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INTRODUCTION 

TMG Liquidation Company and its affiliates, the above-captioned debtors and debtors-in-
possession, jointly with the Official Committee of Unsecured Creditors appointed in these cases, hereby 
propose the following amended joint chapter 11 plan of liquidation pursuant to section 1121(a) of title 11 
of the United States Code. 

ARTICLE I 

DEFINED TERMS, RULES OF INTERPRETATION, AND COMPUTATION OF TIME 

A. Defined Terms 

As used in this Plan, capitalized terms have the meanings set forth below.  Any term that is not 
otherwise defined herein, but that is used in the Bankruptcy Code or the Bankruptcy Rules, will have the 
meaning given to that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. 

1. “Administrative Claim” means a Claim entitled to payment as an administrative 
expense as specified in section 503(b) of the Bankruptcy Code that is entitled to priority under section 
507(a) of the Bankruptcy Code, including but not limited to: (a) the actual and necessary costs and 
expenses incurred after the Petition Date of preserving the Estates and operating the business of the 
Debtors; (b) compensation for legal, financial advisory, accounting, and other services and reimbursement 
of expenses awarded or allowed under sections 330(a) or 331 of the Bankruptcy Code; and (c) all fees and 
charges assessed against the Debtors’ Estates under 28 U.S.C. § 1930. 

2. “Allowed Claim” means: 

a. a Claim that has been listed by the Debtors on their Schedules as other than 
disputed, contingent, or unliquidated, to the extent that it is not otherwise a Disputed Claim; 

b. a Claim for which a Proof of Claim has been Filed by the applicable Bar Date 
or has otherwise been deemed timely Filed under applicable law, to the extent that it is not otherwise a 
Disputed Claim; or  

c. a Claim that is allowed: (i) by compromise, settlement or otherwise resolved 
with a Creditor pursuant to the authority granted to the Plan Administrator under this Plan, as applicable; 
(ii) in any contract, instrument, or other agreement entered into in connection with this Plan; (iii) in a 
Final Order; or (iv) pursuant to the terms of this Plan. 

3. “Allowed . . .  Claim” means an Allowed Claim in the particular Class or category 
specified.  Any reference herein to a particular Allowed Claim includes both the secured and unsecured 
portions of such Claim.  

4. “Amount in Controversy” means: 

a. with respect to a Disputed Claim, the disputed portion of the Disputed Claim; 
and 

b. with respect to a Cause of Action, the amount of the Cause of Action. 
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5. “APA” means that certain Asset Purchase Agreement dated as of June 29, 2011 between 
Buyer and the Debtors, together with all exhibits, supplements, amendments, and schedules thereto, 
including as set forth in any notices or pleadings Filed in the Chapter 11 Cases. 

6. “Assets” means all Property of the Debtors and the Estates of every kind and nature 
including, without limitation, the Regions Bank Settlement Amount and all Causes of Action of the 
Debtors and the Estates, all of which shall be deemed to be retained and preserved for enforcement and 
under the custody and control of the Estates and the Debtors, as applicable, through the Plan 
Administrator, as the authorized representative of the Debtors and the Estates, and administered by the 
Plan Administrator as of the Effective Date under this Plan. 

7. “Avoidance Action” means all claims, actions, avoiding powers, rights of recovery, 
subordination rights or other actions against insiders and/or any other Persons or Entities under the 
Bankruptcy Code, including sections 505, 510, 542, 543, 544, 545, 547, 548, 549, 550, 551 and 553 of the 
Bankruptcy Code or any other applicable fraudulent conveyance, fraudulent transfer, preference or 
creditors’ rights laws, including but not limited to claims against Entities listed on “SOFA 3B” and 
“SOFA 3C” of the Debtors’ statements of financial affairs which are part of its Schedules Filed with the 
Bankruptcy Court in the Chapter 11 Cases, as amended and as may be further amended from time to time, 
all of which Schedules are incorporated by reference in this Plan. 

8. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. § 101 et seq., as 
now in effect or hereafter amended.  

9. “Bankruptcy Court” means the United States Bankruptcy Court for the District of South 
Carolina.  

10. “Bankruptcy Rules” mean, collectively, the Local Rules of the Bankruptcy Court and 
Federal Rules of Bankruptcy Procedure, as now in effect or hereafter amended.  

11. “Bar Date” means the applicable bar date by which a Proof of Claim or proof of Interest 
must be or must have been Filed.   

12. “Business Day” means any day, other than Saturday, Sunday, or a “Legal Holiday” (as 
such term is defined in Bankruptcy Rule 9006(a)). 

13. “Buyer” means MG Distribution, LLC, an Illinois limited liability company, and which 
is the “Buyer” under the APA. 

14. “Cash” means legal tender of the United States of America and equivalents thereof. 

15. “Cause(s) of Action” means any or all claims, actions, choses in action, causes of action, 
suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, 
controversies, agreements, promises, variances, trespasses, damages, judgments, third-party claims, 
counterclaims and cross claims, or any other rights or claims whatsoever of any Debtor and/or Estate that 
are or may be pending on the Effective Date or instituted by the Plan Administrator after the Effective 
Date against any Person or Entity, including, but not limited to, under the Bankruptcy Code, whether 
direct, indirect, derivative, or otherwise and whether asserted or unasserted, known or unknown, 
suspected or unsuspected, whenever arising, whether prior to, on or after the Effective Date, and of any 
character or kind whatsoever, whether based in contract, in tort, or otherwise, at law or in equity or under 
any other theory of law, including, but not limited to, (a) those actions set forth in the Debtors’ Schedules 
or discussed in the Disclosure Statement or Plan, including but not limited to the Five Star Claims, claims 
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related to the Deficiency Letter, including indemnity claims, the Non-Exclusive Schedule of Potential 
Chapter 5 Causes of Action against Non-Insiders, annexed hereto as Exhibit B, and the Non-Exclusive 
Schedule of Potential Chapter 5 Causes of Action Against Insiders annexed hereto as Exhibit C; (b) all 
claims, actions, avoiding powers, rights of recovery, subordination rights or other actions against insiders 
and/or any other Persons or Entities under the Bankruptcy Code, including Avoidance Actions, (c) rights 
of setoff, counterclaim or recoupment, and claims on contracts or for breaches of duties imposed by law, 
(d) commercial tort claims as defined in Article 9 of the Uniform Commercial Code; (e) the right to object 
to Claims or Interests, (f) claims pursuant to section 362 of the Bankruptcy Code, (g) such claims and 
defenses as fraud, mistake, duress, usury, and any other theory, without limitation.  The foregoing 
definition shall also include without limitation all claims arising out of or related to any of the foregoing 
or discovered during or as a consequence of the pursuit of any of the foregoing.  As used in this Plan, this 
definition of “Causes of Action” is intended to have the broadest possible meaning to ensure the 
maximum ability of the Debtors, the Plan Administrator, and the Oversight Committee to pursue any 
available action supported in fact and law, and none of the specific examples provided herein shall be 
construed as limiting the scope or meaning of such term. 

16. “Chapter 11 Cases” means each and all of the Debtors’ chapter 11 cases pending in the 
Bankruptcy Court, jointly administered under the caption first set forth above as In re TMG Liquidation 
Company, et al., Chapter 11, Case No. 11-03216-HB. 

17. “Claim” means a “claim,” as defined in section 101(5) of the Bankruptcy Code, against 
the Debtors. 

18. “Claims Agent” means Kurtzman Carson Consultants LLC, which was appointed 
pursuant to an order of the Bankruptcy Court entered May 20, 2011 at Docket No. 51 to serve, inter alia, 
as the Bankruptcy Court’s agent for the receipt and docketing of all proofs of claim for Claims Filed in 
the Chapter 11 Cases.  

19. “Claims Objection Bar Date” means the last day for filing objections to Claims, which 
shall be the latest of: (a) 180 days after the Effective Date; (b) 180 days after the Filing of a Proof of 
Claim for such Claim; (c) such other period of limitation as may be specifically fixed by this Plan, the 
Confirmation Order, the Bankruptcy Rules, or a Final Order for objecting to such Claims; and (d) such 
later date as provided for by order of the Bankruptcy Court, which order may be entered without further 
notice. 

20. “Class” means a class of Claims or Interests, as described in Article II of this Plan. 

21. “Closing” means the closing of the transaction with the Buyer under and as defined in the 
APA, which occurred on July 29, 2011.  

22. “Committee” means the Official Committee of Unsecured Creditors of the Debtors, 
appointed by the United States Trustee in the Chapter 11 Cases pursuant to section 1102 of the 
Bankruptcy Code. 

23. “Confirmation” means the entry of the Confirmation Order on the docket of the 
Bankruptcy Court. 

24. “Confirmation Date” means the date on which the Bankruptcy Court enters the 
Confirmation Order on its docket, within the meaning of the Bankruptcy Rules 5003 and 9021. 
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25. “Confirmation Hearing” means the hearing held by the Bankruptcy Court on 
Confirmation of this Plan, as such hearing may be continued from time to time. 

26. “Confirmation Order” means the order of the Bankruptcy Court confirming this Plan 
pursuant to section 1129 of the Bankruptcy Code.  

27. “Convenience Claim” means a Senior Unsecured Claim (a) that is Scheduled or Filed by 
the General Claims Bar Date in the amount equal to or less than $2,000, unless the holder of such Claim 
elects to opt out of the Convenience Class; or (b) that is Scheduled or Filed by the General Claims Bar 
Date in an amount in excess of $2,000 as to which the holder of such Claim elects to opt into the 
Convenience Class and reduce its Claim to $2,000. 

28. “Creditor” means any Person or Entity that is the holder of a Claim against a Debtor. 

29. “D&O Policy” means  the policy issued to The Merit Group Inc. for the policy period 
from July 1, 2010 to July 1, 2011 (as currently renewed through August 31, 2011) by Federal 
Insurance Company, policy number 8211-8338, which includes the Director  & Officer  Liability 
Coverage Section,  the Fiduciary  Liability  Coverage Section, and the General Terms and Conditions 
Section, as well as all accompanying documents, agreements, attachments, declarations, 
amendments,  endorsements, renewals and tails relating thereto (including that certain Election of 
Extended Reporting Period Endorsement extending the reporting period from September 1, 2011 to 
September 1, 2012) and any other existing policy. 

30. “Debtor” means any of the Debtors, as a debtor and debtor-in-possession. 

31. “Debtors” mean FSG Liquidation, FSP Liquidation, MPFT Liquidation, MP Sundries 
Liquidation, MSupply Liquidation, MTrans Liquidation, and TMG Liquidation, each as debtors and 
debtors-in-possession.   

32. “Deficiency Letter” means the Notice of Deficiency, dated April 15, 2011, from the 
Internal Revenue Service to Five Star Products, Inc. & Subsidiaries asserting deficiences in corporate 
income taxes for tax years 2007 and 2008 in the total amount of $275,715. 

33. “DIP Financing Order” means the Final Order Pursuant to 11 U.S.C. §§ 105, 361, 362, 
363, 364 and 507(I) Approving Post-Petition Financing,  (II) Authorizing Use of Cash Collateral, (III) 
Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting Adequate 
Protection, and (V) Modifying the Automatic Stay, entered by the Bankruptcy Court on June 10, 2011. 

34. “Disclosure Statement” means the disclosure statement (including all exhibits and 
schedules thereto or referenced therein) that relates to this Plan, as approved by the Bankruptcy Court 
pursuant to section 1125 of the Bankruptcy Code, as the same may be amended, modified, or 
supplemented. 

35. “Disposition” means any sale, conveyance, transfer, assignment, liquidation or 
abandonment of any Property by the Plan Administrator. 

36. “Disputed Claim” means: 

a. if no Proof of Claim has been Filed by the applicable Bar Date or has 
otherwise been deemed timely Filed under applicable law: (i) a Claim that is listed on the 
Debtors’ Schedules as other than disputed, contingent, or unliquidated, but as to which the 
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Debtors, the Plan Administrator, or any other party in interest has Filed an objection by the 
Claims Objection Bar Date, but only to the extent of the difference between the amount of the 
Claim listed in the Schedules and the amount of such Claim asserted in the objection,  (ii) a Claim 
that is listed on the Debtors’ Schedules as disputed, contingent, or unliquidated; or 

b. if a Proof of Claim or request for payment of an Administrative Claim has 
been Filed by the Bar Date or has otherwise been deemed timely Filed under applicable law, a 
Claim for which an objection has been Filed by the Debtors, the Plan Administrator or any other 
party in interest, as the case may be, by the Claims Objection Bar Date, if such objection has not 
been withdrawn or denied by a Final Order, but only to the extent of the difference between the 
amount of the Claim asserted in the Proof of Claim and the amount of such Claim asserted in the 
objection. 

37. “Disputed Claims Reserve” means the reserve established and maintained by the Plan 
Administrator for all Disputed Claims in accordance with the Plan including Article VI hereof. 

38. “Distributable Proceeds” means the proceeds of the liquidation and/or prosecution of or 
other recovery upon the Assets, including the proceeds of all Causes of Action. 

39. “Distribution” means a distribution of Cash or other property of a Debtor pursuant to 
this Plan. 

40. “Effective Date” means a Business Day, as determined by the Debtors or the Plan 
Administrator, that (a) is as soon as reasonably practicable after the Confirmation Date and (b) is the day 
on which (i) all conditions to the Effective Date, if any, have been met or waived and (ii) no stay of the 
Confirmation Order is in effect. 

41. “Entity” shall have the meaning set forth in section 101 of the Bankruptcy Code. 

42. “Estate” or “Estates” means the estate(s) created for the Debtors in the Chapter 11 Cases 
pursuant to section 541 of the Bankruptcy Code. 

43. “Excluded Assets” shall have the meaning given to such term in the DIP Financing 
Order. 

44. “Fee Claim” means a Claim under sections 330(a), 331, 503, or 1103 of the Bankruptcy 
Code for compensation of a Professional or other Person or Entity for services rendered or expenses 
incurred in the Chapter 11 Cases from the Petition Date through the Effective Date. 

45. “File,” “Filed,” or “Filing” means file, filed, or filing with the Bankruptcy Court or the 
Claims Agent, as the case may be, in the Chapter 11 Cases. 

46. “Final Decree” means a final decree as described in Rule 3022 of the Bankruptcy Rules.   

47. “Final Distribution” shall have the meaning set forth in Article VI(C) of this Plan. 

48. “Final Distribution Date” means the date on which the Final Distribution occurs, in 
accordance with Article VI(C) of this Plan. 

