apphcable gross recexpis tax rate of 4.75 percent
to 1he 2008 UA fevenues.

What is mcluded in ﬂle “Oﬂler Reducimns” line item on Ex]nblt JDS—S. ,

Thls is the sum of the other adjustments shown in the “Adjustments Loss of UA” column

in the statement of operations contained in Exhibit JDS-1.
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What is the basis for the adjustment of $22,000 for “Utilities” shown on the Ex:hibit
JDS-1 income statement? .

This represents the reduction in the expense for water and electricity that will resulf ﬁ'oxﬁ
shutting down Boiler 32.

What is the basis for the adjustment of $142,715 for “Ash Disposal”?

The ash disposal cost will mcrease by approximately 43 percent due to the increased
reliance on waste wood chips once Boiler 32 is shut down..

What is the basis for the adjustment of $20,000 for “Services and Subcontracters”?
This represenis an estimate of the savings in repair expense that will result ffom shutfing
down Boiler 32. Specifically, it reflects a reduction in the need for a mechanical
contractor to perform wnplauned tube repairs.

What is the basis for the adjustment of $Sﬁ,2}l]ﬂ “Supplies and Materials™?

This represents the reduction in maintenance expense that will reéult from shutting down
Boiler 32. This savings fo[l_ows from the reduced n’eed- for nﬁsceﬂanmus boﬂer parts,
coal system parts, transmitters, and eléciﬁcal components. - -
What does the $70,000 adjﬁsment for “Insurance” represent?

’I‘hls represents the annual cost of insurance for Boiler 32. Yshould noie that this saving

will aétually be achieved only if Boiler 32 is dﬁméi:ely i:nexrﬁanenﬂy taken oui of séwice.

: What is the basns Tor the ad ;ustment of $90 000 for “Other Opel ajmg Expenses”‘?

Wﬂh the shutdown of Bmler 32, emission fees: will be reduced ducioa 51gmﬁcant '

reducuon in SOZ emissions. The $90 000 is an &stlmate of ﬂus savmgs

- What does the $150, 000 adjustment for “Pro;ect antenance — Major” reprment"
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This represents the savings in normal annual overhaul expense that will result from
shutting down Boiler 32 and includes items such as boiler clips, chain, grate bars,
spreader paris, and the like. It also reflects the cancellation of planned superheater tube
replacements for Boiler 32.

Returning fo the savings identified in Exhibit JDS-3, what does the reduction of
$300,000 for “Profit Reduction — ATEP” represent?

To make it clear that emergency rate request includes no lost-profit component, I
estimated the annual retumn element of the UA saies revenues to be $300,000, and
included that amount as a savings item. The total annual savings associated with the
identified items is $1,499,096. This differs from the total one would get from adding the
items identified on Exhibit JIDS-3 because the “Other Reductions™ amount on Exhibit
JDS-3 is net of the additional ash disposal costs.

Whatwas the final step in calguléﬁng the amount of the proposeﬂ emergency
increase? | | B

The difference of $176,707 between the annual increase in the cost of fuel and ash
djsposalrand the annuai_cést .éavings described above was then added 1o the lost 20(38 UA
sales revenue of $4.01 3,854 to produce ﬁle_ ‘._requasted emergency ihcréase gmounf éf

$4,195, 561

, Have you perfonned an analysns io demonstrate the l'inanclal lmpact grantmg ﬂle
‘ lemergency rate i increase applu:ahon wauld have on Akrnn ’Iherma!’s cash ﬂow
~ situation over the remmnder of 20097

" Yes. The analysis is presen'ted in Exhibit JDS-3 té my testimony, and works off the Base

Case analysis contained in Exhibit JDS-2. Because Akron Thermal has proposed to
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recover the emergency increase through an adder to the monthly demand charge, the

amount of revenue collected as a result of the proposed temporary increase would bie
approximaiely $350,000 each month ($4,195,56] / 12 = §349,630). In the applicai;on,
Akron Thermal has requested thai the increase be implemented on a bills-rendered l;asis,
As indicated in the assumptions set forth on the first page of Exhibit JDS-5, the analysis
assumes that Akron Thermal would begin collecling the emergency increase in
September 2009. The statement of operations on the second page of the exhibit replicates
the Base Case statement of operafions through the month of July, then shows the impact
of the temp orar)Ir demand charge adder through the remainder of 2009. The same is true
for the balance sheet on the third page of the exhibit and the statement of cash flow on the
final page of the exhibit

What conclusions regardmg the impact of Commission appmval of Akmn .

Thermal’s requested emergency rate relief can be drawn from the proforma cash

flow analysis shown in Exhibit JD5-57

“The proforma statement of cash flow shows that, if the emergenby increase 1S amhorized,

Akron Thermal would eXperie;nce positive cash fiow from ofjaraiions in Septémbér
November, and December 2009 and that its year—end 2009 cash balance deﬁcrc woulci be
reduced from the ($2 030 ,058) shown in the Base Case to ($630 058)

Ynur analysns shows that, even if its emergency vate requested is approved, Akron ,
'l‘hermal is pl oJected to expenence a negatlve cash ﬂow frnm 0peratmns m Ocmber
2009 of ($183 014). ‘What acconnts for ﬂlls negatxve cash flow progechon for

October 2009"

10
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The primary reason for the negative cash flow in October 2009 is an estimated payment
of $175,000 for gross receipts tax. In addition, ATLP is projecting a continued buildup
of wood inventory in anticipation of a slowdown in wood deliveries during November
and December due to holidays, weather, and hunting season.

How will Alh'on Thermal provide service if its cash flow goes negative im October
2009, and does this suggest that the amount of temporary rate relief requestéd is not
sufficient to permit Akron Thermal to avert the financial emergency it faces as the
result of the loss of the UA load?

As stated earlier, Akron Thenmal is currently negotiating payment plans for payment of
the holdbacks of professiénal fees. Similarly, Akron Thermal is cummently negofiating
payment plans with the State of Ohio for various taxes and fees. As shown in the
statement of cash flow (Bxhibit JDS-5), cash flow begins to tum positiﬁe iz November
2009. With the anficipated increase m revenue during the wmter months, Akron Thermal
expectsl a coniinuing improvement m cash flow during the first quarter of 2010 andx;rould

expect to be current on all its obliga,tions by the latter part of 2010.

Although the year-end cash deficit is substantially less than in the Base Case

statement of cash flow, the ending cash balance deficit is stil significant. Is this a

concern?

