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INTRODUCTION

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

"Debtors"), (a) having proposed the Fourth Amended Joint Plan of Liquidation of National

Century Financial Enterprises, Inc. and Its Debtor Subsidiaries, dated January 13, 2004 (as such

has been modified pursuant to this Confirmation Order, the "Plan"), a copy of which is attached

hereto (without exhibits) as Exhibit A and incorporated herein by reference, and (b) having filed

a motion for the approval of certain modifications to the January 13, 2004 version of the Plan,

the approved version of which modifications are attached hereto as Exhibit B and incorporated

herein by reference (collectively, the "Modifications");1 the Court having entered its:  (a) Order

(A) Approving Proposed Disclosure Statement, (B) Establishing Procedures for Solicitation and

Tabulation of Votes to Accept or Reject Proposed Joint Plan of Liquidation and (C) Scheduling a

Hearing on Confirmation of Proposed Joint Plan of Liquidation and Approving Related Notice

Procedures, dated January 7, 2004 (D.I. 2139) (the "Plan Solicitation and Voting Order"), by

which the Court, among other things, approved the Debtors' disclosure statement (the

"Disclosure Statement"), established procedures for the solicitation and tabulation of votes to

accept or reject the Plan and scheduled a hearing on Confirmation of the Plan; (b) Order

Adjourning Hearing on Confirmation of the Fourth Amended Joint Plan of Liquidation of

                                                
1 Unless otherwise specified, capitalized terms and phrases used herein have the meanings

assigned to them in the Plan.  The rules of interpretation set forth in Section I.B.1 of the
Plan shall apply to this Order (this "Confirmation Order").  In addition, in accordance
with Section I.A of the Plan, any term used in the Plan or this Confirmation Order that is
not defined in the Plan or this Confirmation Order, but that is used in the Bankruptcy
Code, 11 U.S.C. §§ 101-1330 (the "Bankruptcy Code"), or the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules"), shall have the meaning given to that
term in the Bankruptcy Code or the Bankruptcy Rules, as applicable.  In addition, any
reference to the Debtors, the Trusts or the Trustees herein shall be deemed to include
those entities and their respective successors and assigns.
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National Century Financial Enterprises, Inc. and Its Debtor Subsidiaries, dated February 23,

2004 (D.I. 2492) (the "Adjournment Order"), by which the Court adjourned until April 14-16,

2004 the hearing on Confirmation of the Plan; and (c) Order Approving (A) Notice of Amended

Retained Actions Exhibit to Debtors' Proposed Joint Plan of Liquidation, (B) Procedures to

Allow Creditors to Change Their Vote to Accept or Reject the Plan and (C) Certain Related

Relief, dated February 27, 2004 (D.I. 2539) (the "Vote Change Order"), by which the Court,

among other things, approved the form of a notice of an amended exhibit to the Plan disclosing

the Retained Actions (the "Amended Retained Actions Exhibit") and established procedures to

allow creditors the opportunity to change their vote to accept or reject the Plan in response to the

Amended Retained Actions Exhibit; Jones Day, counsel to the Debtors and the tabulation agent

appointed by the Court in respect of the Plan, having filed the Certification of Votes to Accept or

Reject the Fourth Amended Joint Plan of Liquidation of National Century Financial Enterprises,

Inc. and Its Debtor Subsidiaries (D.I. 2717) (the "Voting Declaration") on April 8, 2004; the

Court having established, in the Adjournment Order, April 14, 2004 at 9:30 a.m. as the date and

time for the commencement of the hearing pursuant to section 1129 of the Bankruptcy Code to

consider Confirmation of the Plan (the "Confirmation Hearing"); Logan & Company, Inc. having

filed, on or about January 20, 2004 and March 11, 2004, the affidavits of service of Kathleen M.

Logan with respect to the mailing of the approved notice of the Confirmation Hearing, the

Disclosure Statement, the Amended Retained Actions Exhibit and other solicitation materials in

respect of the Plan in accordance with the Plan Solicitation and Voting Order and the Vote

Change Order (D.I. 2267-2276, 2595-2597 and 2601-2605) (collectively, the "Logan Affidavits

of Service"); the Debtors having filed, on February 6, 2004, a Notice of Proof of Publication by

The Columbus Dispatch (D.I. 2365) and a Notice of Proof of Publication by The Wall Street
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Journal (D.I. 2366) (collectively, the "Affidavits of Publication") establishing the timely

publication of notice of the Confirmation Hearing and certain related matters in The Columbus

Dispatch and the national edition of The Wall Street Journal, respectively, in accordance with

the Plan Solicitation and Voting Order; approximately 20 parties having filed formal objections

or asserted informal objections to Confirmation of the Plan (collectively, the "Objections"); the

Debtors having filed, on April 7, 2004, a memorandum of law in support of Confirmation of the

Plan and in response to the Objections (D.I. 2702) (the "Memorandum of Law"); the Debtors

having filed, on April 7, 2004, the Declaration of David J. Coles (D.I. 2705) (the "Coles

Declaration") in support of Confirmation of the Plan; the Court having reviewed the Plan, the

Disclosure Statement, the Plan Solicitation and Voting Order, the Vote Change Order, the Voting

Declaration, the Logan Affidavits of Service, the Affidavits of Publication, the Objections, the

