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Facsimile: (313) 234-2800

Prepesed-Counsel for the Debtor and
Debtor in Possession

Dated: Octeber1;November 6, 2013

13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 2 of 55



ARTICLE I.

ETMOO W

ARTICLE II.

Cowy

ARTICLE III.

moow>

ARTICLE IV.

® >

ARTICLE V.

DO

@ - 0 i Im
=< b~ ||_£ ||% I IIFTIn'I ¥

KL.

TABLE OF CONTENTS

DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF

[EE

TIME, AND GOVERNING LAW
Defined Terms

[N

Rules of Interpretation

i
x

Computation of Time
Governing Law

Reference to Monetary Figures

Reference to the Debtor or the Reorganized Debtor

Controlling Document

DIP FACILITY CLAIMS, ADMINISTRATIVE CLAIMS, AND PRIORITY
CLAIMS

Administrative Claims.

Professional Compensation

DIP Facility Claims
Priority Tax Claims

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS
Classification of Claims and Interests

Summary of Classification

Treatment of Claims and Interests

Special Provision Governing Unimpaired Claims

Subordinated Claims

ACCEPTANCE REQUIREMENTS
Acceptance or Rejection of the Plan

Confirmation Pursuant to 1129(b) of the Bankruptcy Code

MEANS FOR IMPLEMENTATION OF THE PLAN

Restructuring Transactions

Sources of Consideration for Plan Distributions

New Subordinated Notes and New Warrants

ntingent Third Lien in Favor of Holders of Tr laims that Enter in New
Trade Agreement

General Unsecured Claims Litigation Trust
Corporate Existence

Vesting of Assets in the Reorganized Debtor

Cancellation of Existing Securities
Corporate Action
New-Management Incentive Plan

N

2728

Directors and Officers of the Reorganized Debtor

N

2728

Effectuating Documents; Further Transactions

28

Exemption from Certain Taxes and Fees

N

2829

Preservation of Causes of Action

2829

Release of Avoidance Actions

29

13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 3 of 55



ARTICLEVI. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES . 29

(9%}
o

A Assumption and Rejection of Executory Contracts and Unexpired Leases 2930
B. Claims Based on Rejection of Executory Contracts or Unexpired Leases 2930
C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 29
b Insurance-Policies 30
ED. Modifications, Amendments, Supplements, Restatements, or Other Agreements._____________: 3031
FE. Reservation of Rights 3031
GE. Contracts and Leases Entered Into After the Petition Date 31
HG. Nonoccurrence of Effective Date 3132
1H. Deferred Prosecution Agreement 3132
ARTICLE VII. PROVISIONS GOVERNING DISTRIBUTIONS 3132
A Timing and Calculation of Amounts to Be Distributed 3132
B. Delivery of Distributions and Undeliverable or Unclaimed Distributions 3132
C. Securities Registration Exemption 3233
D. Compliance with Tax Requirements 3233
E. Allocations 3334
F. No Postpetition Interest on Claims 3334
G. Setoffs and Recoupment 3334
H. Claims Paid or Payable by Third Parties 3334
ARTICLE VIIl. PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND
DISPUTED CLAIMS 3435
A. Allowance of Claims or Interests 3435
B. Claims Administration Responsibilities 3435
C. Estimation of Claims. 3435
D. Adjustment to Claims or Interests without Objection 3436
E. Time to File Objections to Claims 3536
F. Disallowance of Claims or Interests 3536
G. Amendments to Claims or Interests 3536
H. No Distributions Pending Allowance 3536
I Distributions After Allowance. 3537
ARTICLE IX. SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS. .. . 3537
A Compromise and Settlement of Claims, Interests, and Controversies 3537
B. Discharge of Claims and Termination of Interests 3637
C. Release of Liens 3637
D. Debtor Release 3638
E. Third Party Release 3738
F. Exculpation 3739
G. Injunction 3839
H. Subordination Rights 3940
ARTICLE X. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION
OF THE PLAN 3940
A Conditions Precedent to the Confirmation Date 3940
B. Conditions Precedent to the Effective Date 3941
C. Waiver of Conditions 4041
D. Effect of Non-Occurrence of Conditions to the Effective Date 4042

13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 4 of 55



ARTICLE XI. MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN. . . 4042
A. Modification and Amendments 4042
B. Effect of Confirmation on Modifications 4142
C Revocation or Withdrawal of the Plan 4142
ARTICLE XIl. RETENTION OF JURISDICTION 4142
ARTICLE XIIl. MISCELLANEOUS PROVISIONS 4344
A. Immediate Binding Effect 4344
B. Additional Documents 4344
C. Payment of Statutory Fees 4344
D. Dissolution of the Committee 4345
E. Indemnification Provisions 4345
F. Reservation of Rights 4345
G. Successors and Assigns 4445
H. Service of Documents 4445
l. Term of Injunctions or Stays 4446
J. Entire Agreement 4446
K. Nonseverability of Plan Provisions 4546

13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 5 of 55



INTRODUCTION

Groeb Farms, Inc. (the “Debtor”) proposes this plan of reorganization (together with the documents
comprising the Plan Supplement, the “Plan™) for the resolution of outstanding Claims against, and Interests in, the
Debtor. Capitalized terms used and not otherwise defined shall have the meanings ascribed to such terms in Article
LA hereof. Holders of Claims and Interests may refer to the Disclosure Statement for a discussion of the Debtor’s
history, business, assets, results of operations, historical financial information, and projections of future operations,
as well as a summary and description of the Plan. The Debtor is the proponent of the Plan within the meaning of
section 1129 of the Bankruptcy Code.

ALL HOLDERS OF CLAIMS ARE ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN
ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY
BEFORE VOTING.

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION,

COMPUTATION OF TIME, AND GOVERNING LAW
A Defined Terms
As used in this Plan, capitalized terms have the meanings set forth below.

1. “Accrued Professional Compensation” means, at any given time, all accrued, contingent, and/or
unpaid fees and expenses (including success fees) for legal, financial advisory, accounting, and other services and
reimbursement of expenses that are: (a) awardable and allowable under sections 328, 330, or 331 of the Bankruptcy
Code or otherwise rendered allowable before the Effective Date by any retained estate Professional in the Chapter
11 Case or awardable and allowable under section 503 of the Bankruptcy Code, that the Court has not otherwise
denied by Final Order; all to the extent that any such fees and expenses have not been previously paid (regardless of
whether a fee application has been filed for any such amount) and after applying any retainer that has been provided
to such Professional. To the extent that the Court or any higher court of competent jurisdiction denies or reduces by
a Final Order any amount of a Professional’s fees or expenses, then those reduced or denied amounts shall no longer
constitute Accrued Professional Compensation. For the avoidance of doubt, Accrued Professional Compensation
includes unbilled fees and expenses incurred on account of services provided by Professionals that have not yet
been submitted for payment, except to the extent that such fees and expenses are either denied or reduced by a Final
Order by the Court or any higher court of competent jurisdiction.

2. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtor’s
Estates pursuant to sections 503(b) or 507(a)(2) of the Bankruptcy Code, including: (a) the actual and necessary
costs and expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of the Debtor, (b) Allowed Fee Claims; (¢c) amounts owing pursuant to the DIP Order, and
(e) all Allowed requests for compensation or expense reimbursement for making a substantial contribution in the
Chapter 11 Case pursuant to sections 503(b)(3), (4), and (5) of the Bankruptcy Code.

3. “Administrative Claims Bar Date” means the first Business Day that is 45 days following the
Effective Date, except as specifically set forth in the Plan or a Final Order.

4. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

5. “Allowed” means with respect to any Claim or Interest, except as otherwise provided herein: (a) a
Claim or Interest that is evidenced by a Proof of Claim or Proof of Interest, as applicable, Filed by the applicable
Claims Bar Date (or for which Claim or Interest under the Plan, the Bankruptcy Code, or a Final Order of the Court
a Proof of Claim is or shall not be required to be Filed), (b) a Claim or Interest that is listed in the Schedules as not

1
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contingent, not unliquidated, and not disputed, and for which no Proof of Claim or Proof of Interest, as applicable,
has been timely Filed, or (c) a Claim or Interest Allowed pursuant to the Plan or a Final Order of the Court;
provided, however, that with respect to a Claim or Interest described in clauses (a) and (b) above, such Claim or
Interest, as applicable, shall be considered Allowed only if and to the extent that with respect to such Claim or
Interest no objection to the allowance thereof has been interposed within the applicable period of time fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Court, or such an objection is so interposed by the Debtor
or the General Unsecured Claims Litigation Trustee, as applicable, and the Claim or Interest, as applicable, shall
have been Allowed for voting purposes only by a Final Order. Any Claim or Interest that has been or is hereafter
listed in the Schedules as contingent, unliquidated, or disputed, and for which no Proof of Claim or Proof of Interest
is or has been timely Filed, is not considered Allowed and shall be expunged without further action by the Debtor
and without further notice to any party or action, approval, or order of the Court.

6. “Approved” means, with respect to the Class Action Settlement, that the Insurer has agreed to pay
the Class Action Settlement Amount and the Bankruptcy Court and a United States District Court has approved the
Class Action Settlement on a final basis.

7. “Available Insurance Proceeds” means any applicable insurance proceeds to which the Debtor is
entitled under its past and present insurance policies.

8. “Avoidance Actions” means any and all actual or potential Claims and Causes of Action to avoid a
transfer of property or an obligation incurred by the Debtor arising under applicable non-bankruptcy law or chapter
5 of the Bankruptcy Code, including sections 544, 545, 547, 548, 549, 550, 551, and 553(b) of the Bankruptcy
Code.

9. “Bankruptcy Code” means title 11 of the United States Code, as amended and in effect during the
pendency of the Chapter 11 Case.

10. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the
Chapter 11 Case, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of
the Court.

11. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in
Bankruptcy Rule 9006(a)).

12. “Cash” means the legal tender of the United States of America or the equivalent thereof.

13. “Causes of Action” means any action, claim, cause of action, controversy, demand, right, action,
lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset, power, privilege,
license, and franchise of any kind or character whatsoever, whether known, unknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in
tort, in law, or in equity or pursuant to any other theory of law. For the avoidance of doubt, “Cause of Action”
includes: (a) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for breach of
duties imposed by law or in equity, (b) the right to object to Claims or Interests, (c) any Claim pursuant to section
362 or chapter 5 of the Bankruptcy Code, (d) any claim or defense including fraud, mistake, duress, and usury; and
any other defenses set forth in section 558 of the Bankruptcy Code, (e) any state or foreign law fraudulent transfer
or similar claim; (f) any cause of action listed on the list of retained causes of action set forth in the Plan
Supplement; (g) all Transshipping Claims; and (h) any cause of action described on the Debtor’s Schedules or
Statement of Financial Affairs. -

14, “Chapter 11 Case” means the case pending for the Debtor under chapter 11 of the Bankruptcy
Code in the Court.
15. “Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy Code.
2
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16. “Claims Bar Date” means: (a) March 31, 2014, at 4:00 p.m., prevailing Pacific Time, with
respect to Governmental Units holding Claims that arose prior to the Petition Date-March-31,-2014,at-4:00-p-m-

ﬁaemc—ﬁme or such other date establlshed by the Court by which Proofs of Claims must have been
Filed, and (b) Nov r 4,201 revailing Pacific Time, with respect to all General Unsecured
Claims arising prior to the Petition Date unless otherwise set forth in the Claims Bar Date Order, as well as Claims
arising under section 503(b)(9) of the Bankruptcy Code, QLNovember 4,18, 2013, at 4:00 p.m., prevailing Pacific

Time,_with r rtain credi identified in th r Extending Bar Date Includi laim
Certain Creditors Only and Aggrgvmg Form and Mgnngr of Notice Thereof [Docket Ng 1471, or such other date

established by the Court by which Proofs of Claims must have been Filed;-in-each-case-as-set-forth-in-further-detail-
inthe Claims Bar Date Order.

17. “Claims Bar Date Order” means the an-order granting the relief set forth in the Debtor’s First
Day Motion for an Order Establishing Bar Date for Filing Proofs of Claim, Including 503(b)(9) Claims and
Approving the Form and Manner of Notice Thereof: and the Order Extending Bar Date Includin laim
f Certain Creditors Only and Approving Form and Manner of Notice Thereof [Docket No. 147].

18. “Claims Objection Deadline” means the deadline for objecting to a Claim, which shall be on the
date that is the later of: (a) 180 days after the Effective Date, and (b) such other period of limitation as may be
specifically fixed by the Debtor or the Reorganized Debtor, as applicable, or by an order of the Court for objecting
to such Claims.

19. “Claims Register” means the official register of Claims maintained by the Notice and Claims
Agent.

20. “Class” means a category of holders of Claims or Interests as set forth in Article 111 hereof
pursuant to section 1122(a) of the Bankruptcy Code.

21. “Class Action” means the prepetition uncertified class action lawsuits pending against the Debtor,
captioned Adee Honey Farms et al. v. Groeb Farms, Inc. et al., Case No. 13-cv-02922 (JBG), and Moore’s Honey
Farm, et al. v. Groeb Farms, Inc., et al., Case No. 1:13-cv-02905, which have been consolidated in the United
States District Court for the Northern District of Illinois.

22. “Class Action Claim” means a Claim arising on account of the Class Action.

23. “Class Action Settlement” means a settlement pursuant to which holders of Class Action Claims
shall be entitled to receive the Class Action Settlement Amount, provided that the settlement has been Approved.

24. “Class Action lement Amount” means the amount of pr fthe D Poli I
holders of Class Action Claims in the event th lass Action lemen Is.
25. 24-“Committee” means the official committee of unsecured creditors appointed in the Chapter 11

Case pursuant to section 1102(a) of the Bankruptcy Code, if-anyas may be reconstituted from time to time.

26. 25-“Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11
Case.

21. 26-“Confirmation Date” means the date upon which the Court enters the Confirmation Order on
the docket of the Chapter 11 Case, within the meaning of Bankruptcy Rules 5003 and 9021.

28. 27-“Confirmation Hearing” means the hearing held by the Court to consider Confirmation of the
Plan pursuant to section 1129 of the Bankruptcy Code.

29. 28-“Confirmation Order” means a Final Order of the Court confirming the Plan pursuant to
section 1129 of the Bankruptcy Code, which order shall be in form and substance acceptable to the Senior Lender
Affiliate.

3
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30. 29-“Consummation” means the occurrence of the Effective Date.

31 30-“Convenience Class Distribution” means a distribution in Cash to satisfy in full the Unsecured
Convenience Class Claims; provided that such distribution shall not exceed $250,000.

32. 31-“Court” means the United States Bankruptcy Court for the Eastern District of Michigan
having jurisdiction over the Chapter 11 Case, and, to the extent of the withdrawal of any reference under 28 U.S.C.
8§ 157 and/or the General Order of the District Court pursuant to section 151 of title 28 of the United States Code,
the United States District Court for the Eastern District of Michigan.

33. 32-“Cure Claim” means a monetary Claim based upon the Debtor’s defaults under any Executory
Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtor pursuant to section 365 of
the Bankruptcy Code.

34. 33-“Cure Notice” means a notice of a proposed amount to be paid on account of a Cure Claim in
connection with an Executory Contract or Unexpired Lease to be assumed under the Plan pursuant to section 365 of
the Bankruptcy Code, which notice shall include: (a) procedures for objecting to proposed assumptions of
Executory Contracts and Unexpired Leases, (b) Cure Claims to be paid in connection therewith, and (c) procedures
for resolution by the Court of any related disputes.

35. “D&O Policy” means any insurance policy of the Debtors provided by the Insurer or any other
insurance company that provides coverage against director and officer liability claims.

36. “D&O Trust Payment” means at least $1.5 million in proceeds from the D&O Policy.

37, 34-“Debtor” has the meaning set forth in the Introduction.

38. 35-“Deferred Prosecution Agreement” means that certain agreement by and between the United
States Attorney’s Office for the Northern District of Illinois and Groeb Farms, dated as of February 11, 2013,
including all attachments thereto.

39. 36-"DIP Agreement” means that certain senior secured debtor-in-possession financing agreement,
dated as of October —}4, 2013, by and among the Debtor and the DIP Lenders, as amended, supplemented, or
otherwise modified from time to time.

40. 37-“DIP Facility” means the DIP Agreement, together with related loan, security, collateral, and
other documents.

41, 38-“DIP Facility Claims” means those claims arising under the DIP Agreement, including any
accrued but unpaid interest and fees due and owing under the DIP Agreement as of the Effective Date pursuant to
the terms of the DIP Agreement, the DIP Order, and/or any related documents.

42. 39-“DIP Lender” means the Senior Lender, or an affiliate thereof, including but not limited to the
Senior Lender Affiliate, as well as any successors or assigns, as permitted under the DIP Facility.

43. 40-“DIP Order” means the Final Order entered by the Court approving the DIP Facility and
authorizing and directing the Debtor to enter into the DIP Facility.

44, 41-"Disallowed” means, with respect to any Claim or Interest, a Claim or Interest or any portion
thereof that: (a) has been disallowed by a Final Order, (b) is Scheduled as zero or as contingent, disputed, or
unliguidated and as to which no Proof of Claim or Proof of Interest or request for payment of an Administrative
Claim has been timely filed or deemed timely filed with the Court pursuant to either the Bankruptcy Code or any
Final Order of the Court or otherwise deemed timely filed under applicable law or this Plan, (c) is not Scheduled
and as to which no Proof of Claim or Proof of Interest or request for payment of an Administrative Claim has been
timely filed or deemed timely filed with the Court pursuant to either the Bankruptcy Code or any Final Order of the

4
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Court or otherwise deemed timely filed under applicable law or this Plan, (d) has been withdrawn by agreement of
the applicable Debtor and the holder thereof, or (e) has been withdrawn by the holder thereof.

45, 42-“Disclosure Statement” means the Disclosure Statement for the First Amended Plan of
Reorganization of Groeb Farms, Inc. Pursuant to Chapter 11 of the Bankruptcy Code, filed on the Petition Date_(as

amended, supplemented, or modified from time to time), including all exhibits and schedules thereto and references
therein that relate to the Plan, that is prepared and distributed in accordance with the Bankruptcy Code, the
Bankruptcy Rules, and any other applicable law.

46. 43-“Disputed” means a Claim or Interest that is not yet Allowed.

47, 45.-“Effective Date” means, Wlth respect to the Plan, the date that is a Business Day selected by
the Debtor and the Senior Lender Affiliate ion with th mmi on which: (&) no stay of the
Confirmation Order is in effect, (b) all condltlons precedent specified in Article X.B have been satisfied or waived
(in accordance with Article X.C), and (c) the Plan is declared effective. Any action to be taken on the Effective
Date may be taken on or as soon as reasonably practicable after the Effective Date.

48. 46-"Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.

49. 47-“Estate” means the estate created for the Debtor in its Chapter 11 Case pursuant to section 541
of the Bankruptcy Code.

50. 48-“Exculpated Claim” means any Claim related to any act or omission derived from, based

upon, related to, or arising from the Debtor’s in or out-of-court restructuring efforts, the Chapter 11 Case, the
marketing process, formulation, preparation, dissemination, negotiation, or filing of the Disclosure Statement, the
Plan (including any term sheets related thereto), or any contract, instrument, release, or other agreement or
document created or entered into in connection with the marketing process, the Disclosure Statement, the Plan, the
filing of the Chapter 11 Case, the pursuit of Consummation, and the administration and implementation of the
Chapter 11 Cases and the Plan, including (a) the Restructuring Support Agreement, (b) the issuance of the New
Equity, (c) the execution, delivery, and performance of the Exit Facility Documents, and (d) the distribution of
property under the Plan or any other agreement; provided, however, the foregoing shall not be deemed to release,
affect, or limit any of the rights and obligations of the Exculpated Parties from, or exculpate the Exculpated Parties
with respect to, any of the Exculpated Parties’ obligations or covenants arising under the Confirmation Order, the
Plan, the Plan Supplement, the Exit Facility Documents, and any contracts, instruments, releases, and other
agreements or documents delivered in connection with, or contemplated by, the foregoing.

51, 49-"Exculpated Parties” means each of the following in their capacity as such: (a) the Senior
Lender;; (b) the Senior Lender Affiliate;; (c) the DIP Lender;; (d) the Committee;; (e) holders of Senior
Subordinated Note Claims that execute an Restructuring Support Agreement that has not been terminated as of the
Effectlve Date,* (f) each holder of Glass%AeGlaersa Trade Qlalm that executes a New Trade AgreementW%

Wrtrkrespeeete xan hNWTr hNWTr mn|
terminated due to g breach by such hglggr of a Trade ggim; (g) thg Exi; Fggilig; Lender; (h) the Debtor, the

5
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Reorganized Parent, and the Reorganized Debtor;; and (i) with respect to each of the foregoing entities in clauses ()
through (gh), such Person’s current equity holders, including shareholders, partnership interest holders, and limited
liability company unit holders, Affiliates, partners, subsidiaries, members, officers, directors, managers serving on a
board of managers, principals, employees, agents, managed funds, advisors, attorneys, accountants, investment
bankers, consultants, representatives, and other professionals, together with their respective predecessors,
successors, and assigns (in each case, solely in their capacity as such);.

52. 50-“Executory Contract” means a contract to which the Debtor is a party that is subject to
assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

53. 51-"Existing Equity Interests” means any equity interest in the Debtor in existence as of the
Effective Date. For the avoidance of doubt, Existing Equity Interests do not include interest in New Equity.

54, 52-“Exit Facility” means the new senior secured lending facility that the Reorganized Debtor will
enter into on the Effective Date, the form of which shall be included in the Plan Supplement.

55. 53-“Exit Facility Commitment Fee Order” means the order entered approving the Debtor’s
Motion for Entry of an Order Authorizing Debtor to Incur and Pay Exit Facility Commitment Fee and Perform
Obligations Associated with Exit Financing.

56. “Exit Facility Documents” means the documents evidencing the Exit Facility.

57. 54-“Exit Fees” mean the fees payable under the Exit Facility Documents_and the Exit Facility
Commitment Fee Order.

58. 55-“Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date,
compounded annually.

59. 56-"“Fee Claim” means a Claim for Accrued Professional Compensation.

60. 57-“File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Case with the Court
or, with respect to the filing of a Proof of Claim or Proof of Interest, the Notice and Claims Agent.

61 58-“Final Order” means an order or judgment of the Court (or any other court of competent
jurisdiction) entered by the Clerk of the Court (or any other court) on the docket in the Chapter 11 Case (or the
docket of such other court), which has not been reversed, stayed, modified, amended, or vacated, and as to which:
(a) the time to appeal, petition for certiorari, or move for a new trial, stay, reargument, or rehearing has expired and
as to which no appeal, petition for certiorari, or motion for new trial, stay, reargument, or rehearing shall be
pending, or (b) if an appeal, writ of certiorari, new trial, stay, reargument, or rehearing thereof has been sought, such
order or judgment of the Court (or other court of competent jurisdiction) shall have been affirmed by the highest
court to which such order was appealed, or certiorari shall have been denied, or a new trial, stay, reargument, or
rehearing shall have been denied or resulted in no modification of such order, and the time to take any further
appeal, petition for certiorari, or move for a new trial, stay, reargument, or rehearing shall have expired, as a result
of which such order shall have become final in accordance with rule 8002 of the Bankruptcy Rules; provided,
however, that the possibility that a motion under rule 60 of the Federal Rules of Civil Procedure, or any analogous
rule under the Bankruptcy Rules, may be filed relating to such order, shall not cause an order not to be a Final
Order; provided further, that the Senior Lender Affiliate may agree in its sole discretion to waive the requirement
that a particular order be a Final Order.

62. 59-“First Day Declaration” means the Declaration of Jack Irvin, Jr. in Support of Chapter 11
Petition and First Day Pleadings.

63. 60--“General Unsecured Claim” means any Claim against the Debtor that is not: (a) an
Administrative Claim, (b) a Priority Tax Claim, (c) an Other Priority Claim, (d) an Other Secured Claim, (e) a
Senior Loan Claim, (f) a Senior Subordinated Note Claim, (g) a DIP Facility Claim, er-(h) a Section 510(b) Claim_

6
13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 11 of 55



r, for th i i) an Existing Equity Inter General Unsecured Claims specifically include the

Junior Subordlnated Note Clalms and the Seller Note CIa|ms, subject to all nghtg and ggfenggg of the ggngrg
n laims Litigation Trust with r h Claims, includin har r rdin
Claim s.

64. 61-“General Unsecured Claims Litigation Trust” means the trust established for the benefit of the
General Unsecured Claims Litigation Trust Beneficiaries on the Effective Date in accordance with the terms of this
Plan and the General Unsecured Claims Litigation Trust Agreement.

65. 62-“General Unsecured Claims Litigation Trust Agreement” means the trust agreement that,
among other things, establishes the General Unsecured Claims Litigation Trust, and describes the powers, duties,
and responsibilities of the General Unsecured Claims Litigation Trustee, which trust agreement shall be
substantially in the form included in the Plan Supplement, in form and substance reasonably acceptable to the
Debtor and the Committee, and acceptable to the Senior Lender Affiliate.

66. 63-“General Unsecured Claims Litigation Trust Assets” means the (i) General Unsecured Claims
Litigation Trust Payment 1=Lthe General Unsecured Clalms thlgatlon Trust Causes of Actlon and all proceeds of
|

rt claim he D PI| iv) the Tr laim Remaining Am IIr|h f ff and other
fen in ann laims hel neral Un I IimLii inTr Beneficiari
67. 64--"General Unsecured Claims Litigation Trust Beneficiaries” means, collectively, the holders of

General Unsecured Claims Litigation Trust Interests.

68. 65-“General Unsecured Claims Litigation Trust Causes of Action” means any and all actual or
potential Avoidance Actlons and Causes of Actlon excluswe of (a) any of the foregomg that are released under the
Plan; and (b)

eerelaﬂenshrpswﬁhthehelder&ef fh fr xten rI NwTradeGla+msAgrgg ent.

69. 66-"General Unsecured Claims Litigation Trust Distributable Proceeds” means all actual
proceeds of the General Unsecured Claims Litigation Trust Causes of Action_and other Cash on hand.

10. 67-“General Unsecured Claims Litigation Trust Expenses” means all reasonable legal and other
reasonable professional fees, costs, and expenses incurred by the Bebtor-or-the-Committce-{or-any-desighee-thereof-
including-the-General Unsecured Claims Litigation Trustee} on account of administration of the General Unsecured
Claims Litigation Trust, including any reasonable administrative fees and expenses, reasonable attorney’s fees and
expenses, reasonable insurance fees, taxes, and reasonable escrow expenses.

71 68-“General Unsecured Claims Litigation Trust Interests” means the non-transferable interests in
the General Unsecured Claims Litigation Trust, distributions of which will be made to holders of eertainall Allowed

General Unsecured Claims in-acecordance-with-Article-HC.5.and Trade Deficiency Claims pursuant to the terms of
the Plan.

Q %“General Unsecured Claims Litigation Trust Payment” means (a) pending receipt by the
neral laim Lii inTr f th D P men aoneUme%—refundablepaymentof

$5&090ﬂ in Cash : acilitby the
Debtors, which §th| be funggg to the General Unsecured Clalms thlgatlon Trust on the Effectlve Date thn

rovi h amount shall refun nized Paren
n r IimLiiinTr f the D Tr Pmnn he D Tr Pmn.Pmn nder
(a) and (b) shall be used either (i) to fund a distribution to holders of General Unsecured Claims Litigation Trust
Interests neral Un r laims Litigation Trust Distri le Pr , (ii) to provide funding in

connection with the investigation and/or prosecution of the General Unsecured Claims Litigation Trust Causes of
Action, and/or (iii) for such other purposes determined by the General Unsecured Claims Litigation Trustee in its
sole discretion and consistent with the General Unsecured Claims Litigation Trust Agreement and applicable law,_
includin i neral Un r laims Litigation Trust Expen
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73. “General Un r laims Litigation Tr versigh mmittee” shall consist of the thr
members of th mmi f the Effective Date.

74. “General Un r laims Litigation Tr rfall” means that th neral Un r laim

n amoun | 1%f h th AIIW an Iim'n ii n naProR

n r laim until hAIIW neral Un r laims hav n paid in full.

15. #0-“General Unsecured Claims Litigation Trustee” means the Person identified in the Plan
Supplement to serve as the trustee of the General Unsecured Claims Litigation Trust_who shall be selected by the

Committee and reasonably acceptable to the Debtor, and any successor thereto appointed pursuant to the General

Unsecured Claims Litigation Trust Agreement.

76. +-“Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy

Code.
11 “Holdin mpany Restr ring” means the restr ring transaction ri in Article V.A
hereof.
18. “Holdings” means, in connection with a Holdin mpany Restr rin
| - indirectly. 1 - v p

179. +2-"“Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests
that is not Unimpaired.

80. +3-“Indemnification Provision” means the Debtor’s indemnification provisions currently in place
(whether in the by-laws, certificates of incorporation, board resolutions, indemnification agreements, contracts or
employment contracts) for the current directors, officers, and employees of the Debtor.

81, #4-"Insurer” means Chubb Group of Insurance Companies.

82. #5-"“Intercreditor Agreement” means (i) that certain Intercreditor Agreement, dated as of January

30, 2012, by and among Wells Fargo Bank, National Association, on one hand, and Marquette Capital Fund I, LP,
Argosy Investment Partners 111, L.P., and Horizon Capital Partners Ill, L.P., on the other hand, and the other loan
parties from time to time party thereto, governing, among other things, the respective rights, remedies, and priorities
of Claims and Liens held by such parties, or any similar or related agreement (and as the same may have been
modified, amended, or restated), for which the interest of Wells Fargo Bank, National Association, has been
assigned to Senior Lender pursuant to a Loan Purchase Agreement, (ii) that certain Subordination Agreement, dated
as of January 30, 2012, by and among Ernest L. Groeb, as shareholders’ representative under the stock purchase
agreement, and Wells Fargo Bank, National Association, for which the interest of Wells Fargo Bank, National
Association, has been assigned to Senior Lender pursuant to a Loan Purchase Agreement, and (iii) any other
applicable intercreditor agreements.

83. #6-"Interests” means the common stock, limited liability company interests, and any other equity,
ownership, or profits interests of the Debtor and options, warrants, rights, or other securities or agreements to
acquire the common stock, limited liability company interests, or other equity, ownership, or profits interests of the
Debtor (whether or not arising under or in connection with any employment agreement).

84. ##-“Interim Compensation Order” means an order by the Bankruptcy Court establishing interim
compensation procedures for Professionals.
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85. 78-"“Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.

86. 79-“Junior Subordinated Notes” means approximately $1.5 million in issued and outstanding
notes pursuant to that certain 8% junior subordinated note by and between GF Acquisition, Inc., and Ernest L.
Groeb, due March 16, 2014 (as amended, restated, supplemented, or otherwise modified from time to time).

a7, 80-"“Junior Subordinated Note Claims” means any Claim arising under the Junior Subordinated
Notes, which shall be treated as unsecured creditors under the Plan, as a result of the collateral securing such Claims
having insufficient value to secure any of the Claim..

88. 81 “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.

89. 82-“Management Incentive Plan” means that certain post-Effective Date management incentive
plan (acceptable to the Senior Lender Affiliate), the terms of which shall be set forth in the Plan Supplement.

0. 83-“New Board” means the initial board of directors of the Reorganized Debtor, each of whom
shall be acceptable to the Senior Lender Affiliate and disclosed in advance of the Confirmation Hearing in
accordance with section 1129(a)(5) of the Bankruptcy Code.

91 84--“New Equity” means the equity in the Reorganized Debtor issued pursuant to the Plan, the
terms of which shall be governed by the New Organizational Documents.

92. 85-“New Equity Distribution Calculation” means the following calculation, which shall be
utilized to determine allocation of 100% of the New Equity between DIP Facility Claims and Senior Loan Claims:
holders of DIP Facility Claims shall receive a percentage of the New Equity equal to the ratio of $7 million divided
by the aggregate sum of (i) $7 million and (ii) the Senior Loan Claims. Holders of Senior Loan Claims shall receive
the remaining New Equity after taking into account the distribution of New Equity to holders of DIP Facility
Claims.

93. 86-"“New Intercreditor Agreement” means the intercreditor agreement that will govern the
relationship between the Exit Facility and the New Subordinated Notes, a form of which shall be included in the
Plan Supplement, and the terms of which shall be acceptable to the Senior Lender Affiliate and the Senior
Subordinated Noteholders that execute a Restructuring Support Agreement (that is not terminated prior to the
Effective Date).

94, 87-“New Organizational Documents” means the form of the certificates or articles of
incorporation, bylawscertificate of formation, bylaws, limited liability company agreement, stockholders agreement,
or such other applicable formation documents of the Reorganized Debtor (reasonablyeach of which shall be
acceptable to the Senior Lender Affiliate), which forms shall be included in the Plan Supplement.

95. 88-“New Subordinated Notes” means the notes that the Reorganized Debtor shall cause to be
issued on the Effective Date to holders of Senior Subordinated Note Claims (and ancillary documents, including a
security agreement), the form of which shall be set forth in the Plan Supplement, and the terms of which shall be
reasonably acceptable to the Senior Lender Affiliate and the Senior Subordinated Noteholders that execute a
Restructuring Support Agreement (that is not terminated prior to the Effective Date).

96. 89-“New Trade Agreement” means a uniform trade agreement reasonably acceptable to the
Debtor—and, the Senior Lender Affiliate,_and the Committee, a form of which shall be included in the Plan

Supplement, which shall be executed no later than the Voting Deadline.

97. 90-“New Trade Terms” means the terms of a New Trade Agreement.

98. 91-“New Warrants” means the warrants that the Reorganized DebterParent shall cause to be
issued on the Effective Date for 13% of New Equity-ef-the-Reerganized-Debtor, subject to the terms set forth in the
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Plan Supplement, which shall be reasonably acceptable to the Senior Lender Affiliate and the Senior Subordinated
Noteholders that execute a Restructuring Support Agreement (that is not terminated prior to the Effective Date).

99. 92-“Notice and Claims Agent” means Kurtzman Carson Consultants, LLC.

100.  93-“Opt-Out Claim” means a Class Action Claim of a holder that elects to opt-out of the Class
Action Settlement in the event the Class Action is certified pursuant to Bankruptcy Rule 7023(b)(3) or Fed. R. Civ.
P. 23(b)(3), as applicable.

101.  94-"Other General Unsecured Claims” means General Unsecured Claims that are not Trade
Claims_or Unsecured Convenience Class Claims, including, without limitation, Junior Subordinated Note Claims,
Seller Note Claims, Opt-Out Claims, and Class Action Claims.

102.  95-“Other Priority Claim” means any allowed Claim against the Debtor entitled to priority in
right of payment under section 507(a) of the Bankruptcy Code, other than: (a) an Administrative Claim (including a
DIP Facility Claim); or (b) a Priority Tax Claim, to the extent such claim has not already been paid during the
Chapter 11 Case.

103.  96-"Other Secured Claim” means any Secured Claim against the Debtor that is not: (a) a DIP
Claim, (b) a Senior Loan Claim, or (c) a Senior Subordinated Note Claim.

104.  97-“Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code.

105.  98-“Petition Date” means September-30,0ctober 1, 2013, the date on which the Debtor’s Chapter
11 Case commenced.

106.  99-“Plan” has the meaning set forth in the Introduction.

107.  1806-"Plan Supplement” means the compilation of documents and forms of documents, schedules,
and exhibits to the Plan (acceptable to the Senior Lender Affiliate and as amended, supplemented, or modified from
time to time in accordance with the terms hereof and the Bankruptcy Code and the Bankruptcy Rules), to be Filed
seven (7) days before the Voting Deadline, and additional documents or amendments to previously Filed
documents, Filed before the Effective Date as amendments to the Plan Supplement, including the following, as
applicable: (a) New Organizational Documents, (b) the Exit Facility Documents, (c) Schedule of Assumed
Executory Contracts and Unexpired Leases, (d) the General Unsecured Claims Litigation Trust Litigation Trust
Agreement, (e) a list of retained Causes of Action, (f) the Management Incentive Plan, (g) a document listing the
members of the New Boards, (h) the New Intercreditor Agreement; (i) the New Subordinated Notes, (j) the New
Warrants; and (k) the New Trade Agreement. The Debtor shall have the right to amend the documents contained in,
and exhibits to, the Plan Supplement through the Effective Date with the consent of the Senior Lender Affiliate;
provided, however, that with respect to items (h), (i), and (j), any amendments must be reasonably satisfactory to
holders of Senior Subordinated Note Claims that execute a Restructuring Support Agreement (that has not been
terminated prior to the Effective Date); provided further, however, that any amendments to (d) must be reasonably
satisfactory to the Committee.