‘No. As siaied prewously, cash flow is posmve beginning in November 2009. ATLP is

addressmg cash management issues now ﬂxrough negottauon of payment pians in order to

averi a cash deﬁmt later in 2009,

11
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Has Akron Thermal filed this application for temnporary emergency rate relief as a
substitute for a Section 4909.18, Revised Code application for permanent rate '
relief?

No. The purpose of the emergency application is fo secure a temporary increase in rates
that will enable Akron Thermal to avert a cash flow crisis that would financially imperil
the company and impair its ability to provide service to its cusfomers. The amount of the
temporary rate relief requested is the minimwm amount required to avert this financial
emergency and does not take into account all the factors considered by the Comumission
m determining an applicant ufility’s revenue requirement in a Section 4909.18, Revised
Code, general raw case, As stated in its application, Akron Thermal will file a notice of
intent to file a Section 4909.18, Revised Code, permanent rate case applicaﬁon by
September 1, 2009,

How does Akron Tl_lermal propose to recover any emergency rate relief authorized
by the Commission in this case?

As I previously indicaied; Akr;)n Thermal is proposing io recover the addiﬁoﬁal revenues
i.h:ough an adder to the monthly demand cha::ge component ofi 1ts current raies for steam
and hot water service. As shown on Ex}ublt 3DS—3 ifihe increase is unposed only on

Akron Thermal’s tariff customers the amount of the temporary adder would be $81.49

per Mib, wluch w0uld represent an overall rate increase o ﬂlose customers of 71. 6

percent. Ifﬂle increase is 1mposed on sp ecral contract customers Chl ldren 8 Hospltal
Medlcal Center of Akron and Canal Placein addmon 10 tariff customers, the amourrt of
the temporary adder Would be $54.78 per Mib, whxch would represent an overail rate

increase of 47.8 percent

12



Does this conclude your testimony?
Yes. However, I reserve the right to file rebutial testimony if the Conunission Staﬁ.‘ or

any intervenor files testimony in this case.

13
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AKRON THERMAL, LYMITED PARTNERSHIP
BALANCYE SHEET
December 31, 2008

ASSETS

CURRENT ASSETS

Cash
Accounts Receivable - Trade, net of Allowance
for Doubtful Accountsof §$ 211,822.72
Accounts Regeivable - Other
Accomnis Receivable - Affiliates
Inventories
Prepaid Expenses and Deposits

Total Current Assets

PROPERTY AND EQUIPMENT

Leaschold Improvements

Yard Equipment

Light Vehicles

Computers & Office Equipment
Fumniture & Fixtures
Commuuication Equipment

Total Property and Equipment
Accumulated Depreciation
Net Property and Equipment

' OTHER ASSETS B | . S
Intangibles, Net of Accumulated Amortizationof - § 273,742.27
~ Total Other Assets ' |
TOTAL ASSETS

$

350,161.06

1,077,497.63
202,545.29
44,364.25
66,055.70
184,930.90

1925,554.83

2,707,553.98
23.827.25
12,096.00
4867893
194534
16,995.96

2,810,097.96

(933,252.51)

187684545

556,420.27

55642027

4,358,820.55

4116169



AKRON THERMAL, LIMITED PARTNERSHIP
BALANCE SHEET
December 31, 2008

LIABILITIES AND PARTNERS' DEFICIT

CURRENT LIABILITIES
Acconnts Payable - Trade 5 2.235336.97
Deferred Revenue 366,851.42
Accrued Expenses 994928 62
Accrued Payroll 30,022.30
Total Current Liabilities 3,627,13931
PREPETITION LIABILITIES
Prepetition Liabilities " 35,593,955.69
Total Prepetition Liabilities 35,593,955.6%
TOTAL LIABILITIES 39.221,095.00
 TOTAL PARTNERS' DEFICIT : (34.862.274.45) .
TOTAL LIABILITIES AND PARTNERS' DEFICIT § 435882055

4/16/03



STATEMENT OF OPERATIONS
AKRON THERMAL, LIMITED PARTNERSHIP
For the 12 Months Ended December 31, 2008

REVENUE
Steam
Hot Water
Electricity
Other Revenne

Tatal Revenue

COST OF REVENUE
Fuel
Unlitics
Ash Disposal
Chemicals

Total Cost of Revenue
GROSS PROFIT

OPERATING EXPENSES
Labor and Emplovee Benefiis
Service and Subcontractors
Supplies and Materials

Lease and Rentals -
' Insurance
" Other Operating Expenses
Gross Receipts Tax
Depreciation and Amortization
Bad Debt Expense
" Project Maintenance - Major

| Total Operating Expenses
' OPERATING HNICOMEJ(LOSS}

OTHER lNCOIiIEI(EXP ENSE)
' Juterest Expense
" Project Management_ Fees
Chapter 11 Costs
Miscellaneous Other Incomel(Expense)

' Total Other Income/(Expense)
NET INCOME/(LOSS)

Net Income/(Loss) excluding Chapter 11 Costs

Adjustments i
2008 Actual Loss of UA 2008 Proforma
i
$ 15,195,514 $ (4,018854)  $ 11,176,660
154,818 154,818
169,911 169,911
12.920 12,920
15,533,163 (4,018,854) 11,514,309
6,017,603 1,533,088 7,550,691
1,864,772 (22,000) 1,842,772
333,207 142,715 475922
122,146 122,146
8,337,728 1,653,803 9.991,531
7,195,435 (5,672,657) 1,522,778
2,562,678 (600,000) 1.962.678
505,674 (20,000) 485,674
308,051 (56,200) 251,851
. 180,256 , 180,256
284,840 - (70,000) 214,840
675,971 © (90,000) 585971
684,108 (190,856) 493212
356,687 S | 356687
47226 . Care
341,101 (150,000) © 191,101
5,946,592 (1,177,096) 4,769,496
1,248,843 (2,495,561) (3:246,718)
(300,000) - (300,000)
(2,290,099 (2,290,099)
9,621 9621
(2,580,478) - (2,580,478)
$ (1,331,635 $  (4,495,561) $ (5,827,196)
$ 958464 $ (4495561) § (3.537,097)

4116109
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AKRON THERMAL, L¥
ASSUMPTIONS - BASE CASE

1.

Income Séatement:

Sieam revenue based on existing tariff and coniract rates.

2. Revenut for Steam - ATC based on 2008 actuals.

3.
4. Labar: Reduction of 12 teraparary emplayess in May 2009, reduction of 4 permanent employess July 1, 2009, addition of 5 temporary emplayses Qctober 1, 2008,

-

IR

Rl

Ash disposel increased in November due to buming wood.

reduction of & permanent emplayess Navember 1, 2009

Balance Sheei:

. Accoumts Reccivable: Actual 5/31/09 belance; monthly balance inereased by vevenus and decreased by prior month's revenue collections

(adjusted for budpet customers, including Children's Hospital).