Memorandum of Law, the Coles Declaration and all other papers before the Court relating to the

Confirmation of the Plan; the Court having heard the statements of counsel in support of and in

opposition to Confirmation at the Confirmation Hearing and the testimony presented at the

Confirmation Hearing, as reflected in the record made at the Confirmation Hearing; the Court

having considered all evidence presented at the Confirmation Hearing; the Court having taken

judicial notice of the papers and pleadings on file in these chapter 11 cases; and the Court finding

that the legal and factual bases set forth in the applicable papers and at the Confirmation

Hearing, and as set forth in this Confirmation Order, establish just cause for the relief granted

herein;

ACCORDINGLY, THE COURT HEREBY ORDERS THAT:

A. CONFIRMATION OF THE PLAN.

1. The record of the Confirmation Hearing is hereby closed.
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2. Separate findings of fact and conclusions of law (the "Findings of Fact and

Conclusions of Law") shall be entered contemporaneously with this Confirmation Order.

3. The Plan is confirmed in each and every respect, pursuant to section 1129

of the Bankruptcy Code.  The failure specifically to include or reference any particular provision

of the Plan in this Confirmation Order shall not diminish or impair the effectiveness of any such

provision, it being the intent of the Court that the Plan be confirmed in its entirety.  If there is any

direct conflict between the terms of the Plan and the terms of this Confirmation Order, the terms

of this Confirmation Order shall control.  All of the Objections and other responses to, and

statements and comments regarding, the Plan are either resolved on the terms set forth herein or

on the record at the Confirmation Hearing or overruled.

B. EFFECTS OF CONFIRMATION.

Notwithstanding any otherwise applicable law, immediately upon the entry of this

Confirmation Order, the terms of the Plan and this Confirmation Order are deemed binding upon

all persons, including the Debtors, the Trusts, any and all holders of Claims or Interests

(irrespective of whether such Claims or Interests are impaired under the Plan or whether the

holders of such Claims or Interests accepted, rejected or abstained from voting on the Plan, or are

deemed to have accepted or rejected the Plan), any and all nondebtor parties to Executory

Contracts and Unexpired Leases with any of the Debtors and any and all entities who are parties

to or are subject to the settlements, compromises, releases, waivers and injunctions set forth in

the Plan and summarized in the Findings of Fact and Conclusions of Law and the respective

heirs, executors, administrators, successors or assigns, if any, of any of the foregoing.
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C. CLAIMS BAR DATES AND OTHER CLAIMS MATTERS.

1. Bar Dates for Administrative Claims.

a. General Bar Date Provisions.

Except as otherwise provided in Section III.A.1 of the Plan and Section C.1.b

below, unless previously Filed, requests for payment of Administrative Claims must be Filed and

served on the Debtors or the applicable Trust, pursuant to the procedures specified in this

Confirmation Order and the notice of entry of this Confirmation Order, no later than 60 days

after the Effective Date.  Holders of Administrative Claims that are required to File and serve a

request for payment of such Administrative Claims and that do not File and serve a request by

the applicable bar date shall be forever barred from asserting such Administrative Claims against

the Debtors, the Estates, the Trusts or their respective property, and such Administrative Claims

shall be deemed released as of the Effective Date.  Objections to such requests must be Filed and

served on the Debtors or the applicable Trust and the requesting party by the later of (i) 120 days

after the Effective Date or (ii) 60 days after the Filing of the applicable request for payment of

Administrative Claims.

b. Bar Dates for Certain Administrative Claims.

i. Professional Compensation.

Professionals or other entities asserting a Fee Claim for services rendered before

the Effective Date must File and serve on the Debtors or the applicable Trust and any other

entities that are designated by the Bankruptcy Rules, this Confirmation Order, the Fee Order or

other order of the Court an application for final allowance of such Fee Claim no later than

60 days after the Effective Date; provided, however, that any Professional who may receive

compensation or reimbursement of expenses pursuant to the Ordinary Course Professionals
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Order may continue to receive such compensation and reimbursement of expenses for services

rendered before the Effective Date, without further Court review or approval, pursuant to the

Ordinary Course Professionals Order.  Objections to any Fee Claim must be Filed and served on

the Debtors or the applicable Trust and the requesting party no later than 30 days after the Filing

of the applicable applications for final allowance of the Fee Claim.  To the extent necessary,

entry of this Confirmation Order shall amend and supersede any previously entered orders of the

Court, including the Fee Order, regarding the payment of Fee Claims.

ii. Ordinary Course Liabilities.

Holders of Allowed Administrative Claims arising after the Petition Date and

based on liabilities incurred by a Debtor in the ordinary course of its business, including

Administrative Trade Claims and Administrative Claims of governmental units for Taxes

(including Tax audit Claims arising after the Petition Date) and Administrative Claims arising

from those contracts and leases of the kind described in Section V.F of the Plan, will not be

required to File or serve any request for payment of such Administrative Claims.  Such

Administrative Claims shall be satisfied pursuant to Section III.A.1.c of the Plan.