108.  181-“Priority Claims” means Priority Tax Claims and Other Priority Claims.

109.  102-“Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

110.  183-“Pro Rata” means the proportion that an Allowed Claim or Allowed Interest in a particular
Class bears to the aggregate amount of Allowed Claims or Allowed Interests in that respective Class, or the
proportion that Allowed Claims or Allowed Interests in a particular Class bear to the aggregate amount of Allowed
Claims or Allowed Interests in a particular Class and other Classes entitled to share in the same recovery as such
Allowed Claim or Allowed interests under the Plan.
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111.  104-“Professional” means an Entity: (a) employed pursuant to a Court order in accordance with
sections 327 or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the
Effective Date, pursuant to sections 327, 328, 329, 330, or 331 of the Bankruptcy Code, or (b) awarded
compensation pursuant to section 503(b)(4) of the Bankruptcy Code.

112, 105-“Professional Fee Account” means an interest-bearing account to hold and maintain an
amount of Cash equal to the Professional Fee Amount funded by the Debtor not later than two (2) Business Days
prior to the Effective Date, solely for the purpose of paying all remaining Allowed and unpaid Fee Claims. Such
Cash shall remain subject to the jurisdiction of the Court.

113.  106-“Professional Fee Amount” means the aggregate unpaid Fee Claims through the Effective
Date as estimated in accordance with Article I1.B.

114.  107-“Proof of Claim” means a proof of Claim Filed against the Debtor in the Chapter 11 Case.
115,  108-"Proof of Interest” means a proof of Interest Filed in the Debtor in the Chapter 11 Case.

116.  109-“Reinstated” or “Reinstatement” means, with respect to Claims and Interests, the treatment
provided for in section 1124 of the Bankruptcy Code.

117.  110-“Released Party” means each of the following, each in their capacity as such: (a) the Senior
Lender; (b) the Senior Lender Affiliate; (c) the DIP Lender; (d) the Committee; (e) holders of Senior Subordinated
Note Claims that execute an Restructuring Support Agreement that has not been terminated as of the Effective Date;-
{e)-the-Committee; (f) each holder of a Tr laim that executes a New Trade Agreement to the extent rel

h New Trade Agreement, unl h New Trade Agreement is termin reach h hol
of a Trade Claim; (g) the Exit Facility Lender; (gh) the Debtor, the Reorganized Parent, and the Reorganized
Debtor, and (i) with respect to each of the foregoing entities in clauses (a) through (fh) such persenPerson’s current
and—fermerequity holders, including shareholders, affiliatespartnership interest holders, and limited liability
company unit holders, Affiliates, partners, subsidiaries, members, officers, directors, managers serving on a board
of managers, principals, employees, agents, managed funds, advisors, attorneys, accountants, investment bankers,
consultants, representatives, and other professionals, together with their respective predecessors SUCCesSOors, and
assrgns (in each case, gglgu in their capacny as such)' G F 3

118.  11i-“Reorganized Debtor” means the Debtor on and after the Effective Date_and/or, if applicable
he Reorganized Parent.

119. “Reorganized Parent” mean r Farms, Inc. n r ther merger
nsolidation, transfer of ntially all of i nversion nother j iction, or otherwise, in h
nor r the Effective D r if a Holdin mpany Restr rlnTrn |n||mlmn Holdin

120.  122-“Restructuring Support Agreement” means each Restructuring Support Agreement, as
amended, supplemented, or otherwise modified from time to time, copies of which are attached as exhibits to the
First Day Declaration.

121, 113-“Schedule of Assumed Executory Contracts and Unexpired Leases” means the schedule
(including any amendments or modifications thereto) of certain Executory Contracts and Unexpired Leases to be
assumed by the Debtor pursuant to the Plan, as set forth in the Plan Supplement, as amended from time to time prior
to the Confirmation Date.

122, 134-“Schedules” means, to the extent required, the schedules of assets and liabilities, schedules of
Executory Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtor pursuant to
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section 521 of the Bankruptcy Code and in substantial accordance with the Official Bankruptcy Forms, as the same
may have been amended, modified, or supplemented from time to time.

123,  115:-“Section 510(b) Claims” means any Claims arising from (a) rescission of a purchase or sale
of a security of the Debtor, (b) purchase or sale of such a security, or (c) reimbursement or contribution allowed
under section 502 of the Bankruptcy Code on account of such a Claim, which for the avoidance of doubt shall not
include Senior Subordinated Note Claims or Junior Subordinated Note Claims.

124,  116-"Secured” means when referring to a Claim, a Claim: (a) secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by
reason of a Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the extent of
the value of the creditor’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 section 506(a) of the Bankruptcy Code; or (b) otherwise Allowed
pursuant to the Plan as a Secured Claim.

125.  117-“Secured Tax Claims” means any Secured Claim against the Debtor that, absent its secured
status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined
irrespective of time limitations), including any related Secured Claim for penalties.

126.  118-“Security” shall have the meaning set forth in section 101(49) of the Bankruptcy Code.

127. 119-“Securities Act” means the Securities Act of 1933, 15 U.S.C. 88 77a—77aa, as amended, or
any similar federal, state or local law.

128.  120-“Seller Note” means the unsecured note in favor of the Olesanik Family Living Trust with a

current outstanding balance in the approximate amount of $423,762, which was assumed by the Debtor prior to the
Petition Date.

121“Seller Note Claims” means Claims arising on account of the Seller Note.

122-“Senior Lender” means HC Capital Holding 0909A, LLC.

EEE

123-“Senior Lender Affiliate” means Honey Financing Corporation.

124.*“Senior Loan Agreement” means that certain Credit and Security Agreement by and between
the Debtor, as borrower, and the Senior Lender, as lender and successor to Wells Fargo Bank, National Association,
dated as of January 30, 2012, including payment on account of any accrued but unpaid interest (including at the
default contract rate, as applicable) (as amended, restated, supplemented, or otherwise modified from time to time).

133.  125-“Senior Loan Claims” means any Claim arising under the Senior Loan Agreement.

134.  126-“Senior Loan Facility” means the Senior Loan Agreement, together with related loan,
security, collateral, and other documents.

135.  127-“Senior Subordinated Notes” means approximately $7.0 million in issued and outstanding
notes claims pursuant to those certain 12% senior subordinated debentures by and among the Debtor and Miller’s
American Honey, Inc., on one hand, and Argosy Investment Partners I1l, L.P., Horizon Capital Partners Ill, L.P.,
and Marquette Capital Fund I, LP, on the other hand, due March 16, 2014 (as amended, restated, supplemented, or
otherwise modified from time to time), plus all accrued and unpaid interest due as of the Petition Date.

136.  128-“Senior Subordinated Note Claims” means any Claim arising under the Senior Subordinated
Notes.

1411 Cap summary chart shows $440,000 outstanding as of 7/31/13.
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137.  129-"Trade Claim” means a General Unsecured Claim of a holder that arises on account of
products or services provided to the Debtor on an ongoing basis with which the Debtor will continue to conduct
business with during the Chapter 11 Case and after the Effective Date.

138. 130-“Trade Claim Distribution” means the dlstrlbutlon made to holders of Trade Clalms _that
gn;gr m;g a New Trggg Agrggmgn; in amount equal to 40%-in-anth 40% of such hol AIIowed

remaining amoun : % recovery shall | into th neral laims Liti |nTr h

“Trade Claim Rgmgining Amount™).

Claim-in-favor-of-the Debtor-arisingfro 3 et-forth ormationfiled
Agreement. Tr laim Contingent Third Lien” shall mean a third priority lien on

r the Exit Facility and the New rdin N
140. “Tr Deficien laim” means the Allowed Tr laim of the holder a Tr laim th
New Trade Agreement | he Tr laim Distribution m h holder pursuan his Plan
141, “Tr laim Remaining Amount” shall have the meanin forth in th finition of Tr.
Claim Distribution.

142. 132-“U.S. Trustee” means the Office of the United States Trustee for the Eastern District of
Michigan.

143, 133-“U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the extent
applicable, accrued interest thereon arising under 31 U.S.C. § 3717.

144,  134-“Unexpired Lease” means a lease of nonresidential real property to which the Debtor is a

party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

145,  135-“Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code, including through payment in full in
cashCash.

146.  136-“Unsecured Convenience Class Claim” means any Allowed General Unsecured Claim, other
than Trade Claims that receive treatment pursuant to Article 111.C.5(b)(i), that is $7,500 or less.

147,  137-“Voting Deadline” means [December 13};13, 2013 at 54:00 p.m., prevailing EasternPacific
Time.

B. Rules of Interpretation

For purposes of this Plan: (1) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, lease,
instrument, release, indenture, or other agreement or document being in a particular form or on particular terms and
conditions means that the referenced document shall be substantially in that form or substantially on those terms and
conditions; (3) any reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been
Filed, or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, modified, or
supplemented; (4) any reference to an Entity as a holder of a Claim or Interest includes that Entity’s successors and
assigns; (5) unless otherwise specified, all references herein to “Articles” are references to Articles hereof or hereto;
(6) unless otherwise specified, all references herein to exhibits are references to exhibits in the Plan Supplement; (7)
unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to a

13
13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 18 of 55



particular portion of the Plan; (8) subject to the provisions of any contract, certificate of incorporation, bylaw,
instrument, release, or other agreement or document entered into in connection with the Plan, the rights and
obligations arising pursuant to the Plan shall be governed by, and construed and enforced in accordance with the
applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (9) captions and headings to Articles
are inserted for convenience of reference only and are not intended to be a part of or to affect the interpretation of
the Plan; (10) unless otherwise specified herein, the rules of construction set forth in section 102 of the Bankruptcy
Code shall apply; (11) all references to docket numbers of documents Filed in the Chapter 11 Case are references to
the docket numbers under the Court’s CM/ECF system; (12) all references to statutes, regulations, orders, rules of
courts, and the like shall mean as amended from time to time, and as applicable to the Chapter 11 Case, unless
otherwise stated; (13) references to “Proofs of Claim” and “Holders of Claim” shall include “Proofs of Interest” and
“Holders of Interests” as applicable; and (14) any immaterial effectuating provisions may be interpreted by the
Reorganized Debtor in such a manner that is consistent with the overall purpose and intent of the Plan all without
further Court order.

C. Computation of Time

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated herein, the laws of the State of Michigan, without giving
effect to the principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of
the Plan, any agreements, documents, instruments, or contracts executed or entered into in connection with the Plan
(except as otherwise set forth in those agreements, in which case the governing law of such agreement shall
control), and corporate or limited liability company governance matters; provided that corporate or limited liability
company governance matters relating to the Debtor or the Reorganized Debtor, as applicable, not incorporated or
formed (as applicable) in Michigan shall be governed by the laws of the state of incorporation or formation (as
applicable) of the Debtor or Reorganized Debtor.

E. Reference to Monetary Figures

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

F. Reference to the Debtor or the Reorganized Debtor

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan to the Debtor or
the Reorganized Debtor shall mean the Debtor and the Reorganized Debtor, as applicable, to the extent the context
requires.

G. Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall
control in all respects. In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the
relevant document in the Plan Supplement shall control (unless stated otherwise in such Plan Supplement
document). In the event of an inconsistency between the Confirmation Order and the Plan, the Confirmation Order
shall control.
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ARTICLE II.
DIP FACILITY CLAIMS, ADMINISTRATIVE CLAIMS, AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP Facility
Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the Classes of Claims and
Interests set forth in Article 111 hereof.

A. Administrative Claims.

Except with respect to Administrative Claims that are Fee Claims, and except to the extent that an
Administrative Claim has already been paid during the Chapter 11 Case or a holder of an Allowed Administrative
Claim and the Debtor agree to less favorable treatment with respect to such holder’s Administrative Claim, each
holder of an Allowed Administrative Claim shall receive, in full satisfaction, settlement, release and discharge of,
and in exchange for, its Administrative Claim, Cash equal to the unpaid portion of its Allowed Administrative
Claim, to be paid on the latest of: (a) the Effective Date, or as soon as reasonably practicable thereafter, if such
Administrative Claim is Allowed as of the Effective Date; (b) the date such Administrative Claim is Allowed, or as
soon as reasonably practicable thereafter; (c) the date such Allowed Administrative Claim becomes due and
payable, or as soon as reasonably practicable thereafter; provided, however, that Allowed Administrative Claims
that arise in the ordinary course of the Debtor’s businesses shall be paid in the ordinary course of business, in
accordance with the terms and subject to the conditions of any agreements governing, instruments evidencing, or
other documents relating to such transactions; or (d) such other date as may be agreed upon between the holder of
such Allowed Administrative Claim and the Debtor or the Reorganized Debtor, as the case may be.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be Filed with respect to an
Administrative Claim previously Allowed by Final Order. For purposes of this Plan, all Administrative Claims
arising or granted under the DIP Order shall be deemed Allowed by Final Order.

Except as otherwise provided in this Article 1I.A or any prior applicable Court order, and except with
respect to Administrative Claims that are Fee Claims or DIP Facility Claims, requests for payment of Allowed
Administrative Claims must be Filed and served on the Reorganized Debtor pursuant to the procedures specified in
the Confirmation Order and the notice of entry of the Confirmation Order no later than the Administrative Claims
Bar Date. Holders of Allowed Administrative Claims by such date that are required to, but do not, File and serve a
request for payment of such Administrative Claims by such date shall be forever barred, estopped, and enjoined
from asserting such Administrative Claims against the Debtor or its property, and such Administrative Claims shall
be deemed discharged as of the Effective Date. Objections to such requests, if any, must be Filed and served on the
Reorganized Debtor and the requesting party no later than 30 days after the Administrative Claims Bar Date.

B. Professional Compensation

1. Applications for and Payment of Fee Claims.

In accordance with this Article 11.B, on the Effective Date, the Debtor shall establish the Professional Fee
Account. The Debtor shall fund the Professional Fee Account with Cash in the amount of the aggregate
Professional Fee Amount (which amount, for clarity, shall include only unpaid and outstanding Fee Claims) for all
Professionals. The Professional Fee Account shall be maintained in trust for the Professionals. Such funds shall not
be considered property of the Debtor’s Estates except as otherwise provided in Article 11.B.2 of the Plan.

To receive payment for unbilled fees and expenses incurred through the Effective Date, the Professionals
shall provide an estimate of their Fee Claims before and as of the Effective Date and shall deliver such estimate to
the Debtor and Senior Lender Affiliate no later than five (5) Business Days prior to the intended Effective Date_after
written notice by the Debtor of the intended Effective Date. If a Professional does not provide an estimate, the
Debtor, with the consent of the Senior Lender Affiliate, may estimate the unbilled fees and expenses of such
Professional and such estimate will be used to establish the Professional Fee Amount attributable to that
Professional. The total amount so estimated shall be the Professional Fee Amount.
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2. Final Fee Applications and Payment of Fee Claims.

After notice and a hearing in accordance with the procedures established by the Bankruptcy Code and prior
Court orders, the Allowed amounts of Fee Claims for Professionals shall be determined by the Court. The amount
of Fee Claims owing to Professionals shall be paid in Cash to Professionals from funds held in the Professional Fee
Account when such Fee Claims are Allowed by a Final Order. To the extent that funds held in the Professional Fee
Account are unable to satisfy the amount of Fee Claims owing to the Professionals, any Professional whose estimate
was lower than the Allowed amount of its Fee Claims shall have an Allowed Administrative Claim for any such
deficiency, which shall be satisfied in accordance with Article 1I. After all Allowed Fee Claims have been paid in
full to the extent required by_this Article I11.B.2, any excess amounts in the Professional Fee Account shall be
returned to or transferred to the Reorganized Debtor.

3. Post-Effective Date Fees and Expenses.

Except as otherwise specifically provided in the Plan, from and after the Effective Date, the Debtor or the
Reorganized Debtor, as applicable, in the ordinary course of business and without any further notice to or action,
order, or approval of the Court, shall pay in Cash the reasonable legal, professional, or other fees and expenses
related to implementation and Consummation of the Plan incurred by the Reorganized Debtor.

Upon the Effective Date, any requirement that Professionals comply with sections 327 through 331 and
1103 of the Bankruptcy Code in seeking retention or compensation for services rendered after such date shall
terminate, and the Reorganized Debtor may employ and pay any Professional in the ordinary course of business
without any further notice to any party or action, order or approval of the Bankruptcy Court.

C. DIP Facility Claims

Except to the extent that a holder of an Allowed DIP Facility Claim agrees to less favorable treatment, in
full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed DIP Facility
Claim, each such holder shall receive (i) its Pro Rata share of the New Equity based on the New Equity Distribution
Calculation in satisfaction of $7 million of DIP Facility Claims and (ii) payment in full, in Cash, on the Effective
Date or as soon as reasonably practicable after the Effective Date; provided, however, that to the extent the
Commitment Fee (as defined in the DIP Agreement) has previously been paid and included as part of the DIP
Facility Claim, an amount equal to the Commitment Fee shall be waived by the DIP Lender and the Allowed DIP
Facility Claim paid in Cash, as set forth in Article HH{VI11.B} below, shall be reduced by such amount to reflect the
waiver.

D. Priority Tax Claims

The legal and equitable rights of the holders of Priority Tax Claims are Unimpaired under the Plan. Unless
the holder of such Claim and the Debtor agree to a different treatment, holders of Priority Tax Claims shall be paid,
to the extent such Claims are Allowed, in the ordinary course of the Debtor’s business, consistent with past practice;
provided, however, that in the event the balance of any such Claim becomes due during the pendency of this
Chapter 11 Case and remains unpaid as of the Effective Date, the holder of such Claim shall be paid in full in Cash
on the Effective Date. In the event an Allowed Priority Tax Claim also is Secured, such Claim shall, to the extent it
is Allowed, be treated as an Other Secured Claim if such Claim is not otherwise paid in full.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A Classification of Claims and Interests
Pursuant to section 1122 of the Bankruptcy Code, Claims and Interests, except for Fee Claims,

Administrative Claims, and Priority Tax Claims, are classified in the Classes set forth in this Article I1l. A Claim or
Interest is placed in a particular Class for the purposes of voting on the Plan and receiving distributions pursuant to
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the Plan only to the extent that such Claim or Interest has not been paid, released, withdrawn or otherwise settled
before the Effective Date.

The categories of Claims and Interests set forth below classify all Claims against and Interests in the
Debtor for all purposes of this Plan. A Claim or Interest shall be deemed classified in a particular Class only to the
extent the Claim or Interest qualifies within the description of that Class and shall be deemed classified in a different
Class to the extent that any remainder of such Claim or Interest qualifies within the description of such different
Class. A Claim or Interest is in a particular Class only to the extent that such Claim or Interest is Allowed in that
Class and has not been paid or otherwise settled prior to the Effective Date. The treatment with respect to each
Class of Claims and Interests provided for in this Article I1I shall be in full and complete satisfaction, release and
discharge of such Claims and Interests.

B. Summary of Classification

A creditor that holds multiple Claims against the Debtor, all of which Claims are based upon or relate to
the same or similar indebtedness or obligations, whether by reason of guarantee, indemnity agreement, joint and
several liability or otherwise, shall be deemed to have only one Claim against the Estate in an amount equal to the
largest of all such similar Allowed Claims, solely for the purposes of distributions under the Plan. For purposes of
voting on the Plan, any Creditor holding such similar Claims against the Debtor may only vote the largest of all
such similar Allowed Claims; provided, however, that this provision shall not prohibit the bifurcation of Claims
among Classes pursuant to section 506(a) of the Bankruptcy Code, nor shall this provision apply to bifurcated
Claims.

The categories of Claims and Interests are classified for all purposes, including voting, confirmation, and
distribution, pursuant to the Plan as follows:

Class Claim/Interest Status Voting Rights
1 Other Priority Claims Unimpaired Deemed to Accept
2 Other Secured Claims Unimpaired Deemed to Accept
3 Senior Loan Claims Impaired Entitled to Vote
4 Senior Subordinated Note Claims Impaired Entitled to Vote
5A  Trade Claims Impaired Entitled to Vote
5B  Other General Unsecured Claims Impaired Entitled to Vote
5C  Unsecured Convenience Class Claim Unimpaired Deemed to Accept
6 Section 510(b) Claims Impaired Deemed to Reject
7 Existing Equity Interests Impaired Deemed to Reject
C. Treatment of Claims and Interests
1. Class 1 — Other Priority Claims
@ Classification: Class 1 consists of all Other Priority Claims.
(b) Treatment: Except to the extent that a holder of an Allowed Other Priority Claim agrees

to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Other Priority Claim, each such holder
shall be paid, to the extent such claim has not already been paid during the Chapter 11
Case, in full in Cash in the ordinary course of business by the Debtor or the Reorganized
Debtor, as applicable, on or as soon as reasonably practicable after (i) the Effective Date,
or as soon thereafter as reasonably practicable, (ii) the date on which such Other Priority
Claim against the Debtor becomes Allowed, or (iii) such other date as may be ordered by
the Court.

(© Voting: Class 1 is Unimpaired under the Plan. Holders of Claims in Class 1 are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
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Bankruptcy Code. Therefore, holders of Class 1 Other Priority Claims are not entitled to
vote to accept or reject the Plan.

2. Class 2 — Other Secured Claims

@ Classification: Class 2 consists of all Other Secured Claims.

(b) Treatment: On the Effective Date, except to the extent that a holder of an Other Secured
Claim agrees to a less favorable treatment, in full and final satisfaction, settlement,
release, and discharge of and in exchange for each Allowed Other Secured Claim, each
holder of an Allowed Other Secured Claim shall receive, at the option of the Senior
Lender Affiliate: (i) payment in full in Cash, including the payment of interest allowable
under section 506(b) of the Bankruptcy Code and/or section 511 of the Bankruptcy Code,
if any; (ii) reinstatement pursuant to Section 1124 of the Bankruptcy Code; (iii) the
collateral securing any such Allowed Other Secured Claim, or (iv) such other
consideration so as to render such Allowed Other Secured Claim Unimpaired.

In the event an Allowed Other Secured Claim may also be classified as a Secured Tax
Claim, such Claim shall: (i) be paid in full in Cash, including the payment of interest
under section 506(b) of the Bankruptcy Code and/or section 511 of the Bankruptcy Code,
if any, or (ii) retain any lien until such Claim is paid in full (it being understood that such
Other Secured Claim may be paid in the ordinary course as and when it comes due,
rather than on the Effective Date).

(©) Voting: Class 2 is Unimpaired under the Plan. Holders of Claims in Class 2 are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 2 Other Secured Claims are not entitled to
vote to accept or reject the Plan.

3. Class 3 - Senior Loan Claims
@ Classification: Class 3 consists of all Senior Loan Claims.
(b) Allowance: To the extent any such amounts have not been previously satisfied pursuant

to the DIP Credit Facility, the Senior Loan Claims shall be Allowed in an aggregate
amount equal to approximately $16,570,949.08 million, plus interest and fees due and
owing under the Senior Facility as of the Effective Date pursuant to the terms of the
Senior Facility or related documents, including payment on account of any accrued but
unpaid interest (including at the default contract rate pursuant to the terms of the Senior
Facility, if applicable), which amount shall be subject to adjustment to an amount
acceptable to the Senior Lender to the extent previously satisfied by the DIP Credit
Facility.

(©) Treatment: On the Effective Date, except to the extent that a holder of a Senior Loan
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release,
and discharge of and in exchange for the Allowed Senior Loan Claim, each holder of a
Senior Loan Claim shall receive (i) Cash in satisfaction of any Allowed Senior Loan
Claim in excess of $3 million and (ii) its Pro Rata share of the New Equity in the
Reorganized Debtor based on the New Equity Distribution Calculation in satisfaction of
all remaining Allowed Senior Loan Claims, after which, on the Effective Date the cash
collateral pledged in favor of the Senior Lender to secure the Senior Loan Claims shall
be released to its respective pledgers in accordance with their respective interests therein.

(d) Voting: Class 3 is Impaired under the Plan. Therefore, holders of Class 3 Senior Loan
Claims are entitled to vote to accept or reject the Plan.
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4, Class 4 — Senior Subordinated Note Claims

€)] Classification: Class 4 consists of all Senior Subordinated Note Claims.

(b) Allowance: Senior Subordinated Note Claims shall be Allowed in an aggregate amount
equal to $7.0 million, plus accrued but unpaid interest as of the Petition Date.

(© Treatment: On the Effective Date, or as soon thereafter as reasonably practicable, except
to the extent that a holder of a Senior Subordinated Note Claim agrees to less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in
exchange for each Allowed Senior Subordinated Note Claim, each holder of a Senior
Subordinated Note Claim shall receive its Pro Rata share of the (i) New Subordinated
Notes and (ii) New Warrants.

(d) Voting: Class 4 is Impaired under the Plan. Therefore, holders of Class 4 Senior
Subordinated Note Claims are entitled to vote to accept or reject the Plan.

5. Class 5A —Trade Claims
€)] Classification: Class 5A consists of all Trade Claims.
(b) Treatment: On the Effective Date or as soon as reasonably practicable thereafter, except

to the extent that a holder of an Allowed Trade Claim agrees to less favorable treatment,
in full and final satisfaction, settlement, release, and discharge of and in exchange for
each Allowed Trade Claim, each holder of a Allowed Trade Claim shall receive either:

(i) if such holder and the Debtor enter into a New Trade Agreement, (a) a cash
recovery equal to such holder’s Trade Claim Distribution, which the

Reorganized Debtor shaII satisfy by paying._(i) for goods shipped or ;g ices

liver he D r th ion of the a New Trade Agr

fore the Eff ivD Awhrhinvi h n_pai rir h
Effective Date, within fter the Effective D 10% of each previousl
id invoi r (B) where the invoice has n n_paid prior he Effectiv
Date, 110% of each invoice when such invoice is otherwise paid, and (ii) 110%
on each invoice for preducts-orderedgoods shipped or services delivered to the
Reorganiz post Effectlve Datewﬁh%aeh#teldeHha%exeeute&&New

prowded however, that the Reorganlzed Gempany ebtg shall satlsfy the Trade
Claim Distribution by no later than the date that is 18 months after the Effective
Date;_an he Pro R hare of the pr from th neral

laims Litigation Tr n nt of its Trade Deficien laim, in rdan

with the General Unsecured Claims Litigation Trust Waterfall; or

(ii) its Pro Rata share of the proceeds from the General Unsecured Claims Litigation

Trust_in accordance with the General Unsecured Claims Litigation Trust
Waterfall.

(c) Voting: Class 5A is Impaired under the Plan. Therefore, holders of Class 5A Trade
Claims are entitled to vote to accept or reject the Plan.

6. Class 5B - Other General Unsecured Claims
€)] Classification: Class 5B consists of all Other General Unsecured Claims.
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(b) Treatment: On the Effective Date or as soon as reasonably practicable thereafter, except
to the extent that a holder of an Allowed Other General Unsecured Claim agrees to less
favorable treatment;-er-agrees-te-be-an Unsecured Convenience Class Claim-in-full-and-
final-satisfaction, in full and final satisfaction, settlement, release, and discharge of and in
exchange for each Allowed Other General Unsecured Claim, each holder of an Allowed
Other General Unsecured Claim shall receive its Pro Rata share of the proceeds from the
General Unsecured Claims Litigation Trust_in accordance with the General Unsecured
Claims Trust Waterfall.

(c) Voting: Class 5B is Impaired under the Plan. Therefore, holders of Class 5B Other
General Unsecured Claims are entitled to vote to accept or reject the Plan.

7. Class 5C - Unsecured Convenience Class Claims
@ Classification: Class 5C consists of Unsecured Convenience Class Claims.
(b) Treatment: On the Effective Date or as soon as reasonably practicable thereafter, except

to the extent that a holder of an Allowed Unsecured Convenience Class Claim agrees to
less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of and in exchange for each Allowed Unsecured Convenience Class Claim, each holder
of an Allowed Unsecured Convenience Class Claim shall receive payment in full in Cash
on account of such Allowed Unsecured Convenience Class Claim pursuant to the
Convenience Class Distribution.

(©) Voting: Class 5C is Unimpaired under the Plan. Holders of Claims in Class 5C are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 5C Unsecured Convenience Class Claims
are not entitled to vote to accept or reject the Plan.

8. Class 6 - Section 510(b) Claims

(@) Classification: Class 6 consists of all Section 510(b) Claims.

(b) Treatment: On the Effective Date, each Allowed Section 510(b) Claim shall be cancelled
without any distribution and such holders of Section 510(b) Claims will receive no
recovery.

(©) Voting: Class 6 is Impaired under the Plan. Holders of Claims in Class 6 are
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, such holders are not entitled to vote to accept or reject the

Plan.
9. Class 7 - Existing Equity Interests
(@) Classification: Class 7 consists of all Existing Equity Interests.
(b) Treatment: On the Effective Date, Existing Equity Interests shall be deemed canceled

and extinguished, and shall be of no further force and effect, whether surrendered for
cancelation or otherwise, and there shall be no distribution to holders of Existing Equity
Interests on account of such Existing Equity Interests.

(©) Voting: Class 7 is Impaired under the Plan. Therefore, holders of Claims in Class 7 are
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, such holders are not entitled to vote to accept or reject the
Plan.
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D. Special Provision Governing Unimpaired Claims

Nothing under the Plan shall affect the Debtor’s rights in respect of any Unimpaired Claims, including all
rights in respect of legal and equitable defenses to or setoffs or recoupment against any such Unimpaired Claims.

E. Subordinated Claims

Except as otherwise provided in the Plan, the allowance, classification, and treatment of all Allowed
Claims and Allowed Interests and the respective distributions and treatments under the Plan take into account and
conform to the relative priority and rights of the Claims and Interests in each Class in connection with any
contractual, legal, and equitable subordination rights relating thereto, whether arising under general principles of
equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise, including, without limitation, the
Intercreditor Agreement. Pursuant to section 510 of the Bankruptcy Code, the Reorganized Debtor reserves the
right to direct the Debtor to re-classify any Allowed Claim or Allowed Interest in accordance with any contractual,
legal, or equitable subordination relating thereto.

ARTICLE IV.
ACCEPTANCE REQUIREMENTS
A Acceptance or Rejection of the Plan
1. Voting Classes

Classes 3, 4, 5A, and 5B are Impaired under the Plan and are entitled to vote to accept or reject the Plan.

2. Conclusive Presumed Acceptance of the Plan

Classes 1, 2, and 5C are Unimpaired under the Plan and therefore, are conclusively presumed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

3. Deemed Not to Accept the Plan

Classes 6 and 7 are Impaired under the Plan, and holders of Class 6 Claims and Class 7 Interests shall not
receive or retain any property under the Plan on account of such Claims and Interests and are, therefore, deemed not
to accept the Plan pursuant to section 1126(g) of the Bankruptcy Code.

B. Confirmation Pursuant to 1129(b) of the Bankruptcy Code

The Debtor shall seek Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with
respect to any Classes of Claims and Interests that vote, or are deemed, not to accept the Plan. The Debtor reserves
the right to modify the Plan in accordance with Article XI.A hereof, to the extent, if any, that Confirmation pursuant
to section 1129(b) of the Bankruptcy Code requires modification.

ARTICLE V.
MEANS FOR IMPLEMENTATION OF THE PLAN

A Restructuring Transactions

On the Effective Date, or as soon as reasonably practicable thereafter, the Reorganized Debtor may take all
actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by, or
necessary to effectuate the Plan, including: (i) the execution and delivery of the Exit Facility Documents and other
appropriate agreements or other documents of restructuring, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of the Plan, and that satisfy the requirements of
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applicable law and any other terms to which the applicable Entities may agree; (ii) the execution and delivery of
appropriate instruments of transfer, assignment, assumption, or delegation of any asset, property, right, liability,
debt, or obligation on terms consistent with the terms of the Plan and having other terms for which the applicable
parties agree; (iii) the filing of appropriate certificates or articles of incorporation_or formation, reincorporation,
merger, consolidation, conversion, or dissolution pursuant to the Bankruptcy Code or applicable state law; and-(iv)

if r h nior Lender Affili rior he Effective D he D r will form Holdin nd if
Holdings is form h holder of any shares of New Equity i I Farms, Inc. shall matically an
with ny further action on th rt of any Person or order of the Bankr r m ntri h
h share of New Equity i h holder pursuan his Plan to Holdings in exchange for the i n

Holdin h h holder of such holder’s Pro R hare of New Equity i Holdin f the Effectiv

which shall i immedi ilution he i n fh New Warrants and the Managemen
Incentive Plan h tran ion “Holdin mpany Restr ring’ nlleln mpany Restr ring i
- . - - oldi

Lender Afflllg;g ergr Lg ;hg Effggyvg Dg;g, ghg Dgglgr WI|| ggnvgr; m;g a Dglgwgrg entity, an g (vi) all other actions

that the applicable Entities determine to be necessary or appropriate, including making filings or recordings that
may be required by applicable law.

B. Sources of Consideration for Plan Distributions
The Reorganized Debtor shall fund distributions under the Plan as follows:

1. Cash Consideration

Except to the extent otherwise set forth herein, all Cash consideration necessary for the Reorganized
Debtor to make payments or distributions pursuant hereto shall be obtained from proceeds of the Exit Facility or the
Debtor’s other Cash on hand, including Cash derived from business operations. Further, the Debtor and the
Reorganized Debtor will be entitled to transfer funds between and among themselves as they determine to be
necessary or appropriate to enable the Reorganized Debtor to satisfy their obligations under the Plan.

2. Issuance and Distribution of New Equity

On the Effective Date, the Reorganized BebterParent shall issue the New Equity for distribution to holders
of DIP Facility Claims and Senlor Loan Claims in accordance with Article I1.C and Article 111 herein_(and subject to
a Holding Company Restructuring being implemented). The issuance of the New Equity_and, if applicable, the
Holding Company Restructuring, shall be authorized without the need for any further corporate action and without
any further action by the holders of Claims or Interests.

All of the shares of New Equity issued pursuant to the Plan shall be duly authorized, validly issued, fully
paid, and non-assessable. Each distribution and issuance of the New Equity under the Plan shall be governed by the
terms and conditions set forth in the Plan applicable to such distribution or issuance and by the terms and conditions
of the New Organizational Documents and the other instruments evidencing or relating to such distribution or
issuance, which terms and conditions shall bind each Entity receiving such distribution or issuance.

Notwithstanding anything to the contrary herein, in no event shall more than $10 million of DIP Facility
Claims and Senior Loan Claims in the aggregate be satisfied with the New Equity.

3. Exit Facility

On the Effective Date the Reorganized Debtor shall enter into the Exit Facility. Confirmation shall be
deemed approval of the Exit Facility to the extent not approved by the Court previously (including the transactions
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to be incurred and fees
paid by the Debtor or the Reorganized Debtor in connection therewith), and the Reorganized Debtor is authorized to
execute and deliver those documents necessary or appropriate to obtain the Exit Facility, including the Exit Facility
Documents, without further notice to or order of the Court, act or action under applicable law, regulation, order, or
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rule or vote, consent, authorization, or approval of any Person, subject to such modifications as the Reorganized
Debtor and the Senior Lender Affiliate may deem to be necessary to consummate the Exit Facility. Proceeds of the
Exit Facility shall be used to satisfy obligations outstanding under the DIP Credit Facility and to provide necessary
working capital for the Reorganized Debtor.

C. New Subordinated Notes and New Warrants

On the Effective Date, the Reorganized Debtor shall issue the New Subordinated Notes and_Reorganized
Parent shall issue the New Warrants, the terms of which shall be set forth in the Plan Supplement, for distribution to
holders of Senior Subordinated Note Claims in accordance with Article Il herein; provided, however, that the
aggregate amount of the New Subordinated Notes shall not exceed $3 million and the aggregate amount of the New
Warrants shall not exceed 13% of the New Equity, subject to the terms set forth in the Plan Supplement. The
issuance of the New Subordinated Notes and the New Warrants shall be authorized without the need for any further
corporate action and without any further action by the holders of Claims or Interests.