Inveniories: Actual 5/31/09 belance; start building wood inventory in July through October; 10/31/09 balance includes 20,000 tons of wood;
11/30/09 balance includes 15,000 fons of wood; 12/31/09 balence inchides 10,004 tons of wood.
Leaschold Improvements include $361,500 in capilal expenditures during overhauls,

Frepaid Maintenance includes $50,174 in additions during overbauls,

Accounts Payeble consists primarily of TVIL balance of $1.5 mitlion.

Assumes $373,500 payment of legal holdbacks in une 2009.

TV Line of Credit increased by accrued inferest,

Deferred Revenue consists of Children's Hospitel budgetvs. actual balence.

Accrued Bxponses: Ste defailed schedule.

Long-Tenn Liabilities based on terms in applicable Notes and Plan of Reorganization,

Cash Flow:

Assumes 0o new c:ash infusion from limited pariner.

Assumes payments to TV of current direct operating costs, such 2= insurance, equipment lease payments, 401 (k) fees, end the $25,000 monthly
management fec approved by the Bankruptcy Cou:f. :

6725100



AKRON THERMAL, L.P

STATEMENT OF OPERATIONE « BABE CASE

ACTUALPROSECTION FOR 2009
Aduxt Acioal Acm Adon Projected  Profecied  Profecied  Projecied  Profected  Projecled  Projecled  Profocled
Tolal J2n Feb Mar Ank Meyx. dung dal Avg Sep Ocl Rov Dec
REVENUER
Steam 12973162 2,263,066 1,883,884 1795518 123971 ST0.087 470,142 499,842 493,652 541,168 TigT0E  LOR4NSE 1415170
Hol Waler 22474 25,270 21,747 15,305 17405 9,08 11,070 14,127 14,018 13,561 CELMe 21,596 41,596
Fleatsicity LI6 468 1,357 4955 9314 10,682 9,55 0000 10400 16,000 10000 10800 LOG00 10000
Steam-ATC 502,602 27475 31,848 22,689 33,519 36,515 62,660 03] 65338 54241 32,783 333810 27293
Othes R ® Di ) (32.327) 0 (2147 2.9365) (2,936 6,542 [} ] 0 0 L] [ 0
Tolsl Revenue 13,761419 FETTRIT] 1904297 1839890 1798441 632,78 $S3ET2 598000 583008 618970 Wik LI49ssz 1as405p
COST OF RRVENUE
Fuel 5686592 1,120,576 Tes302 662,040 S8L.LT0 uhe 733,184 241,194 198454 202,126 245359 528445 625,038
Utilities 1875428 253,628 201,130 207,504 183,530 107,635 135371 184,279 113,291 1128 115543 168,386 187.043
Ash Disposal 333,734 58,359 45,205 38,868 24,661 19% 2600 20060 5000 2600 2000 prAT 76552
Chemicals 112399 18265 10615 §0.244 LAY 3,90 5990 180 5949 6059 2355 1130 17,543
Total Cost of Revenne 8,008,253 1,450,828 1034253 919,076 B0, 708 386,217 353,545 364,703 317,694 321493 370,657 778313 0206
GROSS PROFIT 5759076 BI6840 T004 920,814 430,734 245,946 152,317 733,197 265,314 HTATT 406581 - ITLAR 5EIES3
OPERATING EXPEISES o ’ .
Laber and Employec Beatfits 261218 255341 221,565 273,708 154594 25423 264,701 WRNPE 207834 94,343 32458 - 7 199359 234,089
Trave] and Subsistents 21370 £335 2547 1,949 1,750 148 1,750 1,730 1,750 L,750 1,750 1,750 L7356
Servics snd Subooatriciors 305127 30,614 36533 27,850 25,043 3638 13,433 20,969 21,706 28587 30,169 15000 15000
Supplies g Materials 41,58 28435 15842 25320 25614 1724 71099 2307 20606 [P ALY - 34502 15000 25000
Lesse & Rentals 180,108 2,161 21,520 2,71 14909 126 10,155 1,035 10380 11,337 12343 17.530 19,296
Insumaner R 263,217 23,537 21,701 0 21,701 2260 21,701 21,701 - 21,701 21,701 1,70 . ZL70 LT |
Other Operating Eogenses 670,200 64,074 179,622 41,053 42,627 36,000 C o432 39,541 0297 42900 . 56155 43,648 42,759
Gross Reosipts Tex 521,758 7078 88,337 76333 65,187 7098 52734 30305 33303 815 T sLesd ASHES 5605
Depreciati on & Amuitizadon 461334 34,664 34,814 26,509 1147 3,000 32,000 L0000 - . 39,720 40,020 L5200 Ata o a1A
Bad Debt Bxpense 1975606 L3 197,606 © o b [} 1} o 0 B i B
Project Mainteaanee - Major 330,578 31195 .569 12,107 29,098 9,05 18342 - 25950 33,1% 50363 53535 18575 14,833
Tole Operating Expases 5990543 362,145 B44,157 550,740 451,350 458,80 408700 410,157 29867 450,445 508,188 410338 469,453
OFERATING INCOME/(LOSS) @457 314,795 25887 . 38007 368 (22T (10373) Q768600  (16453) Q52568 (LG G 113400
OTHER INCOME/RXPENSE) : . . - - : B i
Interest Bxprase (915589 L] 6z 415) {15,326) E(ER) A CAE] " (14,964) (5464) (15,462) 043965 - {15457 114,965) (15,463).
Profect Memgenent Fees (300,000) (25,000 (25,000) - @S00D - @50M) (25000 @500 25,000 (25.900) G500 Q5000  C RS0D . 5000
LegaiFees @26533) Gs.95) L0 (9 G200 () @hoon)  (ES000) G0:000) Q00N - @5.000) Quon) - (0.%0)
Financisf Advisor Fees {712,353) G.38) “19) L] 0 0 Qnoon) - aom Qoo . QoD - Qo) oD . {0000 -
Deblor's Experts - Clupter 11 (513) ] 13) ] [ 0 ] L} © a ] ] .0
Other Chapler 13 Cags (159997 {10,400) 0 @3n) QAT G172 (0,000} 25,400) 10,000} 0000 QRN (5,000} 15,000
COD Incame 29,940,785 ) 29,944935 {149 0 0 . 0. 0 0 0 ’ ] 9 B
Miscallancous Otherincod t{Brpons) 5.5 (381 54) 468 439 )] 590y .(s00) 0! 500y 1) X
Foial Other InpoeARipenss) 28,003,621 {76,598) 29,056,034 (127,288} Q15,048 26,940 10,464 - (111,364 130,%67) (0465 = 85860 {65455) [
27774154