2. Bar Date for Rejection Damages Claims and Related Procedures.

If the rejection of an Executory Contract or Unexpired Lease pursuant to

Section V.C of the Plan gives rise to a Claim (including any Claims arising from those

indemnification obligations described in Section V.E.1 of the Plan) by the other party or parties

to such contract or lease, such Claim shall be forever barred and shall not be enforceable against

the Debtors, the Trusts, their respective successors or their respective properties unless a proof of

Claim is filed and served on the Debtors and the Trustee, pursuant to the procedures specified in
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this Confirmation Order and the notice of the entry of this Confirmation Order or another order

of the Bankruptcy Court, no later than 60 days after the Effective Date.

D. MATTERS RELATING TO IMPLEMENTATION OF THE PLAN.

1. Substantive Consolidation.

The substantive consolidation of the NCFE Consolidated Debtors for the purpose

of implementing the Plan, including for purposes of voting, Confirmation and distributions to be

made under the Plan, is approved.  As a result of this substantive consolidation:  (a) all assets and

liabilities of the NCFE Consolidated Debtors are deemed merged; (b) all guarantees by one

NCFE Consolidated Debtor of the obligations of any other NCFE Consolidated Debtor are

deemed eliminated so that any Claim against any NCFE Consolidated Debtor and any guarantee

thereof executed by any other NCFE Consolidated Debtor and any joint or several liability of

any of the NCFE Consolidated Debtors are deemed to be one obligation of the NCFE

Consolidated Debtors; and (c) each and every Claim Filed or deemed Filed by or on behalf of a

single creditor in a single Class of Claims against any of the NCFE Consolidated Debtors is

deemed a single Claim Filed against the NCFE Consolidated Debtors.  This substantive

consolidation (other than for the purpose of implementing the Plan) shall not affect:  (a) the legal

and corporate structures of the NCFE Consolidated Debtors, subject to the right of the Debtors to

effect the Restructuring Transactions as provided in Section IV.A of the Plan; or (b) any defenses

to any cause of action or requirements for any third party to establish mutuality in order to assert

a right of setoff.

2. Restructuring Transactions.

a. Pursuant to the Section 1701.75 of the Ohio Revised Code,

Section 303 of the General Corporation Law of the State of Delaware and any comparable



COI-1268015v12 8

provision of the business corporation laws of any other state (collectively, the "State

Reorganization Effectuation Statutes"), state business corporation laws or other state laws and

sections 1123(a) and 1142(b) of the Bankruptcy Code, the Debtors and the Trusts are authorized

to effectuate the Restructuring Transactions, including without limitation the transfer of the

Debtors' Assets to the Trusts and other distributions contemplated by the Plan, in accordance

with the applicable terms of the Plan, the applicable Exhibits to the Plan and this Confirmation

Order, and all without further action by the Court or the directors, stockholders or members of

any of the Debtors.  In the event that any transfer, assignment or other change of ownership (a

"Restructuring Transfer") of any claim, interest, cause of action or other asset (a "Transferred

Asset") effected or purported to be effected pursuant to the Restructuring Transactions has, had

or may have the effect of extinguishing, impairing or otherwise adversely affecting such

Transferred Asset or the enforceability or collectablity thereof, then in any such event, such

Restructuring Transfer shall be deemed null and void and of no force or effect, to the same extent

as if such Restructuring Transfer had not occurred.

b. To the extent that any of the Debtors' Assets cannot be transferred

to the Unencumbered Assets Trust because of a restriction on transferability under applicable

nonbankruptcy law that is not superseded by section 1123 or any other provision of the

Bankruptcy Code (collectively, the "Nontransferred Assets"), such Nontransferred Assets shall

remain property of the Estates after the Effective Date, and the Unencumbered Assets Trustee

shall be appointed as representative of the Estates, pursuant to section 1123(b)(3)(B) of the

Bankruptcy Code, to enforce and pursue such Nontransferred Assets, for the benefit of the

beneficiaries of the Unencumbered Assets Trust.
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c. The Debtors and/or the Trusts, as appropriate, are authorized to

take such actions as any appropriate director or officer of the Debtors or any of the Trustees

(collectively, the "Responsible Officers") may determine to be necessary or appropriate to effect

the transactions contemplated by Section D.2.a of this Confirmation Order, including without

limitation the execution and delivery of appropriate contracts, instruments and other agreements

or documents (collectively, the "Restructuring Documents") and the making of such filings in

connection therewith as may be required under appropriate provisions of applicable state

business corporation law or other applicable law.

d. Each of the Responsible Officers is authorized to execute, deliver,

file and have recorded the Restructuring Documents and to take such other actions on behalf of

such Debtor or Trust as such person may determine to be required under appropriate provisions

of applicable state business corporation laws or any other applicable law in connection with

transactions contemplated by Section D.2.a of this Confirmation Order, and the Secretary and

any Assistant Secretary of each Debtor and the applicable representative of each Trust are

authorized to certify or attest to any of the foregoing actions.  The execution of any such

Restructuring Document or the taking of any such action shall be deemed conclusive evidence of

the authority of such person so to act.

e. Each federal, state and local governmental agency or department is

authorized and directed to accept the filing of any Restructuring Document.  This Confirmation

Order is declared to be in recordable form and shall be accepted by any filing or recording

officer or authority of any applicable governmental authority or department without any further

orders, certificates or other supporting documents.
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3. Release of Liens.

a. Except as otherwise provided in the Plan or in any contract,

instrument, release or other agreement or document entered into or delivered in connection with

the Plan, on the Effective Date and concurrently with the applicable distributions made pursuant

to Article III of the Plan and the transfers of Assets to the Trusts pursuant to Article IV of the

Plan, all mortgages, deeds of trust, liens or other security interests against the property of any

Estate will be fully released and discharged, and all of the right, title and interest of any holder of

such mortgages, deeds of trust, liens or other security interests, including any rights to any

collateral thereunder, will revert to the applicable Debtor and its successors and assigns.

b. All distributions made to holders of Allowed Claims pursuant to

Article III of the Plan, the transfer of Assets to the Trusts pursuant to Article IV of the Plan and

all other property dealt with or administered by the Plan shall be free and clear of any and all

liens, claims, security interests and other encumbrances held by the Indenture Trustees.