Each distribution and issuance of the New Subordinated Notes and the New Warrants under the Plan shall
be governed by the terms and conditions set forth in the Plan applicable to such distribution or issuance and by the
terms and conditions of the instruments evidencing or relating to such distribution or issuance, which terms and
conditions shall bind each Entity receiving such distribution or issuance.

As set forth in the New Subordinated Notes and the New Intercreditor Agreement, the New Subordinated
Notes shall have a security interest in the same assets of the Reorganized Debtor as granted under the Exit Facility
Documents, provided that such security interest shall be junior to the security interest granted pursuant to the Exit
Facility Documents.

D. ntingent Third Lien in Favor of Holders of Tr laims that Enter in New Trade Agreement.

For ri f 12 month rtin n the Effective D he Reorganiz r shall provide holder:
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followin h nclusion of each rter. An h Tr laim Contingent Third Lien shall m rfi

automatically.
E. D-General Unsecured Claims Litigation Trust
1. Creation and Governance of the General Unsecured Claims Litigation Trust.

On the Effective Date, the Debtor shall transfer to the General Unsecured Claims Litigation Trust the
General Unsecured Claims Litigation Trust Assets and Avoidance Actions. The Debtor and the General Unsecured
Claims Litigation Trustee shall execute the General Unsecured Claims Litigation Trust Agreement and shall take all
steps necessary to establish the General Unsecured Claims Litigation Trust in accordance with the Plan and the
beneficial interests therein, WhICh shaII be for the benefit of the General Unsecured Clalms Litigation Trust
Benef|C|ar|es a
Claims iruseAgteemem—tmem&eHheuplanéhatLge\%Addmonally, on the Effectlve Date the
Debtor shall irrevocably transfer and shall be deemed to have irrevocably transferred to the General Unsecured
Claims Litigation Trust all of its rights, title, and interest in and to all of the General Unsecured Claims Litigation
Trust Assets, and in accordance with section 1141 of the Bankruptcy Code, the General Unsecured Claims
Litigation Trust Assets shall automatically vest in the General Unsecured Claims Litigation Trust free and clear of
all Claims, liens, encumbrances, or interests subject only to: (a) General Unsecured Claims Litigation Trust
Interests, and (b) the expenses of the General Unsecured Claims Litigation Trust, as provided for in the General
Unsecured Claims Litigation Trust Agreement, and such transfer shall be exempt from any stamp, real estate
transfer, mortgage reporting, sales, use, or other similar tax. The General Unsecured Claims Litigation Trustee shall
be the exclusive trustee of the assets of the General Unsecured Claims Litigation Trust for purposes of 31 U.S.C. §
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3713(b) and 26 U.S.C. 8§ 6012(b)(3), as well as the representatives of the Estate appointed pursuant to section
1123(b)(3)(B) of the Bankruptcy Code. The General Unsecured Claims Litigation Trust shall be governed by the
General Unsecured Claims Litigation Trust Agreement and administered by the General Unsecured Claims
Litigation Trustee. The powers, rights, and responsibilities of the General Unsecured Claims Litigation Trustee
shall be specified in the General Unsecured Claims Litigation Trust Agreement and shall include the authority and
responsibility to, among other things, take the actions set forth in this Article V.BE, subject to any required
reporting to the General Unsecured Claims Litigation Trust Oversight Committee as may be set forth in the General
Unsecured Claims Litigation Trust Agreement. The General Unsecured Claims Litigation Trustee shall hold and
distribute the General Unsecured Claims Litigation Trust Assets in accordance with the provisions of the Plan and
the General Unsecured Claims Litigation Trust Agreement. Other rights and duties of the General Unsecured
Claims Litigation Trustee and the General Unsecured Claims Litigation Trust Beneficiaries shall be as set forth in
the General Unsecured Claims Litigation Trust Agreement. After the Effective Date, the Debtor and the
Reorganized Debtor shall have no interest in the General Unsecured Claims Litigation Trust Assets except as set
forth in the General Unsecured Claims Litigation Trust Agreement. In connection with the vesting and transfer of
the General Unsecured Claims Litigation Trust Assets (including any General Unsecured Claims Litigation Trust
Causes of Action) to the General Unsecured Claims Litigation Trust, any attorney-client, work-product protection,
or other privilege or immunity attaching to any documents or communications (whether written or oral) expressly
transferred to the General Unsecured Claims Litigation Trust shall vest in the General Unsecured Claims Litigation
Trust. The Debtor and the General Unsecured Claims Litigation Trustee are authorized to take all necessary actions
to effectuate the transfer of such privileges, protections, and immunities, to the extent the Debtor so desires.

2. Purpose of the General Unsecured Claims Litigation Trust.

The General Unsecured Claims Litigation Trust shall be established for the purpose of pursuing or
liquidating the General Unsecured Claims Litigation Trust Assets, distributing the General Unsecured Clalms
Litigation Trust Distributable Proceeds, if any, reconciling
Debter;and objecting to} General Unsecured Claims as prowded for in the Plan and, if, as, and to the extent
determined by the General Unsecured Claims Litigation Trustee pursuant to the General Unsecured Claims
Litigation Trust Agreement, distributing the General Unsecured Claims Litigation Trust PaymentProceeds to the
General Unsecured Claims Litigation Trust Beneficiaries in accordance with Treasury Regulation section
301.7701-4(d), with no objective to continue or engage in the conduct of a trade or business.

3. General Unsecured Claims Litigation Trustee and General Unsecured Claims Litigation Trust
Agreement.

The General Unsecured Claims Litigation Trust Agreement generally will provide for, among other things:
(@) the payment of the General Unsecured Claims Litigation Trust Expenses, (b) the payment of other reasonable
expenses of the General Unsecured Claims Litigation Trust, including the cost of pursuing the General Unsecured
Claims Litigation Trust Causes of Action, (c) the retention of counsel, accountants, financial advisors, or other
professionals and the payment of their reasonable compensation, (d) the investment of Cash by the General
Unsecured Claims Litigation Trustee within certain limitations, including those specified in the Plan, (e) the orderly
liquidation of the General Unsecured Claims Litigation Trust Assets, and (f) litigation of any General Unsecured
Claims Litigation Trust Causes of Action, which may include the prosecution, settlement, abandonment, or
dismissal of any such General Unsecured Claims Litigation Trust Causes of Action,_subject to reporting and

oversight by the General Unsecured Claims Litigation Trust Oversight Committee.

Except as otherwise ordered by the Bankruptcy Court, the General Unsecured Claims Litigation Trust
Expenses shall be paid from the General Unsecured Claims Litigation Trust Assets in accordance with the Plan and
General Unsecured Claims Litigation Trust Agreement.

The General Unsecured Claims Litigation Trustee, on behalf of the General Unsecured Claims Litigation
Trust, may employ, without further order of the Bankruptcy Court, professionals (including Professionals
previously retained by the-Crediters> Committee) to assist in carrying out its duties hereunder and may compensate
and reimburse the reasonable expenses of these professionals without further order of the Bankruptcy Court from
the General Unsecured Claims thlgatlon Trust Assets in accordance with the Plan and the General Unsecured
Claims Litigation Trust Agreement;
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The General Unsecured Claims Litigation Trust Agreement may include reasonable and customary
provisions that allow for indemnification by the General Unsecured Claims Litigation Trust_in favor of the General
Unsecured Claims Litigation Trustee and the General Unsecured Claims Litigation Trust Oversight Committee.
Any such indemnification shall be the sole responsibility of the General Unsecured Claims Litigation Trust and
payable solely from the General Unsecured Claims Litigation Trust Assets.

In furtherance of and consistent with the purpose of the General Unsecured Claims Litigation Trust and the
Plan, the General Unsecured Claims Litigation Trustee, for the benefit of the General Unsecured Claims Litigation
Trust, shall,_subject to reporting and oversight by the General Unsecured Claims Litigation Trust Oversight
Committee: (a) hold the General Unsecured Claims Litigation Trust Assets for the benefit of the General Unsecured
Claims Litigation Trust Beneficiaries, (b) make distributions of General Unsecured Claims Litigation Trust
Distributable Proceeds as provided herein and in the General Unsecured Claims Litigation Trust Agreement, and (c)
have the sole power and authority to prosecute and resolve any General Unsecured Claims Litigation Trust Causes
of Action, without approval of the Bankruptcy Court. The General Unsecured Claims Litigation Trustee shall be
responsible for all decisions and duties with respect to the General Unsecured Claims Litigation Trust and the
General Unsecured Claims Litigation Trust Assets, except as otherwise provided in the General Unsecured Claims
Litigation Trust Agreement. In all circumstances, the General Unsecured Claims Litigation Trustee shall act in the
best interests of the General Unsecured Claims Litigation Trust Beneficiaries and with the same fiduciary duties as a
Chapter 7 trustee.

4, Compensation and Duties of the General Unsecured Claims L itigation Trustee.

The salient terms of the General Unsecured Claims Litigation Trustee’s employment, including the General
Unsecured Claims Litigation Trustee’s duties and compensation shall be set forth in the General Unsecured Claims
Litigation Trust Agreement. The General Unsecured Claims Litigation Trustee shall be entitled to reasonable
compensation in an amount consistent with that of similar functionaries in similar types of bankruptcy cases.

5. Cooperation of Reorganized Debtor.

The Reorganized Debtor, upon reasonable notice, shall be required to provide information and access to
pertinent documents, to the extent the Reorganized Debtor has such information and/or documents, to the General
Unsecured Claims Litigation Trustee sufficient to enable the General Unsecured Claims Litigation Trustee to
perform its duties hereunder. The Reorganized Debtor shall reasonably cooperate with the General Unsecured
Claims Litigation Trustee in the administration of the General Unsecured Claims Litigation Trust, including, in
providing documentation, witness testimony, and other evidence in support of the prosecution of the General
Unsecured Claims Litigation Trust Causes of Action, at no cost or expense of the General Unsecured Claims
Litigation Trust other than out of pocket expenses for copying or similar expenses; provided however, that such
cooperation shall not involve violation of an attorney client privilege, unless agreed to by the Reorganized Debtor.

6. United States Federal Income Tax Treatment of the General Unsecured Claims Litigation Trust.

For all United States federal income tax purposes, the parties shall treat the transfer of the General
Unsecured Claims Litigation Trust Assets to the General Unsecured Claims Litigation Trust as: (&) a transfer of the
General Unsecured Claims Litigation Trust Assets directly to the applicable holders of Allowed General Unsecured
Claims, followed by (b) the transfer by the holders of such Allowed General Unsecured Claims to the General
Unsecured Claims Litigation Trust of such General Unsecured Claims Litigation Trust Assets in exchange for the
General Unsecured Claims Litigation Trust Interests; provided, however, that the General Unsecured Claims
Litigation Trust Assets will be subject to any post-Effective Date obligations incurred by the General Unsecured
Claims Litigation Trust relating to the pursuit of General Unsecured Claims Litigation Trust Assets. Accordingly,
the General Unsecured Claims Litigation Trust Beneficiaries shall be treated for United States federal income tax
purposes as the grantors and owners of their respective share of the General Unsecured Claims Litigation Trust
Assets. The foregoing treatment shall also apply, to the extent permitted by applicable law, for state and local
income tax purposes.
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7. Tax Reporting.

@) The General Unsecured Claims Litigation Trustee shall file tax returns for the General
Unsecured Claims Litigation Trust treating the General Unsecured Claims Litigation
Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a).

(b) {d)-The General Unsecured Claims Litigation Trustee shall be responsible for payment,
out of the General Unsecured Claims Litigation Trust Assets, of any taxes imposed on
the General Unsecured Claims Litigation Trust or its assets.

©) {e)-The General Unsecured Claims Litigation Trustee shall distribute such notices to the
General Unsecured Claims Litigation Trust Beneficiaries as the General Unsecured
Claims Litigation Trustee determines are necessary or desirable.

8. General Unsecured Claims Litigation Trust Assets.

The General Unsecured Claims Litigation Trustee shall;-in-censultation-with-the-Reerganized-Debter; have

the exclusive right on behalf of the General Unsecured Claims Litigation Trust, to institute, file, prosecute, enforce,
abandon, settle, compromise, release, or withdraw any and all General Unsecured Claims Litigation Trust Causes of
Action without any further order of the Bankruptcy Court, except as otherwise provided herein or in the General
Unsecured Claims Litigation Trust Agreement; provided, however, that such eensuttationrights shall be subject to
the execution and-delivery-of-one-or-moreof joint interest, common interest, or other similar agreements-in-form-and-
substance reasonably acceptable to the General Unsecured Claims Litigation Trustee and the Reorganized Debtor.
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From and after the Effective Date, the General Unsecured Claims Litigation Trustee, in accordance with section
1123(b)(3) of the Bankruptcy Code, and on behalf of the General Unsecured Claims Litigation Trust, shall serve as
a representative of the Estates and shall-in-censultation-with-the-Reorganized-Debter; retain and possess the right to
commence, pursue, settle, compromise, or abandon, as appropriate, any and all Causes of Action constituting
General Unsecured Clalms thlgatlon Trust Causes of Action in any court or other trlbunal %EheGeneraLU%eeureeL

For the avoidance of doubt, the General Unsecured Litigation Trust Assets shall not include any Claim or

Cause of Action against a Released Party-, including the holder of a Tr laim that enters in New Tr
Aagreement to the extent of Causes of Action released under a New Trade Agreement. Also for the avoidance of

doubt, any proceeds of the General Unsecured Claims Litigation Trust shall be distributed Pro Rata to holders of
Allowed Class 5B Claims and holders of Allowed Class 5A Claims that do not enter into a New Trade Agreement

with the Debtor_in accordance with the General Unsecured Litigation Trust Waterfall.

9. General Unsecured Claims Litigation Trust Fees and Expenses.

From and after the Effective Date, the General Unsecured Claims Litigation Trustee, on behalf of the
General Unsecured Claims Litigation Trust, shall, in the ordinary course of business and without the necessity of
any approval by the Bankruptcy Court, pay the reasonable professional fees and expenses incurred by the General
Unsecured Claims Litigation Trust and any professionals retained by the General Unsecured Claims Litigation Trust
from the General Unsecured Claims Litigation Trust Assets, except as otherwise provided in the General Unsecured
Claims Litigation Trust Agreement.

10. Distribution of Unrestricted Cash.

The General Unsecured Claims Litigation Trustee shall distribute to the General Unsecured Claims Litigation
Trust Beneficiaries on account of their interests in the General Unsecured Claims Litigation Trust, at-least
annuallyin its sole discretion, its net income plus all net proceeds from the sale of assets_in accordance with the
General Unsecured Litigation Trust Waterfall, except that the General Unsecured Claims Litigation Trust may retain
an amount of net proceeds or net income reasonably necessary to maintain the value of the General Unsecured
Claims Litigation Trust Assets or to satisfy Claims and contingent liabilities or pay anticipated fees and expenses.

11. General Unsecured Claims Litigation Trust Funding.

The funding-by-the-Debtor of the General Unsecured Claims Litigation Trust Payment shall be authorized
and approved, as of the Effective Date, in all respects, without need for the consent of or notice to any Person,
notwithstanding any contrary provision in any financing and/or other agreement between the Debtor or the
Reorganized Debtor and any other Person, and any such contrary provision shall be deemed null and void to the
extent necessary to permit such funding.

12. Distributions to General Unsecured Claims Litigation Trust Beneficiaries.

The General Unsecured Claims Litigation Trustee may, in its discretion, distribute any portion of the
General Unsecured Claims Litigation Trust Payment to the General Unsecured Claims Litigation Trust Beneficiaries
at any time and/or use such funds, provided that such distribution or use is consistent with th neral
Litigation Trust Waterfall and is for any purpose permitted under the Plan, the General Unsecured Claims Litigation
Trust Agreement, and applicable law.

13. Cash Investments.

The General Unsecured Claims Litigation Trustee may invest Cash (including any earnings thereon or
proceeds therefrom); provided, however, that such investments are investments permitted to be made by a
“liquidating trust” within the meaning of Treasury Regulation section 301.7701-4(d), as reflected therein, or under
applicable IRS guidelines, rulings or other controlling authorities.
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14, Dissolution of the General Unsecured Claims Litigation Trust.

The General Unsecured Claims Litigation Trustee and the General Unsecured Claims Litigation Trust shall
be discharged or dissolved, as the case may be, at such time as: (a) the General Unsecured Claims Litigation
Trustee determines that the pursuit of additional General Unsecured Claims Litigation Trust Causes of Action is not
likely to yield sufficient additional proceeds to justify further pursuit of such claims, and (b) all distributions of
General Unsecured Claims Litigation Trust Distributable Proceeds required to be made by the General Unsecured
Claims Litigation Trustee to the General Unsecured Claims Litigation Trust Beneficiaries under the Plan have been
made, but in no event shall the General Unsecured Claims Litigation Trust be dissolved later than threefive (35)
years from the Effective Date unless the Bankruptcy Court, upon motion made within the six-month period before
such thirdfifth anniversary (and, in the event of further extension, by agreement of the Reorganized Debtor and the
General Unsecured Claims Litigation Trustee; at least six months before the end of the preceding extension),
determines that a fixed period extension (not to exceed three years, together with any prior extensions, without a
favorable letter ruling from the Internal Revenue Service that any further extension would not adversely affect the
status of the General Unsecured Claims Litigation Trust as a liquidating trust for federal income tax purposes) is
necessary to facilitate or complete the recovery on, and liquidation of, the General Unsecured Claims Litigation
Trust Assets. Upon dissolution of the General Unsecured Claims Litigation Trust, any remaining General
Unsecured Claims Litigation Trust Assets shall be distributed first to all General Unsecured Claims Litigation Trust
Beneficiaries in accordance with the Plan and the General Unsecured Claims Litigation Trust Agreement as
appropriate; provided, however, that if the General Unsecured Claims Litigation Trustee reasonably determines that
such remaining General Unsecured Claims Litigation Trust Assets are insufficient to render a further distribution
practicable, or exceed the amounts required to be paid under the Plan, the General Unsecured Claims Litigation
Trustee may transfer such remaining funds to a charitable institution qualified as a not-for-profit corporation under
applicable federal and state laws selected by the General Unsecured Claims Litigation Trustee.

E. E-Corporate Existence

Except as otherwise provided in the Plan or any agreement, instrument, or other document incorporated in
the Plan or the Plan Supplement, on the Effective Date, the Debtor, as the Reorganized Debtor, shall continue to
exist after the Effective Date as a separate corporation, limited liability company, partnership, or other form of
entity, as the case may be, with all the powers of a corporation, limited liability company, partnership, or other form
of entity, as the case may be, pursuant to the applicable law in the jurisdiction in which the Debtor is incorporated or
formed (or, if applicable, Delaware) and pursuant to the respective certificate of incorporation and by-laws (or other
analogous formation documents) in effect before the Effective Date, except to the extent such certificate of
incorporation and bylaws (or other analogous formation documents) are amended by the Plan, replaced by the New
Organizational Documents, or otherwise, and to the extent such documents are amended, such documents are
deemed to be amended pursuant to the Plan and require no further action or approval (other than any requisite
filings required under applicable state, provincial, or federal law).

G. F-Vesting of Assets in the Reorganized Debtor

Except as otherwise provided in the Plan or any agreement, instrument, or other document incorporated in
the Plan or the Plan Supplement, on the Effective Date all property in the Estate, all Causes of Action, and any
property acquired by the Debtor pursuant to the Plan shall vest in the Reorganized Debtor, free and clear of all liens,
Claims, charges, or other encumbrances, except for Liens securing the Exit Facility, if applicable. On and after the
Effective Date, except as otherwise provided in the Plan, the Reorganized Debtor may operate its business and may
use, acquire, or dispose of property, and compromise or settle any Claims, Interests, or Causes of Action without
supervision or approval by the Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

H. G-Cancellation of Existing Securities

Except as otherwise provided in the Plan or any agreement, instrument, or other document incorporated in
the Plan or the Plan Supplement, on the Effective Date: (1) the obligations of the Debtor under the DIP Agreement,
the Senior Loan Agreement, the Senior Subordinated Notes, the Seller Notes, and any other certificate, share, note,
bond, indenture, purchase right, option, warrant, or other instrument or document, directly or indirectly, evidencing
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or creating any indebtedness or obligation of or ownership interest in the Debtor giving rise to any Claim or Interest
shall be cancelled solely as to the Debtor, and the Reorganized Debtor shall not have any continuing obligations
thereunder; and (2) the obligations of the Debtor pursuant, relating, or pertaining to any agreements, indentures,
certificates of designation, bylaws, or certificate or articles of incorporation or similar documents governing the
shares, certificates, notes, bonds, purchase rights, options, warrants, or other instruments or documents evidencing
or creating any indebtedness or obligation of the Debtor shall be released and discharged; provided, however,
notwithstanding Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs
the rights of the holder of a Claim or Interest shall continue in effect solely for purposes of enabling holders of
Allowed Claims and Allowed Interests to receive distributions under the Plan as provided herein; provided further,
however, that the preceding proviso shall not affect the discharge of Claims or Interests pursuant to the Bankruptcy
Code, the Confirmation Order, or the Plan or result in any expense or liability to the Reorganized Debtor, except to
the extent set forth in or provided for under the Plan. On and after the Effective Date, all duties and responsibilities
of the DIP Lender under the DIP Facility and the Senior Lender under the Senior Loan Facility shall be discharged
unless otherwise specifically set forth in or provided for under the Plan.

L H-Corporate Action

Upon the Effective Date, or as soon thereafter as is reasonably practicable, all actions contemplated by the
Plan shall be deemed authorized and approved in all respects, including, as applicable: (1) the issuance of the New
Equity_and, if applicable, the Holding Company Restructuring; (2) selection of the directors and officers for the
Reorganized Debtor; (3) execution and delivery of the Exit Facility Documents; (4) adoption of the Management
Incentive Plan; (5) implementation of the restructuring transactions contemplated by this Plan; and (6) all other
actions contemplated by the Plan (whether to occur before, on, or after the Effective Date). Upon the Effective
Date, all matters provided for in the Plan involving the corporate structure of the Reorganized Debtor, and any
corporate action required by the Debtor or the Reorganized Debtor in connection with the Plan shall be deemed to
have occurred and shall be in effect, without any requirement of further action by the security holders, directors, or
officers of the Debtor or the Reorganized Debtor. On or (as applicable) before the Effective Date, the appropriate
officers of the Debtor or the Reorganized Debtor shall be authorized and (as applicable) directed to issue, execute,
and deliver the agreements, documents, securities, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the Reorganized
Debtor. The authorizations and approvals contemplated by this Article VV.HI shall be effective notwithstanding any
requirements under nonbankruptcy law.

J E-New-Management Incentive Plan

Subject to the terms of the-New Management Incentive Plan, a form of which shall be included in the Plan
Supplement, as soon as reasonably practicable after the Effective Date, the new board of directors of Reorganized
DebterParent shall be authorized to adopt the-New Management Incentive Plan pursuant to which options, warrants,
or another form of consideration to acquire up to 10% of the New Equity of the Reorganized DebterParent shall be
allocable at the discretion of the New Board of the Reorganized BebtorParent.

To the extent required under the Plan or applicable nonbankruptcy law, the Reorganized Debtor will file its
New Organizational Documents with the applicable Secretary of State and/or other applicable authorities in the
state, province, or country of incorporation (or, if applicable, Delaware) in accordance with applicable corporate
laws. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New Organizational Documents of the-
Reerganized-DebterGroeb Farms, Inc. will prohibit the issuance of non-voting equity securities and provide for the
other restrictions required therein. After the Effective Date, the Reorganized Debtor may amend and restate its New
Organizational Documents and other constituent documents as permitted by applicable corporate laws and the New
Organizational Documents.
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K. J-Directors and Officers of the Reorganized Debtor

As of the Effective Date, the term of the current members of the board of directors of the Debtor shall
expire, and the initial boards of directors, including the New Board, as well as the officers of the Reorganized
Debtor, shall be appointed in accordance with the New Organizational Documents and other constituent documents
of the Reorganized Debtor.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtor will disclose in advance of the
Confirmation Hearing the identity and affiliations of any Person proposed to serve on the initial-Reorganized-
DebterNew Board, as well as those Persons that will serve as an officer of the Reorganized Debtor. To the extent
any such director or officer is an “insider” under the Bankruptcy Code, the nature of any compensation to be paid to
such director or officer will also be disclosed. Each such director and officer shall serve from and after the
Effective Date pursuant to the terms of the New Organizational Documents and other constituent documents of the
Reorganized Debtor.

L. K-—Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganized Debtor, and the officers and members of the New Board,
are authorized to and may issue, execute, deliver, file, or record such contracts, Securities, instruments, releases, and
other agreements or documents and take such actions as may be necessary or appropriate to effectuate, implement,
and further evidence the terms and conditions of the Plan and the Securities issued pursuant to the Plan, including
the New Equity, in the name of and on behalf of the Reorganized Debtor, without the need for any approvals,
authorization, or consents except those expressly required pursuant to the Plan. In furtherance of the foregoing, any
New Organizational Documents which is contractual in nature (such as a stockholders agreement or limited liability
company agreement) shall, upon the Effective Date, be deemed to become valid, binding and enforceable in
accordance with its terms as to all Persons intended to be bound thereby.

M. L-Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant hereto shall not be
subject to any stamp tax or other similar tax or governmental assessment in the United States, and upon entry of the
Confirmation Order, the appropriate state or local governmental officials or agents shall forgo the collection of any
such tax or governmental assessment and accept for filing and recordation any of the foregoing instruments or other
documents pursuant to such transfers of property without the payment of any such tax or governmental assessment.?

N. M-Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to Article 1X and
Article V.EQ hereof, the Reorganized Debtor shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Causes of Action, whether arising before or after the Petition Date, including any actions
specifically enumerated in the Plan Supplement, and such rights to commence, prosecute, or settle such Causes of
Action shall be preserved notwithstanding the occurrence of the Effective Date. The Reorganized Debtor may
pursue such Causes of Action, as appropriate, in accordance with the best interests of the Reorganized Debtor. To
the fullest extent permitted by applicable law, no Entity may rely on the absence of a specific reference in the
Plan, the Plan Supplement, or the Disclosure Statement to any Causes of Action against it as any indication
that the Debtor or the Reorganized Debtor will not pursue any and all available Causes of Action against it.
The Debtor or the Reorganized Debtor, as applicable, expressly reserve all rights to prosecute any and all
Causes of Action against any Entity, except as otherwise expressly provided in the Plan. Unless any Causes of
Action against an Entity are expressly waived, relinquished, exculpated, released, compromised, or settled in the
Plan or a Court order, the Debtor or Reorganized Debtor, as applicable, expressly reserve all Causes of Action, for
later adjudication, and, therefore, no preclusion doctrine, including 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, after, or as a consequence of the Confirmation or Consummation.

2. Foley note:Gonsider-deleting this-due-to-6th-Circuit aw.

30
13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 35 of 55



In accordance with section 1123(b)(3) of the Bankruptcy Code and except as otherwise set forth herein,
any Causes of Action that a Debtor may hold against any Entity shall vest in the Reorganized Debtor. The
applicable Reorganized Debtor, through its authorized agents or representatives, shall retain and may exclusively
enforce any and all such Causes of Action, except to the extent transferred to the General Unsecured Claims
Litigation Trust hereunder. Subject to Article V.D, hereof, the Reorganized Debtor shall have the exclusive right,
authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release,
withdraw, or litigate to judgment any such Causes of Action, and to decline to do any of the foregoing without the
consent or approval of any third party or further notice to or action, order, or approval of the Court.

0. N-Release of Avoidance Actions

On the Effective Date, except as otherwise set forth herein, in the Plan Supplement, or in the Confirmation
Order, the Debtor shall release any and all Avoidance Actions against the Released Parties, the Debtor and the

Reorganlzed Debtor and any of thelr successors or asmgnsamdﬂanyLEnH%yﬁaeHH@yenﬁbehalﬁeMI&Debtepepme

ARTICLE VI.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A Assumption and Rejection of Executory Contracts and Unexpired Leases

On the Effective Date, except as otherwise provided herein, all Executory Contracts or Unexpired Leases
will be deemed rejected, other than those that are identified on the Schedule of Assumed Executory Contracts and
Unexpired Leases or are the subject of pending motions to assume on the Effective Date.

Entry of the Confirmation Order shall constitute a Court order approving the assumptions, assumptions and
assignments, or rejections of such Executory Contracts or Unexpired Leases as set forth in the Plan or the Schedule
of Assumed Executory Contracts and Unexpired Leases, pursuant to sections 365(a) and 1123 of the Bankruptcy
Code. Unless otherwise indicated or set forth in a motion or order relating to the same, assumptions or rejections of
Executory Contracts and Unexpired Leases pursuant to the Plan are effective as of the Effective Date. Each
Executory Contract or Unexpired Lease assumed pursuant to the Plan or by Court order but not assigned to a third
party before the Effective Date shall re-vest in and be fully enforceable by the Reorganized Debtor in accordance
with its terms, except as such terms may have been modified by the provisions of the Plan or any order of the Court
authorizing and providing for its assumption under applicable federal law. Any motions to assume Executory
Contracts or Unexpired Leases pending on the Effective Date shall be subject to approval by a Final Order of the
Court on or after the Effective Date.

The D Poli hII m f the Effective D nd all righ ments thereunder assign
hD r to th neral I laims L.itigation Tr f the Effectiv NhininhDiI

the Plan the Plan Su lement, the nfirmation Order, any exhibi h Pl N n her Plan

li hat insures the D r, was i he D r_or was transferr h neral Un r laim
Litigation Tr ration of the Plan.
B. Claims Based on Rejection of Executory Contracts or Unexpired Leases

Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or Unexpired
Leases, if any, must be filed with the Court within thirty (30) days after the date of entry of an order of the Court
(including the Confirmation Order) approving such rejection; provided, however, that any such Rejection Claims
arising from the rejection of an Executory Contract or Unexpired Lease shall be subject to the cap on rejection
damages imposed by section 502(b) of the Bankruptcy Code. Any Claims arising from the rejection of an
Executory Contract or Unexpired Lease not Filed within such time will be automatically Disallowed, forever barred
from assertion, and shall not be enforceable against, as applicable, the Debtor, the Reorganized Debtor, the Estate,
or property of the foregoing parties, without the need for any objection by the Debtor or the Reorganized Debtor, as
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applicable, or further notice to, or action, order, or approval of the Court. Claims arising from the rejection of the
Debtor’s Executory Contracts or Unexpired Leases shall be classified as Other General Unsecured Claims and shall
be treated in accordance with Article 111.C.5 of the Plan, as applicable.

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

Any Cure Claims under an Executory Contract and Unexpired Lease, as reflected on the Cure Notice shall
be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the such Cure Claim in Cash on
the Effective Date, subject to the limitations described below, or on such other terms as the parties to such
Executory Contracts or Unexpired Leases may otherwise agree. In the event of a dispute regarding (1) the amount
of any Cure Claims, (2) the ability of the Reorganized Debtor or any assignee, to provide “adequate assurance of
future performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory Contract or
Unexpired Lease to be assumed, or (3) any other matter pertaining to assumption, payments on Cure Claims
required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order or orders
resolving the dispute and approving the assumption.

At least fourteen (14) days before the Confirmation Hearing, the Debtor shall distribute, or cause to be
distributed, Cure Notices of proposed assumption and proposed amounts of Cure Claims to the applicable third
parties. Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed assumption or
related cure amount must be Filed, served and actually received by the Debtor at least three (3) Business Days
before the Confirmation Hearing. Any counterparty to an Executory Contract or Unexpired Lease that fails to
object timely to the proposed assumption or amount of the Cure Claim in the Cure Notice will be deemed to have
assented to such assumption or amount of the Cure Claim. Notwithstanding anything herein to the contrary, in the
event that any Executory Contract or Unexpired Lease is removed from the Schedule of Rejected Executory
Contracts and Unexpired Leases after such 14-day deadline, a Cure Notice of proposed assumption and proposed
amounts of Cure Claims with respect to such Executory Contract or Unexpired Lease will be sent promptly to the
counterparty thereof and a noticed hearing set to consider whether such Executory Contract or Unexpired Lease can
be assumed.

In any case, if the Court determines that the Allowed Cure Claim with respect to any Executory Contract or
Unexpired Lease is greater than the amount set forth in the applicable Cure Notice, the Debtor or the Reorganized
Debtor, at the direction of the Senior Lender Affiliate, will have the right to add such Executory Contract or
Unexpired Lease to the Schedule of Assumed Executory Contracts and Unexpired Leases, in which case such
Executory Contract or Unexpired Lease will be deemed rejected as the Effective Date.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in
the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults,
arising under any assumed Executory Contract or Unexpired Lease at any time before the date that the Debtor
assumes such Executory Contract or Unexpired Lease. Any Proofs of Claim Filed with respect to an Executory
Contract or Unexpired Lease that has been assumed and for which the Cure Claim has been paid shall be deemed
Disallowed and expunged, without further notice to or action, order, or approval of the Court.

D. E-Modifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed shall
include all modifications, amendments, supplements, restatements, or other agreements that in any manner affect
such Executory Contract or Unexpired Lease, and Executory Contracts and Unexpired Leases related thereto, if any,
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including easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any other
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or
repudiated under the Plan, or subject to a motion to reject such agreement.

Modifications, amendments, supplements, and restatements to prepetition Executory Contracts and
Unexpired Leases that have been executed by the Debtor during the Chapter 11 Case shall not be deemed to alter
the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or amount of any
Claims that may arise in connection therewith.

E. F-Reservation of Rights

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Schedule of
Rejected Executory Contracts and Unexpired Leases, nor anything contained in the Plan, shall constitute an
admission by the Debtor that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that
any Reorganized Debtor has any liability thereunder. If there is a dispute regarding whether a contract or lease is or
was executory or unexpired at the time of assumption or rejection, the Debtor, or, after the Effective Date, the
Reorganized Debtor shall have twenty-eight (28) days following entry of a Final Order resolving such dispute to
alter their treatment of such contract or lease.

E. G-Contracts and Leases Entered Into After the Petition Date

Contracts and leases entered into after the Petition Date by the Debtor, including any Executory Contracts
and Unexpired Leases assumed by the Debtor, will be performed by the Debtor or Reorganized Debtor liable
thereunder in the ordinary course of its business. Accordingly, such contracts and leases (including any assumed
Executory Contracts and Unexpired Leases) will survive and remain unaffected by entry of the Confirmation Order.

G. H-Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Court shall retain jurisdiction with respect to any
request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(d)(4) of the
Bankruptcy Code.

H. +-Deferred Prosecution Agreement

Nothing herein, in the Confirmation Order, or in any other document or order in this Chapter 11 Case shall
affect the respective rights and obligations of the United States and the Debtor under the Deferred Prosecution
Agreement. In accordance with the requirement set forth in section 17 of the Deferred Prosecution Agreement, the
Debtor obligations under the Deferred Prosecution Agreement shall be binding upon the Reorganized Debtor and
the rights and benefits of the Debtor under the Deferred Prosecution Agreement shall bestow to the benefit of the
Reorganized Debtor.

ARTICLE VII.
PROVISIONS GOVERNING DISTRIBUTIONS

A Timing and Calculation of Amounts to Be Distributed

Unless otherwise provided in the Plan, on the Effective Date (or if a Claim is not an Allowed Claim on the
Effective Date, on the date that such Claim becomes Allowed, or as soon as reasonably practicable thereafter), each
holder of an Allowed Claim (or such holder’s Affiliate) shall receive the full amount of the distributions that the
Plan provides for Allowed Claims in each applicable Class. In the event that any payment or act under the Plan is
required to be made or performed on a date that is not a Business Day, then the making of such payment or the
performance of such act may be completed on the next succeeding Business Day, but shall be deemed to have been
completed as of the required date. If and to the extent that there are Disputed Claims, distributions on account of
any such Disputed Claims shall be made pursuant to the provisions set forth in Article VIII of the Plan. Except as
otherwise provided in the Plan, holders of Claims shall not be entitled to interest, dividends, or accruals on the
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distributions provided for in the Plan, regardless of whether such distributions are delivered on or at any time after
the Effective Date. The Debtor and th neral Un r laims Litigation Tr shall have no obligation to
recognize any transfer of Claims occurring on or after the Effective Date.