PMET INCOME/(LOSS)

238197 29081921 252,765 B0357) @MY pn0sar) (aSan)  (SSSIS) (3433 | (ISS469) (L0455 47437
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AWRON THERMAL, LY
BALANCE SHEET - BASE. CASE
ACTUALFROIECTION FOR. 2009

ASSETS
Carrent Assels
Cesh
Accounts Receivale - Trude, Mot

Atcouols Riceivable - Other
Ancounts Alecefvable - Affiliares
Inventories
Prepaid Expenses
Depogits

Tolal Corrent Adsels

Froperty and Equipment
Legschold Improveneans
Fumiusre, Fixtures & Equipnicot
Acoumulated Depreciagion

Tolsl Properfy and Equipment, Med,

Other Assels
Prepeid Maintenance
Accumulated Amerntizetion
Totd Ofher Assels, el

TOTALASSETS

LIABILIIIES AND PARTNERS' DEFICIT

Qorrent LiskAllies
Acrounts Payahle - Trade
Lime of Oredit -TVE
Dfeyed Revenne
Artrucd Expenges
Tolal Curyent Elabilitles

Prepeiiiion Liabilifies

Loog-Term Liatiliies
Nt Payablo - Orediocs Trus
Note Payable - State of Ohio
WO§ Summit County Papn eat Fran
‘Komusu Financigh
Acenied Interest on Loag-Tam Notes
Todal Latig-Tenn Liablitles

Dol Parfners’ Deficl

TOEAL LIAR & PARTINERS' DEFICIT

Adual

Aclusl  Projecied  Projecicd . Profecfed  Projected  Projecied  Profecled  Projecied

Aclual Attusl Actun - Prajecied
1231408 Jan Feb Mar Avr May Jane Jal Aug S Out Hoy - Dec
350,161 117,026 165,137 133,240 454,004 7R7A4M 86,245 52450 (sa:.srlﬂ) {1.150628) (1765856 (2014648 (2,030,058
1077498 1,540,487 1580922 L7575 L685,12% 273,018 774,466 782,351 731,052 736,526 sRAME LIS9EN 1,514,353
202,545 203,145 5740 5490 5490 5640 5,640 5640 5640 5,640 5540 550 5640
44,364 44,264 44 364 44364 44,364 4436 44,364 44364 44364 4,364 4,364 44,364 44364
66,056 TLE3E 235173 2376 143263 175,538 175,538 235,538 385528 535,538 635,538 35538 385,538
23,537 - - BESD 13,021 17,361 71,701 26041 30381 4,721 39,061 43401 .70
161,394 161,384 151,809 143,808 134,7t% 243,11 24381t 243,111 243,11 243,11 243,111 23 243,11
1,925,555 2,139,252 238345 73BB24  2,53059F 2146522 1,351,066 284,371 637,786 445272 134306 117,277 2RAGAR
2,707,554 2,776,002 2817506 284924 2BI3AL 239344 2493448 3095544 3085544 IS BIMIM BIMSM B2
102,544 102,739 100,739 210,082 210,731 210,73 210,731 073 216,731 200731 210,731 20731 20,75
(93325%) (p53,155) (973059 54165}  (LUGIOY  (LOBID  (LOSO10T)  (LOELI0D)  (L105407) QL0 Q15,500 Qs (1209500
1,576,845 1,925,585 1947186 ZDGDBSL 2088068 2066068 | ZOMDEE | Ziz4S6 2194288  L776663 232168 2IMTA6E 2262168
230163 BIRH05 BSB3IBT -$69,330 513029 923,906 925,580 949,020 549,050 $39080  YBA0B0 584,080 YBINED
(273,742} (288,503) @044 (18815 (G34521) 350421} QE6621) aa2se) - (399,00} G15461) {432,481) (daso01) | ¢es3)
556421 T 550,402 554973 570,514 S78d08 573,285 S55E,959 SE6A3% 550,059 33,619 551,593 535178 518799
4358821 461539 R 4,785,613 3955093 3,625598 3379093 3759559 LU0 ZUAUGIA  SNGSIE .
43337 =L — L, .0 e
2135337 2434779 TA92366  TOS5)BP ZESEH ZI1owsss Le065  IgA065  LIWNSS  1EA06S  IZNN6 1EN065 . LEN06
. - - 250,925 251,952 253,014 258,041 255,103 256,164 57,192 © 58253 Y28 L 26O
36685 21445 228372 228543 - 19EN2 235,634 212957 35413 39250 ASASST - ADS184 250957 ATN5
1024951 1195136 98,221 995196  LO43STT 1102402 914,238 BEG62T 4930 788765 57,709 05,654 713N
3427139 3,660,361 3618959 8516557 3829862 3,785,615 3,262,301 322208 3ZNAW 332151 3T BRMESET  3EETIR
35593956 35578956 . - . o
- - ZO4131T ZMALME 243N 204,301 204131 200311 ZMI3L 20831 ZW13 ZBASA 2ML3N
1,350,000 1,350,000 L350000 1,350,000 1,350,000 1350000 1350000 EAS0000 1350000 L3%G,000 L2A50,000
220,074 FA0TY - ZA0H 4,004 24,074 209,074 209,074 209,074 209824 09,094 290
- 89,500 B,500 B7SY 86376 84196 fichard £.601 TISEE TE35E T6HE
- - 3,718 1#ug 32055 46456 60,393 4795 0196 W53 NIIH 1347 - 4587
- - 3615400 5,723,003 3735540 3749785 3T6RIF FIWHIS BFTLIES BIESN1Y AITI0S 381074 - 358N
GA26227)  GARMOTY) (345 (MOATH (378 Q74529 GOT036) (3N G100 GRATSH)  ROE00D (LSS . (aDe00H)
AW AGSZP 695501 ADS0NE) _ SIVIDM__ AVELDS S S6i9E  SHmL  Suwosy | Gom0l 2008 306SB
. - o - D - o © . [ -0 R ] .9
Page 2oty 25108



ARRON THERWMAL, LY

STATEMENT OF CASH FLOW - BASE CASE

ACTUAL/PROJECTION FOR 2009

Cach Flow fpm Operating Aciivilles
Wl Incomc/{Losgs)
00D Income
Depeecialion & Amortization
Sublolal