49. “Final Order” means an order or judgment of the Bankruptcy Court, or other court of 
competent jurisdiction, as entered on the docket in the Chapter 11 Cases or the docket of any other court 
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of competent jurisdiction, that has not been reversed, stayed, modified or amended, and as to which the 
time to appeal or seek certiorari has expired, and no appeal or petition for certiorari has been timely taken, 
or as to which an appeal that has been taken or any petition for certiorari that has been timely filed has 
been resolved by the highest court to which the order or judgment was appealed or from which certiorari 
was sought. 

50. “Five Star Acquisition” means the acquisition of the stock of Five Star Products, Inc. 
(n/k/a FSP Liquidation), pursuant to that certain Stock Purchase Agreement between The Merit Group, 
Inc. (n/k/a TMG Liquidation) and National Patent Development Corporation dated November 29, 2009, 
and all other related documents and any amendments thereto. 

51. “Five Star Claims” mean all potential claims of any kind, actions, avoiding powers, 
rights of recovery, subordination rights and other rights, remedies and actions in connection with or 
relating to the Five Star Acquisition, including but not limited to the following: (i) claims against National 
Patent Development Corporation including to avoid fraudulent transfers under Sections 544 and/or 548 of 
the Bankruptcy Code or otherwise thereunder; (ii) claims against TMG Liquidation’s then officers and 
directors, including Jay Baker, Caleb C. Fort, and E.F. Wolfe, Jr., for breach of fiduciary duty, 
negligence, and other related claims under applicable non-bankruptcy laws; and (iii) any other claims 
whatsoever that may come to light (against the foregoing or others) as a result of the Committee’s 
ongoing investigation of potential claims arising out of the Five Star Acquisition. 

52. “FSG Liquidation” means FSG Liquidation Company f/k/a Five Star Group, Inc., d/b/a 
Lancaster/Five Star, d/b/a Rightway, a Delaware corporation. 

53. “FSP Liquidation” means FSP Liquidation Company f/k/a Five Star Products, Inc., a 
Delaware corporation, which is the parent of FSG Liquidation. 

54. “General Claims Bar Date” means the general claims deadline(s) by which a creditor 
must File a Proof of Claim as set forth in the Notice of Commencement for each of the Debtors, which is 
October 6, 2011 for all creditors (except a governmental unit) and November 14, 2011 for a governmental 
unit. 

55. “Indemnification Obligation” means any obligation of any of the Debtors to indemnify, 
reimburse, or provide contribution to any present or former officers, director, or employee, or any present 
or former Professionals, advisors, or representatives of the Debtors, pursuant to by-laws, articles of 
incorporation and/or any other organizational documents, contract, or otherwise as may be in existence 
immediately prior to the Petition Date.  

56. “Interest” means the rights of the holders of any equity security of the Debtors and the 
rights of any Person or Entity to purchase or demand the issuance of any equity security of the Debtors, 
including: (a) redemption, conversion, exchange, voting, participation, and dividend rights; (b) liquidation 
preferences; and (c) membership or stock options and warrants. 

57. “Litigation Costs” means all actual and necessary costs and expenses incurred after the 
Effective Date in connection with investigating, prosecuting, settling, or otherwise pursuing the Causes of 
Action. 

58. “MPFT Liquidation” means MPFT Liquidation Company, LLC f/k/a Merit Pro 
Finishing Tools, LLC d/b/a Merit Trade Source, a South Carolina limited liability company. 
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59. “MP Sundries Liquidation” means MP Sundries Liquidation Company, LLC f/k/a 
Merit Paint Sundries, LLC d/b/a Lancaster, a South Carolina limited liability company. 

60. “MSupply Liquidation” means MSupply Liquidation Company, LLC f/k/a Merit 
Supply Company, LLC d/b/a Merit Supply, a South Carolina limited liability company. 

61. “MTrans Liquidation” means MTrans Liquidation Company f/k/a Merit Transportation, 
Inc., a South Carolina corporation.  

62. “Net Distributable Proceeds” means the Distributable Proceeds after the payment or 
reserve for future payment of Administrative Claims, Priority Tax Claims, Non-Tax Priority Claims, 
Secured Claims, and Plan Expenses. 

63. “Non-Tax Priority Claims” means any Claim that is entitled to priority in payment 
pursuant to section 507(a) of the Bankruptcy Code (including under section 507(a)(4), (5) or (6) of the 
Bankruptcy Code) and that is not a Priority Tax Claim, Administrative Claim or a Secured Claim. 

64. “Notice of Commencement” means the Notice of Chapter 11 Bankruptcy Case, Meeting 
of Creditors, & Deadlines entered by the Bankruptcy Court on May 24, 2011 on the separate dockets for 
each of the Debtors. 

65. “Notice of Effective Date” means a notice advising Creditors and other parties-in-
interest of the Confirmation Date, Effective Date and the deadlines to File Administrative Claims (other 
than Section 503(b)(9) Claims) and Claims arising from the rejection of executory contracts and 
unexpired leases, which shall be Filed and served within five (5) days of the Effective Date. 

66. “Notice of Proof of Claim Deadline” means the Notice of Proof of Claim Deadline Filed 
with the Bankruptcy Court on August 5, 2011, served by the Debtors on known Creditors, and published 
by the Debtors in The Greenville News and the national publication USA Today on August 24, 2011, to 
give notice to all potential Creditors and parties in interest. 

67. “Operating Account” means the account by such name established and maintained by 
the Plan Administrator in accordance with this Plan. 

68. “Oversight Committee” means the entity formed pursuant to Article IV(C) of this Plan.  

69. “Person” means a natural person, or any legal entity or organization including, without 
limitation, any corporation, partnership (general or limited), limited liability company, business trust, 
unincorporated organization or association, joint stock company, trust, association, governmental body 
(or any agency, instrumentality or political subdivision thereof), or any other form of legal entity. 

70. “Petition Date” means May 17, 2011, the date the Debtors filed their voluntary petitions 
for relief under chapter 11 of the Bankruptcy Code. 

71. “Plan” means this amended joint chapter 11 plan of liquidation of the Debtors and the 
Committee and all exhibits attached hereto or referenced herein, which exhibits shall be part of this Plan 
as if set forth fully herein, as any of the same may be amended, modified, or supplemented. 

72. “Plan Administrator” means the Person or Entity selected by the Committee to serve in 
such capacity under this Plan, including as the representative of the Estates pursuant to and as provided 
under the Bankruptcy Code including section 1123(b)(3), and approved by the Bankruptcy Court as set 
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forth in the Confirmation Order, who is authorized under this Plan and by the Bankruptcy Court to 
exercise and perform all rights, powers and duties held by the Debtors and the Estates, including, without 
limitation, all authority held by the Debtors and the Estates prior to and after Confirmation, and all 
authority granted under this Plan or the Bankruptcy Code or by order of the Bankruptcy Court.  Without 
implying any limitation on the foregoing rights, powers, duties and authority of the Plan Administrator, 
the Plan Administrator has in accordance with this Plan the right, power and duty to prosecute all Causes 
of Action, to file tax returns, to object to Claims, to disburse monies to Creditors holding Allowed Claims 
under this Plan, to liquidate remaining property of the Estates, and to administer the Estates’ property, 
including reserves established to pay Claims. 

73. “Plan Administrator Engagement Letter” means the engagement agreement of the 
Plan Administrator, which shall be Filed with the Bankruptcy Court as a supplement to the Plan within 
fifteen (15) days prior to the Confirmation Hearing. 

74. “Plan Expenses” means the costs and expenses incurred after the Effective Date in 
connection with the administration of this Plan, at the Plan Administrator’s direction, including fees and 
expenses of the Plan Administrator and any professionals retained by the Plan Administrator, as well as 
Litigation Costs. 

75. “Post-Closing Agreements” means collectively “Post-Closing Leases” and “Post-
Closing Contracts,” each as defined in the APA. 

76. “Post-Confirmation Debtors” means the Debtors in their post-Confirmation Order 
status. 

77. “Priority Tax Claim” means a Claim that is entitled to priority in payment pursuant to 
section 507(a)(8) of the Bankruptcy Code. 

78. “Professional” means any professional employed in the Chapter 11 Cases pursuant to 
sections 327 or 1103 of the Bankruptcy Code or any professional or other entity seeking compensation or 
reimbursement of expenses in connection with the Chapter 11 Cases pursuant to section 503(b)(4) of the 
Bankruptcy Code. 

79. “Proof of Claim” means a proof of claim Filed in the Chapter 11 Cases in accordance 
with the Bankruptcy Code and Bankruptcy Rules and any applicable Bar Date or other order of the 
Bankruptcy Court, together with supporting documents.  

80. “Property” means all property of the Debtors’ Estates of any nature whatsoever, real or 
personal, tangible or intangible, previously or now owned by the Debtors, or acquired by the Debtors’ 
Estates, as defined in section 541 of the Bankruptcy Code, including all Causes of Action but excluding 
any and all property conveyed to the Buyer under the APA as approved by the Sale Order. 

81. “Pro Rata” means, when used with reference to a Distribution of the Net Distributable 
Proceeds to a Class of Claims, proportionately, so that with respect to a particular Allowed Claim, the 
ratio of (a)(i) the amount of property distributed on account of such Claim to (ii) the amount of such 
Claim, is the same as the ratio of (b)(i) the amount of property distributed on account of all Allowed 
Claims of the Class in which such Claim is included to (ii) the amount of all Allowed Claims in that 
Class. 

82. “Regions Bank” means Regions Bank, an Alabama bank. 
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83. “Regions Bank Settlement Agreement” means the Settlement Agreement dated July 29, 
2011 among the Debtors, Regions and the Committee, the terms of which were approved in the Sale 
Order.  The Regions Bank Settlement Agreement is attached hereto as Exhibit A, and its terms are 

incorporated by reference into this Plan. 

84. “Regions Bank Settlement Amount” means an amount equal to the sum of (i) the 
$2,000,000 in purchase price that  Regions Bank agreed to allow to be paid by the Buyer to the Debtors’ 
estates as the “Additional Claims Amount” under the APA; (ii) the “Carve-Out Amount” as defined in the 
Regions Bank Settlement Agreement; and (iii) $2,750,000. 

85. “Regions Deficiency Claim” means, on any date, the total pre-petition and post-petition 
claims (whether absolute or contingent, due or to become due and including all post-petition interest, fees 
and other charges that have accrued and may hereafter accrue with respect to any of the DIP Obligations 
(as defined in the DIP Financing Order)) that Regions Bank holds on such date against any or all of the 
Debtors, after giving effect to the Closing under the APA, the payment of the Regions Bank Settlement 
Amount under the Regions Bank Settlement Agreement but without giving effect to the value of any 
collateral security, guaranties, or other payment assurances held by Regions Bank for any of its claims 
(until such time as Regions Bank elects to realize upon such collateral security, guaranties or other 
payment assurances, in which event the proceeds of such realization shall be applied to reduce the 
Deficiency Claim).  In calculating the amount of the Regions Deficiency Claim, amounts withheld from 
payment at Closing under the APA and escrowed pursuant to the terms of the APA shall not be deemed to 
have been received by Regions Bank until actual release of such monies from escrow and remittance of 
same to Regions Bank. 

86. “Sale Motion” means the Amended Motion of Debtors For Entry Of An Order 
Approving (A) The Proposed Sale of Substantially All Assets Of the Debtors Free and Clear of All Liens, 
Claims, Encumbrances and Other Interests (B) Assumption, Assignment and Sale of Certain Executory 
Contracts and Unexpired Leases and (C) Extension of Time to Assume or Reject Certain Unexpired 
Leases and Memorandum in Support of Motion Filed in the Chapter 11 Cases, as amended or 
supplemented. 

87. “Sale Order” means the Order Authorizing and Approving (A) the Sale of Substantially 
all Assets of the Debtors Free and Clear of all Liens, Claims, Encumbrances, and Other Interests, (B) the 
Assumption, Assignment and Sale of Certain Executory Contracts and Unexpired Leases, (C) Extension 
of Time to Assume or Reject Certain Unexpired Leases, (D) Settlement, the Settlement Term Sheet and 
Disbursement of Sale Proceeds, and (E) Granting Related Relief, entered on July 25, 2011. 

88. “Schedules” mean the schedules of assets and liabilities and the statements of financial 
affairs, including the global notes thereto, Filed by any and all of the Debtors, as required by section 521 
of the Bankruptcy Code and the official bankruptcy forms, as the same may have been or may be 
amended, modified, or supplemented. 

89. “Section 503(b)(9) Claim” means a Claim described under section 503(b)(9) of the 
Bankruptcy Code. 

90. “Secured Claim” means a Claim that is secured by a lien on property in which any 
Debtor’s Estate has an interest or that is subject to setoff under section 553 of the Bankruptcy Code, to the 
extent of the value of the Claim holder’s interest in the Estate’s interest in such property or to the extent 
of the amount subject to setoff, as applicable, as determined pursuant to sections 506(a) and, if applicable, 
1129(b) of the Bankruptcy Code. 
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91. “Senior Unsecured Claim” means a non-priority, general unsecured claim against one or 
more Debtors, which at the time of a Distribution, has not been disallowed or subordinated and is not a 
claim held by Regions Bank or a Subordinated Creditor. 

92. “Special Notice Parties” means (i) the United States Trustee, (ii) the Oversight 
Committee; (iii) Regions Bank, (iv) the parties on the Plan Administrator’s shortened mailing matrix to 
be submitted and approved by the Bankruptcy Court in connection with confirmation of the Plan and (v) 
any other parties that have requested in writing a special notice from the Plan Administrator.  The Special 
Notice Parties shall be served with all pleadings filed in the Chapter 11 Cases post-Confirmation that 
require Bankruptcy Court approval.    

93. “Statutory Fees” has the meaning set forth in Article III(A)(1)(b). 

94. “Subordinated Claim” means any general unsecured non-priority claim of a 
Subordinated Creditor, each of whom has subordinated all claims that such person or entity has against 
any or all of the Debtors to the payment in full of all prepetition and post-petition claims of Regions Bank 
against any or all of the Debtors pursuant to Subordination Agreements and their respective successors 
and permitted assigns. 

95. “Subordinated Creditors” mean Stonehenge Opportunity Fund II, L.P., a Delaware 
limited partnership, E. Fort Wolfe, Jr., Caleb C. Fort, and Valspar Corporation. 

96. “Subordinated Distribution” means the aggregate amount of the Distributions which 
Regions Bank would have been authorized to receive and retain on account of the Regions Deficiency 
Claim and the claims of the Subordinated Creditors, but which Regions Bank does not receive and retain 
by virtue of Section 2(d) of the Regions Bank Settlement Agreement. 

97. “Subordination Agreements” means the intercreditor and subordination agreements 
between the Subordinated Creditors and Regions Bank, and “Subordination Agreement” means any one 
of them. 