4. Termination of Indentures; Transfers of Restricted SPV Funds.

Pursuant to Section IV.G of the Plan, as of the Effective Date, the NPF VI

Indenture and the NPF XII Indenture shall be canceled and of no further force and effect.  On the

Effective Date, the Indenture Trustees shall transfer all of the Restricted SPV Funds in their

possession to the Disbursing Agent designated by the Debtors to fund the distributions and other

uses of those funds contemplated by the Plan.  In connection with the cancellation of the NPF VI

Indenture and the NPF XII Indenture, the Indenture Trustees and the other applicable financial

institutions shall cooperate in terminating the lockbox and other bank account arrangements then

in place under such indentures.
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5. Trustees

a. The appointment of the initial Trustees, as set forth in the notices

filed by the Creditors' Committee and the Subcommittees with this Court, is approved as of the

Effective Date.

b. Each such Trustee shall serve from and after the Effective Date

until the earlier of the Trustee's death, resignation or removal, in accordance with the terms and

conditions of the Trust Agreements.

6. Approval of Agreements Related to Plan Distributions.

a. As of the Effective Date, pursuant to the State Reorganization

Effectuation Statutes, as applicable, and other relevant provisions of applicable state business

corporation laws and section 1142(b) of the Bankruptcy Code, without further action by the

Court or the directors, stockholders or members of any Debtor, each Debtor or Trust, as

applicable, is authorized and directed to execute, deliver and perform its obligations under the

Trust Agreements on substantially the terms set forth in the final amended version of the

applicable Exhibits to the Plan, with such further modifications and amendments thereto as are

agreed upon by the parties (which modifications and amendments shall not be inconsistent with

the terms of the Plan and Confirmation Order), and to take all such other actions and execute,

deliver, record and file all such other contracts, instruments, certificates and other agreements or

documents as any of the Responsible Officers may determine are necessary or appropriate in

connection with the distribution of the interests in the Trusts and the other distributions provided

for by the Plan.

b. The Intercompany Settlement Agreement shall be substantially in

the form set forth in the final amended version of Exhibit IV.E.4.a to the Plan, with such further
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modifications and amendments thereto as are agreed upon by the parties (which modifications

and amendments shall not be inconsistent with the terms of the Plan and this Confirmation

Order).

7. Approval of Trust Agreements and Other Documents.

a. Without further action by the Court or by the directors,

stockholders or members of the Debtors, the Debtors are hereby authorized on the Effective Date

to:  (a) enter into the Trust Agreements and such other contracts, instruments or other agreements

or documents contemplated thereunder or as any of the Responsible Officers may determine are

necessary or appropriate in connection with the Trust Agreements (collectively, the "Trust

Related Agreements"); (b) perform all of their obligations under the Trust Related Agreements;

(c) execute and deliver all documents, agreements and instruments necessary or appropriate to

enter into and perform all obligations under the Trust Related Agreements; and (d) take all other

actions and execute, deliver, record and file all other such agreements, documents, instruments,

financing statements, releases, applications, registration statements, reports and any changes,

amendments, additions and modifications thereto in connection with the consummation of the

transactions contemplated by the Trust Related Agreements, including, without limitation, the

making of such filings or the recording of any security interests, as may be required by the Trust

Related Agreements.

b. The CSFB Claims Trust Agreement, the VI/XII Collateral Trust

Agreement and the Unencumbered Assets Trust Agreement shall be substantially in the forms set

forth in the final amended versions of Exhibits IV.B.1, IV.C.1 and IV.D.1, respectively, to the

Plan, with such further modifications and amendments thereto as are agreed upon by the parties
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(which modifications and amendments shall not be inconsistent with the terms of the Plan and

Confirmation Order).

8. Preservation of Causes of Action.

Except as provided in, and unless expressly waived, relinquished, exculpated,

released, compromised or settled in the Plan, this Confirmation Order, any Final Order or any

contract, instrument, release or other agreement entered into or delivered in connection with the

Plan, the Debtors or the Trusts, as applicable, will retain and may enforce, and the Debtors

expressly reserve and preserve for these purposes, in accordance with sections 1123(a)(5)(B) and

1123(b)(3) of the Bankruptcy Code, any claims, demands, rights and Causes of Action that the

Debtors or their respective Estates may hold against any person or entity, including, without

limitation, the Retained Actions set forth in the final amended version of Exhibit IV.E.1 to the

Plan.  Accordingly, no preclusion doctrine, including, without limitation, the doctrines of res

judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or

otherwise), claim splitting or laches shall apply to such claims, demands, rights and Causes of