Working Capifal Changes
Accounts Receivable
foventonics
Prepaid Bxpeuscs
Prepodits
Acoounis Payable « Tradc
Lineof Qredit - TV
Pefured Reveavc
Avcrutd Exprosts
Tolal Weorldog Capltal Changes

Cxgh Flow Froon Operafions
Cash Frow Enom Investing

Cupital ExpeadinoresPrepaid Maintcosn
Chsh Flow from Invesfing

Cash Flow fiom Finanding
Copital Cantribations
AddibeniPayneat) of Tutereet ot LT Delr
Addiion{Pryment) of Loog-Temm Deti
Cash Floer [rom Fimancig
Paymaais par Bjan of Redrganization
Ciry ol Akron
Soate of Ghia
Plan Payments
Paymeats per Bian of Reorganization

Beglonning Cash Balsnoe
Eoging Cash Balance
IncreaseiDecase) in Cash

Adcal Adluxl Actual Aciusl Projectsd  Frojecied . Prolected Projecied  Projecled | Pojecied  Projeded  Projected
dan ¥eb Mar Apr May done Jof Aug Sep Dl Nov L
238197 2908190 252,785 803571 QI G203 (82ad)  @SSS1S (3543 (65489 QO455) 47037

. (29,255,928 149 . . - . . - . . .
34,664 34814 38,509 37,747 8,000 28,000 38,000 39,720 40,020 4,520 41,420 41420
ZIL861 (337,193) 289,443 @LE10) (341,70 (2837 (250,224 [215,795) (93413) 43.548) (63.034) 28,857
463,589) 156,970 (04.603) 100,647 811,500 98,612 (2.855) 51,265 Gast)  Q4sem) (N4 (35442

16,750) 162337 42,157 4E,512 (31,65 - 60000 (50000 50000)  {150,000) 150,000 150,000
23,537 - @530 4.341) @) 30} 340) @M @“30) 14,340) @xn 1208

- 9,585 2510 (35,819) (38,353) - . . . . - .
184442 57,587 @40,473) e Q4108 (373,500) - - - - - - -

- - 250,525 1,027 106 1,027 1062 1,061 102 1,061 1028 108
{337.405) 200,926 ©.52) £20,231) 3737 27318 - 58456 66837 S0z 41192 (5,187 - Q04
V13484 299915 96975 4878) S54% U8E169) - @iELn . (GLED NEB Q31956 2955 65,7133
@38,611) GLIBY Q6978 412305 ISTLTS Gmoszy | (10298 | 06810 EAy)  Gesgss)  (mgsn  {17.059)
assI) @I 19465 a6 3M4s (ILEW) O GESXR) Ge  GSLES) (04 @On. Q87
(77.385) GOS8 ESSTI4) 72,858 10,87 Q67) (76000 @080 (098000 {95000 - -
(77,329 {70,988) (155,714) {(2,858) 10,57 (L67) (L76.000) 40,000) Q09,000 . {55,000) -

3,000,000 - - - - . . O . e T

- ans 14402 13537 14400 13937 14,402 14401 L 13937 - 34400 13537 - Madoz

- 385K - {1.55) {L.568) 116,580) 11,592 {1,663) (1615 {1,628) (1.640)

- 3003716 163,502 13537 12845 12365 @75y #2309 12534 12,726 12,309 ez

(2,541,103)
(150,000}
Q8,59 {150}

- (.705,642) 50} - - - = - - - - -
250,151 W0 ST 120 4SO TG0 M6 GRS  G0AD) (N6 OTSHO  GINEY
147,026 165,737 133240 - 454018 . TEIAD 2546 @spasty  (R02310)  (LIS0.528) ',(l.sss.asq; 0648 (1030058
(233,135) 48,711 (3%.497) 320,774 333416 [FOLEBDY  C(BEI00D) . Bavgis
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EXHIBIT JDS-3



Summary Impact of the Loss of the University of Akmni

Close BFG Plant |
Revenue Loss 4,018,854 i
i
Steam sales w/lJ of A 1,027,204 Steam production w/l of A 1,528,588
Lost sales valume {307,126) Reduction in steam production - [817,248)
Revised steam sales 720,078 Revised steam production 1,221,350
% Reduction 29.9% 24 Reduction 20.8%
Tons wmmBTU ILES unit Price SimmBty Cost
51,910 1,328,885 957977 S5 5700 $ 2.23 2,958,847
62,911 566,198 386,803 $ 3000 S 3.33 1,887,327
TDF €432 180,007 123036 S5 2500 5 0.829 160,801
Natural Gas 76,932 60,777 S 708 & 708 545,711
Total 2,152,113 1,528,508 $ 258 5,552,685
¥ Tons mmBTU MIBS Linit Price SImmBLu Cost
Coal 0 0 0§ 5700 0
Wood 100,000 900,000 614,851 $ 3000 $ 333 3,000,000
TOF 8,655 242,340 165559 $ 2500 $ 0.9 216,375
Matuwal Gas 545402 430940 3 709 $ 709 3,869,398
Total 1,687,833 1,211,350 $ 420 7,085,773

IWeIghted average change in price per mmBTU 52.71%]

' Change in Cost of Fuel 1,533,088
tabor Savings 500,000
Reduced Gross Receipts Tax 190,896
Other Reductions 265,486
Profit Reduction - ATLP 300,000
Net Rate Request 4,195,561

Steamm  HotWater - '
Tariff Tariff  Children's Canal PL Total

[Demand Peak 43,808 1,680 15,570 9532 - 76,590 ]
increase in Demand Charge 5 8149 § .Bl49 ) S 5478
Current Demand Charge 33.66 17.82 - 3356
New Demand Charge 11515 9931 8844

- Steam = Hot Water - : - )
Tariff Tariff ~ Children's :Canal Pl. Total
Revenues 5,747,765 - 108293 2,0B4,18F  B38,119 B,778366 | -
Increase in Revehues 4,117,975 7758 . | 4,195,561
% Increase 7L6%  71.6% 47.8%
Steam  Hot Water -
Tariff Tariff Children's Canal Pl. Total
[sales 277,560 8,739 119,815 53,315 459,429 |
Current avg rate b4 GRT 2071 12.39 1811
Revised avg rate b4 GRT 35.54 21,27 2824
- 1484 8.88 9,13

Increase per MLB/mmBtu
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AKRON THERMAL, LP
ANNUALIZED LABOR SAVINGS
{(Including Benefits for Permanent Employees)

Description

Reduction of 7 maintenance employees and 5 loader operators
Reduction of 2 administzatton employees and 2 maintenance employecs
Net reduction of 3 operators

Total Annual Labor and Benefits Savings

May, 2009 $ 240,000
July, 2009 © 200,000
Oci/Nov, 2009 160,000

$ 600,000



AKRON THRERMAL, LP
ASSUMPTIONS - ADDITIONAL FPROFOSED REVENUE

bW -

—

2.
3.