98. “TMG Liquidation” means TMG Liquidation Company f/k/a The Merit Group, Inc., 
f/k/a Lancaster Distributing Company, f/k/a Lancaster Paint Sundries, Inc., a South Carolina corporation 
headquartered in Spartanburg, South Carolina, and which is the parent company of FSP Liquidation, 
MPFT Liquidation, MP Sundries Liquidation, MSupply Liquidation, and MTrans Liquidation. 

B. Rules of Interpretation 

For purposes 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, will include both the singular and the 
plural; (b) unless otherwise provided in this Plan, any reference in this Plan to a contract, instrument, 
release, or other agreement or document being in a particular form or on particular terms and conditions 
means that such document will be substantially in such form or substantially on such terms and 
conditions; (c) any reference in this Plan to an existing document or exhibit Filed or to be Filed means 
such document or exhibit, as it may have been or may be amended, modified, or supplemented pursuant 
to this Plan; (d) any reference to any Person or Entity as a holder of a Claim includes that Person or 
Entity’s successors, assigns, and affiliates; (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; 
(g) captions and headings to Articles and Sections are inserted for convenience of reference only and are 
not intended to be a part of or to affect the interpretation of this Plan; (h) subject to the provisions of any 
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contract, articles of incorporation, code of regulations, similar constituent documents, instrument, release, 
or other agreement or document entered into in connection with this Plan, the rights and obligations 
arising under this Plan shall be governed by, and construed and enforced in accordance with, federal law, 
including the Bankruptcy Code and Bankruptcy Rules, and (i) the rules of construction set forth in section 
102 of the Bankruptcy Code will apply. 

C. Computation of Time 

In computing any period of time prescribed or allowed by this Plan, the provisions of Bankruptcy 
Rule 9006(a) will apply. 

ARTICLE II 

CLASSES OF CLAIMS AND INTERESTS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and 
Priority Tax Claims, as described in Article III, have not been classified and thus are excluded from the 
following Classes.  A Claim or Interest is classified in a particular Class only to the extent that the Claim 
or Interest qualifies within the description of that Class and is classified in other Classes to the extent that 
the remainder of the Claim or Interest qualifies within the description of such other Classes. 

THIS PLAN SEEKS SUBSTANTIVE CONSOLIDATION OF THE DEBTORS AND THE 

ESTATES, AS FURTHER DESCRIBED IN ARTICLE IV OF THIS PLAN.  IF SUBSTANTIVE 

CONSOLIDATION IS AUTHORIZED AND ORDERED BY THE BANKRUPTCY COURT, ALL 

ALLOWED CLAIMS AGAINST THE DEBTORS OR THEIR ESTATES SHALL BE SATISFIED 

FROM THE COMBINED CASH AND OTHER ASSETS OF THE DEBTORS.
 

  SUCH 

SUBSTANTIVE CONSOLIDATION SHALL BE WITHOUT PREJUDICE TO ANY 

INSIDER/AFFILIATE CLAIMS OR ANY OTHER CLAIMS OR DEFENSES OF THE 

DEBTORS AND SHALL NOT BE CONSTRUED AS AN ELECTION OF REMEDIES WITH 

RESPECT TO SUCH CLAIMS OR ANY OTHER MATTERS.  THIS PLAN SHALL SERVE AS 

A MOTION SEEKING ENTRY OF AN ORDER SUBSTANTIVELY CONSOLIDATING THE 

DEBTORS, THE ESTATES AND CHAPTER 11 CASES, AS DESCRIBED HEREIN. 

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

Class 1.  Class 1 contains any Secured Claims against the Debtors.  To the extent any such 
Secured Claims exist, this Class is unimpaired and deemed to accept this Plan.  The holders of 
Class 1 Claims are not entitled to vote to accept or reject this Plan. 

Class 2.  Class 2 contains all Non-Tax Priority Claims.  This Class is unimpaired and deemed to 
accept this Plan.  The holders of Class 2 Claims are not entitled to vote to accept or reject this 
Plan. 

Class 3.  Class 3 contains all Convenience Claims.  This Class is impaired and holders of Class 3 
Claims are entitled to vote to accept or reject this Plan. 

Class 4.  Class 4 contains all Senior Unsecured Claims, excluding Convenience Claims.  This 
Class is impaired and the holders of Class 4 Claims are entitled to vote to accept or reject this 
Plan. 
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Class 5.  Class 5 consists of the Regions Bank Deficiency Claim and Subordinated Claims.  This 
Class is impaired and the holders of Class 5 Claims are entitled to vote to accept or reject this 
Plan. 

Class 6.  Class 6 contains all Interests.  This Class is impaired and the holders of Class 6 Interests 
are entitled to vote to accept or reject this Plan. 

ARTICLE III 

TREATMENT OF CLAIMS AND INTERESTS 

A. Unclassified Claims 

1. Administrative Claims 

a. Administrative Claims.  Except to the extent the holder of an Allowed 
Administrative Claim agrees to other, lesser treatment (or is the holder of a Claim for Statutory Fees), 
each holder of an Allowed Administrative Claim shall be paid in respect of such Allowed Claim the full 
amount thereof, without interest, in Cash, as soon as practicable after the later of (i) the Effective Date, or 
(ii) 30 days after the date on which such Claim becomes an Allowed Claim; provided, however, with 
respect to any Allowed Administrative Claim held by Regions Bank, such Administrative Claim shall not 
be paid on the Effective Date.  As set forth in the Regions Bank Settlement Agreement at Section 2(c), 
and consistent with the DIP Financing Order, upon the Closing under the APA and the effectiveness of 
the Regions Bank Settlement Agreement, Regions Bank ceased to be entitled to receive a share of the 
proceeds of the Excluded Assets and the Regions Settlement Amount as a holder of a claim under section 
503(b) of the Bankruptcy Code and agreed to share in such proceeds on a pro rata basis with other 
general, non-priority unsecured claims. 

b. Statutory Fees.  Allowed Administrative Claims for fees payable to the Office 
of the United States Trustee pursuant to 28 U.S.C. § 1930 (“Statutory Fees”) shall be paid in Cash as such 
fees are due in the ordinary course in an amount equal to the amount of such Statutory Fees. 

2. Priority Tax Claims.  Each holder of an Allowed Priority Tax Claim will be paid in 
respect of such Allowed Claim (a) the full amount thereof, without postpetition interest or penalty or 
other charges, in Cash, as soon as practicable after the later of (i) the Effective Date and (ii) 30 days after 
the date on which such Claim becomes an Allowed Claim; or (b) such lesser amount or other treatment as 
the holder of an Allowed Priority Tax Claim and the Debtors might otherwise agree.  The Debtors and the 
Plan Administrator also reserve the right to make deferred cash payments to the holders of Priority Tax 
Claims in accordance with section 1129(a)(9)(C) of the Bankruptcy Code.  All Allowed Priority Tax 
Claims that are not due and payable on or before the Effective Date shall be paid in the ordinary course of 
business in accordance with the terms applicable thereto.  Provided, however, the Plan Administrator may 
prepay the balance of any Allowed Priority Tax Claim at any time without penalty or other charge.  The 
Confirmation Order shall constitute and be deemed an injunction by the Bankruptcy Court as of the 
Effective Date against any holder of a Priority Tax Claim from commencing or continuing any action or 
proceeding against any responsible person, officer, or director that otherwise would be liable to such 
holder for payment of a Priority Tax Claim or any amounts related thereto so long as no default has 
occurred with respect to payment of the Allowed amount of such Priority Tax Claim under the Plan. 

B. Classified Claims 

In addition to the treatment of unclassified Claims set forth above, the following sets forth the 
treatment of classified Allowed Claims and Interests.  The treatment of and consideration to be received 
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by holders of Allowed Claims and Interests pursuant to this Article III of this Plan shall be in full and 
complete satisfaction and settlement of such Claims and Interests.  The Debtors’ obligations in respect of 
Claims and Interests shall be satisfied in accordance with the terms of this Plan. 

3. Treatment of Class 1 Claim – Secured Claims (if any).  Pursuant to the Regions Bank 
Settlement Agreement, the Regions Bank Settlement Amount was transferred to the Debtors free and 
clear of all of the liens and priority claims of Regions Bank, whether arising prior to or after the Petition 
Date, but Regions Bank retained all of its liens upon and rights with respect to all other assets of each 
Debtor upon which it held a lien other than Excluded Assets and the Acquired Assets (as defined in the 
APA).  The Debtors are not aware of any remaining collateral in the Estates securing the Claim of 
Regions Bank, the Subordinated Creditors, or any other Creditor.   To the extent any Secured Claim 
exists, however, each holder of an Allowed Class 1 Claim shall receive on account of its Allowed Secured 
Claim one of the following treatments as the Plan Administrator may determine in its sole and absolute 
discretion (and except to the extent that a holder of an Allowed Class 1 Claim has been paid by the 
Debtors prior to the Effective Date or agrees to other, lesser treatment): (i) the payment of Cash in an 
amount equal to such Allowed Class 1 Claim, including any interest on such Allowed Secured Claim 
required to be paid pursuant to section 506(b) of the Bankruptcy Code, or (ii) surrender of the collateral 
securing such Class 1 Claim, in full and complete satisfaction of such Allowed Class 1 Claim.  Such 
payment or surrender of collateral shall occur as soon as practicable after the later of (a) the Effective 
Date, or (b) 30 days after the date on which such claim becomes an Allowed Claim.  The Debtors believe 
there will be no Allowed Class 1 Claims. 

Class 1 is unimpaired, and the holders of Claims in this Class are deemed to accept this Plan and 
thus are not entitled to vote to accept or reject this Plan. 

4. Treatment of Class 2 Claims – Non-Tax Priority Claims.  Except to the extent the holder 
of an Allowed Class 2 Claim agrees to other, lesser treatment, each holder of an Allowed Class 2 Claim 
shall be paid in respect of such Allowed Claim, the full amount thereof in Cash as soon as practicable 
after the later of (a) the Effective Date; or (b) 30 days after the date on which such claim becomes an 
Allowed Claim. 

Class 2 is unimpaired, and the holders of Claims in this Class are deemed to accept this Plan and 
thus are not entitled to vote to accept or reject this Plan. 

5. Treatment of Class 3 Claims – Convenience Claims.  Each holder of an Allowed 
Convenience Claim shall receive, in full satisfaction of such Claim, a Distribution equal to ten percent 
(10%) of the Allowed Convenience Claim in Cash as soon as practicable after the later of (a) the Effective 
Date; or (b) 30 days after the date on which such claim becomes an Allowed Claim. 

Class 3 is impaired, and the holders of Claims in this Class are entitled to vote to accept or reject 
this Plan. 

6. Treatment of Class 4 Claims – Senior Unsecured Claims (Excluding Convenience 
Claims).  Each holder of an Allowed Senior Unsecured Claim (excluding Convenience Claims) will 
receive in respect of such Claim its Pro Rata Distribution of the Net Distributable Proceeds, which shall 
be made from time to time by the Plan Administrator in its sole discretion, and in accordance with this 
Plan including the terms of the Regions Bank Settlement Agreement. 

Class 4 is impaired, and the holders of Claims in this Class are entitled to vote to accept or reject 
this Plan. 
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7. Treatment of Class 5 Claims – Regions Deficiency Claim and Subordinated Claims.  
Regions Bank, on account of its Allowed Regions Deficiency Claim, shall be treated in accordance with 
the Regions Bank Settlement Agreement, which is incorporated herein by reference.  Specifically, in 
accordance with Section 2(d) of the Regions Bank Settlement Agreement, after Distributions aggregating 
10% of the principal amount of all Class 3 and Class 4 Claims collectively have been made, Regions 
Bank shall be authorized to receive (on account of the Allowed Regions Deficiency Claim and the 
aggregate Allowed Subordinated Claims of the Subordinated Creditors), Distributions in an amount equal 
to the Subordinated Distribution before any other Distributions are made on account of Class 4 Claims; 
and thereafter Regions Bank shall be authorized to participate in future Distributions to Claims in Class 4 
on a Pro Rata basis (adding the Subordinated Claims of the Subordinated Creditors to the Regions 
Deficiency Claim for purposes of determining Regions Bank’s Pro Rata share) based upon the relative 
amount of all general unsecured claims in Class 4, the Regions Deficiency Claim and the Subordinated 
Claims) at the time of each such Distribution.  If monies are escrowed or otherwise set aside pending 
resolution of any disputed Class 3 or Class 4 Claims, all amounts returned to or retained by the Plan 
Administrator after resolution of the dispute shall be remitted to Regions Bank to the extent that aggregate 
Distributions on account of Class 3 and Class 4 Claims collectively total 10% of such claims as 
hereinabove provided and Regions Bank has not received Distributions in an aggregate amount equal to 
the Subordinated Distribution.2  If Regions Bank is paid in full on account of its Regions Deficiency 
Claim then the Subordinated Creditors shall be authorized to participate in future Distributions to Claims 
in Class 4 on a Pro Rata basis based upon the relative amount of all Senior Unsecured Claims in Class 4 
and the Subordinated Claims at the time of each such Distribution and subsequent distributions to 
Subordinated Creditors shall be made directly to each Subordinated Creditor. 

Class 5 is impaired, and the holders of Claims in this Class are entitled to vote to accept or reject 
this Plan. 

8. Treatment of Class 6 – Interests.  Holders of Allowed Interests in Class 6 shall be 
authorized to receive a Distribution if and only if all Allowed Administrative Claims, Allowed Priority 
Tax Claims and Allowed Claims in Classes 1-5 have been paid in full.  If a distribution to Holders of 
Allowed Interests in Class 6 is authorized, each holder of an Allowed Interest shall receive its Pro Rata 
share of the available Distributable Proceeds after the payment of all Allowed Administrative Claims, 
Allowed Priority Tax Claims and Allowed Claims in Classes 1-5.  

Class 6 is impaired, and the holders of Interests in this Class are entitled to vote to accept or reject 
this Plan. 

ARTICLE IV 

MEANS FOR IMPLEMENTATION OF PLAN 

A. Funding of Plan 

This Plan is a liquidating chapter 11 plan.  The funds for implementation of this Plan are 
comprised of the Regions Bank Settlement Amount, which was paid over to the Debtors at Closing, as 
well as prospective liquidation of the Assets of the Debtors and the Estates, including recoveries from the 

                                                 
2   By way of example, if Class 3 and Class 4 Claims are $40,000,000, and the aggregate of the Regions Deficiency 
Claim and the Subordinated Claims of Subordinated Creditors are 40% of the total of all general unsecured claims, 
then after a total of $4,000,000 of distributions is made on account of Class 3 and Class 4 Claims (or 10% of the 
total), Regions Bank would be entitled to receive Distributions totaling $1,600,000 before any further Distributions 
could be made on account of any Class 4 Claims. 
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pursuit of Causes of Action.  The Liquidation Analysis attached to the Disclosure Statement provides 
detailed information regarding the Debtors’ Property and proposed Distribution of the funds under this 
Plan. 