B. Delivery of Distributions and Undeliverable or Unclaimed Distributions

1. Delivery of Distributions

€)] Delivery of Distributions to DIP Lender

Except as otherwise provided in the Plan, all distributions to holders of Allowed DIP Facility Claims shall
be governed by the DIP Agreement and shall be deemed completed when made to the DIP Lender.

(b) {a)-Delivery of Distributions to Senior Lender

Except as otherwise provided in the Plan, all distributions to holders of Senior Loan Claims shall be
governed by the Senior Loan Agreement and shall be deemed completed when made to the Senior Lender.

©) {b)-Delivery of Distributions in General

Except as otherwise provided in the Plan, distributions to holders of Allowed Claims (other than holders of
DIP Facility Claims and Senior Loan Claims) shall be made to: (1)-te the signatory set forth on any of the Proofs of
Claim Filed by such holder or other representative identified therein (or at the last known addresses of such holder if
no Proof of Claim is Filed or if the Debtor has been notified in writing of a change of address); (2)-at the addresses
set forth in any Written notices of address changes delivered to the Reorganized Debtor after the date of any related

Proof of Claim neral laims Litigation Tr r the Effective Date in th laim
subject to the ggngrgl Unsecured gglmg Litigation Trust; (3)-at the addresses reflected in the Schedules |f no Proof

of Claim has been Filed and the Reorganized Debtor has not received a written notice of a change of address; or (4)-
on any counsel that has appeared in the Chapter 11 Case on the holder’s behalf. Subject to this Article VII,
distributions under the Plan on account of Allowed Claims shall not be subject to levy, garnishment, attachment, or
like legal process, so that each holder of an Allowed Claim shall have and receive the benefit of the distributions in
the manner set forth in the Plan. The Debtor, the Reorganized Debtor and the General Unsecured Claims Litigation
Trustee shall not incur any liability whatsoever on account of any distributions under the Plan except for gross
negligence or willful misconduct.

2. Undeliverable Distributions and Unclaimed Property
In the event that any distribution to-any-holdermade on account of a Claim not subject to the General

Unsecured Claims Litigation Trust is returned as undeliverable, no distribution to such holder shall be made unless
and until the Reorganized Debtor has determined the then-current address of such holder, at which time such
distribution shall be made to such holder without interest; provided, however, that such distributions shall be
deemed unclalmed property under section 347(b) of the Bankruptcy Code at the expiration of one year from the
2l-Unsecured-Claims-Litigation-

%%W%@%%@%%%%%&Ww After such date, all
unclaimed property or interests in property shall be redistributed Pro Rata (it being understood that, for purposes of
this Article VII.B.2, “Pro Rata” shall be determined as if the Claim underlying such unclaimed distribution had been
Disallowed) without need for a further order by the Court (notwithstanding any applicable federal, provincial, or
state escheat, abandoned, or unclaimed property laws to the contrary), and the Claim of any holder to such property
or Interest in property shall be discharged and forever barred.

In the event that any distri inm frmh an laim L|| ion Tr n nt of
holder shall m nl nd until h holder h rovi viden isf he General Unsecured
Claims Litigation Tr f h holder’s then curren r which tim h iri ion shall

h holder with interest; provi however, th h distribution shall m nclaim roper nder
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ion 347 f the Bankr he expiration of fter h distribution. After h Il

nclaim roperty or inter in property shall revert back to the General Unsecured Claims Litigation Trust

redistri Pro R it being under hat, for pur f this Article VII.B.2, “Pro Rata” shall rmin

as if the Claim underlying such unclaimed distribution had been Disallowed) without need for a further order by the

notwith applicabl |, provincial, or h nclaim law

C. Securities Registration Exemption

Pursuant to section 1145 of the Bankruptcy Code, the offering, issuance, and distribution of securities,
including the New Equity, as contemplated by Article 111.B of the Plan, shall be exempt from, among other things,
the registration requirements of section 5 of the Securities Act and any other applicable law requiring registration
prior to the offering, issuance, distribution, or sale of Securities. In addition, under section 1145 of the Bankruptcy
Code, such New Equity will be freely tradable in the U.S. by the recipients thereof, subject to the provisions of
section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11) of the
Securities Act, any applicable terms and limitations set forth in the New Organizational Documents and the New
Warrants, and compliance with applicable securities laws and any rules and regulations of the Securities and
Exchange Commission, if any, applicable at the time of any transfer of such Securities or instruments.

D. Compliance with Tax Requirements

In connection with the Plan, to the extent applicable, the Reorganized Debtor shall comply with all tax
withholding and reporting requirements imposed on them by any Governmental Unit, and all distributions pursuant
to the Plan shall be subject to such withholding and reporting requirements. Notwithstanding any provision in the
Plan to the contrary, the General Unsecured Claims Litigation Trustee shall be authorized to take all actions
necessary or appropriate to comply with such withholding and reporting requirements, including liquidating a
portion of the distribution to be made from the General Unsecured Claims Litigation Trust under the Plan to
generate sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of
information necessary to facilitate such distributions or establishing any other mechanisms they believe are
reasonable and appropriate. The Reorganized Debtor and the General Unsecured Claims Litigation Trustee reserve
the right to allocate all distributions made under the Plan in compliance with applicable wage garnishments,
alimony, child support, and other spousal awards, liens, and encumbrances.

laim, which timeframe shall n | han

E. Allocations

Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such Claims
(as determined for federal income tax purposes) and then, to the extent the consideration exceeds the principal
amount of the Claims, to any portion of such Claims for accrued but unpaid interest as Allowed herein.

F. No Postpetition Interest on Claims
Unless otherwise specifically provided for in the DIP Order, the Plan, or the Confirmation Order, or

required by applicable bankruptcy law, postpetition interest shall not accrue or be paid on any Claims and no holder
of a Claim shall be entitled to interest accruing on or after the Petition Date on any such Claim.
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G. Setoffs and Recoupment

The Debtor or the Reorganized Debtor may (with the Senior Lender Affiliate’s consent)_and the General

laims Litigation Tr licable, but shall not be required to, setoff against or recoup from any

Claims of any nature whatsoever that the Debtor or the Reorganized Debtor may have against the claimant, but

neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtor or the Reorganized Debtor of any such Claim it may have against the holder of such Claim.

H. Claims Paid or Payable by Third Parties

1. Claims Paid by Third Parties

The Debtor or the Reorganized Debtor_or the General Unsecured Claims Litigation Trustee, as applicable,

shall reduce in full a Claim, and such Claim shall be Disallowed without a Claim objection having to be Filed and

without any further notice to or action, order, or approval of the Court, to the extent that the holder of such Claim

receives payment in full on account of such Clalm from a party that is not a Debtor or Ree%gamzed@elete#a
h .

pur QQ§Q§ under ;hg Plan. Subject to the Iast sentence of this paragraph to the extent a holder of a Clalm receives a
distribution on account of such Claim and receives payment from a party that is not a Debtor or a Reorganized
Debtor or th neral Un r laims Litigation Tr on account of such Claim, such holder shall, within two
(2) weeks of receipt thereof, repay or return the distribution to the Reorganized Debtor or the General Unsecured
Claims Litigation Trustee, as applicable, to the extent the holder’s total recovery on account of such Claim from the
third party and under the Plan exceeds the amount of such Claim as of the date of any such distribution under the
Plan. The failure of such holder to timely repay or return such distribution shall result in the holder owing the
Reorganized Debtor or th neral Un r laims Litigation Tr licable, annualized interest at the
Federal Judgment Rate on such amount owed for each Business Day after the two-week grace period specified
above until the amount is repaid.

2. Claims Payable by Third Parties

No distributions under the Plan shall be made on account of an Allowed Claim that is payable pursuant to
one of the Debtor’s insurance policies until the holder of such Allowed Claim has exhausted all remedies with
respect to such insurance policy. To the extent that one or more of the Debtor’s insurers agrees to satisfy in full or
in part a Claim (if and to the extent adjudicated by a court of competent jurisdiction), then immediately upon such
insurers’ agreement, the applicable portion of such Claim may be expunged without a Claim objection having to be
Filed and without any further notice to or action, order, or approval of the Court.

3. Applicability of Insurance Policies

Except as otherwise provided in the Plan, distributions to holders of Allowed Claims shall be in accordance
with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or be deemed
a waiver of any Cause of Action that the Debtor or any Entity may hold against any other Entity, including insurers
under any policies of insurance, nor shall anything contained herein constitute or be deemed a waiver by such
insurers of any defenses, including coverage defenses, held by such insurers.

ARTICLE VIII.
PROCEDURES FOR RESOLVING CONTINGENT,

UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims or Interests

After the Effective Date, the Debtor or the Reorganized Debtor_or the General Unsecured Claims Litigation
Trustee, as applicable, shall have and retain any and all rights and defenses such Debtor had with respect to any

Claim or Interest immediately before the Effective Date. Except as expressly provided in the Plan or in any order
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entered in the Chapter 11 Case before the Effective Date (including the Confirmation Order), no Claim shall
become an Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code,
or the Court has entered a Final Order, including the Confirmation Order (when it becomes a Final Order), in the
Chapter 11 Case allowing such Claim. Any Claim or Interest that is subject to the Claims Bar Date and as of the
Claims Bar Date has been listed in the Schedules as contingent, unliquidated, or disputed, and for which no Proof of
Claim or Proof of Interest is or has been timely Filed, is not considered Allowed and shall be expunged without
further action by the Debtor and without further notice to any party or action, approval, or order of the Court.

Notwithstanding anything to the contrary herein, a Class Action Claim shall not be an Allowed Class
Action Claim at any time prior to a final determination as to Approval of the Class Action Settlement. If the Class
Action Settlement is denied on a final basis, the Debtor, the General Unsecured Claims Litigation Trustee, or the
Reorganized Debtor, as applicable, shall have thirty (30) days following the date upon which the Class Action
Settlement was denied on a final basis to object to any Proofs of Claim filed in respect to Class Action Claims.

B. Claims Administration Responsibilities

Except as otherwise specifically provided in the Plan and notwithstanding any requirements that may be
imposed pursuant to Bankruptcy Rule 9019, after the Effective Date, the Reorganized Debtor_or the General
Unsecured Claims Litigation Trustee, as applicable, by order of the Court, shall have the sole authority to: (1) File,
withdraw, or litigate to judgment objections to Claims; (2) settle or compromise any Disputed Claim without any
further notice to or action, order, or approval by the Court; and (3) administer and adjust the Claims Register to
reflect any such settlements or compromises without any further notice to or action, order, or approval by the Court.

C. Estimation of Claims.

Before or after the Effective Date, the Debtor or the Reorganized Debtor_or the General Unsecured Claims
Litigation Trustee, as applicable, may (but are not required to) at any time request that the Court estimate any
Disputed Claim that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason,
regardless of whether any party previously has objected to such Claim or whether the Court has ruled on any such
objection, and the Court shall retain jurisdiction to estimate any such Claim, including during the litigation of any
objection to any Claim or during the appeal relating to such objection. Notwithstanding any provision otherwise in
the Plan, a Claim that has been expunged from the Claims Register, but that either is subject to appeal or has not
been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless otherwise ordered by the
Court. In the event that the Court estimates any contingent or unliquidated Claim, that estimated amount shall
constitute a maximum limitation on such Claim for all purposes under the Plan (including for purposes of
distributions), absent an objection to the same by the Claim holder prior to the Voting Deadline, and the Debtor may
elect to pursue any supplemental proceedings to object to any ultimate distribution on such Claim.

D. Adjustment to Claims or Interests without Objection

Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been amended or
superseded, may be adjusted or expunged on the Claims Register by the Debtor or the Reorganized Debtor without
a Claims objection having to be Filed and without any further notice to or action, order, or approval of the Court.
E. Time to File Objections to Claims

Any objections to Claims shall be Filed on or before the Claims Objection Deadline.
F. Disallowance of Claims or Interests

Any Claims or Interests held by Entities from which property is recoverable under section 542, 543, 550,
or 553 of the Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545,
547, 548, 549, or 724(a) of the Bankruptcy Code, shall be deemed Disallowed pursuant to section 502(d) of the

Bankruptcy Code, and holders of such Claims or Interests may not receive any distributions on account of such
Claims or Interests until such time as such Causes of Action against that Entity have been settled or a Court order
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with respect thereto has been entered and all sums due, if any, to the Debtor by that Entity have been turned over or
paid to the Debtor, the Reorganized Debtor or the General Unsecured Claims Litigation Trustee, as applicable. All
Claims Filed on account of an indemnification obligation to a director, officer, or employee shall be deemed
satisfied and expunged from the Claims Register as of the Effective Date to the extent such indemnification
obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan, without any further notice
to or action, order, or approval of the Court.

Except as provided herein or otherwise agreed, any and all Proofs of Claim or Proofs of Interest
filed after the Claims Bar Date shall be deemed Disallowed and expunged as of the Effective Date without
any further notice to or action, order, or approval of the Court, and holders of such Claims or Interests may
not receive any distributions on account of such Claims or Interests, unless on or before the Confirmation
Hearing such late Filed Claim or Interest has been deemed timely Filed by a Final Order.

G. Amendments to Claims or Interests

On or after the Effective Date, except as provided in the Plan or the Confirmation Order, a Claim or
Interest may not be Filed or amended without the prior authorization of the Court and the Reorganized Debtor_or the

General Unsecured Claims Litigation Trustee, as applicable, and any such new or amended Claim or Interest Filed
shall be deemed Disallowed in full and expunged without any further action, order, or approval of the Court.

H. No Distributions Pending Allowance

If an objection to a Claim Interest or portion thereof is Filed as set forth in Article VIII no payment or
distribution provided under the Plan shall be made on account of such Claim or portion thereof unless and until such
Disputed Claim becomes an Allowed Claim.

. Distributions After Allowance.

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, distributions (if any) shall be
made to the holder of such Allowed Claim in accordance with the provisions of the Plan. As soon as reasonably
practicable after the date that the order or judgment of the Court allowing any Disputed Claim becomes a Final
Order, the Reorganized Debtor shall provide to the holder of such Claim the distribution (if any) to which such
holder is entitled under the Plan as of the Effective Date, less any previous distribution (if any) that was made on
account of the undisputed portion of such Claim, without any interest, dividends, or accruals to be paid on account
of such Claim unless required under applicable bankruptcy law or as otherwise provided in Article 111.C.

ARTICLE IX.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A Compromise and Settlement of Claims, Interests, and Controversies

Pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the
distributions and other benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith
compromise of all Claims, Interests, and controversies relating to the contractual, legal, and subordination rights
that a holder of a Claim may have with respect to any Allowed Claim or Interest, or any distribution to be made on
account of such Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise or settlement of all such Claims, Interests and controversies, as well as a
finding by the Bankruptcy Court that such compromise or settlement is in the best interests of the Debtor, the Estate,
and holders of Claims and Interests, and is fair, equitable, and reasonable. In accordance with the provisions of the
Plan, pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice to or
action, order or approval of the Bankruptcy Court, after the Effective Date, the Reorganized Debtor may
compromise and settle Claims against them and Causes of Action against other Persons.
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B. Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in the
Plan or in any contract, instrument, or other agreement or document created pursuant to the Plan, the distributions,
rights, and treatment that are provided in the Plan shall be in complete satisfaction, discharge, and release, effective
as of the Effective Date, of Claims, Interests, and Causes of Action that arose prior to the Effective Date of any
nature whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether
known or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtor or any
of their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to
the Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose
before the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate
to services performed by employees of the Debtor before the Effective Date and that arise from a termination of
employment, any contingent or non-contingent liability on account of representations or warranties issued on or
before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy
Code, in each case whether or not: (1) a Proof of Claim or Proof of Interest based upon such debt, right, or interest
is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such
debt, right, or interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the holder of such a Claim
or Interest has accepted the Plan. Any default by the Debtor with respect to any Claim or Interest that existed
immediately before or on account of the filing of the Chapter 11 Case shall be deemed cured on the Effective Date.
The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests subject to the
Effective Date occurring.

C. Release of Liens

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement or
document created pursuant to the Plan (including the Plan Supplement documents), on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of a Secured Claim,
satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, all mortgages, deeds
of trust, Liens, pledges, or other security interests against any property of the Estates shall be fully released and
discharged, and all of the right, title, and interest of any holder of such mortgages, deeds of trust, Liens, pledges, or
other security interests shall revert to the Reorganized Debtor and its successors and assigns. In addition, the DIP
Lender and the Senior Lender shall execute and deliver all documents reasonably requested by the administrative
agent(s) for the Exit Facility to evidence the release of such mortgages, deeds of trust, Liens, pledges, and other
security interests and shall authorize the Reorganized Debtor to file UCC-3 termination statements (to the extent
applicable) with respect thereto.

D. Debtor Release

Gede—and—exeept xcept as otherW|se specmcally prowded in the Plan for good and valuable con5|derat|on
on and after the Effective Date, each Released Party is deemed released by the Debtor, the Reorganized
Debtor, and the Estate from any and all claims, obligations, rights, suits, damages, Causes of Action
(including Avoidance Actions), remedies, and liabilities whatsoever, including any derivative claims, asserted
on behalf of the Debtor and/or the Reorganized Debtor, whether known or unknown, foreseen or unforeseen,
existing or hereinafter arising, in law, equity, or otherwise, whether for tort, contract, violations of federal or
state securities law, or otherwise, that the Debtor, the Reorganized Debtor, or their Estate would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the holder of
any Claim or Interest or other Entity, based on or relating to, or in any manner arising from, in whole or in
part, the Debtor, the Reorganized Debtor, the other restructuring transactions contemplated herein, the
Chapter 11 Case, the purchase, sale, or rescission of the purchase or sale of any Security of the Debtor or the
Reorganized Debtor, the subject matter of, or the transactions or events giving rise to, any Claim or Interest
that is treated in the Plan, the business or contractual arrangements between the Debtor and any Released
Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Case, the negotiation,
formulation, or preparation of the Plan, the Disclosure Statement, the Plan Supplement, or related
agreements, instruments, or other documents, upon any other act or omission, transaction, agreement, event,
or other occurrence, in each case, taking place on or before the Effective Date; provided, however, the
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e-apply to any obl|gat|ons under the
Conflrmat|on Order the Plan the Plan Supplement the EX|t Facility Documents, and any contracts,
instruments, releases and other agreements or documents del|vered in connectlon W|th or contemplated by,

arisen from acts of gross negligence W|Ilful m|sconduct or bad falth

E. Third Party Release

As of the Effective Date, to-the-fullest-extent-permitted-by-appheablelaw;-each Released Party and

each holder of a Claim against or an Interest in the Debtor that votes in favor of the Plan (or is deemed to
accept under the Plan) shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and

forever, released and discharged each Released Party from any and all claims, equity interests, obligations,
debts, rights, suits, damages, causes of action, remedies, and liabilities whatsoever, including any derivative
claims, asserted-en-behalf-ef-a-debter,-whether known or unknown, foreseen or unforeseen, liquidated or
unliquidated, existing or hereafter arising, in law, at equity, whether for tort, fraud, contract, violations of
federal or state securities laws, or otherwise, that such entity would have been legally entitled to assert
(whether individually or collectively), based on or relating to, or in any manner arising from, in whole or in
part, the Debtor, the Reorganized Debtor, the restructuring transactions contemplated herein, the Chapter
11 Case, the purchase, sale, or rescission of the purchase or sale of any security of the Debtor or the
Reorganized Debtor, the subject matter of, or the transactions or events giving rise to, any Claim or Interest
that is treated in the Plan, the business or contractual arrangements between the Debtor and any Released
Party, the restructuring of claims and equity interests prior to or in the Chapter 11 Case, the negotiation,
formulation, or preparation of the Restructuring Support Agreement, the Plan, the Disclosure Statement, the
Plan Supplement, or related agreements, instruments, or other documents, upon any other act or omission,
transaction, agreement, event, or other occurrence, in each case, taking place on or before the Effective Date;
provided, however, the foregoing release shall not apply to any obligations arising under the Confirmation
Order, the Plan, the Plan Supplement, the Exit Facility Documents, and any contracts, instruments, releases,
and other agreements or documents dellvered in connection W|th or contemplated by, the foregomg,

F. Exculpation

Except as otherwise specifically provided in the Plan or Plan Supplement, no Exculpated Party shall have
or incur, and each Exculpated Party is hereby released and exculpated from any (1) Exculpated Claim and (2) any
obligation, Cause of Action, or liability for any Exculpated Claim, except for gross negligence or willful
misconduct, but in all respects such Entities shall be entitled to reasonably rely upon the advice of counsel with
respect to their duties and responsibilities pursuant to the Plan. The Exculpated Parties have participated in
compliance with the applicable provisions of the Bankruptcy Code with regard to the solicitation and distribution of
the Securities pursuant to the Plan and, therefore, are not, and on account of such distributions shall not be, liable at
any time for the violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

G. Injunction
FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES ARE PERMANENTLY

ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER ANY CAUSE OF ACTION
RELEASED OR TO BE RELEASED PURSUANT TO THE PLAN OR THE CONFIRMATION ORDER.
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FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE RELEASES AND
EXCULPATION GRANTED IN ARTICLE VIII HEREOF, ALL ENTITIES SHALL BE PERMANENTLY
ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER AGAINST THE RELEASED
PARTIES AND THE EXCULPATED PARTIES AND THEIR ASSETS AND PROPERTIES, AS THE
CASE MAY BE, ANY SUIT, ACTION, OR OTHER PROCEEDING, ON ACCOUNT OF OR
RESPECTING ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF
ACTION, INTEREST, OR REMEDY RELEASED OR TO BE RELEASED PURSUANT TO ARTICLE
Vil HEREOF.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN OR FOR OBLIGATIONS
ISSUED PURSUANT TO THE PLAN, ALL ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD
CLAIMS OR INTERESTS THAT HAVE BEEN RELEASED PURSUANT TO ARTICLE VIII.D OR
ARTICLE VIILE HEREOF, DISCHARGED PURSUANT TO ARTICLE VIII.B HEREOF, OR ARE
SUBJECT TO EXCULPATION PURSUANT TO ARTICLE VIIIL.LF HEREOF, ARE PERMANENTLY
ENJOINED, FROM AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF THE
FOLLOWING ACTIONS AGAINST THE RELEASED PARTIES OR THE EXCULPATED PARTIES: (1)
COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF
ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMS OR INTERESTS; (2) ENFORCING, ATTACHING, COLLECTING, OR RECOVERING BY
ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE, OR ORDER AGAINST SUCH
ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMS OR INTERESTS; (3) CREATING, PERFECTING, OR ENFORCING ANY ENCUMBRANCE
OF ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY OR ESTATES OF SUCH ENTITIES
ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR
INTERESTS; (4) ASSERTING ANY RIGHT OF SUBROGATION, SETOFF, OR RECOUPMENT OF
ANY KIND AGAINST ANY OBLIGATION DUE FROM SUCH ENTITIES OR AGAINST THE
INTERESTS, PROPERTY OR ESTATES OF SUCH ENTITIES ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; AND (5)
COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF
ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMS OR INTERESTS RELEASED OR EXCULPATED PURSUANT TO THE PLAN.

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT OF ALL CLAIMS AND
INTERESTS HEREIN SHALL BE IN EXCHANGE FOR AND IN COMPLETE SATISFACTION OF
CLAIMS AND INTERESTS OF ANY NATURE WHATSOEVER, INCLUDING ANY INTEREST
ACCRUED ON CLAIMS FROM AND AFTER THE PETITION DATE, AGAINST THE DEBTOR OR
ANY OF THEIR ASSETS, PROPERTY, OR ESTATES. ON THE EFFECTIVE DATE, ALL SUCH
CLAIMS AGAINST THE DEBTOR SHALL BE FULLY RELEASED AND DISCHARGED, AND THE
INTERESTS SHALL BE CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN OR IN OBLIGATIONS
ISSUED PURSUANT HERETO, FROM AND AFTER THE EFFECTIVE DATE, ALL CLAIMS SHALL
BE FULLY RELEASED AND DISCHARGED, AND THE INTERESTS SHALL BE CANCELLED, AND
THE DEBTOR’S LIABILITY WITH RESPECT THERETO SHALL BE EXTINGUISHED
COMPLETELY, INCLUDING ANY LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(G)
OF THE BANKRUPTCY CODE.

ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAINST THE DEBTOR, THE
ESTATE, THE REORGANIZED DEBTOR, IH ENERA NSECURED CLAIMS LITIGATION
TRUSTEE, THE GENERAL UNSECURED CILAIMS LITIGATION TRUST, EACH OF THEIR
RESPECTIVE SUCCESSORS AND ASSIGNS, AND EACH OF THEIR ASSETS AND PROPERTIES,
ANY OTHER CLAIMS OR INTERESTS BASED UPON ANY DOCUMENTS, INSTRUMENTS, OR ANY
ACT OR OMISSION, TRANSACTION, OR OTHER ACTIVITY OF ANY KIND OR NATURE THAT
OCCURRED BEFORE THE EFFECTIVE DATE.
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H. Subordination Rights

Any distributions under the Plan to holders shall be received and retained free from any obligations to hold
or transfer the same to any other holder and shall not be subject to levy, garnishment, attachment, or other legal
process by any holder by reason of claimed contractual subordination rights. Any such subordination rights shall be
waived, and the Confirmation Order shall constitute an injunction enjoining any Entity from enforcing or attempting
to enforce any contractual, legal, or equitable subordination rights to property distributed under the Plan, in each
case other than as provided in the Plan.

ARTICLE X.
CONDITIONS PRECEDENT TO CONFIRMATION

AND CONSUMMATION OF THE PLAN
A. Conditions Precedent to the Confirmation Date

It shall be a condition to Confirmation of the Plan that the following conditions shall have been satisfied
(or waived pursuant to the provisions of Article X.C hereof):

1. The Confirmation Order shall have been approved by the Court in form and substance reasonably
acceptable to the Senior Lender Affiliate;

2. The Court shall have found that adequate information and sufficient notice of the Disclosure
Statement, the Plan, and the Confirmation Hearing, along with all deadlines for voting on or objecting to the Plan
have been given to all relevant parties in accordance with the solicitation procedures governing such service and in
substantial compliance with Bankruptcy Rules 2002(b), 3017, 9019 and 3020(b);

3. There shall be no pending defaults under the DIP Facility; and

4. The Plan and the Plan Supplement, including any exhibits, schedules, amendments, modifications,
or supplements thereto, each in form and substance reasonably acceptable to the Senior Lender Affiliate, shall have

been Filed subject to the terms hereof;_provided, however, that any modifications to the General Unsecured Claims

Litigation Tr r modification he Plan treatment of General Un r laims that materially affect recover
holders of such Claims shall be r nabl | h mmi
For the avoidan f it shall n ndition nfirmation th lass Action lemen r

r that the D Trust Paymen m
B. Conditions Precedent to the Effective Date

It shall be a condition to Consummation of the Plan that the following conditions shall have been satisfied
(or waived pursuant to the provisions of Article X.C hereof):

1. The Confirmation Order shall have become a Final Order that has not been stayed or modified or
vacated on appeal;

2. There shall be no pending defaults under the DIP Facility;
3. The Exit Facility Documents shall be in full force and effect;
4. The Plan, including any amendments, modifications, or supplements thereto, and inclusive of any

amendments, modifications, or supplements made after the Confirmation Date but prior to the Effective Date, shall
be in form and substance reasonably acceptable to the Debtor and the Senior Lender Affiliate and made in

accordance with Article X.A of the Plan;_provi however, that any modification h neral
laims Litigation Tr r modification he Plan treatment of General Un r laims that materially aff
42
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recovery to holders of such Claims after the Confirmation Date but prior to the Effective Date shall be reasonably
acceptable to the Committee;

5. The Exit Facility Documents shall have been executed and delivered by all of the Entities that are
parties thereto, and all conditions precedent to the consummation of the Exit Facility, other than the occurrence of
the Effective Date of the Plan, shall have been waived or satisfied in accordance with the terms thereof;

6. The General Unsecured Claims Litigation Trust shall have been established pursuant to the
General Unsecured Claims Litigation Trust Agreement.

7. All governmental and material third party approvals and consents, including Court approval,
necessary in connection with the transactions contemplated by this Plan shall have been obtained, not be subject to
unfulfilled conditions, and be in full force and effect, and all applicable waiting periods shall have expired without
any action being taken or threatened by any competent authority that would restrain, prevent, or otherwise impose
materially adverse conditions on such transactions;

8. All documents and agreements necessary to implement this Plan shall have (a) been tendered for
delivery and (b) been effected or executed by all Entities party thereto, and all conditions precedent to the
effectiveness of such documents and agreements shall have been satisfied or waived pursuant to the terms of such
documents or agreements;

9. All conditions precedent to the issuance of the New Equity, other than any conditions related to
the occurrence of the Effective Date, shall have occurred,;

10. The Professional Fee Account shall have been funded; and
11. The Effective Date shall have occurred on or before December 31, 2013.

For the avoidance of doubt, it shall not be a condition to Consummation that a Class Action Settlement
occur or that the D&O Trust Payment be made.

C. Waiver of Conditions

The conditions to Confirmation of the Plan and to the Effective Date of the Plan set forth in this Article X
may be waived only by written consent of the Debtor and the Senior Lender Affiliate (except to the extent a
condition requires only Senior Lender Affiliate approval, in which case only written consent of the Senior Lender
Affiliate shall be required); provided, however, that the Debtor may not waive entry of the Order approving the
Disclosure Statement and the Confirmation Order.

D. Effect of Non-Occurrence of Conditions to the Effective Date

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing contained in
the Plan or the Disclosure Statement shall: (1) constitute a waiver or release of any Claims by or Claims against or
Interests in the Debtor; (2) prejudice in any manner the rights of the Debtor, any holders of a Claim or Interest or
any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtor, any holders,
or any other Entity in any respect.

ARTICLE XI.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A Modification and Amendments
Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and

Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the Debtor expressly reserves
the rights to alter, amend, or modify materially the Plan (provided that such alterations, amendments, or
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modifications are in form and substance acceptable to the Senior Lender Affiliate_and, with respect to the General
Unsecured Claims Litigation Trust and provisions materially affecting Plan treatment of General Unsecured Claims,
reasonably acceptable to the Committee) with respect to the Debtor, one or more times, after Confirmation, and, to
the extent necessary, may initiate proceedings in the Court to so alter, amend, or modify the Plan, or remedy any
defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure Statement, or the Confirmation
Order, in such matters as may be necessary to carry out the purposes and intent of the Plan.

B. Effect of Confirmation on Modifications

Entry of a Confirmation Order shall mean that all modifications or amendments to the Plan occurring after
the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require
additional disclosure or resolicitation under Bankruptcy Rule 3019.

C. Revocation or Withdrawal of the Plan

The Debtor (with the consent of the Senior Lender Affiliate) reserves the right to revoke or withdraw the
Plan prior to the Confirmation Date. If the Debtor revokes or withdraws the Plan, or if Confirmation and
Consummation do not occur, then: (1) the Plan shall be null and void in all respects; (2) any settlement or
compromise embodied in the Plan (including the fixing or limiting to an amount certain of any Claim or Interest or
Class of Claims or Interests), assumption or rejection of Executory Contracts or Unexpired Leases effected by the
Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null and void; and (3) nothing
contained in the Plan shall: (i) constitute a waiver or release of any Claims or Interests; (ii) prejudice in any manner
the rights of the Debtor or any other Entity; or (iii) constitute an admission, acknowledgement, offer, or undertaking
of any sort by the Debtor or any other Entity.

ARTICLE XII.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after
the Effective Date, the Court shall retain such jurisdiction over the Chapter 11 Case and all matters, arising out of,
or related to, the Chapter 11 Case and the Plan, including jurisdiction to:

1. Allow, Disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority,
amount, or allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to
the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption and assignment or rejection of any Executory
Contract or Unexpired Lease to which the Debtor is a party or with respect to which the Debtor may be liable in any
manner and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Claims related
to the rejection of an Executory Contract or Unexpired Lease, Cure Claims pursuant to section 365 of the
Bankruptcy Code, or any other matter related to such Executory Contract or Unexpired Lease; (b) the Reorganized
Debtor amending, modifying, or supplementing, after the Confirmation Date, pursuant to Article VI hereof, any
Executory Contracts or Unexpired Leases to the list of Executory Contracts and Unexpired Leases to be assumed
and assigned or rejected or otherwise; and (c) any dispute regarding whether a contract or lease is or was executory
or expired,;

4. ensure that distributions to holders of Allowed Claims are accomplished pursuant to the
provisions of the Plan;
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5. adjudicate, decide, or resolve any motions, adversary proceedings, contested, or litigated matters,
and any other matters, and grant or deny any applications involving the Debtor that may be pending on the Effective
Date;

6. adjudicate, decide, or resolve any and all matters related to Causes of Action, including, without
limitation, any of the Transshipping Claims;

7. enter and implement such orders as may be necessary or appropriate to execute, implement, or
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Plan or the Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of
the Bankruptcy Code;

9. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection
with the Consummation, interpretation, or enforcement of the Plan;

10. issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

11. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
settlements, compromises, releases, injunctions, exculpations, and other provisions contained in Article IX hereof
and enter such orders as may be necessary or appropriate to implement such releases, injunctions, and other
provisions;

12. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the repayment
or return of distributions and the recovery of additional amounts owed by the holder of a Claim or Interest for
amounts not timely repaid pursuant to Article VII.H.1 hereof;

13. resolve any cases, controversies, suits, disputes related to the General Unsecured Claims
Litigation Trust, including the General Unsecured Claims Litigation Trust Assets;

14, enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked, or vacated;

15. determine any other matters that may arise in connection with or relate to the Chapter 11 Case, the
Plan, the Disclosure Statement, the Confirmation Order;

16. adjudicate any and all disputes arising from or relating to distributions under the Plan or any
transactions contemplated therein,_including disputes under a New Trade Agreement;

17. consider any modifications of the Plan, to cure any defect or omission, or to reconcile any
inconsistency in any Court order, including the Confirmation Order;

18. determine requests for the payment of Claims and Interests entitled to priority pursuant to section
507 of the Bankruptcy Code;

19. hear and determine matters concerning state, local, and federal taxes in accordance with sections
346, 505, and 1146 of the Bankruptcy Code;

20. hear and determine all disputes involving the existence, nature, or scope of the Debtor’s release,
including any dispute relating to any liability arising out of the termination of employment or the termination of any
employee or retiree benefit program, regardless of whether such termination occurred prior to or after the Effective
Date;
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21. enforce all orders previously entered by the Court;

22. hear any other matter not inconsistent with the Bankruptcy Code;

23. enter an order concluding or closing the Chapter 11 Case; and

24. enforce the injunction, release, and exculpation provisions set forth in Article 1X hereof.
ARTICLE XIILI.

MISCELLANEOUS PROVISIONS
A Immediate Binding Effect

Subject to Article X.A hereof and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or
otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, and the
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the Debtor or the
Reorganized Debtor, as applicable, and any and all holders of Claims or Interests (regardless of whether such
Claims or Interests are deemed to have accepted or rejected the Plan), all Entities that are parties to or are subject to
the settlements, compromises, releases, and injunctions described in the Plan, each Entity acquiring property under
the Plan or the Confirmation Order, and any and all non-Debtor parties to Executory Contracts and Unexpired
Leases with the Debtor. All Claims and debts shall be as fixed, adjusted, or compromised, as applicable, pursuant to
the Plan regardless of whether any holder of a Claim or debt has voted on the Plan.

B. Additional Documents

On or before the Effective Date, the Debtor may File with the Court such agreements and other documents
as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan. The
Debtor and all holders of Claims or Interests receiving distributions pursuant to the 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 or advisable to effectuate the provisions and intent of the Plan.

C. Payment of Statutory Fees

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtor (prior to or on
the Effective Date) or the Reorganized Debtor (after the Effective Date) for each quarter (including any fraction
thereof) until the Chapter 11 Case are converted, dismissed, or closed, whichever occurs first.

D. Dissolution of the Committee

On the Effective Date, the Committee (if any) shall dissolve and all members, employees, or agents thereof
shall be released and discharged from all rights and duties arising from or related to the Chapter 11 Case.