4.
5.

E
2

3.

Income Statements

Steam revenue based on existing tariff and contract rates plus $350,000 per month addifional propesed revenue starting in August 2009 (oollected in September 2009)
Revenue for Steam - ATC based on 2008 actuals.

Ash disposal increased in November due {0 burning wood.

Labor: Reduction of 12 temporary employees in May 2009, reduction of 4 pennanent employess July 1, 2009; addition of 5 temporary employses Onober 1, 2035,
reduction of § permaneat employess November 1, 2009

Balance Sheet:

. Accounts Receivable: Actual 5/331/09 l;»a]aucc; monthly balance increased by revenue and decreased by prior month's revenue collections

(adjusted for budget euslomers, including Childres's Hospital).

Inventories: Actual 5/31/09 balance; start building wood invenfory in July through October; 10/31/09 balence inciudes 20,000 tons of wood,
11/30/09 balance includes 15,009 tons of wood,; 12/31/09 balapce mecludes 10,000 tons of wood.,

Leaschold Improvemeats mclude $361,500 in cepital expenditures during overhauls,

Prepaid Maintenance includes $60,174 in additions during everhauls,

Accounts Payable consists primarily of TVILbelance of £1.5 million.

Assumes $373,500 payment of Iegal holdbacks in, June 2009,

6, TVIILine of Credit increased by accrued interest.
7.
8
9

Deferved Rovenue consists of Children's Hospital budge.tvs. actual balance,

. Accrued Fapenses: See detailed schedule,
. Long-Temm Liabilities based on terms m applicable Notes and Plan of Reorganization.

Cash Flow:

Assumes no new cash infusion from limited partoer.

Assumes paymenfs to TVII of current direet operating cosés, such as imswance, equipmednt leass payments, 401(k) fees, and ﬁm £25,000 monthly
menagement fee approved by the Banlouptey Court.

Additiona] $350,000 per mobth in propoesed revenue coliections starlmg Seplember 2009,

4. Although not reflected in the projected finsnoial statements, assume that cash will be managed by secking payment plans to avoid negative cash balances.

6259



AKRON THERMAL, LY
STATEMENT OF OPERATIONS - ADDMTIONAL FROPOSED REVENUE

ACTUALFROJECTION FOR 2009 ) _
' Acinal Adiux] Adlug) Actunl Projecled  Projscied  Frojecied  Projecfed  Projecled  Projecfed  Frojectsd  Projected
Jotal Jan, Feh Mar Apr May Jime Jul Aug Sen Ot Nov Deg
REVENURE :
Steam 14,723,162 2,263,066 1883884 1,795518 1299771 . ST0.087 470,42 299,842 243657 B9LI6S  LOS6IOE 1434156 1765170
Hol Water 2474 25170 21,747 15308 17,406 9,029 11,070 14,27 14018 13,561 vy 259 31396
Electricity 116,468 11,957 4965 8314 10682 " 9,550 10,000 10,000 10,060 10,000 10,000 10460 10,000
Suam-ATC 502602 27475 I ETH 22659 33,519 36515 62,660 74,031 65338 54,241 32,783 310 a6
Other Revenue (Reweaus Discounts) (37.377) 0 38,147) [2.936) (2.926) 6642 0 0 [} [ \J 0 [
“Folal Revenue 15,517,329 337,768 1804257  1B39890 1298442 620,223 S53.872 598000 233,008 HEROT0 LMITEAE LasS6) 1334058
Q05T OF REVENUE
Al 5.6566,692 1,120,576 775302 662,060 583,170 12,74 233,184 241,184 198454 202,136 245,359 526445 625,028
Uhilitics 1875428 293,628 201,130 07,904 183530  LOW6LS 331 14,179 11291 tu2s8 115941 168386 187043
Ash Digposa! 333,734 53,359 46,205 38368 29,601 1578 2900 2,000 008 2,000 2,000 14 78587
Chanicels 112,388 18,155 10,616 10,244 11507 2,500 59590 7230 5549 6,059 7955 11,341 $2.541
Totnl Coat of Revente R008.233 1,550,828 1.0%4 253 919076 808,205 386277 355,595 364,703 317,694 321493 370,657 - 178313 501,206
GROSS PROFIT 7,509,076 876,940 B70,044 920,84 450,234 245,945 198,327 753,957 615314 G347 756580 | 72,049 PIRESI
OPERATING EXPENSES . : - - -
Laboc sad Emplayee Reaefits 2SI 255341 556 273,108 194,974 WG . AN HTHEG 0TA 194342 38,569 599759 . 334089
Treve and Subsisiceoe 21,370 1385 2547 1949 1,750 1,489 1,750 1750 1750 1,750 L780 . ‘1,750 1750
Service sud Subcoatraclas 302,127 30614 36533 27850 25943 36323 13,433 0869 . BT 28,587 JEIEY . LSA EN
Suppliesnd Materiale . - 261,522 78435 1584z 25320 3684 17293 17098 2307 20006 I 34502 15000 . 25000
Tresse & Reotals . 187,405 22161 2,520 B 14509 276 s 13,035 10359 11237 17,343 17,530 19296
{nwyrmes 218317 13,537 1,701 21,701 0 T RSN M 2701 . 20901 LA . 24,701 21,701 21,701
Other Operating Expenses . £70200 64,074 _1TeEn 41,052 43647 36000 . 41325 assdl 40497 42,800 56155 £ 2759
Grnss Reotipts Tax 621,968 70,739 88337 _T6EI . 85,187 70988 32,734 3ps02 . 330 3L835 - 31844 35985 - 53,605 ;
Deprecistion & Ameriization 461834 H.664 MBI4 O d6S0P | 33747 " 38,000 38,000 . 38000 33,720 40020 AL ALAR T I
Bad Do Expense . 197,606 . ] 197,606 i 0 0 g - [} 0 .0 I I [ I
Frojec Mainlenancs - Mtjor © 330578 31,195 23,869 12,107 294098 9,036 18,342 25950 33070 G088 | 5353 18575 1433
“Folal Opersling Expenyes } - 5.590.543 561145 B£4.457 540,740 457,550 298808 ' 408,760 410157 A20RE7 £50.845 508,188 . 410,338 AE9453
OPERATING INCOMEXI-055) 1518533 314,795 25587 /074 - 32684 QSAESH) (N0373)  (LT6R60) 185447 197,032 . 248393 BICOHT 4B AQ0
OTHER INCOMEAEXPRISE) . - . : _ ) o '
lnterest Fxpense v (315,584) o {F62415) 5,328 {14,954) 6,124} A4.964)  [S4sh)  @ssE) (455 (I5462) © Q4565 (15.463)
Project Managem e Feos o (00,000 (25,000) (25,000) (25,000) (15,000) (25,000) (15,000 3,000 £25,000) (25,000) @5000) - Q5,000 . (75,000)
LegilTees [4%5,633) (M) | (8990) BRI (52,408 (53,294 (0,000, {35,000) €30,000) (20,000} {5008 Q0000 - - {30600}
Fimanchal Advizor Fecs B v - R (-~ ®29) - L 0 . O - (0,000 - Q6000 T - Q0000 {000 00,0008 5 -7 QHM0) {0,008)
Debsiar’s Brports - Chagler 11 w3 | -2 ®13) -0 : 0 [ [ # 0 0 ° L 0
Other Chapter 11 Cuosls . Qassgs” (10,400} 0 - @R . GeITH (LT GOID (5400 Q0.000 Q0000 . {7500 (5000 - (5,000
COD ncame ' - 29,944,186 0 79944935 {149) 0. . 9 -0 ) [ 0 1] 4 ' [
Misodlaneous Qhor Income (Bpense) (5.585) sy 5543 468 £293) 20 GO sn0) [500) (500) S0 (500 £500)
Tolal Other ncom e Bpeat) . __¥8003,621 (6,598 29.056034 Q27289  (13,41) (126540} (110,469 (111354 {30,562) (B0.465  -{83.852) (65.455) 65963) |
NET INCOME/(LOSS) . : 29,522,154 238,197 5,081,531 252,785 B0,357) _ (579.797) G20.857) (83,224} 94,485 116,567 164,531 245446 397457 -
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AKRON THERMAL LP
BALANCE-SHEET - ADDITIONAL PROPOSED REVENUE