B. The Plan Administrator and its Role and Duties 

1. Role of the Plan Administrator under Plan.  This Plan will be administered by a Plan 
Administrator, which will be vested with all the rights and powers of the Debtors and the Estates and all 
the power and authority over all Assets of the Debtors and the Estates and with the obligation to make 
Distributions in accordance with this Plan.  The initial Plan Administrator shall be selected by the 
Committee prior to the Confirmation Hearing, subject to approval of the Bankruptcy Court at the 
Confirmation Hearing.  If approved by the Bankruptcy Court at the Confirmation Hearing, the person or 
entity so designated shall become the Plan Administrator as of the Effective Date of this Plan.  The Plan 
Administrator shall be vested with and have all rights, powers, and duties (a) that the Debtors had 
immediately prior to Confirmation under sections 1106, 1107, 1108 and otherwise, including without 
limitation with respect to the Causes of Action (whether or not commenced as of Confirmation), (b) that 
would be vested in a chapter 11 trustee appointed prior to Confirmation under Bankruptcy Code section 
1104, and (c) otherwise set forth in this Plan.  The Plan Administrator shall have exclusive control of the 
Assets, including without limitation the Causes of Action and, subject to the terms and conditions of the 
Plan, shall be subject to the jurisdiction of the Bankruptcy Court as further set forth in this Plan.  Subject 
to the provisions of this Plan, the Plan Administrator shall have authority to authorize the sale or other 
liquidation of all Assets.  The Plan Administrator shall be the representative of the Estates and shall have 
the capacity to sue and be sued, as provided under Bankruptcy Code section 323 and section 1123(b)(3) 
and otherwise under this Plan and the Bankruptcy Code.  The Plan Administrator shall be deemed to be 
the authorized representative of the Debtors and Post-Confirmation Debtors as the party-in-interest in the 
Chapter 11 Cases, under this Plan, and in any judicial proceeding or appeal to which the Debtors and 
Post-Confirmation Debtors are a party and the representative of the Estates, all consistent with, pursuant 
to and as authorized herein and under section 1123(b)(3)(B) of the Bankruptcy Code, and all Causes of 
Action, whenever arising, shall be retained by the Debtors and the Post-Confirmation Debtors and the 
Estates and be enforced and/or prosecuted by the Plan Administrator as the representative of the Debtors, 
the Post-Confirmation Debtors and the Estates as of the Effective Date, as further set forth in this Plan. 

2. Duties of the Plan Administrator.  The Plan Administrator shall: (a) collect and reduce to 
Cash (to the extent possible and in the best interest of the Estates) the Assets, including without 
limitation, pursuing and prosecuting the Causes of Action; (b) fund the administration of this Plan, 
including all Plan Expenses and specifically including any Litigation Costs associated with the Causes of 
Action; (c) make Plan Distributions as provided in this Plan; (d) close the Estates as expeditiously as is 
compatible with the best interests of holders of Allowed Claims; (e) perform the duties that a chapter 11 
trustee would have performed under Bankruptcy Code section 1106(a); and (f) take such other action and 
perform all such other duties as are consistent with this Plan, the orderly administration of the Post-
Confirmation Debtors and the Estates, and the interests of holders of Allowed Claims. 

3. Rights and Powers of Plan Administrator.  Subject to the rights and powers of the 
Oversight Committee as expressly set forth in this Plan, the Plan Administrator shall be authorized and 
empowered to fully act as and for the Debtors and Post-Confirmation Debtors as of the Effective Date, 
including without limitation, to: (a) prosecute, settle or release all Causes of Action, in accordance with 
the best interest of and for the benefit of the Creditors entitled to receive Distributions under this Plan; (b) 
liquidate the Assets, including through any pending sale motions initiated by the Debtors, but not 
consummated as of the Effective Date or otherwise; (c) prosecute objections to Claims; (d) dispose of any 
Assets in an orderly manner, as the Plan Administrator deems appropriate in his or its discretion and 
judgment, consistent with the terms of this Plan; (e) resolve Disputed Claims; (f) make Distributions to 
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the holders of Allowed Claims (as their respective interests may appear in accordance with this Plan) in as 
prompt, efficient and orderly fashion as possible in accordance with this Plan; (g) perform administrative 
services related to the implementation of this Plan; (h) accept custody and control of the Assets and the 
Estates and the Post-Confirmation Debtors as the sole representative of the Post-Confirmation Debtors 
and the Estates; (i) prosecute and defend all actions affecting this Plan or the Assets or the Estates or Post-
Confirmation Debtors; (j) endorse the payment of notes or other obligations of any person or to make 
contracts with respect thereto; (k) purchase insurance with such coverage and limits as it reasonably 
deems necessary, including without limitation, insurance covering liabilities of the Plan Administrator 
incurred in connection with its service as Plan Administrator; (l) deposit any monies or securities with 
any one or more banks, trust companies or other banking institutions upon such terms as specified in this 
Plan and those that the Plan Administrator shall determine subject to the express provisions of this Plan; 
(m) take such other action and perform all such other duties as are consistent with this Plan, the orderly 
administration of the Post-Confirmation Debtors and the Estates, and the interests of holders of Allowed 
Claims; (n) employ attorneys and other professionals, as further set forth below, to assist in fulfilling the 
Plan Administrator’s obligations under this Plan; (o) to take control of and liquidate the Debtors as their 
sole representative; (p) complete and file all tax returns as a representative of the Debtors; and (q) engage 
in all other acts necessary and reasonable in performing its obligations under the provisions of this Plan. 

4. Role of Oversight Committee and Bankruptcy Court Regarding Certain Powers of Plan 
Administrator.  The Plan Administrator shall comply with the following protocols when exercising the 
rights and powers described below in this Article IV(B)(4): 

a. Authority to Pursue or Withdraw Claim Objections, Causes of Actions and to 
Make other Filings.  The Plan Administrator shall be authorized, in its sole discretion and without further 
Bankruptcy Court approval, to: (i) commence (or not commence) objections to Claims, (ii) commence (or 
not commence) Causes of Action, and (iii) File (or not File) other pleadings in the Bankruptcy Court, as 
Plan Administrator deems appropriate and in the best interest of the Estates.  The Plan Administrator shall 
be authorized, without further Bankruptcy Court approval, after consulting with the Oversight Committee, 
to: (i) withdraw objections to Claims, upon a determination by the Plan Administrator that continued 
pursuit of the Claim Objection is not in the best interest of the Estates; and (ii) dismiss Causes of Action, 
upon a determination by the Plan Administrator that continued pursuit of the Cause of Action is not in the 
best interest of the Estates.  Notwitstanding the foregoing, the Oversight Committee must authorize the 
Plan Administrator to commence (or, if pending on the Effective Date, continue to prosecute) any action 
relating to the Five Star Acquisition or the Five Star Claims. 

b. Authority to Enter into Settlements.  The Plan Administrator shall be authorized, 
pursuant to the protocol set forth below, to (i) sell or otherwise dispose of Assets, and (ii) litigate, 
compromise or submit to mediation any Disputed Claims and Causes of Action of, or against, the Estates: 

(i) Plan Administrator Sole Discretion.  Without consultation with the 
Oversight Committee or further order of the Bankruptcy Court, the Plan Administrator may, in its sole 
discretion, settle, resolve or otherwise dispose of: (a) Disputed Claims for which the Amount in 
Controversy is no greater than $50,000; and (b) Causes of Action of or against the Estates for which the 
Amount in Controversy is no greater than $50,000. 

(ii) Oversight Committee or Bankruptcy Court Approval.  Upon obtaining 
either the approval of the Oversight Committee or the Bankruptcy Court, the Plan Administrator may, in 
its sole discretion, settle, resolve or otherwise dispose of: (a) Disputed Claims for which the Amount in 
Controversy is no greater than $200,000; and (b) Causes of Action of or against the Estates for which the 
Amount in Controversy is no greater than $200,000. 
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(iii) Bankruptcy Court Approval.  The Plan Administrator shall be required to 
obtain Bankruptcy Court approval to settle, resolve or otherwise dispose of: (a) Disputed Claims for 
which the Amount in Controversy is greater than $200,000; and (b) Causes of Action of or against the 
Estates for which the Amount in Controversy is greater than $200,000. 

c. Authority to Sell or Otherwise Dispose of Assets other than Causes of Action.  
The Plan Administrator shall be authorized to sell or otherwise dispose of Assets other than Causes of 
Action, upon the consent of Regions Bank or approval of the Bankruptcy Court. 

d. Simplified Approval Procedures.  The Plan Administrator may obtain 
Bankruptcy Court approval for required matters under subsections (b) and (c) above by using the local 
passive notice procedures set forth in Local Rule 9013-4 with notice to the Special Notice Parties.  If the 
Plan Administrator Files and serves a disposition or settlement notice under subsections (b) and (c), and 
no objections are Filed with the Bankruptcy Court by the expiration of the notice period, the proposed 
disposition or settlement shall be approved upon entry of the proposed order submitted through the 
passive notice procedures in accordance with Local Rule 9013-4.  If an objection is Filed to a notice given 
under the subsections (b) and (c), and the Plan Administrator and objecting party are unable to resolve the 
dispute raised in the objection consensually, then the Bankruptcy Court shall hold a hearing on approval 
of the proposed disposition or settlement. 

5. Employment and Compensation of Plan Administrator.  The initial Plan Administrator 
shall be retained pursuant to the terms of this Plan and the Plan Administrator Engagement Letter.  The 
Plan Administrator (including any successor Plan Administrator) shall be entitled to compensation and 
reimbursement of necessary fees and expenses reasonably incurred in performing its duties as Plan 
Administrator as set forth in the Plan Administrator Engagement Letter.  The entry of the Confirmation 
Order shall constitute approval of the engagement of the Plan Administrator, and the terms thereof, and of 
any successor Plan Administrator(s) appointed in accordance with this Plan. 

6. Employment of Professionals by the Plan Administrator.  The Plan Administrator may  
employ one or more attorneys, accountants, appraisers, auctioneers, or other professionals, that do not 
hold or represent an interest adverse to the Estates, and are disinterested persons, to represent the Plan 
Administrator in carrying out its duties under this Plan without further Bankruptcy Court approval; 
provided, however, that if the Plan Administrator retains any professional on a contingency basis 
including to pursue Causes of Action, such retention must be approved by the Bankruptcy Court, on 
motion and notice to the Special Notice Parties. 

7. Compensation of Post-Effective Date Professionals.  No professional retained by the Plan 
Administrator shall be required to File a fee application in connection with services rendered after the 
Effective Date but shall submit to the Plan Administrator and Oversight Committee a monthly summary 
invoice and detailed billings detailing the services rendered and the compensation and fees and expenses 
incurred.  The Plan Administrator shall pay from the Assets, in the ordinary course of business and 
without the necessity for any approval by the Bankruptcy Court, the reasonable fees and expenses of the 
professionals or others employed by the Plan Administrator accruing or incurred after the Effective Date 
in connection with the implementation and consummation of this Plan.  Absent any objections or disputes 
as to a professional’s fees and expenses, such fees and expenses shall be paid in the ordinary course after 
the expiration of fifteen (15) Business Days from submission of the invoice summary and detailed billings 
to the Plan Administrator and Oversight Committee.  If the Plan Administrator or Oversight Committee 
disputes the reasonableness of any fees and expenses, the Plan Administrator or other interested parties 
may, after attempting in good faith to settle such dispute, submit such dispute to the Bankruptcy Court for 
a determination of the reasonableness of such fees and expenses.  The disputed portion of any such 
disputed invoice shall not be paid until the dispute is resolved or abandoned, except as may otherwise be 
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provided herein.  The undisputed portion of any such invoice shall be paid as provided above (within 
fifteen (15) Business Days of submission).  A report of all fees of professionals hired by the Plan 
Administrator will be provided to the Bankruptcy Court as set forth in Article IV(B)(10) below. 

8. Removal or Resignation of Plan Administrator. 

a. Removal.  At any time prior to the Final Distribution under this Plan, any 
Creditor may File a motion with the Bankruptcy Court seeking to remove the Plan Administrator, upon a 
showing by that Creditor of good cause to remove the Plan Administrator.  If the Plan Administrator is 
removed, the Plan Administrator shall continue to serve until the earliest of (i) the time when appointment 
of a successor shall become effective, or (ii) such earlier date as shall be determined by the Bankruptcy 
Court. 

b. Resignation.  The Plan Administrator may resign from such capacity by giving 
written notice of its resignation to the Oversight Committee with a copy to the Special Notice Parties, 
provided that the Plan Administrator shall continue to serve as Plan Administrator after its resignation 
until the time when appointment of a successor Plan Administrator shall become effective. 

9. Appointment of Successor Plan Administrator.  In the event the Plan Administrator 
resigns, is removed, or otherwise is incapacitated to serve as Plan Administrator prior to making the Final 
Distribution to Creditors, the Oversight Committee shall appoint another Plan Administrator without 
further order of the Bankruptcy Court.  Within 15 days following such appointment, the Plan 
Administrator shall File a notice of successor Plan Administrator with the Bankruptcy Court, on notice to 
the Special Notice Parties.  The successor Plan Administrator shall be substituted as a party in any action 
or proceeding arising in or related to the Chapter 11 Cases, this Plan, the Debtors, the Post-Confirmation 
Debtors, or the Estates, and shall have all of the rights, powers, and duties set forth or discussed in this 
Plan. This shall include without limitation acting as the sole representative of the Post-Confirmation 
Debtors and as the representative of the Post-Confirmation Debtors and the Estates under the Bankruptcy 
Code including section 1123(b)(3) as if appointed as the initial Plan Administrator under this Plan.  The 
successor Plan Administrator shall be compensated based on the procedure set forth above. 

10. Reports.  The Plan Administrator shall File with the Bankruptcy Court and serve upon the 
Oversight Committee within 30 days after the end of each full calendar quarter for the first year 
subsequent to the Effective Date, and semi-annually thereafter (within 30 days after the end of such semi-
annual period) until the Chapter 11 Cases is closed, a written report, including: (i) a summary of 
transactions consummated during the report period and the amounts thereof (including amounts collected, 
Dispositions, settlements of Disputed Claims, Distributions to Creditors, fees paid to the Plan 
Administrator, employees of the Plan Administrator and professionals of the Plan Administrator and the 
Oversight Committee, and other expenditures); and (ii) the status of Causes of Action and Distributable 
Proceeds as of the end of the report period, except to the extent that the Plan Administrator believes that 
such general disclosure might negatively affect such litigation or the settlement thereof. 