E. Indemnification Provisions

The Indemnification Provisions shall not be discharged or impaired by Confirmation, shall survive
Confirmation and shall remain unaffected thereby after the Effective Date; provided, however, that,
notwithstanding the foregoing, the right of an indemnified Person to receive any indemnities, reimbursements,
advancements, payments, or other amounts arising out of, relating to, or in connection with the Indemnification
Provisions shall be limited to, and an indemnified Person’s sole and exclusive remedy to receive any of the
foregoing shall be exclusively from, the director—and—officer—insurance—policies—of-the-Debtor—in—effecton-the-
Effective-DateD&O Policy, and no indemnified Person shall seek, or be entitled to receive, any of the foregoing
from (directly or indirectly) the Reorganized Debtor_or the General Unsecured Claims Litigation Trust. Entry of the
Confirmation Order will constitute the Court’s approval of the Debtor’s foregoing assumption of each of the
Indemnification Provisions.
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F. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Court shall enter
the Confirmation Order. Neither the Plan, any statement or provision contained in the Plan, nor any action taken or
not taken by the Debtor with respect to the Plan, the Disclosure Statement, the Confirmation Order, or the Plan
Supplement shall be or shall be deemed to be an admission or waiver of any rights of the Debtor with respect to the
holders of Claims or Interests prior to the Effective Date.

G. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation
Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign,
Affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.

H. Service of Documents

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtor or
Reorganized Debtor shall be served on:

the Debtor:

Groeb Farms, Inc.:

10464 Bryan Highway
Onsted, Michigan 492657313
Attn.: Rolf Richter

with copies to:

Foley & Lardner, LLP

One Detroit Center

500 Woodward Avenue

Suite 2700

Detroit, Michigan 48226-3489
Attn: Judy A. O’Neill

the Senior Lender Affiliate:

c/o Kirkland & Ellis LLP
601 Lexington Avenue

New York, New York 10022
Attn: Ray Schrock, P.C.

and

c/o Kirkland & Ellis LLP
300 North LaSalle
Chicago, Illinois 60654
Attn: Jeffrey D. Pawlitz

l. Term of Injunctions or Stays
Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the

Chapter 11 Case pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Court, and extant on
the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order) shall

47
13-58200-wsd Doc 183-1 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 52 of 55



remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan or the
Confirmation Order shall remain in full force and effect in accordance with their terms.

J. Entire Agreement

Except as otherwise indicated, the Plan, the Confirmation Order, the Plan Supplement, and the Exit Facility
Documents supersede all previous and contemporaneous negotiations, promises, covenants, agreements,
understandings, and representations on such subjects, all of which have become merged and integrated into the Plan.

K. Nonseverability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Court to be invalid, void, or
unenforceable, the Court shall have the power to alter and interpret such term or provision to make it valid or
enforceable to the maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and provisions of the
Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by such holding,
alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and shall provide that
each term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is:
(1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or modified without
the Debtor’s consent; and (3) nonseverable and mutually dependent.
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Respectfully submitted, as of the date first set forth above,
GROEB-FARMSINGC.
By: IsI-DRAET

D : November 6, 201 Fol Lardner LLP
Detroit, Michigan
/s/_Tamar N. Dolcourt
Judy A. O’Neill (P32142)

John A. Simon (P61866)
Tamar N. Dolcourt (P7342

One Detroit Center
Woodward Ave., Suite 27
Detroit, M1 48226-3489
(313) 234-7100 (Telephone)
(313) 234-2800 (Facsimile)
nsel for the D rand D rinP ion
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DISCLOSURE STATEMENT WITH RESPECT TO THE
FIRST AMENDED PLAN OF REORGANIZATION OF GROEB FARMS, INC.

Pursuant to title 11 of the United States Code, 11 U.S.C. 88 101 et seq. (the “Bankruptcy Code”),
Groeb Farms, Inc. (the“Debtor”) proposes the following disclosure statement (the “ Disclosure Statement”)
pursuant to Section 1125(b) of the Bankruptcy Code for use in the solicitation of votes on the First
Amended Plan of Reorganization of Groeb Farms, Inc., Pursuant to Chapter 11 of the Bankruptcy Code (the
“Plan”). A copy of the Plan accompanies this Disclosure Statement.

This Disclosure Statement has been prepared in accordance with Section 1125 of the Bankruptcy
Code and not in accordance with federal or state securities laws or other applicable nonbankruptcy laws.
Entities holding or trading in or otherwise purchasing, selling or transferring Claims against, Interestsin or
securities of, the Debtor should evaluate this Disclosure Statement only in light of the purpose for which it
was prepared.

This Disclosure Statement has not been approved or disapproved by the Securities and Exchange
Commission or by any state securities commission or similar public, governmental or regulatory authority,
and neither such commission nor any such authority has passed upon the accuracy or adequacy of the
statements contained herein.

The Plan is a plan of reorganization. The Plan distributes al of the equity in the Reorganized
Debtor to both the Debtor’s Senior Lender, HC Capital Holdings 0909A, LLC, as assignee of Wells Fargo
Bank, National Association (“Wells’), and the Debtor’s DIP Lender, satisfies senior subordinated debts

with new notes and warrants, pays certain vendor claims from the cash flow of the Debtor and distributes
proceeds of Causes of Action to unsecured erediters;-cancelsprioreguityclaims, including the claims of the

vendors, after payment of a 10% distribution on general unsecured claims. The Plan cancels prior Existing
Equity Interests and continues the business of the Debtor.

The Debtor wit-seekis seeking final approval of this Disclosure Statement under Section 1125 of
the Bankruptcy Code aa hearl ng (the ! Drscl osure Hearrnq”) whrehtheDebter—\MH—seeletehaMeheLeLhe

heard on November 8, 2013! a HonorabIeWalter Shggero S Courtroom 1042! located on the 10th Floor of

the Theodore Levin Courthouse, 231 West L afayette Street, Detroit, M1 48226, with-the speciic-Courtroom
te—b&deterrmhed—48226 The Debtor er—alse—seek is seekmg Conflrmatron of the PIan se—that—the

at a hearr ng schedul ed for December 20, 2013! wh| ch will also be heI d at Honorabl eWaIter Shggero S

Courtroom 1042, located on the 10th Floor of the Theodore Levin Courthouse, 231 West L afayette Street,
Detroit, M1 48226.

At the Disclosure Hearing, the Bankruptcy Court will conduct a hearing to determine whether this
Disclosure Statement contains adequate information to permit holders of Impaired Claims to make an
informed judgment in exercising their rights to vote to accept or to reject the Plan. If this Disclosure
Statement is approved as having “ adequate information,” the Court will then schedul e a hearing to consider
Confirmation of the Plan.

The statements contained in this Disclosure Statement include summaries of the provisions

contained in the Plan and in documents referred to therein. The statements contained in this Disclosure
Statement do not purport to be precise or compl ete statements of all the terms and provisions of the Plan or
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documents referred to therein, and reference should be made to the Plan and to such documents for the full
and compl ete statements of such terms and provisions. All capitalized terms used herein, unless otherwise
provided, have the meanings set forth in Article | of the Plan.

The Plan itself and the documents referred to therein control the actual treatment of Claims against
and Existing Equity Interestsin the Debtor under the Plan and will, upon the Effective Date of the Plan, be
binding upon all holders of Claims against, and Existing Equity Interestsin, the Debtor and its Estate, and
other partiesininterest. Inthe event of any conflict between this Disclosure Statement and the Plan, or any
other operative document, the terms of the Plan and such other operative document are controlling.

The Plan contal ns various bar dates for assertl ng Claims. The Debtor-has Filed-a-motion-with the
Pursuant to the Claims Bar Date Order, the Court
established a Claims Bar Date asfollows: (&) with respect to Governmental Units holding Claimsthat arose
prior to the Petition Date, March 31, 2014, a 4:00 p.m., prevailing Pacific Time, or such other date
established by the Court by which Proofs of Claims must have been Filed; and (b) with respect to all
otherGenera Unsecured Clai ms-exeeptfor-Administrative Clabms; arising prior to the Petition Date unless
otherwise set forth in the Claims Bar Date Order or the Order Extending Bar Date Including 503(b)(9)
Claims as of Certain Creditors Only and Approving Form and Manner of Notice Thereof, November 4,
2013, at 4:00 p.m., prevailing Pacific Time, or such other date established by the Court by which Proofs of
Claims must have been Filed, in each case as set forth in further detail in the Claims Bar Date Order or the
Order Extending Bar Date Including 503(b)(9) Claims as of Certain Creditors Only and Approving Form
and Manner of Notice Thereof which established November 18, 2013 at 4:00 p.m., prevailing Pacific Time,
for those certain creditors described therein. Theright to assert aClaim or bring an objection will be waived
unless a creditor complies with the deadlines set by the Bankruptcy Court.

The Debtor believes that Confirmation of the Plan and Consummation of the reorganization
provided for therein isin the best interests of the Debtor and its creditors. Accordingly, the Debtor urges
each creditor that is Impaired under, and entitled to vote with respect to the Plan, to vote to accept the Plan.
Detailed voting instructions are set forth in Article 1314 of this Disclosure Statement.

To be counted, a ballot containing your acceptance or rejection of the Plan must be received by the
Debtor’s Notice and Claims Agent at Groeb Farms Claims Processing Center, c/o KCC, 2335 Alaska
Ave., El Segundo, CA 90245, no later than the ball oting deadline provided herein by first class U.S. mail or
delivered by messenger or overnight courier--balots. Ballots sent by facsimile, telecopy, or e-mail will not
be accepted. The balloting deadline is —};December 13, 2013. To be considered, al ballots must be
received by the Debtor’s Notice and Claims Agent at Groeb Far ms Claims Processing Center, c/o KCC,
2335 Alaska Ave., El Segundo, CA 90245 by no later than 4:00 p.m., prevailing Pacific Time, on {
};December 13, 2013. Ballots received after the balloting deadline will not be counted or otherwise
considered.

THE DEBTOR AND THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS (THE
“COMMITTEE") STRONGLY URGESURGE ACCEPTANCE OF THE PLAN.

NO PERSON ISAUTHORIZED BY THE DEBTOR IN CONNECTION WITH THE PLAN OR
THE SOLICITATION OF ACCEPTANCES OF THE PLAN TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATION REGARDING THIS DISCLOSURE STATEMENT OR THE PLAN
OTHER THAN AS CONTAINED IN THIS DISCLOSURE STATEMENT AND THE EXHIBITS AND
SCHEDULES ATTACHED HERETO. THE ACCURACY OF THE ACCOUNTING, FINANCIAL,
ECONOMIC AND OTHER INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS
THE EXCLUSIVE RESPONSIBILITY OF THE DEBTOR.
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THESTATEMENTS CONTAINED IN THISDISCLOSURE STATEMENT ARE MADE ASOF
THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED HEREIN, AND THE DELIVERY OF
THIS DISCLOSURE STATEMENT AT ANY TIME AFTER THE DATE HEREOF SHALL NOT
CREATE AN IMPLICATION THAT THERE HAS BEEN ANY CHANGE IN THE INFORMATION
STATED HEREIN.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT, INCLUDING
THE INFORMATION REGARDING THE HISTORY, BUSINESS AND OPERATIONS OF THE
DEBTOR AND THE HISTORICAL AND PROJECTED FINANCIAL INFORMATION REGARDING
THE DEBTOR IS INCLUDED FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE PLAN.

FOR THE CONVENIENCE OF CREDITORS, THIS DISCLOSURE STATEMENT
SUMMARIZES THE TERMS OF THE PLAN, BUT THE PLAN ITSELF QUALIFIES ALL
SUMMARIES. IF ANY INCONSSTENCY EXISTS BETWEEN THE PLAN AND THE
DISCLOSURE STATEMENT, THE TERMS OF THE PLAN ARE CONTROLLING.
SUMMARIES OF CERTAIN PROVISIONS OF AGREEMENTS REFERRED TO IN THIS
DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE SUBJECT
TO, AND ARE QUALIFIED IN ITS ENTIRETY BY REFERENCE TO, THE FULL TEXT OF
THE APPLICABLE AGREEMENTS.

ARTICLE 1.
INTRODUCTION
A. Overview of Chapter 11

On October 1, 2013, the Debtor Filed a voluntary petition for relief under chapter 11 of the
Bankruptcy Code.

Chapter 11 may be used to effectuate a reorganization of a debtor’'s business and assets. The
commencement of a chapter 11 case creates an Estate that is comprised of al of the legal and equitable
interests of the Debtor as of the Filing date. The Bankruptcy Code contemplates that the Debtor, through its
pre-bankruptcy management, will continue to operate its business in the ordinary course and remain in
possession of its property during the case while it seeksto negotiate and implement aplan. The Bankruptcy
Court must approve any activities that are not within the ordinary course of the Debtor’ s business.

The Coensummatienconsummation of aplan isaprincipal objective of achapter 11 case. A plan of
reorganization provides for a reorganization of the Debtor's Estate. Confirmation of a plan of
reorganization by the Bankruptcy Court makes the plan binding upon the debtor, any person or entity
acquiring property under the plan and any creditor of or equity security holder in the debtor, whether or not
such creditor or equity security holder: (i) isimpaired under or has accepted the plan; or (ii) receives or
retains any property under the plan. Subject to certain limited exceptions and other than as provided in the
Plan itself or the Confirmation Order, the Confirmation Order will terminate all rights and Interests of
Existing Equity Interests as of the date specified in the Plan.

ARTICLE 2.

SUMMARY OF THE PLAN
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This section summarizes the mgjor terms of the Plan. The Plan is attached to this Disclosure
Statement as Exhibit A. Partiesare encouraged to review the Plan initsentirety for afull understanding of
its provision and impact on Creditors and Existing Equity Interests.

0. A-Overview of the Plan

1. Unclassified Allowed Administrative Clams and Priority Tax Claims

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP
Facility Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the Classes
of Claims and Interests set forth in Article 3 hereof.

Below isasummary of the unclassified Claims:

Approximate
Claim Type Description Amount of Claims

DIP Facility Clamsarising The DIP Fecility Claims are approximately $27,000,000, plus
Claims under the DIP accrued but unpaid interest and fees due and owing as of the

Facility. Effective Date.
Allowed FeeClaimsare | Approximately $5,000,000 in unpaid Fee Claims.
Administrative Claimsfor
Claims Accrued

Professional

Compensation.

U.S. Trustee Approximately $30,000 in unpaid U.S. Trustee Fees.

Fees

Other feesand Thisincludes, without limitation, any operating expenses

expenses incurred since the Petition Date all owed under Section 503 of the

Bankruptcy Cade, in the approximate amount of $2,200,000.

Priority Tax Any Claimof a | Approximately $3,3726,800 in Allowed Priority Tax Claims.
Claims Governmental

Unit of the kind

specified in

section 507(a)(8)

of the

Bankruptcy

Code.

a. Administrative Claims

Except with respect to Administrative Claims that are Fee Claims, and except to the extent that an

Administrative Claim has already been paid during the Chapter 11 Case or a holder of an Allowed
Adminigtrative Claim and the Debtor agree to less favorable treatment with respect to such holder’s
Administrative Claim, each holder of an Allowed Administrative Claim shall receive, in full satisfaction,
settlement, release and discharge of, and in exchange for, its Administrative Claim, Cash equa to the
unpaid portion of its Allowed Administrative Claim, to be paid on thelatest of: (a) the Effective Date, or as
soon as reasonably practicabl e thereafter, if such Administrative Claim is Allowed as of the Effective Date;
(b) the date such Administrative Claim is Allowed, or as soon as reasonably practicable thereafter; (c) the
date such Allowed Administrative Claim becomes due and payable, or as soon as reasonably practicable
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thereafter; provided, however, that Allowed Administrative Claims that arise in the ordinary course of the
Debtor’s businesses shall be paid in the ordinary course of business, in accordance with the terms and
subject to the conditions of any agreements governing, instruments evidencing, or other documents relating
to such transactions; or (d) such other date as may be agreed upon between the holder of such Allowed
Administrative Claim and the Debtor or the Reorganized Debtor, as the case may be.

Except as otherwise provided in Article 11.A of the Plan or any prior applicable Court order, and
except with respect to Administrative Claims that are Fee Claims or DIP Facility Claims, requests for
payment of Allowed Administrative Claims must be Filed and served on the Reorganized Debtor pursuant
to the procedures specified in the Confirmation Order and the notice of entry of the Confirmation Order no
later than the Administrative Claims Bar Date. Holders of Allowed Administrative Claims by such date
that are required to, but do not, File and serve arequest for payment of such Administrative Claims by such
date shall be forever barred, estopped, and enjoined from asserting such Administrative Claims against the
Debtor or its property, and such Administrative Claims shall be deemed discharged as of the Effective Date.
Objections to such requests, if any, must be Filed and served on the Reorganized Debtor and the requesting
party no later than thirty (30) days after the Administrative Claims Bar Date.

b. Professional Compensation.

i. Applications for and Payment of Fee Claims

In accordance with Article I1.B of the Plan, on the Effective Date, the Debtor shall establish the
Professional Fee Account. The Debtor shall fund the Professional Fee Account with Cash in the amount of
the aggregate Professional Fee Amount (which amount, for clarity, shall include only unpaid and
outstanding Fee Claims) for all Professionals. The Professional Fee Account shall be maintained in trust
for the Professionals. Such funds shall not be considered property of the Debtor's Estate except as
otherwise provided in Article 11.B.2 of the Plan.

To receive payment for unbilled fees and expenses incurred through the Effective Date, the
Professionals shall provide an estimate of their Fee Claims before and as of the Effective Date and shall
deliver such estimate to the Debtor and Senior Lender Affiliate no later than five (5) Business Days prior to
the intended Effective Date after written notice by the Debtor of the intended Effective Date. If a
Professional does not provide an estimate, the Debtor, with the consent of the Senior Lender Affiliate, may
estimate the unbilled fees and expenses of such Professional and such estimate will be used to establish the
Professional Fee Amount attributable to that Professional. The total amount so estimated shall be the
Professional Fee Amount.

ii. Final Fee Applications and Payment of Fee Claims

After notice and a hearing in accordance with the procedures established by the Bankruptcy Code
and prior Court orders, the Allowed amounts of Fee Claims for Professionals shall be determined by the
Court. The amount of Fee Claims owing to Professionals shall be paid in Cash to Professionals from funds
held in the Professional Fee Account when such Fee Claims are Allowed by a Final Order. To the extent
that funds held in the Professional Fee Account are unable to satisfy the amount of Fee Claims owing to the
Professionals, any Professional whose estimate was lower than the Allowed amount of its Fee Claims shall
have an Allowed Administrative Claim for any such deficiency, which shall be satisfied in accordance with
Articlell of the Plan. After all Allowed Fee Claims have been paid in full to the extent required by Article
11.B.2 of the Plan, any excess amountsin the Professional Fee Account shall be returned to or transferred to
the Reorganized Debtor.
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iii. Post-Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Effective Date, the Debtor
or the Reorganized Debtor, as applicable, in the ordinary course of business and without any further notice
to or action, order, or approval of the Court, shall pay in Cash the reasonable legal, professional, or other
fees and expenses related to implementation and Consummation of the Plan incurred by the Reorganized
Debtor.

Upon the Effective Date, any requirement that Professionals comply with sections 327 through 331
and 1103 of the Bankruptcy Codein seeking retention or compensation for servicesrendered after such date
shall terminate, and the Reorganized Debtor may employ and pay any Professional in the ordinary course of
business without any further notice to any party or action, order or approval of the Bankruptcy Court.

C. DIP Facility Claims

Except to the extent that a holder of an Allowed DIP Facility Claim agrees to less favorable
treatment, in full and fina satisfaction, settlement, release, and discharge of and in exchange for each
Allowed DIP Facility Claim, each such holder shall receive (i) its Pro Rata share of the New Equity based
on the New Equity Distribution Calculation in satisfaction of $7 million of DIP Facility Claims and (ii)
payment in full, in Cash, on the Effective Date or as soon as reasonably practicable after the Effective Date;
provided, however, that to the extent the Commitment Fee (as defined in the DIP Agreement) has
previously been paid and included as part of the DIP Facility Claim, an amount equal to the Commitment
Fee shall be waived by the DIP Lender and the Allowed DIP Facility Claim paid in Cash, as set forth in
Article HHVI1.B of the Plan, shall be reduced by such amount to reflect the waiver.

d. Priority Tax Claims

Thelegal and equitable rights of the holders of Priority Tax Claims are Unimpaired under the Plan.
Unless the holder of such Claim and the Debtor agree to a different treatment, holders of Priority Tax
Claims shall be paid, to the extent such Claims are Allowed, in the ordinary course of the Debtor’ s business,
consistent with past practice; provided, however, that in the event the balance of any such Claim becomes
due during the pendency of this Chapter 11 Case and remains unpaid as of the Effective Date, the holder of
such Claim shall be paid in full in Cash on the Effective Date. A Secured Tax Claim shall be treated as an
Other Secured Claim if such Claim is not otherwise paid in full.

e Administrative Expense Claim Bar Date.

No Administrative Expense Claim will be an Allowed Administrative Expense Claim and such

Claim shall be forever barred and enjoined if it is not Filed by-thefirst Business Day-that-rsferty-five{45)
elaysieuewmg the Administrative Claims Bar Date-exeept-as-specificathy-set-forth-ir-the-Plan-ora-Final

2. Classification of Claims and Equiity Interests

While the amount of distributionsto certain Classesis currently unknown, the Debtor believes that
the Plan provides the best and most prompt possible recovery for holders of Claims. Under the Plan, Claims
against and Existing Equity Interests in the Debtor are divided into different Classes as follows:

Class Description Status Voting
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Class1 Other Priority Claims Unimpaired Deemed to Accept
Class2 Other Secured Claims Unimpaired Deemed to Accept
Class3 Senior Loan Claims Impaired Entitled to Vote
Class4 Senior Subordinated Note Claims | Impaired Entitled to Vote
Class5A Trade Claims Impaired Entitled to Vote
Class5B Other General Unsecured Claims | Impaired Entitled to Vote
Class5C Unsecured Convenience Class Unimpaired Deemed to Accept
Claims

Class6 Section 510(b) Claims Impaired Deemed to Reject
Class7 Existing Equity Interests Impaired Deemed to Reject

The following table is only a summary of the distribution to holders of Classified Claims. For a
more detailed anaysis, please refer to the discussion bel ow:

13-58200-wsd

Approximate
Amount of

Class No. Class Name Claims Treatment

Class 1 Other Priority Approximately $0 | Except to the extent that a holder of an Allowed

(Unimpaired — | Claims in tota Other Other Priority Claim agreesto aless favorable

Not entitled to Priority Claims treatment, in full and final satisfaction,

vote) settlement, release, and discharge of and in
exchange for each Allowed Other Priority
Claim, each such holder shall be paid, to the
extent such Claim has not already been paid
during the Chapter 11 Case, in full in Cashin
the ordinary course of business by the Debtor or
the Reorganized Debtor, as applicable, on or as
soon as reasonably practicable after (i) the
Effective Date, or as soon thereafter as
reasonably practicable, (ii) the date on which
such Other Priority Claim against the Debtor
becomes Allowed, or (iii) such other date as
may be ordered by the Court.

Class 2 Other Secured Approximately $0 | Onthe Effective Date, except to the extent that a

(Unimpaired — | Claims in Other Secured | holder of an Other Secured Claim agreesto a

Not entitled to Claims less favorable treatment, in full and fina

vote) satisfaction, settlement, release, and discharge
of and in exchange for each Allowed Other

7
4845-3433-1926.3
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Class No.

Class Name

Approximate
Amount of
Claims

Treatment

Secured Claim, each holder of an Allowed
Other Secured Claim shall receive, at the option
of the Senior Lender Affiliate: (i) payment in
full in Cash, including the payment of interest
allowable under section 506(b) of the
Bankruptcy Code and/or section 511 of the
Bankruptcy Code, if any; (ii) reinstatement
pursuant to Section 1124 of the Bankruptcy
Code; (iii) the collateral securing any such
Allowed Other Secured Claim, or (iv) such
other consideration so asto render such
Allowed Other Secured Claim Unimpaired.

In the event an Allowed Other Secured Claim
may also be classified as a Secured Tax Claim,
such Claim shall: (i) be paidin full in Cash,
including the payment of interest under section
506(b) of the Bankruptcy Code and/or section
511 of the Bankruptcy Code, if any, or (ii) retain
any lien until such Claimispaidinfull (it being
understood that such Other Secured Claim may
be paid in the ordinary course as and when it
comes due, rather than on the Effective Date).

Class 3
(Impaired —
entitled to vote)

Senior Loan
Clams

ApproximatelyAs
of the Petition
Date,
approximately
$16,570,949.08in
Senior Loan
Claims (to the
extent any such
amounts have not
been previously
satisfied pursuant
tothe DIP Facility)

On the Effective Date, except to the extent that a
holder of a Senior Loan Claim agreesto less
favorable treatment, in full and final
satisfaction, settlement, release, and discharge
of and in exchangefor the Allowed Senior Loan
Claim, each holder of a Senior Loan Claim shall
receive (i) Cash in satisfaction of any Allowed
Senior Loan Claim in excess of $3 million and
(ii) its Pro Rata share of the New Equity in the
Reorganized Debtor based on the New Equity
Distribution Calculation in satisfaction of all
remaining Allowed Senior Loan Claims, after
which, on the Effective Date the cash collateral
pledged in favor of the Senior Lender pursuant
to various pledge agreements executed by
Argosy Investment Partnerslil, L.P., Marquette
Capitd Fund I, LP, Horizon Partners, Ltd., and
Horizon Capita Partnerslll, L.P., to secure the
Senior Loan Claims shall be released to its
respective pledgersin accordance with their
respective interests therein.
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Class No.

Class Name

Approximate
Amount of
Claims

Treatment

Class4
(Impaired —
entitled to vote)

Senior
Subordinated
Note Claims

Approximately $7
million in Senior
Subordinated Note
Claims, plus
accrued but unpaid
interest as of the
Petition Date

On the Effective Date, or as soon thereafter as
reasonably practicable, except to the extent that
aholder of a Senior Subordinated Note Claim
agreesto less favorable treatment, in full and
final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed
Senior Subordinated Note Claim, each holder of
a Senior Subordinated Note Claim shall receive
its Pro Rata share of the (i) New Subordinated
Notes and (ii) New Warrants.

Class5A
(Impaired —
Entitled tovote)

Trade Claims

The Debtor
estimates the
Trade Clamsto be

approximately
$14,500,000

On the Effective Date or as soon as reasonably
practicable thereafter, except to the extent that a
holder of an Allowed Trade Claim agreesto less
favorable treatment, in full and final
satisfaction, settlement, release, and discharge
of and in exchange for each Allowed Trade
Claim, each holder of a Allowed Trade Claim
shall receive either:

(i) 3-if such holder and the Debtor enter
into aNew Trade Agreement, (a) acash
recovery equal to such holder’s Trade
Claim Distribution, which the
Reorganized Debtor shall satisfy by
paying: (i) for goods shipped or
services delivered to the Debtor after
the execution of the a New Trade

Agreement, but before the Effective
Date (A) where the invoice has been
paid prior to the Effective Date, within
30 days after the Effective Date, 10% of
each previously paid invoice, or (B)
where the invoice has not been paid
prior to the Effective Date, 110% of
each invoice when such invoiceis
otherwise paid, and (ii) 110% on each
invoice for preducts-erderedgoods
shipped or services delivered to the
Reorganized Debtor post-Effective
Datewith-each-holderthat-executesa
New Trade- Agreement-unti-the Trade

provided, however, that the
Reorganized SempanyDebtor shall
satisfy the Trade Claim Distribution by
no later than the date that is eighteen
£18) months after the Effective Date;
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Approximate
Amount of
Class No. Class Name Claims Treatment
and (b) the Pro Rata share of the
proceeds from the General Unsecured
Claims Litigation Trust on account of
its Trade Deficiency Claim in
accordance with the General Unsecured
Claims Litigation Trust Waterfal; or
(i) {H)-its Pro Rata share of the proceeds
from the General Unsecured Claims
Litigation Trust_in accordance with the
General Unsecured Claims Litigation
Trust Waterfall.
Class 5B Other General The Debtor On the Effective Date or as soon as reasonably
(Impaired — Unsecured estimatesthe Other | practicable thereafter, except to
Entitled tovote) | Claims Generad the extent that a holder of an Allowed Other
Unsecured Claims | General Unsecured Claim agreesto less
to be $4,000,000 | favorable treatment,-er-agreesto-be-an
(vrlessthisamount | Hascenred Copvenienes Closs Clamiatull
specificaly and-fina-satisfaction, in full and fina
excludesthe Class | satisfaction, settlement, release, and discharge
Action Claimsare | of and in exchange for each Allowed Other
included-inthe General Unsecured Claim, each holder of an
eventthat, If the | Allowed Other General Unsecured Claim shall
Class Action receive its Pro Rata share of the proceeds from
Settlement is not the General Unsecured Claims Litigation Trust
Approved, whieh | in accordance with the General Unsecured
could-bethen the Claims Litigation Trust Waterfall.
Class Action
Claimswill be
treated as Other
Genera
Unsecured Claims
and such claims
could bein the
multiple of
millions of dollars.
If the Class Action
Settlement is not
Approved, then the
distribution to the
Other General
Unsecured Claims
could significantly
be diluted) .
Class5C Unsecured The Debtor On the Effective Date or as soon as reasonably
(Unimpaired— | Convenience estimates the practicable thereafter, except to the extent that a
Note Entitled to | Class Claims Unsecured holder of an Allowed Unsecured Convenience
Vote) Convenience Class Claim agreesto |less favorabl e treatment,

10
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Approximate
Amount of
Class No. Class Name Claims Treatment
Clamsto be infull and fina satisfaction, settlement, release,
$235,000240,000 | and discharge of and in exchange for each
Allowed Unsecured Convenience Class Claim,
each holder of an Allowed Unsecured
Convenience Class Claim shall receive payment
in full in Cash on account of such Allowed
Unsecured Convenience Class Claim pursuant
to the Convenience Class Distribution,—unless
Class 6 Section 510(b) The Debtor On the Effective Date, each Section 510(b)
(Deemed to Claims estimates the Claim shall be cancelled without any
Reject the Plan Section 510(b) distribution and such holders of Section 510(b)
and Not Claimsto be $0 Claims will receive no recovery.
Entitled to
Vote)
Class 7 Existing Equity | Not Applicable On the Effective Date, Existing Equity Interests
(Deemed to Interests shall be deemed canceled and extinguished, and
Reject the Plan shall be of no further force and effect, whether
and Not surrendered for cancelation or otherwise, and
Entitled to there shall be no distribution to holders of
Vote) Existing Equity Interests on account of such
Existing Equity Interests.

P. B-Classified Claims

1. Class 1: Other Priority Claims

a

b.

Classification: Class 1 consists of Other Priority Claims.

Description: Other Priority Claimsinclude any Allowed Claim against the Debtor
entitled to priority in right of payment under section 507(a) of the Bankruptcy
Code, other than (a) an Administrative Claim (including a DIP Claim); or (b)
Priority Tax Claim, to the extent such Claim has not already been paid during the
Chapter 11 Case.

Treatment: Unimpaired. Except to the extent that a holder of an Allowed Other
Priority Claim agrees to a less favorable treatment, in full and final satisfaction,
settlement, release, and discharge of and in exchange for each Allowed Other
Priority Claim, each such holder shal be paid, to the extent such Claim has not
already been paid during the Chapter 11 Case, in full in Cash in the ordinary course
of business by the Debtor or the Reorganized Debtor, as applicable, on or as soon
as reasonably practicable after (i) the Effective Date, or as soon thereafter as
reasonably practicable, (ii) the date on which such Other Priority Claim against the
Debtor becomes Allowed, or (iii) such other date as may be ordered by the Court.

Voting: Class 1 is Unimpaired under the Plan. Holders of Claimsin Class 1 are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the

11
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Bankruptcy Code. Therefore, holders of Class 1 Other Priority Claims are not
entitled to vote to accept or reject the Plan.

2. Class 2: Other Secured Claims

a Classification: Class 2 consists of Other Secured Claims.

b. Description: A holder of an Other Secured Claim is a holder of an Allowed
prepetition Secured Claim other than a Senior Loan Claim.

C. Treatment: Unimpaired. On the Effective Date, except to the extent that a holder
of an Other Secured Claim agrees to a less favorable treatment, in full and fina
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Secured Claim, each holder of an Allowed Other Secured Claim
shall receive, at the option of the Senior Lender Affiliate: (i) payment in full in
Cash, including the payment of interest allowable under section 506(b) of the
Bankruptcy Code and/or section 511 of the Bankruptcy Code, if any; (ii)
reinstatement pursuant to Section 1124 of the Bankruptcy Code; (iii) the collateral
securing any such Allowed Other Secured Claim, or (iv) such other consideration
so as to render such Allowed Other Secured Claim Unimpaired.

In the event an Allowed Other Secured Claim may also be classified as a Priority Tax
Claim, such Claim shall: (i) be paid in full in Cash, including the payment of
interest under section 506(b) of the Bankruptcy Code and/or section 511 of the
Bankruptcy Code, if any, or (ii) retain any Lien until such Claim is paidin full (it
being understood that such Other Secured Claim may be paid in the ordinary
course as and when it comes due, rather than on the Effective Date).

d. Voting: Class 2 is Unimpaired under the Plan. Holders of Claimsin Class 2 are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 2 Other Secured Claims are not
entitled to vote to accept or reject the Plan.

3. Class 3: Senior Loan Claims

a Classification: Class 3 consists of Senior Loan Claims.

b. Description: Senior Loan Claims are the Claims arising under the Senior Loan
Agreement. To the extent any such amounts have not been previously satisfied
pursuant to the DIP Facility, the Senior Loan Claims shall be Allowed in an
aggregate amount equal to approximately $16,570,949.08, plus interest and fees
due and owing under the Senior Facility as of the Effective Date pursuant to the
terms of the Senior Facility or related documents, including payment on account of
any accrued but unpaid interest (including at the default contract rate pursuant to
the terms of the Senior Facility), which amount shall be subject to adjustment to an
amount acceptable to the Senior Lender to the extent previously satisfied by the
DIP Facility.

C. Treatment: Impaired. On the Effective Date, except to the extent that a holder of a
Senior Loan Claim agreesto less favorable treatment, in full and final satisfaction,
settlement, release, and discharge of and in exchange for the Allowed Senior Loan

12
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Claim each holder of a Senior Loan Claim shall receive (i) Cash in satisfaction of
any Allowed Senior Loan Claim in excess of $3 million and (ii) its Pro Rata share
of the New Equity in the Reorganized Debtor based on the New Equity
Distribution Calculation in satisfaction of all remaining Allowed Senior Loan
Claims, after which, on the Effective Date the cash collateral pledged in favor of
the Senior Lender pursuant to various pledge agreements executed by Argosy
Investment Partners 111, L.P., Marquette Capital Fund I, LP, Horizon Partners,
Ltd., and Horizon Capita Partners 11, L.P., to secure the Senior Loan Claims,
shall be released to its respective pledgers in accordance with their respective
interests therein.

d. Voting: Class 3 isImpaired under the Plan. Therefore, holders of Class 3 Senior
Loan Claims are entitled to vote to accept or reject the Plan.

4, Class 4: Senior Subordinated Note Claims

a Classification: Class 4 consists of the Senior Subordinated Note Claims.

b. Description. The Senior Subordinated Note Claims consist of any Claims arising
under the Senior Subordinated Notes. The Senior Subordinated Notes means
approximately $7 million, plus accrued but unpaid interest as of the Petition Date,
in issued and outstanding notes pursuant to those certain twelve-percent (12%)
senior subordinated debentures by and among the Debtor and Miller’s American
Honey, Inc., on one hand, and Argosy Investment Partners Ill, L.P., Horizon
Capital Partnerslil, L.P., and Marquette Capital Fund I, L P, on the other hand, due
March 16, 2014 (as amended, restated, supplemented, or otherwise modified from
timeto time). Senior Subordinated Note Claims shall be Allowed in an aggregate
amount equal to $7.0 million, plus accrued but unpaid interest as of the Petition
Date

C. Treatment: Impaired. On the Effective Date, or as soon thereafter as reasonably
practicable, except to the extent that a holder of a Senior Subordinated Note Claim
agreesto lessfavorable treatment, in full and final satisfaction, settlement, release,
and discharge of and in exchange for each Allowed Senior Subordinated Note
Claim, each holder of a Senior Subordinated Note Claim shall receiveits Pro Rata
share of the (i) New Subordinated Notes and (ii) New Warrants.

d. Voting: Class4 isImpaired under the Plan. Therefore, holders of Class 4 Senior
Subordinated Note Claims are entitled to vote to accept or reject the Plan.