ACTUALPROJECKION FOR 2009
Adclua Aciual Actal Aolan Adne! Profecied  Profedtsd  Projected  Projecled  Projecisd  Projected  Pralecled  Projected
A2ni/08 Jap Feb Rar Apr May dune Sl Ang S Oct Rov Dec
ASSETS
Carrent Assels
Cash 350161 17,026 165,737 133,240 454,014 787430 86,246 452454 (8023100 B0628)  {1,065556) [BotsiEy 1630058
Accoutts Rectivable - Trade, Net 1077498 1540487 1580922 1735775 LEES1R 873,078 74,466 78233 108,062 1086526  LII4E  LEORETL 1954353
Arcounts Recefvable - Other 202,545 203,145 5740 5490 5450 5,640 5,690 5640 5660 5510 5,640 5,640 5,640
Aocounts Reccivable - AfiEliates 44364 44384 44364 44,384 14364 44364 44,304 45,368 44,364 44364 44364 44364 84384
Inveatories 6,056 73,836 235173 192,376 143263 175,538 75,538 235,538 3§5.538 535,538 85,538 545,538 385,538
Prepaid Expenses B.357 . - 8680 13,021 17.361 21,701 25,041 30,331 34,721 35,061 43,401 21,700
Deposits 161,394 161,394 151,808 148,899 126718 FLERT T 243111 3211 243,111 243,111 243,311 243,111 243,111
Tola? Qurrent Assels 1,925,553 2,135,252 21,145 2318 LIBOSPE 2146571 1,351,066 BBA,571 987,786 1149272 LIZE3N LSI7277 2034648
Property and Equipment,
Leaschald Improvemants 2,707,554 2,976,002 2817506 RBUIA  LE0RAId 2893444 280344 304504 3085944 5194944 3254984 3254544 32494
Fumitere, Fixtures & Equipmenl 102544 102,739 162,738 210,092 210,731 250,731 210731 210,731 25,738 210,73 710,731 210,731 20,731
Acoumittated Deprecittion (932,253) ©53.156) 7059 (994165} QUOIGI6N (0,033,107 (1,060,107 [(LORINT) (105407 (L129807)  (L1S3S07)  QLITES0N {1,203.07)
Totad Properiy and Equipment, Net 1,876,845 1,925,585 L7186 2060351 2088068 2066068  20H088 214568 AIPLSE 2276668 2312168 228716 2262168
Other Assels . .
Prepaid Mainteamncs 220,162 BI5005 865,387 29,330 S13R99 - 92R5D¢ 925,580 945,080 949,080 249,680 9B40BY | FR4NsD - PRANED
Astymulated Amortizatlon (273,742) (288,503} (03414)  CIZM6)  GM&EN (5063 (66621} QEAS) (SN (15460 32481} (Ms3en)  (isssal)
Tobsd Otter Assets, Nei. 556421 550,402 564973 570,514 78408 F73285 556959 566459 550,039 -533.519 551,599 535175 518759
TOTAL ASSETS | 4335521 4.615.239 4595500 A9S0AD 519700 AJESETS S9SA09) 3505598 3709091 B.939.359 SpeRaTs_ 435mA__ 4SS
LIABILITIES AND PARTNERS DEFICIT ) ’ :
Actoumis Payshle - Trade 1035337 2ALTTY 2492366 2050893 133560 2194565 1B065  LEND6S L2065 1BIISES | 1EII06S  LEIOES  18M88S
Line of Credil~ TVE - - - 250925 251,952 253 0E4 754080 IS510% 1664 252092 258,253 B9 . AR
Dicfemed Revenue 366351 2746 28372 218543 198312 235,634 272957 3413 39R0 454952 496144 480,957 479,915
Arcrued Bxpenses ) 1,024951 1,198,136 895,221 355,196 1043917 1,102,402 9147258 815,627 T44,930 T8, 765 652,709 705,664 A7
Tetal Curnent Liabililles 3,627,135 3,660,361 36189859 3516557 5329862 3785618 3261301 3IW4NE 3220409 EEFIEY] 3213171 3266567 33310719
Prepetiifon Liabilites . 35593956 5518956 - . - o ‘ ’ R 7
Ling-Term Liabitilies ' - ) 7 . -
Tole Payable - Creditors? Trusl .- - 2041311 2,041,311 2,041,311 204131 . 204131 2,041,312 2,081,311 2061301 . 204311 2045311 2041311
Hote Payabls - Siats of Ohio 1350000 - 1350060 1350000 1,350,000 1350000 1350000 1350000 1350000 1350000  L3IS0OHOG . 1350000
9/06 Summit CouatyPuymentBlan - 28074 1T 204,074 IHGTE 2240M 209,074 209,074 200K 2R 209,074 209074
Homatsu Financial . - RSO0 - BRSO - 87944 86376 B4756 832 £1,601 79856 78358 . NS
Arcrood Interctt em Long-Tom Notes - . . 3,716 18118 32,055 46456 0,353 74,795 89,196 103,133 “F17,534 131471 145,873
‘Tolsl TLovg-Tena Liabilitics - - TERIOL ITINA 3736840 L0785 TAGLASE | 3AS0T6  LATLIRL | SARSI8 1387805 3Ri0md - 3RS
Tola) Partoers’ Defldi CABTTY  (MEI078)  RM2I58  (2R8937Y)  (L369.728) (:.14§st) QO36)  (AS1S85  QISHLI0D  GMLSH)  GIBN)  RTBLIS) (30,1200
TOTAL LIAB & PARTNERS' DEFICTY 433882 461538 2695904 2950139 557,07 4783875 3615598 3.729.033 48 4339604 __
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AKRON THERMAL, 1P