11. Standard of Care for Plan Administrator; Exculpation.  The Plan Administrator shall 
perform the duties and obligations imposed on the Plan Administrator by this Plan with reasonable 
diligence and care under the circumstances.  The Plan Administrator shall not be personally liable to the 
Creditors or to Persons entitled to receive Distributions of Assets under this Plan, except for such of its 
own acts as shall constitute fraud, bad faith, willful misconduct, gross negligence or willful disregard of 
its duties.  Except as aforesaid, the Plan Administrator shall be entitled to be exonerated and indemnified 
from time to time from the Assets against any and all losses, claims, costs, expenses (including the cost of 
defense), and liabilities arising out of or in connection with the Assets or the implementation of this Plan.  
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The foregoing provisions of this paragraph shall also extend to the employees, professionals and agents of 
the Plan Administrator, as the case may be. 

12. Reliance by Plan Administrator.  The Plan Administrator may conclusively rely, and shall 
be fully protected personally in acting upon, any resolution, statement, certificate, instrument, opinion, 
report, notice, request, consent, order or other instrument or document which it has no reason to believe to 
be other than genuine and to have been signed or presented by the proper party or parties or, in the case of 
facsimiles and emails, to have been sent by the proper party or parties, in each case without obligation to 
satisfy itself that the same was given in good faith and without responsibility for errors in delivery, 
transmission or receipt.  In the absence of its fraud, bad faith, willful misconduct, gross negligence, or 
willful disregard of its duties, the Plan Administrator may conclusively rely as to the truth of statements 
and correctness of the facts and opinions expressed therein and shall be fully protected personally in 
acting thereon.  The Plan Administrator may consult with legal counsel and shall be fully protected in 
respect of any action taken or suffered by it in accordance with the opinion of legal counsel.  The Plan 
Administrator shall have the right at any time to seek instructions from the Bankruptcy Court concerning 
the acquisition, management or Disposition of the Assets or concerning any other matter for which the 
Plan Administrator deems such instructions appropriate or desirable. 

C. Dissolution of the Committee and Formation of the Oversight Committee 

13. Dissolution of the Committee.  On the Effective Date, the Committee shall be dissolved 
and the Committee’s members, agents, advisors, and representatives (including its Professionals) shall be 
deemed relieved of all of their duties and responsibilities as members or representatives of the Committee 
and the foregoing shall be without any further duties, responsibilities and authority in connection with the 
Debtors, the Chapter 11 Cases or this Plan and its implementation. 

14. Formation of the Oversight Committee.  On the Effective Date, the Oversight Committee 
shall be formed and constituted.  The initial Oversight Committee shall consist of three (3), five (5), or 
seven (7) Committee members who shall be appointed by the Committee.  Membership on the Oversight 
Committee shall be on an institutional and not on an individual basis.  If any holder of a Claim that is a 
member of the Oversight Committee sells, transfers, assigns, otherwise relinquishes its Claim, or such 
Claim is satisfied, such holder and its assignee, designee or transferee shall be deemed to have 
immediately resigned from the Oversight Committee.  In the event that a member of the Oversight 
Committee resigns or is deemed to have resigned from its position on the Oversight Committee, the non-
resigning Oversight Committee members shall have the right to designate its successor, if any.  All 
approvals and other actions of the Oversight Committee set forth in this Plan shall be obtained or made by 
a majority vote of the Oversight Committee.  If the Plan Administrator is not able to obtain Oversight 
Committee approval under this Plan, as an alternative to being authorized to take an action requiring 
Oversight Committee approval, the Plan Administrator may seek such authorization by filing a motion 
with the Bankruptcy Court, upon at least 10 days’ prior notice to the Special Notice Parties. 

15. Expense Reimbursement of Oversight Committee Members.  The members of the 
Oversight Committee shall serve without compensation for their performance of services as members of 
the Oversight Committee; however, the members of the Oversight Committee shall be reimbursed by the 
Plan Administrator from the Assets for reasonable and necessary out of pocket expenses incurred during 
their performance of services as members of the Oversight Committee, without further order of the 
Bankruptcy Court. 

16. Limited Liability of Oversight Committee; Reliance.  Neither the Oversight Committee, 
nor any of its members or designees, nor any duly designated professional, agent or representative of the 
Oversight Committee or the Plan Administrator, or their respective employees, shall be liable for the act 
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or omission of any other member, designee, agent or representative of the Oversight Committee, nor shall 
any member be liable for any act or omission taken or omitted to be taken in its capacity as a member of 
the Oversight Committee, other than acts or omissions resulting from fraud, bad faith, willful misconduct, 
gross negligence, or willful disregard of its duties. 

The Oversight Committee may conclusively rely, and shall be fully protected personally in acting 
upon, any resolution, statement, certificate, instrument, opinion, report, notice, request, consent, order or 
other instrument or document which it has no reason to believe to be other than genuine and to have been 
signed or presented by the proper party or parties or, in the case of facsimiles and emails, to have been 
sent by the proper party or parties, in each case without obligation to satisfy itself that the same was given 
in good faith and without responsibility for errors in delivery, transmission or receipt.  In the absence of 
its fraud, bad faith, willful misconduct, gross negligence, or willful disregard of its duties, the Oversight 
Committee may conclusively rely as to the truth of statements and correctness of the facts and opinions 
expressed therein and shall be fully protected personally in acting thereon.  The Oversight Committee 
may consult with legal counsel and shall be fully protected in respect of any action taken or suffered by it 
in accordance with the opinion of legal counsel. 

17. Recusal of Oversight Committee Members if Potential Conflict.  An Oversight 
Committee member shall recuse itself (or be recused) from any decisions or deliberations regarding 
actions taken or proposed to be taken by the Plan Administrator or Oversight Committee with respect to 
Claims of or Causes of Action against or materially related to such Oversight Committee member or any 
affiliate of the member. 

D. Plan Substantive Consolidation 

18. Generally.  Entry of the Confirmation Order shall constitute the approval, pursuant to 
sections 1129 and 105(a) of the Bankruptcy Code, effective as of the Effective Date, of the substantive 
consolidation (for purposes of distribution and other Plan purposes only) of the Debtors, the Estates, and 
the Chapter 11 Cases, including without limitation, Plan voting, confirmation, Distribution, and 
implementation and administration of this Plan, including reporting or Filings in connection with the 
Plan.  On and after the Effective Date, (i) all assets and liabilities of the Debtors shall be treated as though 
they were merged, including for purposes of any reporting requirements under this Plan; (ii) all 
intercompany Claims between and among the Debtors shall be eliminated and no Distributions shall be 
made under this Plan on account of any Claim held by a Debtor against any other Debtor; (iii) all 
intercompany Interests between and among the Debtors shall be eliminated and no Distributions shall be 
made under this Plan on account of any Interest held by a Debtor in any other Debtor; (iv) all guarantees 
of the Debtors of the obligations of any other Debtor shall be eliminated so that any Claim against any 
Debtor and any guarantee thereof executed by any other Debtor and any joint or several liability of any of 
the Debtors shall be deemed one obligation of the Debtors; (v) each and every Claim Filed or to be Filed 
against any Debtor shall be deemed Filed against, and shall be one Claim against and obligation of, the 
Debtors; and (vi) any duplicate claims (identical in both subject matter and amount) Filed against 
different Debtors shall be deemed automatically expunged, so that only one claim survives against the 
consolidated Debtors. 

19. No Prejudicial Effects.  The substantive consolidation effected pursuant to this Plan shall 
not be construed as an election of remedies and shall not affect or prejudice: (i) the legal and 
organizational structure of the Debtors (other than for purposes related to funding Distributions and other 
purposes under this Plan as set forth above in this section); (ii) any Claims or defenses of the Debtors 
existing prior to such substantive consolidation or at any time, whenever asserted, including without 
limitation any insider or other claims; (iii) requirements for any third party to establish mutuality in order 
to assert a right of setoff; (iv) Distributions out of any insurance policies or proceeds of such policies; or 
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(v) any similar or analogous rights of the Debtors or the Estates, including any which may constitute a 
right or asset of any Debtor or Estate.  Without limiting the generality of the foregoing, all Claims held by 
any Debtor against any non-Debtor shall be unaffected by substantive consolidation under this Plan.   

20. Plan as Motion; Objections; Hearing.  This Plan shall serve as a motion seeking entry of 
an order substantively consolidating the Debtors, the Chapter 11 Cases, and the Estates, in the manner 
described above.  Any objections to substantive consolidation under this Plan must be made in writing by 
a Creditor or other party-in-interest affected by this Plan by the date fixed by the Bankruptcy Court as the 
Plan objection deadline.  In the event any such objections to substantive consolidation are timely Filed, a 
hearing with respect thereto shall be scheduled by the Bankruptcy Court, which hearing may coincide 
with the Confirmation Hearing or be held at any earlier time established by the Bankruptcy Court.  Entry 
of the Confirmation Order shall constitute the approval, pursuant to sections 1129 and 105(a) of the 
Bankruptcy Code, of the substantive consolidation of the Debtors, effective as of the Effective Date. 

E. Vesting of Assets and Retention of Causes of Action 

Notwithstanding Bankruptcy Code section 1141(b) or any other provision of this Plan, all Assets 
of the Debtors and the Estates, including without limitation the Causes of Action and other Property, shall 
be retained and remain property of the Estates or the Post-Confirmation Debtors, as applicable, and 
subject to enforcement by the Plan Administrator as provided in this Plan in accordance with section 
1123(b)(3) following Confirmation of the Plan.  Each of the Post-Confirmation Debtors and the Estates 
shall continue in existence under the direction and control of the Plan Administrator, as the authorized 
representative of each of the foregoing, in accordance with and as further set forth in this Plan.  On and 
after the Effective Date, except as specifically provided otherwise in the Plan: (1) the Assets shall be free 
and clear of all claims, liens, charges, interests and other encumbrances, and (2) the Plan Administrator 
shall liquidate the Assets and otherwise deal with the Assets in accordance with the Plan free of any 
restrictions of the Bankruptcy Code. 

F. Continued Existence of Debtors and Estates After the Effective Date   

21. Post-Confirmation Debtors and Estates.  From and after the Effective Date, the Post-
Confirmation Debtors and the Estates shall continue in existence under the direction and control of the 
Plan Administrator as set forth in this Plan for the purpose of (a) winding up their affairs, (b) facilitating 
the liquidation, by conversion to Cash or other methods, of the Assets of the Debtors and the Estates, (c) 
enforcing and prosecuting Claims, interests, rights and privileges of the Debtors in conjunction with the 
marshaling of the Assets, (d) resolving Disputed Claims, (e) administering this Plan, and (f) filing 
appropriate tax returns.  Each Debtor shall continue to exist as a Post-Confirmation Debtor until 
dissolved, administratively or otherwise, in accordance with this Plan by the Plan Administrator. 

22. Corporate Governance after the Effective Date.  This Plan and the Debtors as the Post-
Confirmation Debtors will be administered by the Plan Administrator, in consultation with the Oversight 
Committee as specified in this Plan, and all actions taken in the names of the Debtors and Post-
Confirmation Debtors and the Estates shall be taken through the Plan Administrator.  On the Effective 
Date, automatically and without further action, (a) each existing member of the respective board of 
directors or other governing body of each of the Debtors and all of the officers of each of the Debtors and 
any managers or members with governing authority, to the fullest extent applicable, shall be terminated 
and relieved of any further obligations or duties to the Debtors, and (b) the Plan Administrator shall be 
deemed to have the sole authority to act for the Debtors, without any approval of any of the Debtors’ 
officers and directors or members.  From and after the Effective Date, all bylaws, articles or certificates of 
incorporation and related corporate documents are hereby amended and deemed amended by this Plan to 
permit and authorize such sole appointment of the Plan Administrator as set forth in this paragraph.  
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Nothing in this Plan shall constitute a waiver of any claims the Estates, the Debtors, or the Plan 
Administrator have against the Debtors’ officers and directors. 

The Plan Administrator shall serve as the sole representative of the Post-Confirmation Debtors as 
set forth herein through the earlier of the date that the (x) Post-Confirmation Debtors are dissolved in 
accordance with this Plan, or (y) the Plan Administrator resigns, is terminated or unable to serve and is 
replaced with a successor in accordance with the provisions of this Plan, at which time such successor 
shall be deemed to be appointed the sole representative of the Post-Confirmation Debtors and shall serve 
in such capacity until the Debtors are dissolved in accordance with this Plan.  As of the Effective Date, 
any officers or directors for any of the Debtors (other than the Plan Administrator) shall be deemed to be 
terminated by the Bankruptcy Court pursuant to this Plan.  

23. Deemed Withdrawal of Transaction of Business; Dissolution of Debtors.  From and after 
the Effective Date, the Post-Confirmation Debtors shall not be required to file any document, or take any 
other action, to withdraw their business operations from any states in which the Debtors were previously 
conducting their business operations.  Upon Distribution of all Assets pursuant to this Plan and 
certification to that effect served on the Special Notice Parties and Filed with the Bankruptcy Court 
(unless a Final Decree has been previously entered in the Chapter 11 Cases), the Post-Confirmation 
Debtors shall be deemed dissolved for all purposes without the necessity for any further actions to be 
taken by or on behalf of the Post-Confirmation Debtors or payments to be made in connection therewith.  
The Plan Administrator shall be excused from taking any further action to preserve the continued 
corporate existence of the Debtors thereafter.  Provided, however, the Plan Administrator shall have the 
discretion (but no obligation) to take whatever actions it deems appropriate or desirable with regard to any 
of the foregoing in this section, including filing for the Post-Confirmation Debtors a certificate of 
dissolution with the appropriate state authorities under applicable law.   

The Plan Administrator shall have all the powers and responsibilities to wind up the affairs of the 
Debtors that devolve upon an administrator, liquidating agent or receiver under the applicable state and 
federal laws, in addition to all the rights, powers and responsibilities conferred by the Bankruptcy Code 
and this Plan; provided, however, that any action taken with respect to the dissolution or wind-up of the 
Debtors must be consistent with the terms of this Plan, or such action shall be void and of no force or 
effect.  Notwithstanding the dissolution or wind up of the Debtors, the Bankruptcy Court shall retain 
jurisdiction over those matters described in this Plan. 

G. Debtors’ Business Records   

Before or contemporaneous with the Bankruptcy Court’s issuance of a Final Decree, the Plan 
Administrator shall arrange and obtain any necessary approvals for subsequent storage, abandonment or 
other custody and control of remaining business records of the Debtors and the Post-Confirmation 
Debtors, unless the Bankruptcy Court orders otherwise. 