5. Class5A: Trade Claims

a Classification: Class 5A consists of the Trade Claims.

b. Description: FradeClass 5A Claims are Allowed General Unsecured Trade
Claims.

C. Treatment: Impaired. On the Effective Date or as soon as reasonably practicable

thereafter, except to the extent that a holder of an Allowed Trade Claim agrees to
less favorable treatment, in full and final satisfaction, settlement, release, and
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discharge of and in exchange for each Allowed Trade Claim, each holder of an
Allowed Trade Claim shall receive either:

®

elther—e)—lf such holder and the Debtor enter |nto a New Trade
Agreement, (a) a cash recovery equal to such holder’s Trade Claim
Distribution, which the Reorganized Debtor shall satisfy by paying: (i) for
goods shipped or services delivered to the Debtor after the execution of the
a New Trade Agreement, but before the Effective Date (A) where the
invoice has been paid prior to the Effective Date, within 30 days after the
Effective Date, 10% of each previously paid invoice, or (B) where the
invoice has not been paid prior to the Effective Date, 110% of each
invoice when such invoice is otherwise paid, and (ii) 110% on each

invoice for products-orderedgoods shipped or services delivered to the
Reorganized Debtor post Effectlve Datewrtheaehheldepthat—aeeeut%a

tuH prowded however that the Reorganlzed GempahyDebtor shaII

satisfy the Trade Claim Distribution by no later than the date that is 18
months after the Effective Date; er(Hand (b) Hsthe Pro Rata share of the
proceeds from the General Unsecured Claims Litigation Trust_on account
of its Trade Deficiency Claim, in accordance with the General Unsecured
Claims Litigation Trust Waterfall; or

(ii)  its Pro Rata share of the proceeds from the General Unsecured Claims
Litigation Trust in accordance with the General Unsecured Claims
Litigation Trust Waterfall.

d. Voting: Class 5A is Impaired under the Plan. Therefore, holders of Class 5A
Trade Claims are entitled to vote to accept or reject the Plan.

6. Class 5B: Other General Unsecured Claims
a Classification: Class 5C consists of the Other General Unsecured Claims.
b. Description: Other General Unsecured Claims are Allowed General Unsecured

Clams that are not Trade Claims, including, without limitation, Generd
Unsecured Claims, Junior Subordinated Note Claims, Seller Note Claims, Opt-Out
Claims',—and-alt Class Action Claims,_only to the extent that the Class Action
Settlement has not been Approved, and Claims that arise under Section 502(d) of
the Bankruptcy Code.

C. Treatment: Impaired. On the Effective Date or as soon as reasonably practicable
thereafter, except to the extent that a holder of an Allowed Other Generd

Unsecured Claim agreesto less favorable treatment, er-agreeste-be-an-Unsecured

1 Ao definedinAti 3(8) . Plan.
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Cenventence—Class—Claim—h—futl—and—final—satisfaction—in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Genera Unsecured Claim, each holder of an Allowed Other
General Unsecured Claim shall receive its Pro Rata share of the proceeds from the
General Unsecured Claims Litigation Trust:_in _accordance with the Genera
Unsecured Claims Trust Waterfall.

The General Unsecured Claims Litigation Trust Waterfall means that the General
Unsecured Claims Litigation Trust Distributable Proceeds shall be distributed as
follows after satisfying General Unsecured Claims Litigation Trust Expenses: (i)
first, on a Pro Rata Basis, to General Unsecured Claims Litigation Trust
Beneficiaries who are not holders of Trade Claims that entered into a New Trade
Agreement until each such holder has recovered an amount equal to 10% of each
such holder’s Allowed General Unsecured Claim; and (ii) second, on a Pro Rata
basis, to General Unsecured Claims Litigation Trust Beneficiaries on account of
any unpaid Allowed General Unsecured Claim until such Allowed Genera
Unsecured Claims have been paid in full.

d. Voting: Class5B islImpaired under the Plan. Therefore, holders of Class 5B Other
Genera Unsecured Claims are entitled to vote to accept or reject the Plan.

7. Class 5C: Unsecured Convenience Class Claims
a Clasdsification: Class 5C consists of the Unsecured Convenience Class Claims.
b. Description: Unsecured Convenience Class Claimsinclude any Allowed General

Unsecured Claim, other than Trade Claims that receive treatment pursuant to
Article [11.C.5(b)(i) of the Plan, that is $7,500.00 or less.

C. Treatment: Unimpaired. On the Effective Date or as soon as reasonably practicable
thereafter, except to the extent that a holder of an Allowed Unsecured
Convenience Class Claim agrees to less favorable treatment, in full and find
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Unsecured Convenience Class Claim, each holder of an Allowed
Unsecured Convenience Class Claim shall receive payment in full in Cash on
account of such Allowed Unsecured Convenience Class Claim pursuant to the

Convenience Class Distribution;-unrless the-cap-of $250,000-is-exceeded.

d. Voting: Class 5C is Unimpaired under the Plan. Holders of Claimsin Class5C are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 5C Unsecured Convenience Class
Claims are not entitled to vote to accept or reject the Plan.

8. Class 6: Section 510(b) Claims

a Classification: Class 6 consists of al Section 510(b) Claims.

b. Description: Section 510(b) Claimsinclude any Claims arising from (a) rescission
of a purchase or sale of a Security of the Debtor, (b) purchase or sale of such a
Security, or (¢) reimbursement or contribution allowed under section 502 of the
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Bankruptcy Code on account of such a Claim. Section 510(b) Claims specifically
exclude the Senior Subordinated Note Claims and the Junior Subordinated Claims.

C. Treatment: On the Effective Date, each Section 510(b) Claim shall be cancelled
without any distribution and such holders of Section 510(b) Claimswill receive no
recovery.

d. Voting: Class 6 is Impaired under the Plan. Holders of Claims in Class 6 are
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, such holders are not entitled to vote to accept or

reject the Plan.
9. Class 7: Existing Equity Interests
a Classification: Class 7 consists of the Existing Equity Interests.
b. Description: The Existing Equity Interests are Allowed Existing Equity Interests

in the Debtor, which may include, but are not limited to the following: Series A
Common Stock, Series B Common Stock, Series C Common Stock, Series D
Common Stock, Series E Common Stock, Series F Common Stock, Series G
Common Stock, Series A 6% Convertible Preferred Stock, Series B Convertible
Preferred Stock, Series C 6% Convertible Preferred Stock, Common Stock C
Warrants and Common Stock G Warrants.

C. Treatment: Impaired. On the Effective Date, Existing Equity Interests shall be
deemed canceled and extinguished, and shall be of no further force and effect,
whether surrendered for cancel ation or otherwise, and there shall be no distribution
to holders of Allowed Existing Equity Interests on account of such Existing Equity
Interests.

d. Voting: Class 7 isImpaired under the Plan. Therefore, holders of Claimsin Class
7 are conclusively presumed to have rejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code. Therefore, such holders are not entitled to vote to accept
or regject the Plan.

ARTICLE 3.
DESCRIPTION OF THE DEBTOR AND THE DEBTOR’SBUSINESS
A. Description of the Debtor?
The Debtor was formed in 1981 and is the country’s leading processor and packager of honey for
food manufacturers and food service companies. The Debtor is headquartered in Onsted, Michigan, which

also serves asthe primary location of operation. The Debtor a so operates ahoney processing facility in San
Bernardino, California, and maintains atesting lab in Belleview, Florida.

! The Debtor’ s Financial Statements for 2010 and 2011 are attached hereto as Exhibit E, and the Debtor’s
Financial Statements for 2012 are attached hereto as Exhibit F.
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The Debtor has approximately 76 full time employees, 8 contractors hired through staffing
services, and 4 part-time employees. Approximately 47 of the employees are in Michigan, 25 are in
Cdlifornia, 2 arein Georgia, and 2 arein Florida. For the fiscal year ended December 31, 2012, the Debtor
had net sales from continuing operations of approximately $137.8 million. The Debtor's primary
customers are the in the food service, industrial and retail segments.

B. Description of the Principals

The following is a summary of the principals that will manage the Debtor during its Chapter 11
Case, some of whom will be retained by the Reorganized Debtors. Theidentity and compensation of those
who will be retained on the Effective Date will be disclosed no later than the Confirmation Hearing:

1. Rolf Richter

Rolf Richter has been the Chief Executive Officer and President of the Debtor since June 2012.
Mr. Richter isalso amember of the Board of Directors of the Debtor. Mr. Richter isresponsible for leading
the strategic initiatives of the Debtor and leading the Debtor’s corporate strategy. Mr. Richter holds a
bachelor degree in Business Administration and a Diploma of Business Retailling from Ryerson
Polytechnical University, Canada.

Previously, Mr. Richter was the President and Chief Executive Officer of AFA Foaods, Inc., from
June 2008 through July 2011. Mr. Richter was aso the President and Chief Executive Officer at United
Food Group LLC prior to the sale of the company to AFA Foods, Inc. Mr. Richter was the President of
Conagra Foods Canada, Inc., from February 2004 through June 2008. Mr. Richter worked for Gruen Inc.,
in New York, NY as the Chief Operating Officer during the time period of 1999 through 2002, where he
brokered a deal between the founder and venture capitalists. Mr. Richter also held the position of Vice
President, General Manager — Europe of the Vlasic Division of Campbell Soup Company, as well as
Managing Director for Freshbake Frozen FoodsLTD., Genera Manager of the Dry Foods (Soup) Business
Unit and Vice President / General Manager of the Frozen Foods, Food Service, and Refrigerated
department during his employment.

2. Jack Irvin, Jr.

Jack Irvin, Jr., has been the Chief Financial Officer and Vice President of the Debtor since January
2008. Mr. Irvin has over twenty (20) years of management experience in the food industry. Mr. Irvinisa
certified public accountant. Mr. Irvin holds a Bachelor of Science degree in Accounting and minor in
Finance from Pennsylvania State University, and he is a Certified Public Accountant in Pennsylvania and
Maryland.

Most recently, Mr. Irvin was the President and Chief Financia Officer for Baltimore Spice, Inc.,
from 1991 through 1998, and 2002 through 2007. Mr. Irvin was the Vice President of Finance and Chief
Financia Officer of Baltimore Spice, Inc., from 1989 through 2001.

3. John Wolf

John Wolf has been a Vice President of Supply Chain & Management of the Debtor since October
2012. Mr. Walf is also the Debtor’s Corporate Compliance Officer. Mr. Wolf has a Bachelor of Artsin
Business Administration from Grove City College.

Mr. Wolf has over twenty-four (24) years of experience in operations, purchasing and procurement
with Kellogg's. Mr. Wolf was responsible for approximately $2.5 Billion of spend across Kellogg
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America s internal manufacturing network, as well as the Kellogg North America contract manufacturing
network. Mr. Wolf has managed up to seven direct reports and has been responsible for 97 facilities
simultaneously. For four years, Mr. Wolf was the Vice President of Americas— Ingredients, Commodities,
Risk Management at the Kellogg Company where he led the successful global procurement integration of
the Pringles acquisition.

4, Craig Moore

Mr. Moore is the Vice President of Industrial and Retail Sales. Mr. Maoore joined the Debtor in
January 2009 and has over twenty (20) years of experience in the food industry. Previously, he was a
Director of Specidty Products at Imperial Sugar Company. Mr. Moore graduated from Georgia Tech
University, Atlanta, Georgia. Mr. Mooreisresponsible for all industrial and retail salesfor the Debtor, and
working with the brokers that handle those customers.

5. Michael Modjeski

Mr. Modjeski is a Vice President of Foodservice and Club Sales, and he joined the Debtor in
February 2009. Mr. Modjeski holds a Bachelor of Science, Food Systems Economics and Management
degree from Michigan State University, East Lansing, Michigan. Mr. Modjeski is responsible for all food
service and club sales, and working with the brokers that handle those customers.

Mr. Modjeski has over twenty (20) years of food industry experience. From August 2007 through
December 2008, Mr. Modjeski was a National Sales Manager at Y ucatan Foodsin Los Angeles, California,
where he was responsible for 17 million in sales for the US, Canada, International and Club Stores. From
May 2005 through August 2007, Mr. Modjeski was the National Sales Manager for the Deli Division of
Nestle Foodservicesin Glendale, California

6. Joyce Schlachter

Ms. Schlachter is the Vice President of Technical Services. Ms. Schlachter joined the Debtor in
2005, and she is responsible for all aspects of quality control including quality assurance, quality
specifications, and maintaining the Debtor's British Retail Consortium (“BRC") certification. Ms.
Schlachter also handles honey supplier audits. Ms. Schlachter has a Bachelor of Science in Food Science
from Michigan State University, East Lansing, Michigan. Ms. Schlachter worked at Little Caesar
Enterprises/Blue Line Distributing from 1987 through 2004, and during the time period of 1994 through
2004, she served as the Senior Director of Quality Insurance and directed the Quality Assurance Program
for the purchase of food and packaging for al domestic and international operations. During the time
period of 1990 through 1994, Ms. Schlachter was the Director of Quality Assurance/Quality Assurance
Manager. At Little Caesar Enterprises, sheimplemented, executed and directed all aspects of the Corporate
Supplier Quality Assurance Program to include on-going supervision of the supplier audit program. Mr.
Schlachter was an integral member of the procurement team that restructured Little Caesar’s supplier base,
upgraded product quality and supported new restaurant growth of 2000+ stores.

Ms. Schlachter maintains professional affiliations with the Institute of Food Technologists,
International Association for Food Protection, National Council of Chain Restaurants — Food Safety Task
Force and International Foodservice Distributors Association — Food Safety Task Force.

Information regarding the six above-described principals compensation and fringe benefitsfor the
one-year time period prior to the Petition Date is attached hereto as Exhibit B.

C. Events Leading to Chapter 11.
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1. The Debtor’s Debt Financing

The Debtor isaparty to that certain Credit and Security Agreement dated as of January 30, 2012 (as
amended from time to time, the “ Senior Loan Agreement”), by and between the Debtor as borrower, and
WEells, as the lender. The Senor Loan Agreement sets forth the terms and obligations regarding an
aggregate revolving commitment of a maximum of $25,000,000 and a five-year term loan of $1,120,000
(collectively the “Loans"). On September 18, 2013, Senior Lender purchased Wells' position in the Loans
and became the senior secured lender with respect to the Loans. As Security for the indebtedness under the
Loans, and pursuant to Section 3.1 of the Senior Loan Agreement, the Debtor granted to Senior Lender a
security interest in various assets, including without limitation, al accounts, books, chattel paper, deposit
accounts, goods, including equipment and fixtures, general intangibles, inventory, investment related
property, negotiable collateral, supporting obligations, commercial tort claims, money, Cash equivalents,
any other assets which come into Senior Lender’s possession, and all proceeds relating to or arising from
them (all categories of collateral described herein and in Schedule 1.1 of the Security Agreement
collectively referred to asthe “ Collateral”).

In addition to the Loans, the Debtor aso has subordinated debt obligations. Three private equity
funds, Argosy Investment Partners ||, L.P., Horizon Capital Partnerslll, L.P., and Marquette Capital Fund
I, LP, hold $7,000,000 of senior subordinated secured debt consisting of the Senior Subordinated Notes.
Ernest L. Groeb, aformer officer of the Debtor, isthe sharehol der representative with respect to $1,500,000
of junior subordinated debt consisting of the Junior Subordinated Notes. The Debtor also has an unsecured
note obligation in the approximate amount of $423,762 to the Olesanik Family Living Trust, defined asthe
Seller Note, and unsecured trade debt of approximately $14,500,000.

2. Government Investigations into the Debtor’ s Business

In 2001, the Government imposed anti-dumping duties on honey imported from China. After the
ingtitution of these duties, the amount of Chinese imports fell, as the amount of honey exports rose from
Vietnam, Malaysia, Indonesia, and other Asian countries that had not historically exported significant
amounts of honey. Asaresult, the Government began to investigate the honey industry and the possibility
that honey was being transshipped (i.e. shipped through a second country to concead its origins) and/or
mislabeled to avoid the anti-dumping duties. Beginning in 2007, the U.S. Department of Justice (“DOJ’)
brought the first of several cases in different districts alleging that U.S. honey packers had imported
transshipped honey. 1n 2008, the Debtor received a grand jury subpoena seeking information relating to the
investigation of itsindustry.

Following an extensive DOJ investigation, in February 2013, the Debtor entered into a deferred
prosecution agreement (the “ Deferred Prosecution Agreement”) with the DOJ as aglobal resolution for the
Debtor. The agreement required the Debtor to: (1) accept and acknowledge responsibility for historical
purchases of transshipped honey; (2) continue cooperating with the government’ s ongoing investigation for
two years; (3) pay a$2 million fine; (4) dispose of any and all Chinese-origin honey in its possession which
entered the country in contradiction to the duty requirements; and (5) cease selling any of its finished goods
containing such Chinese honey. The agreement further required the Debtor to put in place a number of
compliance and remediation measures. The Deferred Prosecution Agreement acknowledged that two
former, unnamed executives (Executive A and Executive B) had misled the Debtor’ s board, the Debtor’s
customers and the public.

Both before and after execution of the Deferred Prosecution Agreement, the Debtor took a number
of steps to remediate i ssues regarding potentially transshipped honey. In January 2012, the Debtor retained
Foley & Lardner LLP (“Foley”) to conduct an internal investigation. In January 2012, the Debtor aso
began revising its policies and proceduresrel aing to the procurement of honey overseas. In February 2012,
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the Debtor named a new interim president and relieved its then-current CEO from his operating
responsibilities. 1nJune 2012, the Debtor agreed to a separation agreement with such CEO and stripped the
then-current vice-president of operations of all purchasing responsibility and subsequently terminated him.

The Debtor hired a new full time president and CEO, Rolf Richter, effective June 27, 2012. The
Debtor also purchased Datamyne software that would facilitate verification of container numbers and
countries of origin for the honey that the Debtor purchases. The Debtor continues to carry BRC
certification, which subjects it to stringent audit testing by third parties. The Debtor also has strengthened
its supplier audit and reinvigorated lab testing procedures at its state-of the-art lab testing facility in Florida.

In October 2012, the Debtor hired John Wolf as its Vice President of Supply Chain and
Management, to further enhance supply management and compliance. Mr. Wolf has a long history of
experience in the food industry, including 24 years with Kellogg's.

As a result of the foregoing measures, the Debtor has robust policies and procedures in place
relating to the purchase of honey to avoid international duty issuesin the future. The Debtor aso provides
compliance training to all of its employees.

The Debtor had hoped that the Deferred Prosecution Agreement would enable the Debtor to have a
fresh start with new executives and a new compliance program. However, in April 2013, just two months
after the Deferred Prosecution Agreement was finalized, two civil putative class action lawsuits were filed
against the Debtor in the United States District Court for the Northern Didtrict of Illinois by producers,
packers and/or distributors of honey. In Adee Honey Farms, et al v. Groeb Farms, et al., Case No.
1:13-cv-02922 (the “Adee Lawsuit”), the putative class alleges violations of the Racketeer Influenced and
Corrupt Organizations Act (“RICO") and Lanham Act. In Moore' s Honey Farm, et al. v. Groeb Farms,
Inc., et al., Case No. 1:13-cv-02905 (the “Moore Lawsuit” and collectively with the Adee Lawsuit, the
“Putative Class Actions”), the putative class aleges violations of RICO and common law fraud, negligent
misrepresentations, conspiracy, and clandestine wrongful importation without paying the anti-dumping
duties. On June 24, 2013, the Putative Class Actions were consolidated (hereinafter, the “Putative Class
Action”) by Order of the Court handling the Moore Lawsuit (the “Consolidation Order”). An Amended
Complaint must be filed pursuant to the Consolidation Order on or before October 21, 2013. The Putative
Class Action is based on the factual statements contained in the Deferred Prosecution Agreement. While
none of the claims make a specific damage demand, RICO and Lanham Act cases carry a potentia for
treble damages. The claims include requests for attorneys' fees. These claims could amount to multiple
millions of dollars. A Claim arising on account of the Putative Class Action against the Debtor isa“ Class
Action Claim,” and a holder of a Class Action Claim who does not opt-out from being a member of the
certified class (in the event the class is certified pursuant to Rule 23(b)(3) of the Federa Rules of Civil
Procedure) isa“ Class Action Claim Holder”.
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As aresult of the Deferred Prosecution Agreement, and the costs associated with it, including: (1)
the $2,000,000 fine; (2) the legal fees; (3) the costs of the compliance programs; and (4) the costs incurred
in recruiting and hiring new, experienced executives, the Debtor has incurred significant unanticipated
expenses.

Although the Debtor has significant defenses to the allegations in the Putative Class Action and
ultimately could prevail, the attorneys’ fees and litigation expenses have severely strained, and would
continueto severely strain, the Debtor’ sliquidity. In addition, despite the fact that the putative classes have
not been certified, the mere existence of these lawsuits negatively affects the val ue of the company outside
of a bankruptcy proceeding and impedes potentia buyers from purchasing the company at a maximized
value to resolve the Debtor’ s financial issues.

In addition, increased prices in the honey market and supply shortages have had a negative impact
onthe Debtor. Inlate 2010, the Debtor had contracts with certain suppliersto purchase substantial amounts
of honey at agreed-upon prices, while the honey market was experiencing significant price increases.
However, these suppliers failed to deliver the product to the Debtor. As aresult, the Debtor was forced to
re-enter the honey market to buy replacement product a a time when, on a global basis, prices were
increasing and the supply of honey was decreasing. The Debtor initiated legal action against certain
suppliersin order to receive the contracted honey. These issues have put further pressure on the Debtor’s
financial condition.

3. The Debtor Defaulted on the Loans

On June 18, 2013, Wells issued a Notice of Default because the Debtor fell below the average
excess availability amount required by the Senior Loan Agreement (the “ Excess Availability Default”). As
aresult of the Excess Availability Default, Wells assessed default interest on the Loans at arate of 3.0% per
annum above the rate in the Senior Loan Agreement.

On June 26, 2013, Wells issued a Notice of Default because the Debtor failed to maintain the
Earnings Before Interest, Taxes, Depreciation, and Amortization (“EBITDA”) required by the Senior Loan
Agreement (the “EBITDA Default”). As aresult of the EBITDA Default, Wells restated that the Loans
would accrue interest at arate of 3.0% per annum above the rate in the Senior Agreement.

On July 23, 2013, Wells unilateraly implemented a $750,000 reserve against the Debtor’s
available funds under the Loans (the “Reserve’). The Reserve severely impacted the Debtor’s ability to
make payments to vendors, and fund its operations. Discussions regarding a Forbearance Agreement
continued and the parties entered into a revised Forbearance Agreement and Fourth Amendment to the
Senior Loan Agreement on August 15, 2013 (the “ Forbearance Agreement”). Pursuant to the Forbearance
Agreement, among other things. (a) Wells agreed to consider making discretionary advances during the
period of August 15, 2013 through September 6, 2013 (the “Initial Forbearance Period”); (b) reduced the
maximum revolver amount to $17,250,000 as of September 6, 2013, and reduced the inventory sublimit
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from $15,000,000 to $12,500,000; and (c) required the Debtor to release Wells from any claims against it.
The Debtor also hired Conway Mackenzie, Inc., to provide Wells various reports, a Chapter 11 budget and
a Chapter 11 restructuring strategy.

On September 9, 2013, the Debtor and Wells entered into the revised Forbearance Agreement and
Fifth Amendment to Credit Security Agreement (“ Amended Forbearance Agreement”), which among other
things (a) continued the Forbearance Period through September 27, 2013 (the “Second Forbearance
Period”); (b) further reduced the Debtor’ s borrowing base from $12,500,000 to $7,500,000; (c) required the
Debtor to continue to engage a consultant to assist the Debtor in assessing, restructuring and marketing a
sale of the Debtor’s business or assets and determining the Debtor’s financial strategy; and (d) included
various marketing milestones for a potentia sale of the Debtor’ s business or assets.

4, Marketing Efforts by the Debtor’ s Consultants and the Sale of the Loans

On or about July 24, 2013, the Debtor hired Houlihan Lokey Capital, Inc. (“Houlihan”) to assist
with the assessment and implementation of strategic alternatives. Thereafter, Houlihan undertook an
extensive marketing effort, including reaching out to 165 potentially interested parties, including strategic
and financia buyers and capital providers. Houlihan secured Confidentiaity Agreements from 75 parties
and submitted a Confidential Information Memorandum to those parties. As part of the marketing process,
Houlihan requested the submission of Indications of Interest (“10Is’) on or before September 18, 2013.

During the marketing process, the Debtor’s liquidity was limited to the point that the Debtor’s
vendors were concerned about the ability to receive payment for previously delivered goods and services.
As aresult, the Debtor experienced considerable difficulty procuring additional product deliveries. This
condition was exasperated as the Debtor suffered further limitations on its ahility to borrow funds.

Houlihan continued to market the Debtor’ s business notwithstanding the difficult liquidity situation
and encouraged all interested parties to proceed quickly. In addition to considering alternative sources of
financing and methods to procure additional raw honey in support of the operations, the Debtor and
Houlihan also encouraged interested parties to consider funding the business on an interim basis.

The Debtor received eight written 10Is, including a proposal from Honey Financing Company,
LLC (“Honey Financing” or “Senior Lender Affiliate”), an affiliate of Peak Rock Capital, to restructure the
obligations of the Debtor and acquire the equity of the Reorganized Debtor pursuant to the Plan filed
contemporaneously herewith. After reviewing the 10ls, the Debtor determined that the proposal from
Senior Lender Affiliate was the best overall offer based on the following factors, among others: (1) the
Debtor’ s financing needs and lending arrangements; (2) the speed and certainty of closing the transaction;
and (3) thetotal overall valueto be provided to all stakeholdersasaresult of thetransaction. Therefore, the
Debtor elected to pursue the transaction with Senior Lender Affiliate. The Debtor entered into the
Restructuring Support Agreement in connection with the offer (the “Honey Financing RSA”).

On September 18, 2013, Senior Lender, an affiliate of Honey Financing, purchased the Wells debt,
and became the Debtor’ s senior secured lender.

5. The Restructuring Support Agreements

a. The Honey Financing RSA

On or about October 1, 2013, the Debtor, Senior Lender Affiliate, and Senior Lender entered into a
Restructuring Support Agreement (the “Honey Financing RSA”). Through various Restructuring Support
Agreements, Debtor agreed to restructuring and recapitalization transactions between the Debtor, Senior
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Lender Affiliate, the Senior Lender, the Interim CA Counsel, and certain holders of the Senior
Subordinated Notes (the “ Restructuring Transactions”). Pursuant to the Honey Financing RSA, the Debtor
agreed to commence the Chapter 11 Case in order to implement the Restructuring Transactions. Pursuant
to the Honey Financing RSA, the Debtor agreed to, among other things: (i) commence the Chapter 11 Case
on or before October 1, 2013; (ii) provide the Senior Lender Affiliate and Senior Lender, and their counsel,
the final forms of the “first day pleadings’ at least two days before the anticipated petition date, and the
documents must be in aform acceptable to Senior Lender Affiliate prior to the bankruptcy filing; (iii) file
the Plan and this Disclosure Statement on the Petition Date; (iv) move to have the hearing to approve the
Disclosure Statement and the solicitation materials no later than thirty-six (36) days after the Petition Date;
(v) obtain interim approval of the DIP Financing no later than two business days following the Petition
Date, and afinal order approving the DIP Financing no later than thirty-six days after the Petition Date.

Pursuant to the Honey Financing RSA, the Senior Lender Affiliate agreed, among other things, to
provide the DIP Facility to the Debtor, to provide the Exit Facility upon the Effective Date of the Plan, and
as applicable, vote to accept the Plan by balloting in favor of the Plan.

b. The Senior Subordinated Debt RSA

On or about October 1, 2013, the Debtor, the Senior Lender Affiliate, the Senior Lender and certain
holders of the Senior Subordinated Notes entered into a Restructuring Support Agreement (the “Senior
Subordinated Debt RSA”), pursuant to which certain holders of the Senior Subordinate Notes agreed to,
among other things: (i) support the Restructuring Transactions; (ii) consent to the Debtor’ s continued use of
cash collateral during the Chapter 11 case and to the proposed DIP Facility, and provided that the Debtor
provides the acknowledgements, adequate replacement liens and the reporting described therein, the
holders of the Senior Subordinated Notes agreed that they are not entitled to any additional adequate
protection on account of any diminution in value of their security interest based on the Debtor’ s use of cash
collatera or entry into the DIP Facility during the pendency of the Chapter 11 Caseg; (iii) provided that the
Senior Subordinated Debt RSA was not terminated, they would vote to accept the Plan by balloting in favor
of the Plan; (iv) not object to, delay, impede or take any other action to interfere with acceptance or
implementation of the Plan; (v) not propose, file, support, or vote for any restructuring, workout, plan of
arrangement or plan of reorganization for the Debtor other than the Plan; (vi) not directly or indirectly cause
any other Entity to take any action contemplated in clauses (iv) or (v); and (vii) would execute at the request
of Senior Lender Affiliate agreed upon deposit account control agreements in respect of funds pledged as
collateral pursuant to the Senior Loan Agreement.

Pursuant to the Senior Subordinated Debt RSA, the Debtor agreed to, among other things: (a)
support and implement the Restructuring Transactions and al transactions set forth in the Plan and the
Senior Subordinated Debt RSA, including, without limitation, the proposed treatment of Senior
Subordinated Note Claims as set forth in the “ Term Sheet” attached thereto; (b) take any and all necessary
and appropriate actions in furtherance of the Plan and the Senior Subordinated Debt RSA; (c) complete the
Restructuring Transactions and all transactions set forth in the Plan; and (d) obtain any and all required
regulatory and/or third-party approvals for the Restructuring Transactions; and (€) not object to the Claims
or Liens, or seek or take any action to avoid the Claims or Liens of the holders of certain Senior
Subordinated Notes, and seek appropriate orders of the Bankruptcy Court regarding the same.

C. The Putative Class Action RSA

enderPrior to the
Petition Date the Debtor enqaqed in neqot|at|ons with the court- app0| nted |nter|m class counsel (“Interim
CA Counsel™) for the Class Action Claim Holders. As of the Petition Date, the Debtor and the Interim CA
Counsel entered-into-the-reached a settlement of the Putative Class Action resulting in the execution of a
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Restructuring Support Agreement (the “ Putative Class Action RSA—aeeerdingte-whieh”). Pursuant to the
Putative Class Action RSA, the Interim CA Counsel agreed to (i) settle the Putative Class Action against the
Debtor for $1.75 million, in consideration for a release of the Class Action Released Parties (defined
below), subject to Insurer (defined below) approval and Court approval _(the “Class Action Settlement”);
(ii) support, and encourage each of the Class Action Claimants (as defined therein) to support the
Restructuring Transactions; (iii) support the Plan; (iv) vote on behalf of all of the Class Action Claimantsto
accept the Plan by voting in favor of the Plan, provided however, the Interim CA Counsdl’ s ballot shall not
count as an acceptance of the Plan with respect to any Class Action Claimant-that that appropriately
opts-out of the class; (V) not object to, delay, impede or take any other action to interfere with acceptance or
implementation of the Plan; (vi) not propose, file, support, or vote for any restructuring, workout, plan of
arrangement or plan of reorganization for the Debtor other than the Plan; (vii) not directly or indirectly
cause any other Entity take any action contemplated in clauses (v) or (vi); and (viii) support the Debtor’s
efforts to obtain entry of one or more orders in the Chapter 11 Case approving the Class Action Settlement,
pursuant to which the Debtor would make $1.75 million of proceeds of the tasuraneeD& O Policy (defined
beI ow) available to the Class Actlon Claumants upon the emergence from chapter 13—which-woutd-be
] < ! he Plan- 11

The $1.75 million to be paid pursuant to the Class Action Settlement was to be funded from the

proceeds of the Debtor’sinsurance policy (the“D& O Policy”) with Chubb Group of Insurance Companies
(the“Insurer”). The D& O policy coversthe period of May 1, 2011 through May 1, 2012, and covers certain

Claims against the Debtor and directors and officers of the Debtor, along with their respective defense

costs. The D& O Pdlicy has a combined maximum aggregate limit of liability in the amount of $5,000,000

plus an additional $500,000in Side A coverage, which is dedicated to officer and director defense costs, for
a total of 500,000. The Putative Class Action RSA requires the Class Action Settlement to be

“Approved”: (a) by the Insurer on or before October 10, 2013; and (b) by the Bankruptcy Court, and (c) a

United States District Court, on afinal basis, both on or before February 7, 2014 (120 days from October
10, 2013). Theholder of a Class Action Claim who chooses to opt-out from being amember of the certified
class, inthe event the classis certified pursuant to Federal Rules of Civil Procedure Rule 23(b)(3), will have
an " Opt-Out Claim,” which will betreated as a General Unsecured Claim under Class 5B of the Plan. |f the
Class Action Settlement is Approved, then the Class Action Claims, excluding any applicable
Opt-Out Claims, will not be administered under the Plan. |f the Class Action Settlement is not
Approved as reguired by the Putative Class Action RSA, then the Class Action Claims will be
administered as Class 5B Claims in accordance with Article 111 _of the Plan and will be deemed
General Unsecured Claims._If the Class Action Settlement is not Approved, then the distribution to the

Other General Unsecured Claimsin Class 5B, could be significantly diluted due the inclusion of the Class
Action Claimsin Class 5B.

The Class Action Released Parties are the Debtor’s current and former officers, directors, agents
and empl oyees and their affiliates, successors and assigns, including Michael Bailey, Thomas Jenkins, Jack
Irvin, Rolf Richter, Joyce Schlacter, Paul Centorbi, Frank Barker, Robert Bush, George Cawman, Kim
Packard, J. William Petty, Eric Plott, Alison Tringale, Craig Moore, John Wolf, Marquette Capital Fund, |
L.P., Argosy Investment Partnerslil, L.P., and Robert Feerick (solely in his capacity as an officer, director
employee, or agent of the Company) other than the Excepted Parties (defined below) (the “Class Action
Released Parties’). The “Excepted Parties’ are Ernest Groeb, Troy Troeb, Horizon Partners Ltd., and any
affiliate of the Class Action Released Parties who is engaged in the business of shipping, purchasing,
processing or producing honey other than the Organized Debtor.

To date, the Class Action Settlement has not been Approved by the Insurer, due to the lack of
consent of Ernest Groeb and Troy Groeb to the Class Action Settlement. Ernest and Troy Groeb have not

consented to the Class Action Settlement because they are not included in the Class Action Released
Parties. As aresult, discussions have ensued to determine whether and for what price the Putative Class
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Action can be settled in a manner that includes Ernie and Troy Groeb, and simultaneously settles any

derivative claims against former and current officers and directors covered by the D& O Palicy. Inthe event
of such a settlement: (&) the settlement will be subject to the roval of the Bankruptcy Court, upon

motion of the Debtor, (b) the settlement of the Putative Class Action will be subject to final roval of a

United States District Court, and (€) the Claims of the holders of a Class Action Claim will be satisfied by

such settlement unless they have an Opt-Out Claim. In the event that no such settlement occurs, the Class
Action Claims will be administered as Class 5B Claims in accordance with Article |11 of the Plan and will

be deemed General Unsecured Claims.

The Honey Financing RSA, the Senior Subordinated Debt RSA, and Putative Class Action RSA
are attached as exhibits to the Declaration of Jack M. Irvin, Jr., in Support of Chapter 11 Petition and First

Day Motions, docket number 15 (the ! F| rst Day Decl aratlon") —Faetual—baeleg#eunépelamqg%e%heDebter—s

ARTICLE 4.

SIGNIFICANT EVENTSDURING THE BANKRUPTCY CASES
A. Petition Date

The Debtor Filed its voluntary petition for relief under chapter 11 of the Bankruptcy Code on
October 1, 2013, thereby commencing the Bankruptcy Case. Sincethat date, the Debtor has been operating
as a debtor-in-possession pursuant to 11 U.S.C. 88 1107 and 1108. As a consequence of the Debtor’s
commencement of the Bankruptcy Case, all actions and proceedings against the Debtor and all acts to
obtain property from the Debtor have been stayed under section 362 of the Bankruptcy Code.