STATEMENT OF CASH FLOW - ADDITIONAL PROPOSED REVENUE ’

ACTUAL/PROJECTION FOR 2009

Cash Flow from Operafing Activiles
Net Income/(Loss)
COD Income
Depwedistion & Amortization
Seblola)

‘Werkdng Caplis! Chanpes
Aooounts Rocrivable
Invertarics
Frepaid Experises
Deposis
Accomts Payable - Trade
Line of Credis - TVIL
Defared Revenue
Accued Expettscs
“Told Worldng Ouplisl Girenges

Cush Flow from Operations

Caéh Flow from [ovesting
Capital Expen dituresPrepald Maintenancs
Cxsh Frowr lom Envesting

Cash Flow lrom Einancdng .

Caplis) Contribertions

Additionf(Pryment} of Interest oo LT Dt

Addition/([Payment} of Loag-Term Dok
Cash Eow from Financing
Paymentsper Fian of Regrganizalion

ity of Akron

Stete of Ohio

Plad Paymenls

Payinenis par Plan of Feofpanizsiion
Brginnlng Cath Balanst
Bading Cach Balmice

Increass{Decrease) tn Cath

Actual Actual Actug] At Projecded  Projected  Projectst  Drojocles  Projecisd  Projsled  Drojected  Projeciad
Jan Feb Mar Avr May fune Jul fug Pen Ocl Pov Dzc
298157 2008157 252,785 03 @1 GED  s824) 24485 116,567 164531 2454456 397437

- {29,253,922) 149 - - R - - R . . e
34,664 34,814 36,508 37,47 38,000 38,000 9000 35,720 Ao 4,520 41,420 41420
272,861 (37193) 289443 W60 (341,799 (2Be37)  (250224) 134,205 156,587 206,051 286866 43857
453.589) 156570 (204,505) 100,647 211,900 98612 Qs aeRIsn (5458 (459873 (TTALY) G544
(©.780) {162337) 42,791 48,513 BLET) . 60,0000 -(150,000) (1500080  (150.000) £50,000 150,000
2531 - &.6en) 4,341} @,340) @.3a0) @330 @3 #4300 @390} @390 21701

- 9,585 2910 B581%) (5839 - - . - - - M
184,442 57.587 £440.473) 378 (141,056) 273,500) - - - s - M

- - 250,525 1027 1,062 1,027 1952 061 1423 . Lo8 LG28 1063
(339.405) 200,926 (P215) @onL 37312 37313 59456 §6,837 8000 41,192 asEn (e
173,154 (259515} 95975 48,781 38425 (188,164) G761 (75,657 43,535 - (131 056} 47355 65,733
(a28,511) GLIs) (69978 422,305 673,245 W dE) (0,298 (456,970) cRmy e (Assn)  (ine)
QS5TS0) QMAT)  ASAG TS5 mels (LLETR GRSZD  GERSE) 53 QR0 sRe% Saam
{77,385) Go%Es (5574 GIEE) 087 (.67 Q76008 . G000, Q09000 95.000) - -
(7_7-385) G098 (L55714) {2.358) 9579 (1674} (176.000) (40,000) Q02000} 195,000) - -

- 37k . 14402 13:37 14400 13837 442 14401 13937 14,401 13937 - 14800

- 89500 - {1,358 (1.568) (16,580 (L5923 Q.em) (L515) {1,528) (L,650)

- 3,003,716 05,502 13,937 KT 17369 [FX1) 15805 12334 12386 12309 SRR

(2,581,103
€150,000) .
(18,539} Qs0)
- 2,109,642} as) - z . . . - . . A
350,361 107,026 ST 13340 454014 T7AZ0 SRS (243D GONMIO)  (BOGH) QOGSES) (S8 -
L nez 65737 ISABAD  AS4GN4 787430 26246 @ShASY) GUEN0)  GN&E)  (LOGSSH - DHHD 6005
[233,135) A1 LAY ST 335416 (70L,184)  (538,700) [249.856) 1,532 265,223) 101,208 MW '
Pogedols S50



CERTIFICATE OF SERVICE

I certify thal a copy of the foregoing was served upon the following parties by first class
U.5. mail, postage prepaid, and by electronic mail this 2nd day of July 2009,

Samuel C. Randazzo
-Gieichen Humimel

Lisa G. McAlister

Joseph M. Clark

McNees Wallace & Nurick LLC
21 B, State Street, 17" Floor
Columbus, OH 43215
sam(@mwncmhb, com
ghummel@mwncemh.com
Imealister@nrwnemhb. com
jclark@mwncmb.com

Linda Murphy

Altomey for the County of Summit

- EBxecutives’ Office

175 8. Main Street, gth Floor
Akron, OH 44308 '
LMurphy(@Sumimitch net

"Daniel R. Conway -

Porter Wright Morris & Arthur LLP

41 8. High Street
Columbus, O 43215
deonway@porterwr ght.com-
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"Barth E, Royer

Thomas McNamee

Sarah Pamot

Asgistant Attorneys General
Public Utilities Section

180 E. Broad Street, 9™ Floor
Columbus, OH 43215

Thomas mcnamee(@puc.state. oh.us
Sarah_panrot{@puc state. oh us

E. Brett Breitschwerdt
Matthew W. Waznock

~ Bricker & Bckler LLP
- 100 8. Third Sireet -

Columbus, OH 43215
ebreitschwerdt(@bricker.com
mwamock(@bncker.com

Glenn S. Kfaésen

Bricker & Eckler LLP

" 1375 E. Ninth Street, Suite 1500

Cleveland, OH 44114

. glaassen@bricker.com
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