ARTICLE V 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Rejection of Executory Contracts and Unexpired Leases 

Except as otherwise specifically provided in this Plan, including the remaining subsections of 
Article V of this Plan, as of the Confirmation Date, all executory contracts and unexpired leases not 
previously assumed or rejected by the Debtors on the Confirmation Date, shall be automatically rejected 
without further notice or order of the Bankruptcy Court. 
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B. Post-Closing Agreements 

The Post-Closing Agreements (which, unless previously addressed by order of the Bankruptcy 
Court, are each subject to a pending decision as to rejection or assignment and assumption to the Buyer 
by the Debtors or the Plan Administrator pursuant to the terms of the APA and the Sale Order) shall not 
be deemed rejected until the applicable deadline under the APA or Sale Order for assumption or rejection 
of such Post-Closing Agreement occurs, at which time any Post-Closing Agreements not then already 
assumed and assigned to Buyer or rejected shall be deemed rejected, with related Claims or other 
obligations treated as set forth in the APA and Sale Order. 

C. D&O Policy 

The D&O Policy shall continue in full force and effect after the Effective Date regardless of 
whether it is determined to be an executory contract or not.  To the extent that the D&O Policy is 
determined to be an executory contract, this Plan shall constitute a motion to assume the D&O Policy and, 
subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall constitute 
approval of such assumption pursuant to section 365(a) of the Bankruptcy Code and a finding by the 
Bankruptcy Court that assumption of the D&O Policy is in the best interest of the Debtors and its Estates, 
and all parties in interest in the Chapter 11 Cases, and otherwise satisfies the provisions of the Bankruptcy 
Code. 

D. Employment Related Agreements 

From and after the Closing, all remaining employee programs, including, but not limited to, any 
retirement plans or agreements to provide health benefits and disability plans not previously assumed 
under the APA or rejected before the Confirmation Hearing, shall be hereby deemed terminated in 
accordance with applicable law.  To the extent any of such employee programs constitute executory 
contracts, such contracts shall be deemed rejected in accordance with Article V(A) above.  The Plan 
Administrator shall be authorized (but not required or obligated) to take any and all actions, including the 
provision of any requisite notices if not previously provided, to provide notice of the termination under 
the Plan or previously, as applicable, of all such programs and to discharge all benefits and any other 
continuing obligations to participants and beneficiaries of such programs. 

E. Indemnification Obligations of the Debtors 

Indemnification Obligations owed to directors, officers and employees of any of the Debtors (or 
their Estates) shall be deemed to be, and shall be treated as though they are, executory contracts that are 
rejected pursuant to section 365 of the Bankruptcy Code under the Plan; provided, however, that nothing 
contained in the Plan or Confirmation Order shall affect coverage under the D&O Policy, including all 
rights thereunder, or any indemnification obligations of third parties owed to the Debtors.   

Notwithstanding any other provision, Indemnification Obligations owed to any Professionals 
retained pursuant to sections 327 or 328 of the Bankruptcy Code and order of the Bankruptcy Court, to 
the extent that such Indemnification Obligations relate to the period after the Petition Date, shall be 
deemed to be, and shall be treated as though they are, executory contracts that are assumed pursuant to 
section 365 of the Bankruptcy Code under the Plan.  

F. Bar Dates for Rejection Claims 

1. Contracts and Leases Rejected Prior to Confirmation Date.  Each Person or Entity who is 
a party to an executory contract or unexpired lease rejected by the Debtors prior to the Confirmation Date, 
including Post-Closing Agreements rejected prior to the Confirmation Date, must comply with the 
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applicable Bar Date, if any, established by the motion and order rejecting such executory contract or 
unexpired lease for Claims arising from the rejection or, if none, by the Bar Date established in Article 

V(F)(2) below under this Plan. 

2. Contracts and Leases Rejected under Plan.  Each other Person or Entity who is a party to 
an executory contract or unexpired lease rejected by the Debtors under this Plan must File a Proof of 
Claim for damages alleged to arise from the rejection of such executory contract or unexpired lease, or be 
forever barred, within 30 days after the date the Notice of Effective Date is served.   

3. Post-Closing Agreements Rejected after Confirmation Date.  Each Person or Entity who 
is a party to a Post-Closing Agreement that is rejected after the Confirmation Date must File a Proof of 
Claim for damages alleged to have arisen from the rejection of such executory contract or unexpired 
lease, or be forever barred, within 30 days after notice of rejection of the Post-Closing Agreement has 
been Filed and served on such party to the Post-Closing Agreement.  Any Proof of Claim required to be 
Filed under Article V(F)(2) or (3) of this Plan shall be Filed with the Claims Agent and served on the 
Plan Administrator in accordance with the notice provisions of this Plan not later than the applicable Bar 
Date. 

ARTICLE VI 

PAYMENT AND DISTRIBUTIONS ON CLAIMS 

A. Manner of Payment 

Any payment in Cash to be made by the Debtors or the Plan Administrator shall be made, at the 
election of the Plan Administrator or the Debtors, by check drawn on a domestic bank or by wire transfer 
from a domestic bank. 

B. Funds and Accounts for Payment of Claims and Plan Implementation 

As soon as practicable after the Effective Date, the Plan Administrator shall establish and 
maintain the following funds and/or accounts to implement this Plan:   

1. Disputed Claims Reserve.  As of and after the Effective Date, the Plan Administrator 
shall establish and maintain an account which shall be called the Disputed Claims Reserve, into which the 
Plan Administrator shall deposit potential Distributions to holders of Disputed Claims in accordance with 
the terms of this Plan.  Such Disputed Claims Reserve shall be maintained by the Plan Administrator until 
each Disputed Claim in each respective class has been allowed or disallowed by Final Order of the 
Bankruptcy Court.  Thereafter, any excess funds in the Disputed Claims Reserve shall be transferred to 
the Operating Account or other account established by the Plan Administrator to make Distributions to 
holders of Allowed Claims in accordance with this Plan. 

2. Operating Account.  As of and after the Effective Date, the Plan Administrator shall 
establish and maintain an account called the Operating Account.  The Plan Administrator shall pay all 
Plan Expenses and related costs of the Post-Confirmation Debtors and the Estates from the Operating 
Account.  Distributions to holders of Allowed Claims also may be made by the Plan Administrator out of 
the Operating Account, or a separate account may be established for this purpose in the Plan 
Administrator’s discretion.  To the extent the Plan Administrator determines that the existing funds in the 
Operating Account are insufficient for such purposes, the Plan Administrator may transfer additional 
Cash as needed to the Operating Account to fund such Plan Expenses or Distributions, as the case may be.   
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3. Other Accounts.  The Plan Administrator may, in its discretion and in a commercially 
reasonable manner, establish such other accounts as it deems necessary or advisable, including without 
limitation separate Distribution accounts, payroll accounts, tax escrow accounts, and any other accounts 
deemed necessary or desirable to implementation of this Plan.  

C. Interim and Final Distributions 

The Plan Administrator shall be authorized (but not required) to made interim Distributions, upon 
obtaining approval of the Oversight Committee or the Bankruptcy Court.  The Plan Administrator shall 
make a final Distribution (“Final Distribution”) of all Net Distributable Proceeds to Creditors entitled to 
Distributions under this Plan only after (i) all Property and Assets of the Debtors, Post-Confirmation 
Debtors and the Estates have been converted to Cash or abandoned; (ii) all Disputed Claims have been 
finally resolved; (iii) the applicable 60-day time period regarding all Creditors’ rights to claim unclaimed 
property in accordance with this Plan shall have passed; and (iv) the fees and expenses of the Plan 
Administrator and Oversight Committee shall have been paid in full (including any fees and expenses 
reasonably anticipated to be incurred after the Final Distribution in order to close or wind up the Debtors, 
the Estates or the Chapter 11 Cases as applicable) in accordance with this Plan. 

D. Rounding of Distributions; Minimum Distributions 

Notwithstanding any other provision of this Plan, the Plan Administrator shall not be required to 
make any Distribution of less than $25.00 to the holder of any Allowed Claim, and may round all 
Distributions to the nearest $1.00.  Any other provision of this Plan to the contrary notwithstanding, no 
payment of fractions of cents will be made if the Plan Administrator decides to pay cents rather than 
rounding to the nearest $1.00.  Whenever any payment of a fraction of a cent would otherwise be called 
for, the actual payment shall reflect a rounding down of such fraction to the nearest whole cent.  In 
addition, if the total value of the Assets in the Estates is less than $10,000 (the “Remaining De Minimis 
Assets”), the Plan Administrator shall not be required to make any further Distributions, and shall be 
authorized (but not required) to liquidate such Remaining De Minimis Assets (to the extent required) and 
abandon and transfer all Remaining De Minimis Assets to the Bankruptcy Court’s fund for unclaimed 
funds or donate the Remaining De Minimis Assets to a nonprofit organization which is organized under 
Section 501(c)(3) of the Internal Revenue Code; provided, however, that if all or any portion of the 
Remaining De Minimis Assets is payable to Class 5 under the terms of this Plan, then such amount shall 
be distributed to Class 5. 

E. Distributions to the Last Known Address 

Distributions to holders of Allowed Claims will be sent to the last known address set forth on 
such holder’s Proof of Claim, or on the Schedules, if no Proof of Claim has been Filed.  Holders of 
Claims may change the address to which Distributions, if any, will be sent by furnishing written notice to 
the Plan Administrator.  A proper notice of change of address will be effective for a Distribution if 
received at least 30 days in advance of such Distribution date.  If a Distribution is returned after being 
sent by the Plan Administrator to a holder’s last known address as determined above in this paragraph and 
is treated as unclaimed property, the Plan Administrator shall thereafter be relieved from making 
subsequent Distributions to such holder, and amounts which otherwise would have been due to such 
holder shall be deemed unclaimed property without further notice, action, or expiration of further time, 
and may be distributed as such by the Plan Administrator in accordance with this Plan. 
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F. Unclaimed Property 

If any Distribution remains unclaimed for a period of 60 days after the distribution date 
(including through failure to negotiate a check for Distributions within 60 days of its date), such 
unclaimed property shall be forfeited by such holder (and any related checks may be stopped or 
cancelled) whereupon all right, title and interest in and to the unclaimed property shall escheat to the Plan 
Administrator for the benefit of other creditors and be held in reserve by the Plan Administrator to be 
distributed to other Creditors in accordance with this Plan unless another Disposition is made in 
accordance with this Plan. 

G. Withholding or other Taxes 

Any federal, state, or local withholding or other taxes or other amounts required to be withheld 
under applicable law shall be deducted from Distributions hereunder.  All Persons or Entities holding 
Claims shall be required to provide any information necessary to effect the withholding of such taxes. 

H. Setoffs 

Subject to the limitations provided in section 553 of the Bankruptcy Code, the Debtors or the Plan 
Administrator, as applicable, may, but shall not be required to, setoff against any Claim and the payments 
or other Distributions to be made pursuant to this Plan in respect of such Claim, claims of any nature 
whatsoever the Debtors may have against the holder of such Claim, but neither the failure to do so nor the 
allowance of any Claim hereunder shall constitute a waiver or release by the Debtors or Plan 
Administrator, as applicable, of any such claim or other claims, rights, or causes of action that the Debtors 
or the Plan Administrator may have against such holder. 

Without further order of the Bankruptcy Court or the need to object to Claims on the basis of 
section 502(d), pursuant to section 502(d), the Plan Administrator may withhold Distributions on account 
of Allowed Claims pending resolution of an Avoidance Action, if: (i) an Avoidance Action is pending at 
the time the Claim becomes an Allowed Claim; or (ii) the Debtors or Plan Administrator puts the holder 
of the Allowed Claim on formal written notice of the Plan Administrator’s intent to commence an 
Avoidance Action against the holder of the Allowed Claim. 

I. Subordination Rights 

All subordination rights, claims, and defenses of the Debtors and Plan Administrator shall remain 
valid, enforceable, and unimpaired in accordance with section 510 of the Bankruptcy Code or otherwise, 
except as otherwise specifically provided in this Plan, including but not limited to those in the Regions 
Bank Settlement Agreement. 

ARTICLE VII 

BAR DATES, OBJECTIONS TO CLAIMS AND DISPUTED CLAIMS RESERVE 

A. Allowance of Claims 

Except as expressly provided herein or any order entered in the Chapter 11 Cases prior to the 
Effective Date (including the Confirmation Order), no Claim shall be deemed Allowed, unless and until 
such Claim is deemed Allowed under the Bankruptcy Code or agreed to be Allowed by the Debtors, by 
the Plan Administrator in accordance with this Plan, or so ordered by Final Order of the Bankruptcy 
Court.  Except as expressly provided in this Plan, the Plan Administrator after Confirmation will have and 
retain any and all rights and defenses the Debtors had with respect to any Claims as of and after the 
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Petition Date, including the Causes of Action referenced in this Plan and the Disclosure Statement and the 
Filing of any motions or other pleadings for estimation of the amount of Disputed Claims.  All Claims of 
any Person or Entity that owes money to the Debtors shall be disallowed unless and until such Person or 
Entity pays the full amount it owes the Debtors.   

B. Authority to Prosecute Objections 

After the Effective Date, only the Plan Administrator shall have the authority to file objections to 
Claims and to settle, compromise, withdraw, or litigate to judgment objections to Claims, including 
Administrative Claims (other than Fee Claims).  

C. Claims Objection Bar Date 

Except as otherwise specified in Article VII(C) below regarding general Administrative Claims, 
Fee Claims of professionals, and Section 503(b)(9) Claims, objections to Claims shall be Filed with the 
Bankruptcy Court and served upon the relevant Creditors by the Claims Objection Bar Date, which shall 
be no later than 180 days after the Effective Date or 180 days after such Claim is Filed, whichever date is 
later, provided, that this deadline may be extended by the Bankruptcy Court upon motion of the Plan 
Administrator or the Oversight Committee, all as further set forth in the definition of Claims Objection 
Bar Date.  Any Distributions with respect to and on account of Claims to which objections have been 
Filed will be made as soon as practicable after an order, judgment, decree or settlement agreement with 
respect to such Allowance of such Claim becomes a Final Order. 

D. Bar Date and Objection Provisions for Administrative Claims 

1. General Administrative Claims.  The holder of an Administrative Claim, other than (a) a 
Fee Claim, (b) a liability incurred and payable in the ordinary course of business by the Debtors (and not 
past due), (c) an Administrative Claim that has been Allowed on or before the Effective Date, (d) 
Statutory Fees, or (e) a Section 503(b)(9) Claim, must File with the Bankruptcy Court and serve on the 
Debtors, the Plan Administrator, and the Office of the United States Trustee, a request for payment of 
such Administrative Claim within 30 days after the date the Notice of Effective Date is served.  Such 
request must include at a minimum (A) the name of the holder of the Claim, (B) the amount of the Claim, 
and (C) the basis of the claim.  Failure to File and serve such request timely and properly shall result 

in the Administrative Claim being forever barred and discharged unless otherwise ordered by the 

Bankruptcy Court.   