B. First Day Filings and Motions

In order for the Debtor to continue to operate its business and to implement the terms of the
Restructuring Support Agreement, on the Petition Date the Debtor Filed the following with the Bankruptcy
Court:

1. Declaration of Jack Irvin, Jr., in Support of Chapter 11 Petition and First Day Mation.

2. Emergency First Day Mation of the Debtor Pursuant to Sections 105(a), 361, 362, 363,
364, 507 and 552 of the Bankruptcy Code and Bankruptcy Rule 4001(b) for Entry of
Interim and Final Orders (A) Authorizing Post-Petition Financing; (B) Authorizing Use of
Cash Collateral; (C) Granting Adequate Protection; and (D) Scheduling a Final Hearing on
the Motion (the “DIP Mation™).

3. Plan of Reorganization of Groeb Farms, Inc., Pursuant to Chapter 11 of the Bankruptcy
Code.

4, Debtor’s First Day Motion for Order Pursuant to Bankruptcy Code Sections 105(a), 363,
364 and 503(b)(1) Authorizing (1) Continued Maintenance of Existing Bank Accounts, (I1)
Continued Use of Existing Business Forms, and (I11) Continued Use of Existing Cash
Management.

5. Debtor’ s First Day Mation for Order Pursuant to Sections 105(a), 363(b), and 507(a) of the
Bankruptcy Code Authorizing (I) Payment of Wages, Compensation, and Employee
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Benefits(I1) Continuation of Employee Benefit Programs and (I11) Financia Institutionsto
Honor and Process Checks and Transfers Related Thereto.

6. Debtor’s First Day Motion for Order Pursuant to Sections 366 and 105 of the Bankruptcy
Code (1) Prohibiting Utilities From Altering, Refusing or Discontinuing Service to the
Debtor and (I1) Establishing Certain Procedures to Determine Requests for Adequate
Assurance of Payment.

7. Debtor’s First Day Motion for an Order Establishing Bar Date for Filing Proofs of Claim,
Including Section 503(b)(9) Claims and Approving Form and Manner of Notice Thereof.

8. Debtor’s Motion for an Order (1) Approving the Disclosure Statement; (1) Approving the
Form and Manner of notice of Confirmation Hearing (I11) Establishing Procedures For
Filing Objections to Confirmation of Debtor’s Plan; (1V) Approving the Balloting Agents
and Subscription Agents; (V) Approving Solicitation Package and Related Procedures;
(V1) Setting the V oting and Subscription Record Dates; (V11) Approving Forms of Ballots;
(VI1I) Establishing the Voting Deadline; (1X) Approving procedures for Vote Tabulation;
(X) Egtablishing a Deadline and Procedures for Temporary Allowance of Claimsfor; (X1)
Approving Certain Other Related Matters.

9. Debtor’'s First Day Motion Pursuant to Sections 105(a), 363(b) and 364(b) of the
Bankruptcy Code, for an Order Authorizing it to Pay the Prepetition Claims of Certain
Potential Lienholders.

10. Debtor’s First Day Motion Pursuant to Sections 105(a), 363(b), 503(b)(1) and 503(b)(9) of
the Bankruptcy Code, for an Order (1) Authorizing But Not Obligating the Debtor to Pay
Section 503(b)(9) Claims on an Immediate Basis, and (I1) Confirming Administrative
Expense Priority for Goods Delivered Post-Petition.

11. Debtor’'s First Day Motion for an Order Authorizing the Debtor to Honor Prepetition
Obligations to Customers and Otherwise Continue Customer Programs in the Ordinary
Course of Business.

C. The DIP Facility

On the Petition Date, the Debtor Filed its Emergency First Day Motion of the Debtor Pursuant to
Sections 105(a), 361, 362, 363, 364, 507 and 552 of the Bankruptcy Code and Bankruptcy Rule 4001(b) for
Entry of Interim and Final Orders (A) Authorizing Post-Petition Financing; (B) Authorizing Use of Cash
Collateral; (C) Granting Adequate Protection; and (D) Scheduling a Final Hearing on the Motion,
pursuant to which it sought, among other things, interim approval of the DIP Facility, which consists of
senior secured $25 million debtor-in-possession financing provided by the DIP Lender. The terms of the
DIP Fecility are set forth in the DIP Motion. Some of the salient terms of the DIP Facility include, but are
not limited to, the following: (i) the DIP Lender has agreed to provide the DIP Facility with a maximum
credit amount of up to $27,000,000, by way of a debtor-in-possession revolving line of credit facility; (ii)
the Debtor may use the DIP Facility to: (a) refinance the obligations of the Senior Loan Agreement; (b) pay
fees and expenses associated with the DIP Facility; and (c) the working capital needs of the Debtor, subject
to the budget approved by the DIP Lender; and (iii) the DIP Facility shall terminate at the earliest of: (x) the
datethat isone hundred ten (110) days after the Petition Date; (y) three (3) days following the Petition Date,
unless the Interim Order has been entered by that date and isin full force and effect, and not stayed; (2)
thirty-six (36) days following the Petition Date unless the Final Order has been entered and isin full force
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and effect, and not stayed; (aa) the date the Borrower terminates the DIP Facility; or (bb) the date the DIP
Facility terminates pursuant to any event of default.

D. Retention of Professionals

1. Debtor’s Counsel

The Debtor has retained Foley as their bankruptcy counsel. On the Petition Date, the Debtor Filed
its First Day Application to Employ Foley & Lardner LLP as General Bankruptcy Counsel Pursuant to 11
U.S.C. 327(a), 328(a), 329 & 1107, Rules 2014(a) & 2016(b) of the Federal Rules of Bankruptcy Procedure
and Local Bankruptcy Rule 2014-1, or in the Alternative Special Counsdl Pursuant to 11 U.S.C. 327(e),
328(a), 329 & 1107, Bankruptcy Rules 2014(a) & 2016(b) of the Federal Rules of Bankruptcy Procedure
and Local Bankruptcy Rule 2014-1,1 (the “Foley Employment Application”), pursuant to which the Debtor
seeks to employ Foley asits general bankruptcy counsel, and in the alternative, specia counsel during the
term of the Chapter 11 Case. Because of issues concerning: (@) the existence of a large pre-petition
unsecured Claim (“Foley Claims’); and (b) payments (other than retainers) made in the pre-petition
preference period, the Debtor hired Clark Hill PLC (“ Clark Hill™) to advise the Debtor on settlement of the
potential preferences. A settlement was reached pursuant to the advice of Clark Hill, and Foley repaid al
settled amounts repaid-to the Debtor-by-Feley-and prior to the Filing of the Bankruptcy Case. In addition,
Foley waived all Foley Claims.

2. Debtor’s Financial Consultant

trgOn October 14, 2013, the
Debtor F|Ied its Appllcan on of the Debtor for an Order Author|2| ng The Retention and Employment of

Conway Mackenzie, Inc. Pursuant to 11 U.S.C.88 327(a) and 1107(a) as Financial Advisor to the Debtor
Nunc Pro Tunc to the Petition Date, pursuant to which the Debtor seeks the entry of an order authorizing the

retention and employment of Conway MacKenzie, Inc., asits financid consultant.

3. Debtor’s Financia Advisor & Investment Banker

Earby-in-the Chapter11-Case,On October 11, 2013, the Debtor Filed its Application to Employ
Houlihan Lokey Capital, Inc., as Financial Advisor and Investment Banker Pursuant to 11 U.S.C 88 327(a)

and 328(a), Rules 2014 and 5002 of the Federal Rules of Bankruptcy Procedure and Local Bankruptcy Rule
2014-1, pursuant to which, the Debtor seeks the entry of an order authorizing the retention and employment
of Houlihan asits financial advisor and investment banker.

4, Debtor’s Notice and Claims Agent

On the Petition Date, the Debtor Filed its First Day Motion for Entry of an Order Pursuant to 28
U.S.C. § 156(c) and Bankruptcy Rule 2002 Authorizing the Engagement of Kurtzman Carson Consultants
LLC as Claims, Noticing, and Balloting Agent Nunc Pro Tunc to the Petition Date, pursuant to which, the
Debtor seeksthe entry of an order authorizing the retention and employment Kurtzman Carson Consultants,
LLC asit claims, noticing and balloting agent.

E. Litigation Pending During the Chapter 11 Case

As further discussed above in Article 3(C)(2), the Putative Class Action is pending as of the
Petition Date, and remains pending post-petition.

E. The Appointment of an Official Committee of Unsecured Creditors
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On Octaber 9, 2013, the Office of the U.S. Trustee appointed an officia committee of unsecured

creditors (the “Committee”) in this Chapter 11 Case pursuant to 11 U.S.C. § 1102(a) & (b). The Committee
consists of the following: (i) Denise Willi for Bees Brothers, LLC; (ii) Brian Buoye for Buoye Honey; (iii)

Parvinder Thapar for Little Bee Impex; (iv) Jose Alfonso Salazar Montalvo for Citrofruit SA de CV; and (v)
Jeffrey Dong for Delta Food International Inc.

ARTICLE 5.

ASSETSAND LIABILITIES

The Debtor’s cash balance includes balances in each of its two petty cash accounts as well as its
WEells operating and collateral accounts.

2. Accounts Receivable

The Debtor has valued accounts receivable based on management’s expected redlization net of
costs to collect based on management experience with the customer base and age of the receivable. As of
August 30, 2013, over eighty-five percent (85%) of the Debtor’s account receivables are current or within
terms. Thisisdue to the credit pressures imposed by vendors on the Debtor. Accounts receivable may be
collected a amounts less than the projected value for a variety of reasons, including, without limitation,
because account debtors may assert setoffs, account debtors may be uncollectible, or the coststo collect the
receivables may be higher than projected.

3. Inventory

The Debtor’s inventory consists of raw honey, other raw material food commodities, packaging
materials, and finished goods such as honey packaged for retail and food service customers. The majority
of the Debtor’ s raw inventory isreceived in 55-gallon drums or large totes and is stored on site at either the
Debtor’s California or Michigan facilities. There is no useable or merchantable inventory at the Debtor’s
Floridafacility. Dueto the nature of the Debtor’ s production process, thereisno work in processinventory.
The Debtor has valued inventory based management’s expected realizable value. Inventory may be
realized at amounts less than projected because the selling price may be lower than expected and the cost of
obtaining possession of inventory may be higher than expected.

4, L eased Premises

The Debtor hasthreeleased facilities|ocated in (i) Onsted, Michigan (the “Michigan Facility™), (ii)
Belleview, Florida (the “Florida Facility”), and (iii) San Bernardino, California (the “ California Facility”).

The Michigan Facility is located at 10464 Bryan Highway, Onsted, Michigan. The Michigan
Facility isleased from Ernest L. Groeb, Jr. Trust B, United Bank & Trust, Successor Trustee. The Debtor
initially entered into an origina Lease on February 1, 2006, then a First Amendment to Lease dated March
19, 2007, and L ease Extension Agreement dated March 15, 2012 (collectively, the“Michigan Lease”). The
Michigan Lease term is April 1, 2012 through March 31, 2017, with an option to extend the lease for an
additional five years. The annual rent for the Michigan Facility is $97,200. The Michigan Facility is
31,698 square feet, and it has the annual capacity of blending approximately 36 million pounds of honey,
and the daily capacity to blend approximately 120,000 pounds of honey per day. The Michigan Facility is
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currently operating at approximately ninety percent (90%) capacity. The Michigan Facility includesamain
production building with administrative offices, afinished warehouse and a maintenance / storage facility.

The CaliforniaFacility islocated at 1455 E. Riverview Drive, San Bernardino, CA. The California
Facility is leased from GT 94 LP, by GTI Management Co., LP, pursuant to a Standard Industria /
Commercia Single-Tenant Lease dated May 2, 2012 (the “California Lease”). The California Leaseterm
isfrom Jduly 1, 2012 through November 30, 2017, with an option to extend for an additional two years. The
annual base rent for the California Facility is $363,936 ($30,328 per month). The warehouse area of the
CaliforniaFacility conducts all operations of storage, processing, production and shipping. The California
Facility is 116,645 square feet, and has a 16,000 square foot office space with a reception area, conference
room, employee offices and a lab. The Cadlifornia Facility has an annual capacity of blending
approximately 40 million pounds of honey per day, but it is currently operating approximately 20 million
pounds, or fifty-percent (50%) capacity. The Debtor’s management believes that the daily output could be
double with limited investment that would increase the daily oven cycles.

The Florida Facility islocated at 3220 SW Highway 484, Belleview, Florida. The Florida Facility
isleased from Ernest Leland Groeb, Troy L. Groeb, and E. Jeanne Groeb, as tenants in common and doing
business as Groeb Farms. The Debtor initially entered into an original Lease on or about January 1, 2003,
then a First Amendment to L ease dated March 16, 2007, and finally a L ease Extension on March 15, 2012
(collectively, the “Horida Lease”). The lease term is from April 2012 through March 2017. The annud
rent for the Florida Facility is $59,400 ($4,950 per month). The Florida Facility is 116,000 square feet. The
Florida Facility has the capacity to blend 85,000 pounds of honey per day; however, the Debtor idled the
Florida Facility in May 2013 except for Iab operations, which are continued for the Debtor’ s Michigan and
Californiaoperations. The Debtor does not currently use amajority of the Florida Facility and isno longer
blending honey at this facility. The Debtor will likely File a motion with the Bankruptcy Court seeking
permission to reject the Forida Lease.

5. Property, Plant & Equipment

The Debtor’s Property, Plant and Equipment consists of mostly physical plant equipment such as
processing equipment, warming ovens, bottling lines, laboratory and testing equipment, and various
leasehold improvements to the Debtor’ s processing facilities. In addition, the Debtor has both owned and
leased vehicles and trucks. The Debtor has a nominal amount of furniture and fixtures.

6. Promissory Note Receivables

In about December 2009, three executives of the Debtor executed promissory notesin favor of the
Debtor as follows: (i) Jack Irvin, Jr. executed an Unconditional Promissory Note dated December 2009 in
the principal amount of $50,000 (the “Irvin Note”); (ii) Joyce D. Schlachter executed an Unconditional
Promissory Note dated December 2009 in the principal amount of $30,000 (the “ Schlachter Note”); and
(iii) Michael R. Modjeski executed an Unconditional Promissory Note dated December 2009 in the
principal amount of $37,420 (the “Modjeski Note”). These three promissory notes were for the deferred
purchase price of the Debtor's stock in the amounts indicated in the respective Executive
Investment/Sharehol der Agreements between each shareholder and the Debtor. The notes are payable over
fifteen (15) years, with a balloon payment due in 2014. However, in about April 2013, acting on the
authority of the Debtor’ s board of directors, the Debtor’s Chief Executive Officer cancelled the obligations
under these promissory notes. No payments have been made on the notes since that time.

On or about February 1, 2012, Ernest L Groeb and Troy Groeb executed a Promissory Note in favor
of the Debtor in the origina principal amount of $185,000, which currently has principal and interest
outstanding in the approximate amount of $204,000.
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7. Preferences/Fraudul ent Transfer

The Debtor has potential preference Avoidance Actions against various vendors of the Debtor for
payments on past due invoices within the ninety (90) day pre-petition period. The list of such payments
during the ninety-day (90) day pre-petition period is included in the Debtor’'s Statement of Financia
Affairs. The Debtor estimates that the value for such Causes of Action is approximately $23-mion-and

the-estimated-recovery—+s-25%($5.8-mithon)4.7 million. However, the Debtor anticipates that certain
holders of Allowed Trade Claims will enter into a New Trade Agreement, pursuant to which, the Debtor
will release such holders from certain Avoidance Actions, as set forth in the New Trade Agreement, but at
this time, the Debtor is unable to estimate the percentage of such holders that will enter into a New Trade
Agreement. If all holders of Allowed Trade Claims enter into a New Trade Agreement, then the estimated
recovery based on these Causes of Action will be $0.

Pursuant-to-the settlement-of As indicated in the Foley Employment Application, Foley received
payments from the Debtor in the 90 days prior to the bankruptcy. In order to avoid any potential preference
claims-made to-FoleyFoley-tspayingissues related to those payments, as more fully set forth in the Foley
Employment Application, Foley paid $320,000 to the Debtor to resolve such potential preferentia transfers

based on payments to Foley in the amount of $476 550 durl ng the pmtereneepened{andte%ng&%l—@@@

ct
Adatarmined Dah
- y/ =0

)

Feteyg ietltlon Qreference peri od The QI‘OCGSS emgl oyed by the Debtor to settl ethese issuesismore fullg
set forth in the Foley Employment Application.

The Debtor has potential preference Avoidance Actions against former insiders for severance and
other compensation payments made during the one-year pre-petition time period. The Debtor estimatesthat
the value for such Causes of Action is approximately $62,500, and that the estimated recovery is $20,000.

8. Causes of Action

Petential The Debtor may have potential claims for breaches of fiduciary duty against certain
officers and directors in connection with the facts set forth in the Deferred Prosecution Agreement

concerning the transshipping of honey (the “ Fidueiary-Buty-Causes-of ActienDerivative Claims’). The
Debtor bel |evesthe M&waneeD&O Pollcy Weweﬁheelatmseens&mgef—the%duem%uty@ameﬁ

GlessAeHeeRSA—theGL%sAeHen@ka%etdepsma@weeeHmcovers these cI a| ms |f brought on behalf of
creditors. The Debtor is negotiating with the Insurer to resolve these claims as set forth above, in
conjunction with obtaining Aggroval of the Class Actl on Settl ementﬁAmeth—whleeeensst&ef—eeﬁam

aYa) X ameaen alda harafore TalV am atlata

Hduetapy—Duty—Gauseeef—Aetteh— It is antl Ci Qated that the Qroceeds of the D&O PoI icy used to settle
these claims will be a significant asset in the General Unsecured Claims Litigation Trust. Any such
settlement will be approved by the Court upon a motion of the Debtor or the General Unsecured Claims
Litigation Trustee, as applicable. In the event these claims are not settled prior to the Effective Date of the
Plan, these claimswill betransferred to the General Unsecured Claims Litigation Trust pursuant to the Plan.
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B. Liabilities

The projected amount of priority, administrative and unsecured Claims is reflected in Article 11
above.

1. Accounts Payable

The Debtor’s accounts payable primarily relate to trade credit for raw honey and other food
commodity products. Additional accounts payable include trade credit for packaging, prior professional
services, and certain marketing expenses, among other items.

2. Accrued Expenses

Accrued expenses as of the Petition Date include accrued interest, accrued customer rebates,
accrued brokerage payments, accrued trade payables not vouchered, and an accrual alowance for prior
honey purchases that were deemed to be non-useable and non-merchantable. Accrued expenses also
include accrued payroll and related employee obligations, including the accrued liability under the
Litigation Settlement.

3. The Senior Loan Facility

The Senior Loan Facility includes indebtedness under (i) the Senior Loan Agreement, including
payment on account of any accrued but unpaid interest (including at the default contract rate, as applicable)
(as amended, restated, supplemented, or otherwise modified from time to time), together with related 1oan,
security, collateral, and other documents; (ii) the full amount drawn by the Debtor on the working capital
facility to facilitate the Debtor’s operations; (iii) aletter of credit for approximately $50,000. The Senior
Lender and the Debtor entered into a Waiver Agreement and Sixth Amendment to Credit and Security
Agreement dated September 26, 2013, which provided the Debtor, among other things, an overadvance of
$3 million and awaiver of existing defaults. The Debtor paid a 4% amendment fee in connection with such
amendment.

4, Sr. Subordinated Notes

The Senior Subordinated Notes include approximately $7,000,000 in issued and outstanding
secured notes Claims pursuant to those certain 12% senior subordinated debentures by and among the
Debtor and Miller’s American Honey, Inc., on one hand, and Argosy Investment Partnerslil, L.P., Horizon
Capital Partners 11, L.P., and Marquette Capita Fund I, LP, on the other hand, due March 16, 2014 (as
amended, restated, supplemented, or otherwise modified from time to time).

5. Jr. Subordinated Notes

The Jr. Subordinated Notes includes approximately $1,500,000 in issued and outstanding notes
pursuant to that certain 8% Junior Subordinated Note by and between GF Acquisition, Inc., and Ernest L.
Groeb, due March 16, 2014 (as amended restated supplemented or otherwise modified fromtimeto i me).
TheJunlor Subordlnated Not% cksval A
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6. The Seller Note

The Seller Note is the unsecured note in favor of the Olesanik Family Living Trust with a current
outstanding balance in the approximate amount of $423,762, which was assumed by the Debtor prior to the
Petition Date.

C. Letters of Credit

As noted above, the Debtor’s Senior Loan Facility includes a letter of credit for approximately
$50,000 relating to the Debtor’ s P-Card account.

D. L ease Rejections

The Debtor will likely reject the Florida Lease. The Debtor expects rejection damage claims of
$48,000.

E. Other Obligations

The Debtor has various indemnification obligations to defend its officers and directors, including
Executive A and Executive B for breach of fiduciary duty claims pursuant to numerous documents,
including but not limited to its bylaws.

In connection with the Seller Note discussed above, the Debtor has certain obligations related to the
Debtor’s purchase of Miller's American Honey, Inc. (*“MAH"), pursuant to which the Debtor assumed the
obligations under the Seller Note. Previously, MAH entered into an Asset Purchase Agreement with
Resurgence Corporation, d/b/a E.F. Lane and Son (“E.F. Lan€”), in which MAH agreed to pay E.F. Lane
certain royalty payments and covenant not to compete payments. After the Debtor purchased MAH, MAH
assigned to George T. Murdock (“Murdock”) the Asset Purchase Agreement and Murdock assumed the
obligations to pay the royalty payments. The Debtor has been paying the obligation under the Seller Note
and has been paying the covenant not to compete paymentsto E.F. Lane.

ARTICLE 6.

DETAILSREGARDING IMPLEMENTATION OF PLAN
A. Restructuring Transactions

On the Effective Date, or as soon as reasonably practicable thereafter, the Reorganized Debtor may
take all actions as may be necessary or appropriate to effect any transaction described in, approved by,
contemplated by, or necessary to effectuate the Plan, including: (i) the execution and delivery of the Exit
Facility Documents and other appropriate agreements or other documents of restructuring, conversion,
disposition, transfer, dissolution, or liquidation containing terms that are consistent with the terms of the
Plan, and that satisfy the requirements of applicable law and any other terms to which the applicable
Entities may agree; (ii) the execution and delivery of appropriate instruments of transfer, assignment,
assumption, or delegation of any asset, property, right, liability, debt, or obligation on terms consistent with
the terms of the Plan and having other terms for which the applicable parties agree; (iii) the filing of
appropriate certificates or articles of incorporation_or formation, reincorporation, merger, consolidation,
conversion, or dissolution pursuant to the Bankruptcy Code or applicable state law;-and (iv) if requested by
the Senior Lender Affiliate prior to the Effective Date, the Debtor will form Holdings and if Holdings is
formed, each holder of any shares of New Equity issued by Groeb Farms, Inc. shal, automaticaly and
without any further action on the part of any Person or order of the Bankruptcy Court, be deemed to

32

13-58200-wsd Doc 183-2 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 40 of 77



contribute each such share of New Equity issued to such holder pursuant to the Plan to Holdings in
exchange for the issuance by Holdings to each such holder of such holder’s Pro Rata share of New Equity
issued by Holdings as of the Effective Date (which shall be subject to immediate dilution by the issuance of
the New Warrants and the Management Incentive Plan) (such transactions, a “Holding Company
Restructuring™) and if a Holding Company Restructuring is implemented, Holdings shall be deemed to be
“Reorganized Parent” and the New Equity issued by Holdings shall be deemed to be the “New Equity,” in
each case for al purposes under the Plan, (v) if requested by the Senior Lender Affiliate prior to the

Effective Date, the Debtor will convert into a Delaware entity; and (vi) all other actions that the applicable

Entities determine to be necessary or appropriate, including making filings or recordings that may be
required by applicable law.

B. Sour ces of Consideration for Plan Distributions
The Reorganized Debtor shall fund distributions under the Plan as follows:

1. Cash Consideration

Except to the extent otherwise set forth herein, all Cash consideration necessary for the
Reorganized Debtor to make payments or distributions pursuant hereto shall be obtained from proceeds of
the Exit Facility or the Debtor’s other Cash on hand, including Cash derived from business operations.
Further, the Debtor and the Reorganized Debtor will be entitled to transfer funds between and among
themselves as they determine to be necessary or appropriate to enable the Reorganized Debtor to satisfy
their obligations under the Plan.

2. Issuance and Distribution of New Equity

On the Effective Date, the Reorganized BebterParent shall issue the New Equity for distribution to
holders of DIP Facility Claims and Senior Loan Claims in accordance with Article Article11.C and Article
I11.C of the Plan_(and subject to a Holding Company Restructuring being implemented). The issuance of

the New Equity, and, if applicable, the Holding Company Restructuring, shall be authorized without the
need for any further corporate action and without any further action by the holders of Claims or Interests.

All of the shares of New Equity issued pursuant to the Plan shall be duly authorized, validly issued,
fully paid, and non-assessable. Each distribution and issuance of the New Equity under the Plan shall be
governed by the terms and conditions set forth in the Plan applicabl e to such distribution or issuance and by
the terms and conditions of the New Organizational Documents and the other instruments evidencing or
relating to such distribution or issuance, which terms and conditions shall bind each Entity receiving such
distribution or issuance.

Notwithstanding anything to the contrary in the Plan, in no event shall more than $10 million of
DIP Facility Claims and Senior Loan Claims in the aggregate be satisfied with the New Equity.

3. Exit Facility

On the Effective Date the Reorganized Debtor shall enter into the Exit Facility. Confirmation shall
be deemed approval of the Exit Facility to the extent not approved by the Court previously (including the
transactions contempl ated thereby, and all actions to be taken, undertakings to be made, and obligations to
be incurred and fees paid by the Debtor or the Reorganized Debtor in connection therewith), and the
Reorganized Debtor is authorized to execute and deliver those documents necessary or appropriate to
obtain the Exit Facility, including the Exit Facility Documents, without further notice to or order of the
Court, act or action under applicable law, regulation, order, or rule or vote, consent, authorization, or
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approval of any Person, subject to such modifications as the Reorganized Debtor and the Senior Lender
Affiliate may deem to be necessary to consummeate the Exit Facility. Proceeds of the Exit Facility shall be
used to satisfy obligations outstanding under the DIP_Credit Facility and to provide necessary working
capital for the Reorganized Debtor.

C. New Subordinated Notes and New Warrants

On the Effective Date, the Reorganized Debtor shall issue the New Subordinated Notes and
Reorganized Parent shall issue the New Warrants, the terms of which shall be set forth in the Plan
Supplement, for distribution to holders of Senior Subordinated Note Claimsin accordance with ArticleI11
of the Plan; provided, however, that the aggregate amount of the New Subordinated Notes shall not exceed
$3 million and the aggregate amount of the New Warrants shall not exceed 13% of the New Equity, subject
to the terms set forth in the Plan Supplement. The issuance of the New Subordinated Notes and the New
Warrants shall be authorized without the need for any further corporate action and without any further
action by the holders of Claims or Interests.

Each distribution and issuance of the New Subordinated Notes and the New Warrants under the
Plan shall be governed by the terms and conditions set forth in the Plan applicable to such distribution or
issuance and by the terms and conditions of the instruments evidencing or relating to such distribution or
issuance, which terms and conditions shall bind each Entity receiving such distribution or issuance.

As set forth in the New Subordinated Notes and the New Intercreditor Agreement, the New
Subordinated Notes shall have a security interest in the same assets of the Reorganized Debtor as granted
under the Exit Facility Documents, provided that such security interest shall be junior to the security
interest granted pursuant to the Exit Facility Documents.

D. Contingent Third Lien in Favor of Holders of Trade Claims that Enter into a New Trade
Agreement

For a period of 12 months starting upon the Effective Date, the Reorganized Debtor shall provide
holders of Trade Claimsthat enter into a New Trade Agreement with a Trade Claim Contingent Third Lien
to the extent that the Reorganized Debtor's new working capital falls below $2,000,000 (tested on a

quarterly basis, with the first test conducted following the three-month period starting with the first full
month after the Effective Date). The Reorganized Debtor shall provide such reporting to the General

Unsecured Claims Litigation Trustee within 30 days following the conclusion of each quarter. Any such
Trade Claim Contingent Third Lien shall be deemed perfected automatically.

E. D-General Unsecured Claims Litigation Trust

1. Creation and Governance of the General Unsecured Claims Litigation Trust

On the Effective Date, the Debtor shall transfer to the General Unsecured Claims Litigation Trust
the General Unsecured Claims Litigation Trust Assets-which-inchudesthe $50,000 and Avoidance Actions.
The General Unsecured Claims Litigation Trust the General Unsecured Claims Litigation Trust Assets

include (i) the General Unsecured Claims Litigation Trust Payment, (ii) the General Unsecured Claims
Litigation Trust Causes of Action, and all proceeds of the foregoing, (iii) all proceeds under the D& O

Palicy, subject to all rights of covered parties to the D& O Policy to assert claims against the D& O Palicy,
(iv) the Trade Claim Remaining Amount, and (v) all rights of setoff and other defenses against General
Unsecured Claims held by General Unsecured Claims Litigation Trust Beneficiaries. The Genera

34

13-58200-wsd Doc 183-2 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 42 of 77



Unsecured Claims Litigation Trust Payment means (a) pending receipt by the General Unsecured Claims

Litigation Trust of the D&O Trust Payment, a one-time ren-refundable-payment-by-the-Debtor—or-the
Reorganized-Debtor;-and-Aveidance-Actions—payment of $25,000 in Cash by the Debtors, which shall be
funded to the General Unsecured Claims Litigation Trust on the Effective Date, provided that such amount
shall be refunded to the Reorganized Debtor upon recei pt by the General Unsecured Claims Litigation Trust
of the D& O Trust Payment, and (b) the D& O Trust Payment. Payments under (a) and (b) shall be used
either (i) to fund a distribution to holders of General Unsecured Claims Litigation Trust Interests (as
Genera Unsecured Claims Litigation Trust Distributable Proceeds), (ii) to provide funding in connection
with the investigation and/or prosecution of the General Unsecured Claims Litigation Trust Causes of
Action, and/or (iii) for such other purposes determined by the General Unsecured Claims Litigation Trustee
in its sole discretion and consistent with the General Unsecured Claims Litigation Trust Agreement and
applicable law, including to satisfy General Unsecured Claims Litigation Trust Expenses. The Genera
Unsecured Claims Litigation Trust Assets do not include any Cause of Action to the extent released by the
Debtor pursuant to a New Trade Agreement.

The Debtor and the General Unsecured Claims Litigation Trustee shall execute the Genera
Unsecured Claims Litigation Trust Agreement and shall take al steps necessary to establish the General
Unsecured Claims Litigation Trust in accordance with the Plan and the beneficia interests therein, which
shaII befor the beneflt of the Generd Unsecured Claims thlgatlon Trust Beneﬂuanes ntheeventof-any

AgFeemeH{—the—teFm&ef—the—Ptan—shaH—gevem—Addltlonally, on the Effectlve Date the Debtor shall

irrevocably transfer and shall be deemed to have irrevocably transferred to the General Unsecured Claims
Litigation Trust all of itsrights, title, and interest in and to all of the General Unsecured Claims Litigation
Trust Assets, and in accordance with section 1141 of the Bankruptcy Code, the General Unsecured Claims
Litigation Trust Assets shall automatically vest in the General Unsecured Claims Litigation Trust free and
clear of al Claims, liens, encumbrances, or interests subject only to: (@) General Unsecured Claims
Litigation Trust Interests, and (b) the expenses of the General Unsecured Claims Litigation Trust, as
provided for in the Genera Unsecured Claims Litigation Trust Agreement, and such transfer shall be
exempt from any stamp, real estate transfer, mortgage reporting, sales, use, or other similar tax. The
General Unsecured Claims Litigation Trustee-shalt be the exclusive trustee of the assets of the General
Unsecured Claims Litigation Trust for purposes of 31 U.S.C. § 3713(b) and 26 U.S.C. § 6012(b)(3), aswell
as the representatives of the Estate appointed pursuant to section 1123(b)(3)(B) of the Bankruptcy Code.
The General Unsecured Claims Litigation Trust shall be governed by the Genera Unsecured Claims
Litigation Trust Agreement and administered by the General Unsecured Claims Litigation Trustee. The
powers, rights, and responsibilities of the General Unsecured Claims Litigation Trustee shall be specifiedin
the Genera Unsecured Claims Litigation Trust Agreement and shal include the authority and
responsibility to, among other things, take the actions set forth in Article V.B-ef-the-PanE of the Plan
subject to any required reporting to the General Unsecured Claims Litigation Trust Oversight Committee as
may be set forth in the General Unsecured Claims Litigation Trust Agreement. The General Unsecured
Claims Litigation Trustee shall hold and distribute the General Unsecured Claims Litigation Trust Assetsin
accordance with the provisions of the Plan and the General Unsecured Claims Litigation Trust Agreement.
Other rights and duties of the General Unsecured Claims Litigation Trustee and the General Unsecured
Claims Litigation Trust Beneficiaries shall be as set forth in the General Unsecured Claims Litigation Trust
Agreement. After the Effective Date, the Debtor and the Reorganized Debtor shall have no interest in the
General Unsecured Claims Litigation Trust Assets except as set forth in the General Unsecured Claims
Litigation Trust Agreement. In connection with the vesting and transfer of the General Unsecured Claims
Litigation Trust Assets (including any General Unsecured Claims Litigation Trust Causes of Action) to the
General Unsecured Claims Litigation Trust, any attorney-client, work-product protection, or other privilege
or immunity attaching to any documents or communications (whether written or oral) expressly transferred
to the General Unsecured Claims Litigation Trust shall vest in the General Unsecured Claims Litigation
Trust. The Debtor and the General Unsecured Claims Litigation Trustee are authorized to take all

35

13-58200-wsd Doc 183-2 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 43 of 77



necessary actionsto effectuate the transfer of such privileges, protections, and immunities, to the extent the
Debtor so desires.

2. Purpose of the General Unsecured Claims Litigation Trust

The General Unsecured Claims Litigation Trust shall be established for the purpose of pursuing or
liquidating the General Unsecured Claims Litigation Trust Assets, distributing the General Unsecured
Claims Litigation Trust Distributable Proceeds, if any, reconciling (and—H-agreed-te-by-the Debtoror-the
Reorganized-Debtor;and objecting to} General Unsecured Claims as provided for in the Plan and, if, as, and
to the extent determined by the General Unsecured Claims Litigation Trustee pursuant to the General
Unsecured Claims Litigation Trust Agreement, distributing the General Unsecured Claims Litigation Trust
PaymentProceeds to the General Unsecured Claims Litigation Trust Beneficiaries in accordance with
Treasury Regulation section 301.7701-4(d), with no objective to continue or engage in the conduct of a
trade or business.

3. Genera Unsecured Claims Litigation Trustee and General Unsecured Claims Litigation
Trust Agreement

The General Unsecured Claims Litigation Trust Agreement generally will providefor, among other
things. (a) the payment of the Genera Unsecured Claims Litigation Trust Expenses, (b) the payment of
other reasonabl e expenses of the Genera Unsecured Claims Litigation Trust, including the cost of pursuing
the General Unsecured Claims Litigation Trust Causes of Action, (c) the retention of counsel, accountants,
financial advisors, or other professionals and the payment of their reasonable compensation, (d) the
investment of Cash by the General Unsecured Claims Litigation Trustee within certain limitations,
including those specified inthe Plan, (e) the orderly liquidation of the General Unsecured Claims Litigation
Trust Assets, and (f) litigation of any General Unsecured Claims Litigation Trust Causes of Action, which
may include the prosecution, settlement, abandonment, or dismissal of any such General Unsecured Claims

Litigation Trust Causes of Action, subject to reporting and oversight by the General Unsecured Claims
Litigation Trust Oversight Committee.

Except as otherwise ordered by the Bankruptcy Court, the General Unsecured Claims Litigation
Trust Expenses shall be paid from the General Unsecured Claims Litigation Trust Assets in accordance
with the Plan and General Unsecured Claims Litigation Trust Agreement.