Action by virtue of or in connection with the confirmation, consummation or effectiveness of the

Plan.  The Debtors, the Trustees exclusively may pursue such retained claims, demands, rights or

Causes of Action, including, without limitation, the Retained Actions set forth in the final

amended version of Exhibit IV.E.1 to the Plan, as appropriate, in accordance with the best

interests of the Debtors, the Debtors' creditors, the Trusts or their respective successors;

provided, however, that the Debtors may remain in existence so long as may be deemed

reasonably necessary or appropriate by the Debtors or the applicable Trustees to maintain and

enforce any claims or Causes of Action, in which case the Trusts may enforce such claims or

causes of action as the designated representative of the Debtors' Estates.  The Trustees shall have
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the authority to waive the Debtors' attorney-client privilege for any claims or Causes of Action

retained by the Debtors or the Estates or transferred to the Trusts.

9. Approval of Executory Contract and Unexpired Lease Provisions.

The Executory Contract and Unexpired Lease provisions of Article V of the Plan

are approved.  This Confirmation Order shall constitute an order of the Court approving,

effective as of the Effective Date, the assumptions and assumptions and assignments described in

Section V.A of the Plan of the Executory Contracts and Unexpired Leases listed on Exhibit V.A

to the Plan.  This Confirmation Order shall constitute an order of the Court approving the

rejections of the Executory Contracts and Unexpired Leases described in Section V.C of the

Plan, including, without limitation, the Executory Contracts and Unexpired Leases listed on

Exhibit V.C. to the Plan, and the Debtors' rejection of Executory Contracts and Unexpired

Leases pursuant to that section is hereby approved.

10. Application of Section 525 of the Bankruptcy Code to the Debtors and
the Trusts.

Pursuant to section 525(a) of the Bankruptcy Code, no governmental unit may

deny, revoke, suspend or refuse to renew a license, permit, charter, franchise or other similar

grant to, condition such a grant to or discriminate with respect to such a grant against any of the

Debtors, the Trusts or any of their respective affiliates, directors, managers, trustees, officers,

employees, agents, Steering Committee members, successors and assigns because of the filing of

the Bankruptcy Cases.

E. ACTIONS IN FURTHERANCE OF THE PLAN.

The approvals and authorizations specifically set forth in this Confirmation Order

are nonexclusive and are not intended to limit the authority of any Debtor or Trust or any officer

or representative thereof to take any and all actions necessary or appropriate to implement,
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effectuate and consummate the Plan, this Confirmation Order or the transactions contemplated

thereby or hereby.  In addition to the authority to execute and deliver, adopt or amend, as the

case may be, the contracts, instruments, releases and other agreements specifically granted in this

Confirmation Order, each of the Debtors and the Trusts is authorized and empowered, without

further action by the Court or by its respective directors, managers, trustees, members or

stockholders, to take any and all such actions as any of its Responsible Officers may determine

are necessary or appropriate to implement, effectuate and consummate the Plan, this

Confirmation Order or the transactions contemplated thereby or hereby; provided, however, that

the actions of the Trustees shall be subject to the approval of the steering committees pursuant to

the terms and conditions set forth in the respective Trust Agreements.  Pursuant to section 1142

of the Bankruptcy Code and the State Reorganization Effectuation Statutes, no action of the

directors, managers, trustees, members, stockholders or Steering Committee members of any

Debtor or Trust shall be required for such Debtor or Trust to enter into, execute and deliver,

adopt or amend, as the case may be, any of the contracts, instruments, releases and other

agreements or documents and plans to be entered into, executed and delivered, adopted or

amended in connection with or contemplated under the Plan and, following the Effective Date,

each of such contracts, instruments, releases and other agreements shall be a legal, valid and

binding obligation of the applicable Debtor or Trust, enforceable against such Debtor or Trust in

accordance with its terms subject only to bankruptcy, insolvency and other similar laws affecting

creditors' rights generally and to general equitable principles.  Each of the Responsible Officers

of each Debtor and Trust is authorized to execute, deliver, file or record such contracts,

instruments, financing statements, releases, mortgages, deeds, assignments, leases, applications,

registration statements, reports or other agreements or documents and take such other actions as
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such Responsible Officer may determine are necessary or appropriate to effectuate and further

evidence the terms and conditions of the Plan, this Confirmation Order and the transactions

contemplated thereby or hereby, all without further application to or order of the Court and

whether or not such actions or documents are specifically referred to in the Plan, the Disclosure

Statement, the Plan Solicitation and Voting Order, the Vote Change Order, this Confirmation

Order or the exhibits to any of the foregoing, and the signature of a Responsible Officer on a

document executed in accordance with this Section E shall be conclusive evidence of the

Responsible Officer's determination that such document and any related actions are necessary

and appropriate to effectuate and/or further evidence the terms and conditions of the Plan, this

Confirmation Order or the transactions contemplated thereby or hereby.  The Secretary or any

Assistant Secretary of each Debtor and the Trustees are authorized to certify or attest to any of

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

applicable nonbankruptcy law, any of the foregoing actions would otherwise require the consent

or approval of the stockholders, members, managers, trustees, directors or Steering Committee

members of any of the Debtors or Trusts, this Confirmation Order shall constitute such consent

or approval, and such actions are deemed to have been taken by unanimous action of the

directors, managers, trustees, members, stockholders and Steering Committee members of the

appropriate Debtor or Trust.