The holders of the Allowed Administrative Claims enumerated in (a)–(f) above of this 
Article VII(C)(1) shall not be required to File a request for payment of their Administrative Claims.  
Holders of Allowed Administrative Claims for a liability incurred and payable in the ordinary course of 
business by the Debtors (and not past due) under (b) above shall be paid in the ordinary course of 
business (to the extent not assumed under the APA), and holders of other Allowed Administrative Claim 
set forth in (a), (c), (d), (e) and (f) shall be paid as set forth in Article III(A)(1).  

Objections to general Administrative Claims must be Filed and served on the parties that 
were served with such Claims or requests and the requesting party by the later of (A) 60 days after the 
date the Notice of Effective Date is served; (B) 60 days after the Filing of the applicable request for 
payment of Administrative Claims; or (C) such later date as provided for by order of the Bankruptcy 
Court, which order may be entered without further notice or hearing.  The Debtors or the Plan 
Administrator shall File and serve a notice of occurrence of the Effective Date in the Chapter 11 Cases. 
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2. Fee Claims.  Professionals and Entities asserting Fee Claims must File and serve on the 
United States Trustee, and such other Entities who are designated by the Bankruptcy Rules, the 
Confirmation Order, or other order of the Bankruptcy Court, an application for final allowance of such 
Fee Claim no later than 60 days after the date the Notice of Effective Date is served.  Failure to File 

timely and serve such application shall result in the Fee Claim being forever barred and discharged 
unless otherwise ordered by the Bankruptcy Court.  Objections to any Fee Claim must be Filed and 
served on the parties that were served with such Fee Claim within 21 days after the Fee Claim is Filed.  

3. Section 503(b)(9) Claims.  On or before the General Claims Bar Date specified in the 
Notice of Proof of Claim Deadline, a holder of a Section 503(b)(9) Claim must File a Proof of Claim with 
respect to such holder’s Claim, which Proof of Claim must separately specify the amount of and support 
for the holder’s Section 503(b)(9) Claim (or reference such support if already Filed in the Chapter 11 
Cases); provided, however, that a holder of a Section 503(b)(9) Claim that is allowed pursuant to a Final 
Order entered prior to the General Claims Bar Date is not required to File a Proof of Claim.  Each Holder 
of a Section 503(b)(9) Claim and its Claim shall be subject to the General Claims Bar Date and Filing 
requirements set forth in the previous sentence but in every other respect shall be classified, treated, and 
paid to the extent Allowed as Administrative Claims under this Plan as set forth herein.  Objections to 
Section 503(b)(9) Claims must be filed with the Bankruptcy Court and served upon the relevant Creditors 
by no later than 90 days after the Effective Date or 90 days after such Section 503(b)(9) Claim is filed, 
whichever date is later, provided that this deadline may be extended by the Bankruptcy Court upon 
motion of the Plan Administrator or the Oversight Committee; provided, however, no party shall have the 
right to file an objection to a Section 503(b)(9) Claim which was previously allowed by order of the 
Bankruptcy Court or  a stipulation with the Debtor or Plan Administrator, as applicable. 

E. No Distributions to Holders of Disputed Claims 

Notwithstanding any other provision of this Plan, no Cash or other Property shall be distributed 
under this Plan on account of any Disputed Claim. 

F. Estimation of Claims 

The Plan Administrator may, at any time, request that the Bankruptcy Court estimate any 
contingent or unliquidated Claim pursuant to section 502(c) of the Bankruptcy Code regardless of 
whether the Debtors or the Plan Administrator previously have objected to such Claim or whether the 
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to 
estimate any Claim at any time during the litigation concerning any objection to any Claims, including 
without limitation, during the pendency of any appeal relating to any such objection.  Subject to the 
provisions of section 502(j) of the Bankruptcy Code, in the event that the Bankruptcy Court estimates any 
contingent or unliquidated Claim, the amount so estimated shall constitute the Allowed amount of such 
Claim for the purposes of Distribution of the Distributable Proceeds.  If the estimated amount constitutes 
a maximum limitation on the amount of such Claim, the Debtors or the Plan Administrator may pursue 
supplementary proceedings to object to the allowance of such Claim.  All of the aforementioned 
objection, estimation and resolution procedures are intended to be cumulative and not necessarily 
exclusive of one another.  Claims may be estimated and subsequently compromised, settled, withdrawn or 
resolved by any mechanism approved by the Bankruptcy Court. 
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ARTICLE VIII 

CONDITIONS PRECEDENT TO EFFECTIVENESS OF PLAN 

A. Conditions to Effective Date 

The following are conditions precedent to the occurrence of the Effective Date: 

1. The Confirmation Order, in form and substance acceptable to the Debtors and the 
Committee, shall have been signed by the Bankruptcy Court and entered by the Clerk of the Bankruptcy 
Court; and 

2. The Confirmation Order shall have become a Final Order. 

B. Effect of Non-Occurrence of Effective Date 

If the Confirmation Order is vacated or revoked or the Effective Date does not occur for any other 
reason, this Plan shall be null and void in all respects and nothing contained in this Plan or the Disclosure 
Statement shall: (1) constitute a waiver or release of any Claims by, against, or Interests in, the Debtors or 
the Committee; (2) prejudice in any manner the rights of the Debtors or the Committee; or (3) constitute 
an admission, acknowledgment, offer or undertaking by the Debtors or the Committee in any respect. 

ARTICLE IX 

EFFECTS OF CONFIRMATION 

A. No Discharge 

Under this Plan, the effects of Confirmation shall be as provided under Bankruptcy Code sections 
1141(a), (b), (c), and (d)(3).  The Debtors and the Estates shall continue to exist following Confirmation 
and until there is a Final Distribution.  Pursuant to section 1141(d)(3) of the Bankruptcy Code, the 
Debtors shall not be discharged by Confirmation or under this Plan. 

B. Post-Confirmation Effect of Evidences of Claims or Interests 

On the Effective Date, except as otherwise provided in this Plan, all promissory notes, share 
certificates, warrants, membership interests, instruments, indentures, agreements, or other documents 
evidencing, giving rise to, or governing any Claim or Interest in the Debtors shall represent only the right, 
if any, to participate in the Distributions contemplated by this Plan. 

C. Preservation of Causes of Action 

1. Causes of Action Retained and Preserved For Enforcement.  Upon the occurrence of the 
Effective Date, all Causes of Action of any of the Debtors or the Estates shall be retained and preserved 
for enforcement by the Post-Confirmation Debtors and the Estates as applicable, with the Plan 
Administrator appointed and approved by the Bankruptcy Court as the authorized representative of each 
of the Debtors and the Estates under this Plan (and with respect to any judicial proceeding or appeal to 
which any Debtor is a party) pursuant to the Bankruptcy Code including section 1123(b)(3)(B).  The Plan 
Administrator shall have the power and right to commence, continue, and otherwise enforce any Causes 
of Action of the Debtors and/or the Estates, all of which shall be retained and preserved hereby, 
notwithstanding confirmation and/or consummation of this Plan.  Potential Causes of Action currently 
being investigated by the Debtors and the Committee, which may but need not be pursued by the Debtors 
or the Committee prior to the Effective Date and by the Plan Administrator after the Effective Date as 
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warranted but which shall be retained after Confirmation regardless include, without limitation, the 
following:  

a. Specified Causes of Action.  Causes of Action, whether legal, equitable 
or statutory in nature, arising out of, or in connection with the Debtors’ businesses or operations, 
including, without limitation, the following: all potential Causes of Action listed or referenced in the 
Debtors’ Schedules, which are incorporated herein by reference; the Five Star Claims; claims related to 
the Deficiency Letter, including indemnity claims; possible claims against vendors, landlords, sublessees, 
assignees, customers or suppliers for warranty, indemnity, back charge/set-off issues, overpayment or 
duplicate payment issues and collections/account receivables matters; deposits or other amounts owed by 
any creditor, lessor, utility, supplier, vendor, landlord, sublessee, assignee, or other Person or Entity; 
employee, management or operational matters; claims against landlords, sublessees and assignees arising 
from the various leases, subleases and assignment agreements relating thereto, including, without 
limitation, claims for overcharges relating to taxes, common area maintenance and other similar charges; 
financial reporting; environmental, and product liability matters; actions against insurance carriers 
relating to coverage, indemnity or other matters; actions against current or former officers, directors, 
employees, parents, subsidiaries, affiliates, or tax or pension or other control group members; 
counterclaims and defenses relating to notes or other obligations; contract or tort claims which may exist 
or subsequently arise; 

b. Avoidance or Subordination Actions.  Any and all avoidance or 
subordination or other actions pursuant to any applicable section of the Bankruptcy Code, including, 
without limitation, sections 510, 544, 545, 547, 548, 549, 550, 551, 553(b) and/or 724(a) of the 
Bankruptcy Code, and other similar state laws such as fraudulent conveyance and preference and other 
creditors’ rights statutes or state or federal common law, which may involve lenders or insiders of the 
Debtors or other third parties, arising from any transaction involving or concerning the Debtors, including 
the Causes of Action listed on the Non-Exclusive Schedule of Potential Chapter 5 Causes of Action 
against Non-Insiders, annexed hereto as Exhibit B, and the Non-Exclusive Schedule of Potential Chapter 
5 Causes of Action against Insiders, annexed hereto as Exhibit C; and 

c. Any and all other Claims and Causes of Action of the Debtors.  In 
addition, there may be numerous other Causes of Action which currently exist or may subsequently arise 
that are not set forth herein or in the Disclosure Statement including because the facts upon which such 
Causes of Action are based are not currently or fully known by the Debtors and, as a result, cannot be 
raised prior to Confirmation (collectively, the “Unknown Causes of Action”).  The failure to list any such 
Unknown Cause of Action herein, in the Disclosure Statement, or in other Plan documents is not intended 
to limit the rights of the Plan Administrator or the Oversight Committee to pursue any Unknown Causes 
of Action including to the extent facts underlying such Unknown Cause of Action subsequently become 
known to the Debtors, the Plan Administrator, the Oversight Committee, or other parties in interest. 

2. Statement of Intent to Retain all Potential Causes of Action.  Unless Causes of Action 
against a Person or Entity are expressly waived, relinquished, released, compromised or settled in this 
Plan or by any Final Order, the Debtors and Post-Confirmation Debtors and Estates, on behalf of 
themselves and holders of Allowed Claims and in accordance with Bankruptcy Code including section 
1123(b)(3)(B), expressly reserve and shall retain for enforcement post-Confirmation and post-
consummation all Causes of Action and Unknown Causes of Action, including, without limitation, the 
Causes of Action described herein as well as any other Causes of Action including Unknown Causes of 
Action, that the Debtors or the Estates had or had the power to assert immediately before Confirmation, 
for adjudication or later adjudication, and, therefore, no waiver or preclusion doctrine, including, without 
limitation, the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel 
(judicial, equitable or otherwise) or laches shall apply to such Causes of Action upon or after the 
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Confirmation or consummation of this Plan.  In addition, the Debtors and the Estates expressly reserve 
and retain the right to pursue or adopt or otherwise enforce (and the right of the Plan Administrator to do 
so) any claims alleged in any lawsuit in which the Debtors are a defendant or an interested party, 
including without limitation any lawsuits described in the Disclosure Statement or otherwise existing, 
against any Person, including without limitation the plaintiffs and co-defendants in such lawsuits.  
Nothing contained in this Plan shall constitute a waiver of the rights, if any, of the Debtors or Post-
Confirmation Debtors or the Estates, through the Plan Administrator, to a jury trial with respect to any 
Cause of Action or objection to any Claim or Interest. 

3. Representatives of the Estates.  In accordance with the Bankruptcy Code including 
section 1123(b)(3), any claims, rights, and Causes of Action that the respective Debtors, Post-
Confirmation Debtors, Estates, or post-Confirmation Estates may hold or have the power to commence at 
any time against any Person or Entity shall be preserved and retained and enforced by the Plan 
Administrator, and the Plan Administrator shall have the right to continue or commence or otherwise 
enforce, as the authorized representative of the Debtors and the respective Estates and Post-Confirmation 
Debtors, any and all such claims, rights, or Causes of Action.  The Plan Administrator may pursue any 
and all such claims, rights, or Causes of Action, as appropriate, in accordance with the best interests of the 
holders of Allowed Claims.  Subject to the provisions of this Plan, the Plan Administrator shall have the 
exclusive right, authority, and discretion to institute, prosecute, abandon, settle, or compromise any and 
all such claims, rights, and Causes of Action.  Entry of the Confirmation Order shall serve as express 
approval by the Bankruptcy Court of the appointment of the Plan Administrator under the Bankruptcy 
Code including section 1123(b)(3) as set forth above.  Notwithstanding any other provision of this Plan, 
the Bankruptcy Court or District Court, as the case may be, shall retain jurisdiction over all Causes of 
Action both before and following Confirmation and the Effective Date of this Plan until all such Causes 
of Action have been finally adjudicated and all judgments arising out of such Causes of Action have been 
collected, settled, or discharged. 

D. Limited Plan Exculpation 

The Debtors, the Post-Confirmation Debtors, the Committee, the Plan Administrator, 

Oversight Committee, and each of their respective members, officers, directors, advisors, agents, 

attorneys, and employees (including Professionals) (collectively, the “Exculpated Persons”) shall 

neither have nor incur any liability to any Person or Entity for any act taken or omitted to be taken 

by any Exculpated Person in connection with or related to the formulation, negotiation, 

preparation, dissemination, implementation, administration, Confirmation or consummation of this 

Plan, the Disclosure Statement or any contract, instrument, release or other agreement or 

document created or entered into in connection with this Plan (except for any obligations of the 

Post-Confirmation Debtors, the Estates, or the Plan Administrator arising in the ordinary course of 

business), or any other act taken or omitted to be taken in connection with the Chapter 11 Cases.  

The Exculpated Persons shall have no liability to any Debtor, holder of a Claim, holder of an 

Interest, other party in interest in the Chapter 11 Cases or any other Person or Entity for actions 

taken or not taken in the Chapter 11 Cases, or under this Plan, in connection herewith or with 

respect hereto, or arising out of their administration of the Debtors or the Estates after the Petition 

Date, this Plan or the property to be distributed under this Plan, including failure to obtain 

Confirmation of this Plan or to satisfy any condition or conditions, or refusal to waive any condition 

or conditions, to the occurrence of the Effective Date, and in all respects such Exculpated Persons 

shall be entitled to rely upon the advice of counsel with respect to their duties and responsibilities 

under this Plan or with respect to the Chapter 11 Cases.  Provided, however, that the foregoing 

provisions of this paragraph shall have no effect on the liability of any Exculpated Person that 

results from any such act or omission that is determined in a Final Order to have constituted fraud, 
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gross negligence or other willful misconduct, and also shall have no effect on any liabilities arising 

from acts taken or omitted prior to the Petition Date.   