F. APPROVAL OF THE INTERCOMPANY SETTLEMENT AGREEMENT,
THE ING RELEASE AND THE NOTEHOLDER DEFICIENCY CLAIMS
SETTLEMENT.

The Intercompany Settlement Agreement, the ING Release and the Noteholder

Deficiency Claims Settlement are hereby approved.  As of the Effective Date, without further

action by the Court or the directors, officers, trustees, members or stockholders of any Debtor or
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Trust, the Debtors and the Trusts are authorized and directed to execute, deliver and perform

their obligations under the Intercompany Settlement Agreement, the ING Release and the

Noteholder Deficiency Claims Settlement.

G. RELEASES.

The releases contained in Sections IV.E, IV.H and XIII.B of the Plan are

approved in all respects, are incorporated herein in their entirety, are so ordered and shall be

immediately effective on the Effective Date of the Plan without further act or order.

H. IMPLEMENTATION OF THE AMEDISYS ESCROW AGREEMENT.

As of the Effective Date, without further action by the Court or the directors,

officers, trustee, members or stockholders of any Debtor or Trust, the Debtors and the

VI/XII Collateral Trust are authorized and directed to execute, deliver and perform their

obligations under the Amedisys Escrow Agreement.  Amedisys is directed to execute, deliver

and perform its obligations under the Amedisys Escrow Agreement.

I. TRANSFER OF DEBTOR FUNDS HELD IN ESCROW TO THE TRUSTS.

This Court has entered numerous orders requiring the Debtors to (a) hold in

escrow certain funds received by the Debtors pending further order of this Court and (b) hold in

escrow certain other funds, if and when received in the future, pending further order of this

Court.  Subject to the provisions of Section J hereof, the Court hereby amends such orders and

authorizes the Debtors to transfer such funds, now held or hereafter received, in the appropriate

distribution or to the appropriate Trust or Trusts, in accordance with the Plan.

2. The Unencumbered Assets Trustee shall hold $3,000,000 of the funds

transferred to the Unencumbered Assets Trust for distribution to the holders of Allowed Claims
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in Class C-7 the amounts to which such holders are entitled under the Plan in respect of such

Allowed Claims.

J. OBJECTIONS TO CONFIRMATION.

1. Certain of the Objections to Confirmation have been withdrawn or hereby

are deemed withdrawn or, in certain instances, are resolved or overruled on the terms and subject

to the conditions set forth below.  The compromises and settlements included in each resolution

to an Objection are fair, equitable and reasonable, are in the best interests of the Debtors and

their respective Estates and creditors and are expressly approved pursuant to Bankruptcy

Rule 9019.  The remaining Objections are hereby overruled.

2. As of the Effective Date of the Plan, (a) the "CSFB NY Branch NPF XII

Fee Claims" set forth in proof of claim number 823 ("Claim No. 823") filed against NPF XII by

Credit Suisse First Boston, New York Branch are allowed in the reduced amount of $500,000

and classified in Class C-7 under the Plan, and (b) the remaining amounts of such CSFB NY

Branch NPF XII Fee Claims are disallowed.  This paragraph shall not have any force or effect

with respect to the other claims asserted in Claim No. 823.

3. Pursuant to an order entered on April 9, 2004 (D.I. 2724), this Court

approved a settlement between the Debtors and Westdeutsche Landesbank Girozentrale, AG

("West LB"), pursuant to which West LB will pay certain monies to the Debtors (the "West LB

Settlement Proceeds").  A dispute has arisen regarding the disposition of the West LB Settlement

Proceeds.  Certain NPF VI Class A Noteholders of Series 2002-1 assert a lien on, and the

exclusive right to the payment of, all of the West LB Settlement Proceeds.  The NPF XII

Subcommittee asserts that the West LB Settlement Proceeds are Assets of the Debtors to be

disposed of pursuant to the Intercompany Settlement Agreement and Sections IV.A.1.b.vi and
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IV.C.4.a of the Plan, which is disputed by the Series 2002-1 NPF VI Class A Noteholders.  This

Confirmation Order does not, and shall not be deemed to, resolve the dispute regarding the

disposition of the West LB Settlement Proceeds.

4. Notwithstanding any other provision of the Plan or this Confirmation

Order, the respective rights of the Debtors, the Trusts and the Internal Revenue Service (the

"IRS") regarding the appropriate classification and treatment under the Plan of any Allowed

Unsecured Claim of the IRS that otherwise would be classified as a Class C-9 Claim (Penalty

Claim) pursuant to the Plan are expressly preserved.

5. Nothing in the Plan or this Confirmation Order shall be deemed to affect

or modify the provisions of that certain Order Approving Settlement Agreement With The

Provident Bank (Re: Pleading No. 2665) (D.I. 2712) entered on April 9, 2004.

6. The Objections of Purcell & Scott, Co., L.P.A. and Epstein Becker &

Green, P.C. are hereby overruled.  Pursuant to section 1123(a)(5)(B) of the Bankruptcy Code, the

transfer by the Debtors of all professional malpractice claims held by the Debtors to the

Unencumbered Assets Trust in accordance with the Plan is hereby approved.  The

Unencumbered Assets Trust is hereby authorized to pursue such professional malpractice claims

on behalf of the beneficiaries of the Trust.

7. Nothing in the Plan or this Confirmation Order shall affect the rights of

Med Diversified, Inc. and its affiliates (collectively, the "Med Diversified Entities") to exercise

their rights to set off any debt owing by any of the Med Diversified Entities to a Debtor (or its

assignee or transferee) against a Claim of such Med Diversified Entity against such Debtor (or its

assignee or transferee) that arose on or after the Petition Date and that has not been disallowed.
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K. RELEASES AND INJUNCTIONS.

1. General Releases by Holders of Claims or Interests.

As of the Effective Date, in consideration for, among other things, the obligations

of the Debtors under the Plan and other contracts, instruments, releases, agreements or

documents to be entered into or delivered in connection with the Plan, (a) each holder of a Claim

or Interest that votes in favor of the Plan and (b) to the fullest extent permissible under applicable

law, as such law may be extended or interpreted subsequent to the Effective Date, each entity

that has held, holds or may hold a Claim or Interest or at any time was a creditor or stockholder

of any of the Debtors and that does not vote on the Plan or votes against the Plan, in each case

will be deemed to forever release, waive and discharge all claims (including Derivative Claims),

obligations, suits, judgments, damages, demands, debts, rights, causes of action and liabilities

(other than the right to enforce the Debtors' obligations under the Plan and the contracts,

instruments, releases, agreements and documents delivered thereunder), whether liquidated or

unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or

unforeseen, then existing or thereafter arising in law, equity or otherwise, that are based in whole

or in part on any act, omission, transaction or other occurrence taking place on or prior to the

Effective Date in any way relating to a Debtor, the Bankruptcy Cases or the Plan that such entity

has, had or may have against any director, officer or employee of any Debtor who served after

the Petition Date pursuant to the Court's Order Authorizing the Continued Use of Alvarez &

Marsal, Inc. to Provide Crisis Management Services (D.I. 418) and at the time of such services

was a managing director, director or employee of Alvarez & Marsal, Inc. solely for the

performance of services by such director, officer or employee after the Petition Date; provided,

however, that the releases provided by Section IV.E.3.a of the Plan or this Confirmation Order
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shall not apply to the Retained Actions or any claims or causes of action by the United States

Securities and Exchange Commission or any other agency of the United States of America.

Except as otherwise expressly provided in the Plan, this Confirmation Order, the Intercompany

Settlement Agreement or the ING Release, neither the foregoing release nor any other release or

transfer set forth in the Plan or this Confirmation Order and no preclusion doctrine, including,

without limitation, the doctrine of res judicata, collateral estoppel, issue preclusion, claim

preclusion, estoppel (judicial equitable or otherwise), claim splitting or laches, shall bar, preclude

or otherwise impair any holder of a Claim from asserting or recovering on claims or causes of

action against persons or entities other than the Debtors, including, without limitation, such

claims or causes of action that have been or may be asserted in the sections identified as "Actions

Commenced by or on Behalf of Noteholders" and "Actions Commenced by Equity Holders of

NCFE" on pages 36 and 37 of the Disclosure Statement, regardless of whether those claims or

causes of action relate to a Debtor.

2. Injunctions.

a. Unless otherwise provided herein or in the Plan, all injunctions or

stays provided for in the Bankruptcy Cases pursuant to sections 105 or 362 of the Bankruptcy

Code, or otherwise, and in existence at the Confirmation Date prior to the entry of the

Confirmation Order, shall remain in full force and effect until the closing of the Bankruptcy

Cases.

b. Except as provided in the Plan or this Confirmation Order, as of

the Effective Date, all entities that have held, currently hold or may hold a claim or other debt or

liability that is released, waived, settled or deemed satisfied pursuant to the Plan or an Interest or

other right of an equity security holder in the Debtors that is terminated pursuant to the terms of
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the Plan will be permanently enjoined from taking any of the following actions on account of any

such claims, debts, liabilities, Interests or rights against any entity released pursuant to the Plan

(unless otherwise agreed by an entity released pursuant to the Plan) and against the Trusts, their

respective property and/or the assets of the Estates retained and enforced by the Trusts as the

representatives of the Estates appointed for that purpose pursuant to section 1123(b)(3)(B) of the

Bankruptcy Code:  (i) commencing or continuing in any manner any action or other proceeding,

other than to enforce any right pursuant to the Plan to a distribution; (ii) enforcing, attaching,

collecting or recovering in any manner any judgment, award, decree or order, other than as

permitted pursuant to clause (i) above; (iii) creating, perfecting or enforcing any lien or

encumbrance; (iv) asserting a right of subrogation of any kind against any debt, liability or

obligation due to the Trusts or any released entity; (v) asserting a setoff of any kind against any

debt, liability or obligation due to any released entity; and (vi) commencing or continuing any

action, in any manner, in any place that does not comply with or is inconsistent with the

provisions of the Plan.  Nothing in Section XI.C.1 of the Plan or this Section K.2.b of this

Confirmation Order shall be deemed, in and of itself, to enjoin or otherwise impair the right or

ability of any party to assert any affirmative defense or Defensive Counterclaim to which it is

otherwise entitled in any action or proceeding brought against such party by any of the Trusts.