E. Injunction 

From and after the Effective Date, all Persons and Entities are permanently enjoined from 

commencing or continuing in any manner, any suit, action or other proceeding, on account of or 

respecting any claim, demand, liability, obligation, debt, right, Cause of Action, Interest or remedy 

against the Debtors or the Estates. 

As of the Effective Date, all Persons or Entities that have held, currently hold, or may hold 

a Claim, Interest, or other debt or liability against the Debtors are permanently enjoined from 

taking any of the following actions on account of any such Claim, Interest, debt, or liability: (i) 

commencing or continuing in any manner any action or other proceeding against the Debtors, the 

Plan Administrator, the Oversight Committee, the Property, or the Assets, other than to enforce 

any right pursuant to this Plan to a Distribution; (ii) enforcing, attaching, collecting, or recovering 

in any manner any judgment, award, decree, or order against the Debtors, the Plan Administrator, 

the Oversight Committee, the Property, or the Assets, other than as permitted pursuant to this 

Plan; (iii) creating, perfecting, or enforcing any lien or encumbrance against the Debtors, Plan 

Administrator, the Oversight Committee, the Property, or the Assets; (iv) asserting a setoff, right of 

subrogation, or recoupment of any kind against any debt, liability, or obligation due to the Debtors 

or Plan Administrator, the Oversight Committee, other than as permitted pursuant to this Plan; 

and (v) commencing or continuing any action, in any manner, in any place that does not comply 

with or is inconsistent with the provisions of this Plan.   

Upon Confirmation of this Plan, each holder of any Claim and all Creditors and other 

Persons and Entities will be deemed to have specifically consented to the injunctions set forth in this 

Plan. 

F. Plan Terms Binding 

Upon the entry of the Confirmation Order, all provisions of this Plan, including all 

agreements, instruments and other documents Filed in connection with this Plan and executed by 

the Debtors or the Plan Administrator in connection with this Plan, shall be binding upon the 

Debtors, the Committee, the Post-Confirmation Debtors, the Estates, the Plan Administrator, the 

Oversight Committee, all Claim and Interest holders and all other Persons that are affected in any 

manner by this Plan.  All agreements, instruments and other documents Filed in connection with 

this Plan shall have full force and effect, and shall bind all parties thereto as of the entry of the 

Confirmation Order, whether or not such exhibits actually shall be executed by parties other than 

the Debtors or the Plan Administrator, or shall be issued, delivered or recorded on the Effective 

Date or thereafter. 

G. Continuation of Pre-Confirmation Injunction or Stays 

All injunctions or stays, whether by operation of law or by order of the Bankruptcy Court, 

provided for in the Chapter 11 Cases pursuant to sections 105, 362, or 525 of the Bankruptcy Code 

or otherwise that are in effect on the Confirmation Date shall remain in full force and effect until 

the Final Decree.   
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ARTICLE X 

RETENTION OF JURISDICTION 

A. Jurisdiction Retained by the Bankruptcy Court 

Notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, until 
such time as all payments and Distributions required to be made and all other obligations required to be 
performed under this Plan and the Plan documents have been made and performed by the Plan 
Administrator and the Chapter 11 Cases is closed by Final Decree, the Bankruptcy Court shall have and 
retain the maximum jurisdiction as is legally permissible, including, without limitation, jurisdiction over 
the Estates, the Debtors, the Post-Confirmation Debtors, the Property, the Plan Administrator, the 
Oversight Committee and the Assets (including the Causes of Action and other Property), and including, 
without limitation, jurisdiction for the following purposes:   

1. Claims.  To determine the allowability, classification, validity, priority of, or any dispute 
with respect to Claims upon motion by the Plan Administrator or any other party in interest; 

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

3. Professional Fees.  To determine, before or after the Effective Date, any and all 
applications for Fee Claims, as provided for in this Plan;  

4. Certain Priority Claims.  To determine any Priority Tax Claims, Non-Tax Priority Claims 
or any request for payment of Administrative Claims; 

5. Dispute Resolution.  To resolve any dispute arising under or related to the 
implementation, execution, consummation or interpretation of this Plan and the making of Distributions 
thereunder, including, without limitation, any dispute concerning payment of professional fees and 
expenses of the Plan Administrator or the Oversight Committee, any Oversight Committee Motion, or 
any dispute or matter raised by the Plan Administrator or other party in interest related to this Plan; 

6. Leases and Executory Contracts.  To determine the allowance of any Claims or other 
disputes resulting from the rejection of executory contracts and unexpired leases; 

7. Actions.  To determine all applications, motions, adversary proceedings, contested 
matters, actions, and any other litigated matters instituted prior to the closing of the Chapter 11 Cases, 
including the determination of all controversies and disputes arising under and in connection with the 
Debtors, the Property, the Assets, the Causes of Action, including the Five Star Claims, the Plan 
Administrator, or the Oversight Committee, or otherwise relating to the foregoing or this Plan, and 
including any remands; 

8. Plan Modification.  To modify this Plan under section 1127 of the Bankruptcy Code, or 
to remedy any defect, cure any omission, or reconcile any inconsistency in this Plan or the Confirmation 
Order so as to carry out its intent and purposes and to issues any orders in connection with the foregoing; 
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9. Aid Consummation.  To issue such orders in aid of consummation of this Plan and the 
Confirmation Order notwithstanding any otherwise applicable non-bankruptcy law, with respect to any 
Person or Entity, to the full extent authorized by the Bankruptcy Code; 

10. Implementation of Confirmation Order.  To enter and implement such orders as may be 
appropriate in the event the Confirmation Order is for any reason stayed, revoked, modified or vacated; 

11. General Matters.  To determine all such other matters, and for such other purposes, as 
may be provided in the Confirmation Order, this Plan, the Disclosure Statement, or any documents 
executed in connection with the foregoing, or as otherwise may be authorized or not inconsistent with the 
provisions of the Bankruptcy Code; 

12. Final Decree.  To enter an order and/or Final Decree closing the Chapter 11 Cases, which 
Final Decree shall specify the matters over which the Bankruptcy Court shall continue to retain 
jurisdiction after entry of the Final Decree. 

ARTICLE XI 

MISCELLANEOUS PROVISIONS 

A. Pre-Confirmation Modification 

This Plan may be altered, amended or modified by the Debtors before the Confirmation Date as 
provided in section 1127 of the Bankruptcy Code. 

B. Post-Confirmation Immaterial Modification 

The Debtors, the Plan Administrator or the Oversight Committee may, with the approval of the 
Bankruptcy Court and without notice to all holders of Claims and Interests, but with notice to and the 
consent of each other, insofar as it does not materially and adversely affect the interest of holders of 
Claims, correct any defect, omission or inconsistency in this Plan in such manner and to such extent as 
may be necessary to expedite consummation of this Plan. 

C. Post-Confirmation Material Modification 

This Plan may be altered or amended after the Confirmation Date by the Debtors or Plan 
Administrator after consultation with the Oversight Committee in a manner which, in the opinion of the 
Bankruptcy Court, materially and adversely affects holders of Claims, provided that such alteration or 
modification is made after a hearing as provided in section 1127 of the Bankruptcy Code. 

D. Non-Consensual Confirmation 

If any class of Claims or Interests votes to reject the Plan or is deemed to reject the Plan, the Plan 
shall constitute a request that the Bankruptcy Court confirm the Plan over such rejection in accordance 
with section 1129(b) of the Bankruptcy Code.  The Debtors and the Committee reserve the right to jointly 
alter, amend, modify, revoke or withdraw this Plan or the Disclosure Statement, including any exhibit or 
attachment, if necessary to satisfy the requirements of section 1129(b) of the Bankruptcy Code. 
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E. Withdrawal or Revocation of Plan 

The Debtors and the Committee reserve the right to jointly revoke or withdraw this Plan prior to 
the Confirmation Date.  If the Debtors and the Committee revoke or withdraw this Plan, then the result 
shall be the same as if the Confirmation Order had not been entered. 

F. Exemption from Transfer Taxes 

Pursuant to section 1146 of the Bankruptcy Code, the Confirmation Order, and any sale orders 
entered in the Chapter 11 Cases, the transfer or making or delivery of any instrument of transfer in 
furtherance of or in connection with this Plan including, without limitation, any transfers under this Plan 
or abandonment or Dispositions, subsequent transfers to Creditors or purchasers, or any assignments, 
documents, instruments and agreements and other conveyance documents executed and delivered by the 
Debtors or the Plan Administrator in connection with the sale of the Debtors’ assets or the Assets to any 
purchaser or Creditor in furtherance of the wind-up of the Estates or otherwise, shall not be subject to any 
stamp or similar taxes such as real estate transfer, personal property, recording or other similar taxes. 

G. Final Decree 

Notwithstanding any other provision of this Plan, the Final Decree shall be entered only after all 
conditions precedent to the Effective Date and to substantial consummation of this Plan under the 
Bankruptcy Code have been satisfied or waived. 

H. Effectuating Documents, Further Transactions and Corporate Action 

The Debtors, the Committee, the Plan Administrator, the Oversight Committee, all holders of 
Allowed Claims receiving Distributions under this Plan, and all other parties in interest shall, from time to 
time, prepare, execute and deliver any agreements or documents and take any other actions as may be 
necessary to effectuate the provisions and intent of this Plan and the Plan documents.  As of or after the 
Effective Date (as appropriate), all matters provided for under this Plan that would otherwise require 
approval of the board of directors or managers or other governing body of the Debtors shall be deemed to 
have occurred and shall be in effect prior to, on, or after the Effective Date (as appropriate) pursuant to 
the applicable general corporation law of the state in which the applicable Debtor is organized without 
any requirement of further action by the governing body of the applicable Debtor. 

I. Reservation of Rights 

Except as expressly set forth herein, this Plan shall have no force or effect unless the Bankruptcy 
Court shall enter the Confirmation Order and the Confirmation Order shall continue to be in effect.  The 
filing of this Plan, any statement or provision contained in this Plan, or any document prepared in 
connection with this Plan including the Disclosure Statement, or the taking of any action by the Debtors, 
Plan Administrator, or the Oversight Committee, as the case may be, shall not be and shall not be deemed 
to be an admission or waiver of any rights of the Debtors, the Estates, the Committee, the Plan 
Administrator or the Oversight Committee with respect to the holders of Claims or Interests or otherwise. 

J. Successors and Assigns 

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

Except to the extent that the Bankruptcy Code or other federal law are applicable, the rights and 
obligations arising under this Plan shall be governed by and construed and enforced in accordance with 
the laws of the State of South Carolina. 

L. Notices 

1. All notices, requests or other communications, required or permitted to be made in 
accordance with this Plan, including any change of address of any Person or Entity for the purpose of 
receiving Distributions, shall be in writing and shall be delivered (i) personally, (ii) by facsimile or email 
(confirmed by first class mail or overnight mail), or (iii) mailed by first class mail or overnight mail. 

2. Any such notice shall be deemed to have been given when received or, if mailed by first 
class mail, seven days after the date of mailing, postage prepaid, or, if sent by overnight mail, the next 
business day after the date of mailing, or if sent by facsimile or email, upon confirmation of receipt by the 
recipient; provided, however, that a proper notice of change of address will be effective for a Distribution 
only if received at least 30 days in advance of such Distribution date. 

a. If to the Plan Administrator, at:  

   Clifford Zucker 
   J.H. Cohn LLP 
   333 Thornall Street, 6th Floor 
   Edison, NJ 08837 

Fax: 732-549-7016 
   Email: czucker@jhcohn.com 
 

With a copy (which copy shall not constitute notice) to: 
 

Cole, Schotz, Meisel, Forman & Leonard, P.A. 
300 East Lombard Street, Suite 2000  
Baltimore, Maryland 21202 
Attention:  G. David Dean, Esquire  
Fax: 410-528-9402  
Email: ddean@coleschotz.com 

b. If to the Debtors, at: 

c/o TMG Liquidation Company  
P.O. Box 170247 
Spartanburg, SC 29301 
Attention: Patrick J. Rourke 
Email: oldmeritgroup@gmail.com 
 
With a copy (which copy shall not constitute notice) to: 
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   McNair Law Firm, P.A. 
   1221 Main Street, 18th Floor (29201) 
   Post Office Box 11390 
   Columbia, South Carolina 29211 
   Attention:  Michael M. Beal 
   Fax: 803-753-3277 

Email: mbeal@mcnair.net 
 

c. If to any holder of an Administrative Claim, a Priority Tax Claim or a Claim 
of any Class, at their last known address set forth on a Proof of Claim Filed with the Claims Agent, or on the 
Schedules, if no Proof of Claim has been Filed.  

d. If to any other Persons or Entities entitled to notice, at the respective addresses 
that such Persons or Entities entitled to notice have provided to the Plan Administrator. 

3. Any party may change the address at which it is to receive notices under this Plan by 
furnishing written notice pursuant to the provisions of this Article XI(K) to the Debtors, the Plan 
Administrator, and the Oversight Committee. 

M. Conflicts 

To the extent any provision of the Disclosure Statement, and any documents executed in 
connection therewith (or any exhibits, schedules, appendices, supplements or amendments to the 
foregoing) conflicts with or is in any way inconsistent with the terms of this Plan or Confirmation Order, 
the terms and provisions of this Plan or Confirmation Order as applicable shall govern and control. 

N. Severability 

If any provision of this Plan shall be held or deemed to be or shall, in fact, be inoperative or 
unenforceable as applied in any particular case and any jurisdiction or jurisdictions or in all jurisdictions, 
or in all cases, because it conflicts with any other provision or provisions hereof or any constitution, 
statute, rule or public policy, or for any other reason, such circumstances shall not have the effect of 
rendering the provision in question inoperative or unenforceable in any other case or circumstance, or of 
rendering any other provision or provisions herein contained invalid, inoperative or unenforceable to any 
extent whatever.  The invalidity of any one or more phrases, sentences, clauses, sections or subsections 
contained in this Plan shall not require the re-solicitation of any acceptance or rejection of this Plan or 
affect the remaining portions of this Plan or any part thereto. 

O. Counterparts 

This Plan may be executed in several counterparts, each of which shall be an original and all of 
which shall constitute one instrument. 

[CONTINUED ON FOLLOWING PAGE]
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