Notwithstanding anything to the contrary in the Plan or this Confirmation Order, no party shall

be enjoined from taking action to determine the amount, validity or priority of, or to

recharacterize or subordinate, any claim or lien of any Debtor in the Providers' respective

bankruptcy cases, and the court with jurisdiction over the Providers' bankruptcy cases shall retain

full jurisdiction to determine such matters with respect to any such claim or lien of any Debtor.
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3. Subordination Rights.

Except as expressly set forth in the Plan, the classification and manner of

satisfying Claims and Interests under the Plan does not take into consideration subordination

rights, and nothing in the Plan or this Confirmation Order shall affect any subordination rights

that a holder of a Claim may have with respect to any distribution to be made pursuant to the

Plan, whether existing under general principles of equitable subordination, contract,

section 510(c) of the Bankruptcy Code or otherwise.

4. Setoffs.

Except (a) with respect to claims of a Debtor released pursuant to the Plan or any

contract, instrument, release or other agreement or document entered into or delivered in

connection with the Plan or (b) as set forth in Section VII.D of the Plan, each Debtor or Trust or,

as instructed by the applicable Debtor or Trust, a Third Party Disbursing Agent may, to the

extent such right is available pursuant to section 553 of the Bankruptcy Code or other applicable

law, exercise its right to set off against any Allowed Claim and the distributions to be made

pursuant to the Plan on account of such Claim (before any distribution is made on account of

such Claim) the claims, rights and causes of action of any nature that the applicable Debtor or

Trust may hold against the holder of such Allowed Claim; provided, however, that neither the

failure to effect a setoff nor the allowance of any Claim hereunder will constitute a waiver or

release by the applicable Debtor or Trust of any claims, rights and causes of action that the

applicable Debtor or Trust may possess against such a Claim holder.  Nothing in the Plan

(including, without limitation, Sections IV.B.4, IV.C.4, IV.D.4, IV.E.3, VI.I and XI.C.1 thereof)

or this Confirmation Order shall be deemed to affect the right of any entity to exercise, on or

after the Effective Date, by assertion of a counterclaim or otherwise, any right left unaffected by
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section 553(a) of the Bankruptcy Code to set off a debt owing by such entity to a Debtor (or its

assignee or transferee under the Plan) that arose prior to the Petition Date against a Claim of such

entity against such Debtor that arose prior to the Petition Date and that has not been disallowed.

5. Matters Relating to Votes to Accept the Plan.

The Vote Change Deadline (as such term is defined in the Vote Change Order)

shall be deemed to have been extended until April 7, 2004.  Notwithstanding anything in the Plan

or in this Confirmation Order to the contrary, a vote in favor of the Plan by the holder of a Claim

or Interest, or the receipt of a distribution by any such holder pursuant to the Plan, shall not, in

and of itself, be deemed to constitute a waiver of, or estoppel with respect to, any right of any

such holder to assert, in any action brought by any Debtor or any successor thereto, that any

defense or Defensive Counterclaim otherwise available to such holder under applicable law

survived entry of this Confirmation Order and confirmation of the Plan.

L. SUBSTANTIAL CONSUMMATION.

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

the Bankruptcy Code, is deemed to occur on the Effective Date.

M. RETENTION OF JURISDICTION.

Notwithstanding the entry of this Confirmation Order and the occurrence of the

Effective Date, the Court shall retain such jurisdiction over the Bankruptcy Cases after the

Effective Date as is legally permissible, including jurisdiction over the matters set forth in

Article XII of the Plan, which provisions are incorporated herein by reference, and jurisdiction to

authorize, supervise and enforce Bankruptcy Rule 2004 subpoenas for documents and

examination by the Trusts or the Debtors in furtherance of their investigations of assets, claims

and causes of action.



COI-1268015v12 25

N. NOTICE OF ENTRY OF CONFIRMATION ORDER.

1. Pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c), the Debtors are

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

dates for certain Claims hereunder, substantially in the form of Exhibit C attached hereto and

incorporated herein by reference (the "Confirmation Notice"), on all parties that received notice

of the Confirmation Hearing, no later than 15 Business Days after the Confirmation Date;

provided, however, that the Debtors shall be obligated to serve the Confirmation Notice only on

the record holders of Claims or Interests as of the Confirmation Date.

2. As soon as practicable after the entry of this Confirmation Order, the

Debtors shall post copies of this Confirmation Order and the Confirmation Notice on the

Debtors' website.

3. The Debtors shall publish an appropriate version of the Confirmation

Notice once in the national editions of The Wall Street Journal and The Columbus Dispatch no

later than 15 Business Days after the Confirmation Date.

O. MISCELLANEOUS PROVISIONS.

1. Any document related to the Plan that refers to a plan of liquidation of the

Debtors other than the Plan confirmed by this Confirmation Order shall be, and it hereby is,

deemed to be modified such that the reference to a plan of liquidation of the Debtors in such

document shall mean the Plan confirmed by this Confirmation Order, as appropriate.
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2. This Confirmation Order is a final order and the period in which an appeal

must be filed shall commence immediately upon the entry hereof.

Dated: ____________, 2004 ______________________________________
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

FOURTH AMENDED JOINT PLAN OF LIQUIDATION OF
NATIONAL CENTURY FINANCIAL ENTERPRISES, INC.

AND ITS DEBTOR SUBSIDIARIES, DATED JANUARY 13, 2004