The General Unsecured Claims Litigation Trustee, on behaf of the General Unsecured Claims
Litigation Trust, may employ, without further order of the Bankruptcy Court, professionals (including
Professionals previously retained by the Crediters-Committee) to assist in carrying out its duties hereunder
and may compensate and reimburse the reasonabl e expenses of these professionals without further order of
the Bankruptcy Court from the General Unsecured Claims Litigation Trust Assets in accordance with the

Plan and the General Unsecured Claims thlgatl on Trust Agreement—pmweleel,—heweve&%hat—the@eneml

The General Unsecured Claims Litigation Trust Agreement may include reasonable and customary
provisionsthat allow for indemnification by the General Unsecured Claims Litigation Trust in favor of the
General Unsecured Claims Litigation Trustee and the General Unsecured Claims Litigation Trust
Oversight Committee. Any such indemnification shall be the sole responsibility of the General Unsecured
Claims Litigation Trust and payable solely from the General Unsecured Claims Litigation Trust Assets.

In furtherance of and consistent with the purpose of the General Unsecured Claims Litigation Trust
and the Plan, the General Unsecured Claims Litigation Trustee, for the benefit of the General Unsecured
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Claims Litigation Trust, shall, subject to reporting and oversight by the General Unsecured Claims
Litigation Trust Oversight Committee: (a) hold the General Unsecured Claims Litigation Trust Assets for
the benefit of the Genera Unsecured Claims Litigation Trust Beneficiaries, (b) make distributions of
General Unsecured Claims Litigation Trust Distributable Proceeds as provided herein and in the Generd
Unsecured Claims Litigation Trust Agreement, and (c) have the sole power and authority to prosecute and
resolve any General Unsecured Claims Litigation Trust Causes of Action, without approval of the
Bankruptcy Court. The General Unsecured Claims Litigation Trustee shall be responsible for all decisions
and duties with respect to the General Unsecured Claims Litigation Trust and the General Unsecured
Claims Litigation Trust Assets, except as otherwise provided in the General Unsecured Claims Litigation
Trust Agreement. In all circumstances, the General Unsecured Claims Litigation Trustee shall act in the
best interests of the General Unsecured Claims Litigation Trust Beneficiaries and with the same fiduciary
duties as a Chapter 7 trustee.

4. Compensation and Duties of the General Unsecured Claims Litigation Trustee

The salient terms of the General Unsecured Claims Litigation Trustee' s employment, including the
Genera Unsecured Claims Litigation Trustee's duties and compensation shall be set forth in the General
Unsecured Claims Litigation Trust Agreement. The General Unsecured Claims Litigation Trustee shall be
entitled to reasonable compensation in an amount consistent with that of similar functionaries in similar
types of bankruptcy cases.

5. Cooperation of Reorganized Debtor

The Reorganized Debtor, upon reasonable notice, shall be required to provide information and
access to pertinent documents, to the extent the Reorganized Debtor has such information and/or
documents, to the General Unsecured Claims Litigation Trustee sufficient to enable the General Unsecured
Claims Litigation Trustee to perform its duties hereunder. The Reorganized Debtor shall reasonably
cooperate with the General Unsecured Claims Litigation Trustee in the administration of the Genera
Unsecured Claims Litigation Trust, including, in providing documentation, witness testimony, and other
evidencein support of the prosecution of the General Unsecured Claims Litigation Trust Causes of Action,
at no cost or expense of the General Unsecured Claims Litigation Trust other than out of pocket expenses
for copying or similar expenses; provided however, that such cooperation shall not involve violation of an
attorney client privilege, unless agreed to by the Reorganized Debtor.

6. United States Federal Income Tax Treatment of the General Unsecured Claims Litigation
Trust

For all United States federal income tax purposes, the parties shall treat the transfer of the Generd
Unsecured Claims Litigation Trust Assets to the General Unsecured Claims Litigation Trust as. (a) a
transfer of the General Unsecured Claims Litigation Trust Assets directly to the applicable holders of
Allowed General Unsecured Claims, followed by (b) the transfer by the holders of such Allowed General
Unsecured Claims to the General Unsecured Claims Litigation Trust of such General Unsecured Claims
Litigation Trust Assetsin exchange for the General Unsecured Claims Litigation Trust Interests; provided,
however, that the General Unsecured Claims Litigation Trust Assets will be subject to any post-Effective
Date obligations incurred by the General Unsecured Claims Litigation Trust relating to the pursuit of
Genera Unsecured Claims Litigation Trust Assets. Accordingly, the Genera Unsecured Claims Litigation
Trust Beneficiaries shall be treated for United States federal income tax purposes as the grantors and
owners of their respective share of the General Unsecured Claims Litigation Trust Assets. The foregoing
treatment shall also apply, to the extent permitted by applicable law, for state and local income tax
purposes.
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I~

Tax Reporting

) The General Unsecured Claims Litigation Trustee shall file tax returns for the
Genera Unsecured ClaimsLitigation Trust treating the General Unsecured Claims
Litigation Trust as a grantor trust pursuant to Treasury Regulation section
1.671-4(a).

(b) {d)-The General Unsecured Claims Litigation Trustee shall be responsible for
payment, out of the General Unsecured Claims Litigation Trust Assets, of any
taxes impaosed on the General Unsecured Claims Litigation Trust or its assets.

(c) {e)-The General Unsecured Claims Litigation Trustee shall distribute such notices
to the Genera Unsecured Claims Litigation Trust Beneficiaries as the General
Unsecured Claims Litigation Trustee determines are necessary or desirable.
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8. Genera Unsecured Claims Litigation Trust Assets

The Genera Unsecured Claims Litigation Trustee shall,—a-consdtation-with-the-Reorganized
Debter; have the exclusive right, on behalf of the General Unsecured Claims Litigation Trust, to institute,

file, prosecute, enforce, abandon, settle, compromise, release, or withdraw any and all General Unsecured
Claims Litigation Trust Causes of Action without any further order of the Bankruptcy Court, except as
otherwise provided herein or in the General Unsecured Claims Litigation Trust Agreement; provided;
however, that such eensuttatienrights shall be subject to the execution and-delivery-of-ere-or-mereof joint
interest, common interest, or other similar agreements-+a-ferm-and-substanee reasonably acceptable to the
General Unsecured Claims Litigation Trustee and the Reorganized Debtor. From and after the Effective
Date, the General Unsecured Claims Litigation Trustee, in accordance with section 1123(b)(3) of the
Bankruptcy Code, and on behalf of the General Unsecured Claims Litigation Trust, shall serve as a
representative of the EstatesEstate and shall;—+r-consdltation—with-the-Reorganized-Debter; retain and
possess the right to commence, pursue, settle, compromise, or abandon, as appropriate, any and all Causes
of Action constituting Genera Un%cured Clalms Litigation Trust Causes of Actionin any court or other
tri bunal

For the avoidance of doubt, the General Unsecured Litigation Trust Assets shall not include any
Claim or Cause of Action against a Released Party, including the holder of a Trade Claim that entersinto a
New Trade Agreement to the extent of Causes of Action released under a New Trade Agreement. Also for
the avoidance of doubt, any proceeds of the General Unsecured Claims Litigation Trust shall be distributed
Pro Ratato holders of Allowed Class 5B Claims and holders of Allowed Class 5A Claims that do not enter
into a New Trade Agreement with the Debtor_in accordance with the General Unsecured Litigation Trust
Waterfall.

9. Genera Unsecured Claims Litigation Trust Fees and Expenses

From and after the Effective Date, the General Unsecured Claims Litigation Trustee, on behaf of
the General Unsecured Claims Litigation Trust, shall, in the ordinary course of business and without the
necessity of any approval by the Bankruptcy Court, pay the reasonable professional fees and expenses
incurred by the General Unsecured Claims Litigation Trust and any professional s retained by the General
Unsecured Claims Litigation Trust from the General Unsecured Claims Litigation Trust Assets, except as
otherwise provided in the General Unsecured Claims Litigation Trust Agreement.

10. Distribution of Unrestricted Cash

The General Unsecured Claims Litigation Trustee shall distribute to the Genera Unsecured Claims
Litigation Trust Beneficiaries on account of their interests in the General Unsecured Claims Litigation
Trust, atteast-annuathyin its sole discretion, its net income plus all net proceeds from the sale of assetsin
accordance with the General Unsecured Litigation Trust Waterfall, except that the General Unsecured
Claims Litigation Trust may retain an amount of net proceeds or net income reasonably necessary to
maintain the value of the Genera Unsecured Claims Litigation Trust Assets or to satisfy Claims and
contingent liabilities or pay anticipated fees and expenses.

11. Genera Unsecured Claims Litigation Trust Funding

The funding-by-the-Bebter of the General Unsecured Claims Litigation Trust Payment shall be
authorized and approved, as of the Effective Date, in all respects, without need for the consent of or notice
to any Person, notwithstanding any contrary provision in any financing and/or other agreement between the
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Debtor or the Reorganized Debtor and any other Person, and any such contrary provision shall be deemed
null and void to the extent necessary to permit such funding.

12. Distributions to General Unsecured Claims Litigation Trust Beneficiaries

The Generad Unsecured Claims Litigation Trustee may, in its discretion, distribute any portion of
the General Unsecured Claims Litigation Trust Payment to the General Unsecured Claims Litigation Trust
Beneficiaries a any time and/or use such funds, provided that such distribution or useis consistent with the
General Unsecured Litigation Trust Waterfall and isfor any purpose permitted under the Plan, the General
Unsecured Claims Litigation Trust Agreement, and applicable law.

13. Cash Investments

The General Unsecured Claims Litigation Trustee may invest Cash (including any earningsthereon
or proceeds therefrom); provided, however, that such investments are investments permitted to be made by
a“liquidating trust” within the meaning of Treasury Regulation section 301.7701-4(d), as reflected therein,
or under applicable IRS guidelines, rulings or other controlling authorities.

14. Dissolution of the General Unsecured Claims Litigation Trust

The General Unsecured Claims Litigation Trustee and the General Unsecured Claims Litigation
Trust shall be discharged or dissolved, as the case may be, at such time as. (@) the Genera Unsecured
Claims Litigation Trustee determines that the pursuit of additional General Unsecured Claims Litigation
Trust Causes of Action isnot likely to yield sufficient additional proceeds to justify further pursuit of such
clams, and (b) dl distributions of Genera Unsecured Claims Litigation Trust Distributable Proceeds
required to be made by the General Unsecured Claims Litigation Trustee to the General Unsecured Claims
Litigation Trust Beneficiaries under the Plan have been made, but in no event shall the General Unsecured
Claims Litigation Trust be dissolved later than threefive (35) years from the Effective Date unless the
Bankruptcy Court, upon motion made within the six-month period before such thirdfifth anniversary (and,
in the event of further extension, by agreement of the Reorganized Debtor and the General Unsecured
Claims Litigation Trustee; at least six months before the end of the preceding extension), determines that a
fixed period extension (not to exceed three years, together with any prior extensions, without a favorable
letter ruling from the Internal Revenue Service that any further extension would not adversely affect the
status of the General Unsecured Claims Litigation Trust as a liquidating trust for federal income tax
purposes) is necessary to facilitate or complete the recovery on, and liquidation of, the General Unsecured
Claims Litigation Trust Assets. Upon dissolution of the General Unsecured Claims Litigation Trust, any
remaining General Unsecured Claims Litigation Trust Assets shall be distributed first to all Genera
Unsecured Claims Litigation Trust Beneficiaries in accordance with the Plan and the General Unsecured
Claims Litigation Trust Agreement as appropriate; provided, however, that if the Genera Unsecured
Claims Litigation Trustee reasonably determines that such remaining General Unsecured Claims Litigation
Trust Assets are insufficient to render a further distribution practicable, or exceed the amounts required to
be paid under the Plan, the General Unsecured Claims Litigation Trustee may transfer such remaining funds
to a charitable institution qualified as a not-for-profit corporation under applicable federa and state laws
selected by the General Unsecured Claims Litigation Trustee.

E. E-Corporate Existence
Except as otherwise provided in the Plan or any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, on the Effective Date, the Debtor, as the Reorganized

Debtor, shall continue to exist after the Effective Date as a separate corporation, limited liability company,
partnership, or other form of entity, asthe case may be, with all the powers of acorporation, limited liability
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company, partnership, or other form of entity, as the case may be, pursuant to the applicable law in the
jurisdiction in which the Debtor isincorporated or formed _(or, if applicable, Delaware) and pursuant to the
respective certificate of incorporation and by-laws (or other analogous formation documents) in effect
before the Effective Date, except to the extent such certificate of incorporation and bylaws (or other
analogous formation documents) are amended by the Plan, replaced by the New Organizationd
Documents, or otherwise, and to the extent such documents are amended, such documents are deemed to be
amended pursuant to the Plan and require no further action or approval (other than any requisite filings
required under applicable state, provincial, or federal law).

G. FE-Vesting of Assetsin the Reor ganized Debtor

Except as otherwise provided in the Plan or any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, on the Effective Date all property in the Estate, all Causes
of Action, and any property acquired by the Debtor pursuant to the Plan shall vest in the Reorganized
Debtor, free and clear of all liens, Claims, charges, or other encumbrances, except for Liens securing the
Exit Facility, if applicable. On and after the Effective Date, except as otherwise provided in the Plan, the
Reorganized Debtor may operateits business and may use, acquire, or dispose of property, and compromise
or settle any Claims, Interests, or Causes of Action without supervision or approval by the Court and free of
any restrictions of the Bankruptcy Code or Bankruptcy Rules.

H. G-—Cancellation of Existing Securities

Except as otherwise provided in the Plan or any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, on the Effective Date: (1) the obligations of the Debtor
under the DIP Agreement, the Senior Loan Agreement, the Senior Subordinated Notes, the Seller Notes,
and any other certificate, share, note, bond, indenture, purchase right, option, warrant, or other instrument
or document, directly or indirectly, evidencing or creating any indebtedness or obligation of or ownership
interest in the Debtor giving rise to any Claim or Interest shall be cancelled solely asto the Debtor, and the
Reorganized Debtor shall not have any continuing obligations thereunder; and (2) the obligations of the
Debtor pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, bylaws,
or certificate or articles of incorporation or similar documents governing the shares, certificates, notes,
bonds, purchase rights, options, warrants, or other instruments or documents evidencing or creating any
indebtedness or obligation of the Debtor shall be released and discharged; provided, however,
notwithstanding Confirmation or the occurrence of the Effective Date, any such indenture or agreement that
governstherights of the holder of a Claim or Interest shall continuein effect solely for purposes of enabling
holders of Allowed Claimsand Allowed I ntereststo receive distributions under the Plan as provided herein;
provided further, however, that the preceding proviso shall not affect the discharge of Claims or Interests
pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan or result in any expense or liability to
the Reorganized Debtor, except to the extent set forth in or provided for under the Plan. On and after the
Effective Date, all duties and responsibilities of the DIP Lender under the DIP Facility and the Senior
Lender under the Senior Loan Facility, shall be discharged unless otherwise specificaly set forth in or
provided for under the Plan.

L H-—Corporate Action

Upon the Effective Date, or as soon thereafter asis reasonably practicable, dl actions contemplated
by the Plan shall be deemed authorized and approved in all respects, including, as applicable: (1) the
issuance of the New Equity_and, if applicable, the Holding Company Restructuring; (2) selection of the
directors and officers for the Reorganized Debtor; (3) execution and deivery of the Exit Facility
Documents; (4) adoption of the Management Incentive Plan; (5) implementation of the restructuring
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transactions contemplated by this Plan; and (6) al other actions contemplated by the Plan (whether to occur
before, on, or after the Effective Date). Upon the Effective Date, all matters provided for in the Plan
involving the corporate structure of the Reorganized Debtor, and any corporate action required by the
Debtor or the Reorganized Debtor in connection with the Plan shall be deemed to have occurred and shall
be in effect, without any requirement of further action by the security holders, directors, or officers of the
Debtor or the Reorganized Debtor. On or (as applicable) before the Effective Date, the appropriate officers
of the Debtor or the Reorganized Debtor shall be authorized and (as applicable) directed to issue, execute,
and deliver the agreements, documents, securities, and instruments contemplated by the Plan (or necessary
or desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the
Reorganized Debtor. The authorizations and approval's contemplated by this Article 6.H and Article V.HI
of the Plan shall be effective notwithstanding any requirements under nonbankruptcy law.

I~

+-Nea-M anagement Incentive Plan

Subject to the terms of the-New Management Incentive Plan, aform of which shall be included in
the Plan Supplement, as soon as reasonably practicable after the Effective Date, the new board of directors
of Reorganized BebterParent shal be authorized to adopt the-New Management | ncentive Plan pursuant to
which options, warrants, or another form of consideration to acquire up to 10% of the New Equity of the
Reorganized DBebterParent shall be alocable at the discretion of the New Board of the Reorganized
DebtoerParent.

To the extent required under the Plan or applicable nonbankruptcy law, the Reorganized Debtor
will file its New Organizational Documents with the applicable Secretary of State and/or other applicable
authorities in the state, province, or country of incorporation_(or, if applicable, Delaware) in accordance
with applicable corporate laws. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New
Organizational Documents of the-Reorganized-DebtorGroeb Farms, Inc. will prohibit the issuance of
non-voting equity securities and provide for the other restrictions required therein. After the Effective
Date, the Reorganized Debtor may amend and restate its New Organizational Documents and other
constituent documents as permitted by applicable corporate laws and the New Organizational Documents.

K. J-Directors and Officersof the Reor ganized Debtor

As of the Effective Date, the term of the current members of the board of directors of the Debtor
shall expire, and the initial boards of directors, including the New Board, as well as the officers of the
Reorganized Debtor, shall be appointed in accordance with the New Organizational Documents and other
constituent documents of the Reorganized Debtor.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtor will disclose in advance of the
Confirmation Hearing the identity and affiliations of any Person proposed to serve on the Haitial
Reorganized-DebterNew Board, as well as those Persons that will serve as an officer of the Reorganized
Debtor. To the extent any such director or officer isan “insider” under the Bankruptcy Code, the nature of
any compensation to be paid to such director or officer will aso be disclosed. Each such director and
officer shall serve from and after the Effective Date pursuant to the terms of the New Organizational
Documents and other constituent documents of the Reorganized Debtor.

L. K—Effectuating Documents; Further Transactions
On and after the Effective Date, the Reorganized Debtor, and the officers and members of the New

Board, are authorized to and may issue, execute, deliver, file, or record such contracts, Securities,
instruments, releases, and other agreements or documents and take such actions as may be necessary or
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appropriate to effectuate, implement, and further evidence the terms and conditions of the Plan and the
Securities issued pursuant to the Plan, including the New Equity, in the name of and on behalf of the
Reorganized Debtor, without the need for any approvals, authorization, or consents except those expressly
required pursuant to the Plan.

In furtherance of the foregoing, any New Organizational Documents which is contractual in nature
(such as a stockholders agreement or limited liability company agreement) shall, upon the Effective Date,
be deemed to become valid, binding and enforceable in accordance with itsterms asto al Personsintended
to be bound thereby.

M.  E-Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant hereto shall
not be subject to any stamp tax or other similar tax or governmental assessment in the United States, and
upon entry of the Confirmation Order, the appropriate state or local governmental officias or agents shall
forgo the collection of any such tax or governmental assessment and accept for filing and recordation any of
the foregoing instruments or other documents pursuant to such transfers of property without the payment of
any such tax or governmental assessment.

N. M-—Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respectsto Article 1X
and Article V .EO of the Plan, the Reorganized Debtor shall retain and may enforce al rights to commence
and pursue, as appropriate, any and all Causes of Action, whether arising before or after the Petition Date,
including any actions specifically enumerated in the Plan Supplement, and such rights to commence,
prosecute, or settle such Causes of Action shall be preserved notwithstanding the occurrence of the
Effective Date. The Reorganized Debtor may pursue such Causes of Action, as appropriate, in accordance
with the best interests of the Reorganized Debtor. To the fullest extent per mitted by applicablelaw, no
Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the
Disclosure Statement to any Causes of Action against it as any indication that the Debtor or the
Reor ganized Debtor will not pursue any and all available Causes of Action against it. The Debtor or
the Reor ganized Debtor, asapplicable, expressly reserveall rightsto prosecute any and all Causes of
Action against any Entity, except as otherwise expressly provided in the Plan. Unless any Causes of
Action against an Entity are expressly waived, relinquished, exculpated, rel eased, compromised, or settled
in the Plan or a Court order, the Debtor or Reorganized Debtor, as applicable, expressly reserve all Causes
of Action, for later adjudication, and, therefore, no preclusion doctrine, including 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, after, or as a consequence of the Confirmation or
Consummation.

In accordance with section 1123(b)(3) of the Bankruptcy Code and except as otherwise set forth
herein, any Causes of Action that a Debtor may hold against any Entity shall vest in the Reorganized
Debtor. The applicable Reorganized Debtor, through its authorized agents or representatives, shall retain
and may exclusively enforce any and all such Causes of Action, except to the extent transferred to the
Genera Unsecured Claims Litigation Trust hereunder. Subject to ArticleV.D of the Plan, the Reorganized
Debtor shal have the exclusive right, authority, and discretion to determine and to initiate, file, prosecute,
enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such Causes of Action,
and to declineto do any of the foregoing without the consent or approval of any third party or further notice
to or action, order, or approval of the Court.
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0. N-Release of Avoidance Actions

On the Effective Date, except as otherwise set forth in the Plan, in the Plan Supplement, or in the
Confirmation Order, the Debtor shall release any and all Avoidance Actions against the Released Parties,
the Debtor and the Reorganl zed Debtor and any of their successors or assgn&and—any—Enmy—aem&en

P F-Treatment of Executory Contracts and Unexpired L eases

1. Assumption and Rejection of Executory Contracts and Unexpired L eases

On the Effective Date, except as otherwise provided herein, all Executory Contracts or Unexpired
Leases will be deemed rejected, other than those that are identified on the Schedule of Assumed Executory
Contracts and Unexpired Leases or are the subject of pending motions to assume on the Effective Date.

Entry of the Confirmation Order shall constitute a Court order approving the assumptions,
assumptions and assignments, or rejections of such Executory Contracts or Unexpired Leasesas set forthin
the Plan or the Schedule of Assumed Executory Contracts and Unexpired Leases, pursuant to sections
365(a) and 1123 of the Bankruptcy Code. Unless otherwise indicated or set forth in a motion or order
relating to the same, assumptions or rejections of Executory Contracts and Unexpired Leases pursuant to
the Plan are effective as of the Effective Date. Each Executory Contract or Unexpired Lease assumed
pursuant to the Plan or by Court order but not assigned to a third party before the Effective Date shal
re-vest in and be fully enforceable by the Reorganized Debtor in accordance with its terms, except as such
terms may have been modified by the provisions of the Plan or any order of the Court authorizing and
providing for its assumption under applicable federa law. Any motions to assume Executory Contracts or
Unexpired L eases pending on the Effective Date shall be subject to approval by a Final Order of the Court
on or after the Effective Date.

The D&O Palicy shall be assumed as of the Effective Date and assigned by the Debtor to the
General Unsecured Claims Litigation Trust as of the Effective Date. Nothing in this Disclosure Statement,
the Plan, the Plan Supplement, the Confirmation Order, any exhibit to the Plan or any other Plan document
(including any provision that purports to be preemptory or supervening), shall in any way limit the Genera

Unsecured Claims Litigation Trustee from asserting aright or claim to the proceeds of any D& O insurance

palicy that insures the Debtor, was issued to the Debtor, or was transferred to the General Unsecured
Claims Litigation Trust by operation of the Plan.

2. Claims Based on Rejection of Executory Contracts or Unexpired Leases

Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases, if any, must be filed with the Court within thirty (30) days after the date of entry of an
order of the Court (including the Confirmation Order) approving such rejection; provided, however, that
any such Rejection Claims arising from the rejection of an Executory Contract or Unexpired Lease shall be
subject to the cap on rejection damages imposed by section 502(b) of the Bankruptcy Code. Any Claims
arising from the rgjection of an Executory Contract or Unexpired Lease not Filed within such time will be
automatically Disallowed, forever barred from assertion, and shall not be enforceabl e against, as applicable,
the Debtor, the Reorganized Debtor, the Estate, or property of the foregoing parties, without the need for
any objection by the Debtor or the Reorganized Debtor, as applicable, or further notice to, or action, order,
or approval of the Court. Claims arising from the regjection of the Debtor’s Executory Contracts or
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Unexpired Leases shall be classified as Other General Unsecured Claims and shall be treated in accordance
with Article 111.C.5 of the Plan, as applicable.

3. Cure of Defaults for Assumed Executory Contracts and Unexpired L eases

Any Cure Claims under an Executory Contract and Unexpired Lease, as reflected on the Cure
Notice shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the such
Cure Claimin Cash on the Effective Date, subject to the limitations described bel ow, or on such other terms
as the parties to such Executory Contracts or Unexpired Leases may otherwise agree. In the event of a
dispute regarding (1) the amount of any Cure Claims, (2) the ability of the Reorganized Debtor or any
assignee, to provide “adequate assurance of future performance” (within the meaning of section 365 of the
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed, or (3) any other matter
pertaining to assumption, payments on Cure Claims required by section 365(b)(1) of the Bankruptcy Code
shall be made following the entry of a Final Order or orders resolving the dispute and approving the
assumption.

At least fourteen (14) days before the Confirmation Hearing, the Debtor shall distribute, or causeto
be digtributed, Cure Notices of proposed assumption and proposed amounts of Cure Claims to the
applicablethird parties. Any objection by a counterparty to an Executory Contract or Unexpired Leaseto a
proposed assumption or related cure amount must be Filed, served and actually received by the Debtor at
least three (3) Business Days before the Confirmation Hearing. Any counterparty to an Executory Contract
or Unexpired Lease that fails to object timely to the proposed assumption or amount of the Cure Claim in
the Cure Notice will be deemed to have assented to such assumption or amount of the Cure Claim.
Notwithstanding anything herein to the contrary, in the event that any Executory Contract or Unexpired
Lease is removed from the Schedule of Rejected Executory Contracts and Unexpired Leases after such
14-day deadline, a Cure Notice of proposed assumption and proposed amounts of Cure Claims with respect
to such Executory Contract or Unexpired Lease will be sent promptly to the counterparty thereof and a
noticed hearing set to consider whether such Executory Contract or Unexpired Lease can be assumed.

In any case, if the Court determines that the Allowed Cure Claim with respect to any Executory
Contract or Unexpired Lease is greater than the amount set forth in the applicable Cure Notice, the Debtor
or the Reorganized Debtor, at the direction of the Senior Lender Affiliate, will have the right to add such
Executory Contract or Unexpired Lease to the Schedule of Assumed Executory Contracts and Unexpired
L eases, in which case such Executory Contract or Unexpired Lease will be deemed rej ected asthe Effective
Date.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall
result in the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary,
including defaults of provisions restricting the change in control or ownership interest composition or other
bankruptcy-rel ated defaults, arising under any assumed Executory Contract or Unexpired Lease at any time
before the date that the Debtor assumes such Executory Contract or Unexpired Lease. Any Proofs of Claim
Filed with respect to an Executory Contract or Unexpired Lease that has been assumed and for which the
Cure Claim has been paid shall be deemed Disallowed and expunged, without further notice to or action,
order, or approval of the Court.
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4. 5-Moadifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is
assumed shall include al modifications, amendments, supplements, restatements, or other agreements that
in any manner affect such Executory Contract or Unexpired Lease, and Executory Contracts and Unexpired
Leases related thereto, if any, including easements, licenses, permits, rights, privileges, immunities,
options, rights of first refusal, and any other interests, unless any of the foregoing agreements has been
previously rejected or repudiated or isrejected or repudiated under the Plan, or subject to amotion to reject
such agreement.

M odifications, amendments, supplements, and restatements to prepetition Executory Contracts and
Unexpired Leases that have been executed by the Debtor during the Chapter 11 Case shall not be deemed to
ater the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or
amount of any Claims that may arise in connection therewith.

5. 6-Reservation of Rights

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Schedule
of Rejected Executory Contracts and Unexpired Leases, nor anything contained in the Plan, shall constitute
an admission by the Debtor that any such contract or lease isin fact an Executory Contract or Unexpired
Lease or that any Reorganized Debtor has any liability thereunder. If thereisadispute regarding whether a
contract or leaseis or was executory or unexpired at thetime of assumption or rejection, the Debtor, or, after
the Effective Date, the Reorganized Debtor shall have twenty-eight (28) days following entry of a Final
Order resolving such dispute to alter their treatment of such contract or lease.

6. +-Contracts and L eases Entered Into After the Petition Date

Contracts and leases entered into after the Petition Date by the Debtor, including any Executory
Contracts and Unexpired Leases assumed by the Debtor, will be performed by the Debtor or Reorganized
Debtor liable thereunder in the ordinary course of its business. Accordingly, such contracts and leases
(including any assumed Executory Contracts and Unexpired Leases) will survive and remain unaffected by
entry of the Confirmation Order.

7. 8-Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Court shall retain jurisdiction with respect to
any request to extend the deadline for assuming or rejecting Unexpired L eases pursuant to section 365(d)(4)
of the Bankruptcy Code.

8. 9-Deferred Prosecution Agreement

Nothing herein, in the Confirmation Order, or in any other document or order in this Chapter 11
Case shall affect the respective rights and obligations of the United States and the Debtor under the
Deferred Prosecution Agreement. In accordance with the requirement set forth in section 17 of the
Deferred Prosecution Agreement, the Debtor obligations under the Deferred Prosecution Agreement shall
be binding upon the Reorganized Debtor and the rights and benefits of the Debtor under the Deferred
Prosecution Agreement shall bestow to the benefit of the Reorganized Debtor.
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ARTICLE 7.

VOTING PROCEDURES

A. Voting Procedures

Under the Bankruptcy Code, the only Classes that are entitled to vote to accept or reject aplan are
Classes of Claims, or equity Interests, that are Impaired under the plan. Accordingly, Classes of Claims or
Interests that are not Impaired are not entitled to vote on the plan.

Creditors that hold Claims in more than one Impaired Class are entitled to vote separately in each
Class. Such a creditor will receive a separate ballot for all of its Claimsin each Class (in accordance with
the records of the Clerk of the Court) and should complete and sign each ballot separately. A creditor who
asserts a Claim in more than one Class and who has not been provided with sufficient ballots may
photocopy the ballot received and File multiple ballots.

Votes on the Plan will be counted only with respect to Claims: (a) that are listed on the Debtor’'s
Schedules of Assets and Liabilities other than as Disputed, contingent or unliquidated; or (b) for which a
Proof of Claim was Filed on or before the bar date set by the Court for the filing of proofs of Claim (except
for certain Claims expressly excluded from that bar date or which are allowed by Court order). However,
any vote by a holder of aClaimwill not be counted if such Claim has been Disallowed or isthe subject of an
unresolved objection, absent an order of the Court allowing such Claim for voting purposes pursuant to 11
U.S.C. § 502 and Bankruptcy Rule 3018.

Voting on the Plan by each holder of a Claim or Interest in an Impaired Class is important. After
carefully reviewing the Plan and Disclosure Statement, each holder of such a Claim or Interest should vote
on the enclosed ball ot either to accept or to reject the plan, and then return the ballot by mail to the Debtor’s
attorney by the deadline previously established by the Court.

Any ballot that does not appropriately indicate acceptance or rejection of the Plan will not be
counted.

A ballot that is not received by the deadline will not be counted.

If aballot is damaged, lost, or missing, areplacement ballot may be obtained by sending a written
request to the Debtor’ s attorney.

B. Acceptance

The Bankruptcy Code defines acceptance of a plan by an Impaired Class of Claims as acceptance
by the holders of at least two-thirds in dollar amount, and more than one-half in number, of the Claims of
that Class which actually cast ballots. The Bankruptcy Code defines acceptance of a plan by an Impaired
Class of equity Interests as acceptance by holders of at least two-thirds in number of the equity Interests of
that Class that actually cast ballots. If no creditor or Interest holder in an Impaired Class votes, then that
Class has not accepted the plan.

C. Confirmation
11 U.S.C. § 1129(q) establishes conditions for the Confirmation of a plan. These conditions aretoo

numerous and detailed to be fully explained here. Parties are encouraged to seek independent legal counsel
to answer any questions concerning the Chapter 11 process.
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Among the severa conditions for Confirmation of a plan under 11 U.S.C. § 1129(a) are these:

1 Each Class of Impaired creditors and interests must accept the plan, as described in
paragraph B, above.

2. Either each holder of a Claim or Interest in a Class must accept the Plan, or the Plan must
provide at least as much value as would be received upon liquidation under Chapter 7 of
the Bankruptcy Code.

D. M odification

The Debtor reserves the right to modify or withdraw the Plan a any time before Confirmation,
subject to 11 U.S.C. § 1127.

E. Effect of Confirmation
If the Plan is confirmed by the Court:

1. Itsterms are binding on the Debtor, al creditors, shareholders and other parties in interest,
regardless of whether they have accepted the plan.

2. Except asprovidedinthe Plan andin 11 U.S.C. § 1141(d):
a Inthe case of a corporation that is reorganizing and continuing business:
i. All Claimsand Interests will be discharged.

ii. Creditors and shareholders will be prohibited from asserting their Claims
against or interests in the Debtor or its assets.

b. Inthe case of acorporation that is liquidating and not continuing its business;
i. Claimsand Interests will not be discharged.

ii. Creditors and shareholders will not be prohibited from asserting their Claims
against or Interestsin the Debtor or its assets.

C. Inthecaseof anindividua or husband and wife:

i. Claims will be discharged, except as provided in 11 U.S.C. 88 523 and
1141(d). Unless the Court orders otherwise, the discharge will be entered only
after completion of plan payments as provided in § 1141(d)(5)(a). It isthe
usual practice of the Court to close Chapter 11 cases after Confirmation, then
the individual Debtor Files a maotion to reopen the case for entry of discharge
upon completion of plan payments.

ii. Creditors will be prohibited from asserting their Claims except as to those
debts which are not discharged or dischargeable under 11 U.S.C. 88 523 and
1141(d).
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See Article 3(A) of this Disclosure Statement to determine which of the above paragraphs applies
in this case.

ARTICLE 8.
CRAMDOWN AND THE ABSOLUTE PRIORITY RULE

If one or more of the Impaired Classes of Claims does not accept the Plan, it may nevertheless be
confirmed and be binding upon the non-accepting Impaired Class through the “cram-down” provisions of
the Bankruptcy Code, if the Plan does not “ discriminate unfairly” and is“fair and equitable” with respect to
the non-accepting Impaired Classes.

A. Discriminate Unfairly

The Bankruptcy Code requirement that a plan not “ discriminate unfairly” means that a dissenting
Class must be treated equally with respect to other Classes of equal rank. The Debtor believesthat the Plan
does not “discriminate unfairly” with respect to any Class of Claims or Existing Equity Interests because no
Classis afforded treatment which is disproportionate to the treatment afforded other Classes of equal rank,
and the treatment under the Plan follows the distribution scheme dictated by the Bankruptcy Code.

B. Fair and Equitable Standard

Thistest appliesto Classes of different priority and status and includesthe general requirement that
no Class of Claims receives more than 100% of the Allowed amount of the Claimsin that Class. Asto the
treatment that must be afforded to each reecting Class, the test sets different standards, depending on the
type of Claims or Existing Equity Interestsin that Class:

1. Secured Claims

Each holder of an Impaired Other Secured Claim must either (i) retain its Liens on the property, to
the extent of the Allowed amount of its Other Secured Claim, and receive deferred Cash payments having a
value, as of the Effective Date, of at |east the Allowed amount of the Claim, or (ii) have the right to credit
bid the amount of its Claim if its collateral security issold and retainits Liens against the net proceeds of the
sale, or (iii) receive the “indubitable equivalent” of its Allowed Other Secured Claim.

2. Unsecured Claims.

Either (i) each holder of an Impaired Other General Unsecured Claim must receive or retain under
the Plan property of a value equa to the amount of its Allowed Claim, or (ii) the holders of Claims and
Existing Equity Intereststhat are junior to the Claims of the dissenting Class must not receive any property
under the Plan.

3. Existing Equity Interests.

Either (i) each Existing Equity Interest holder must receive or retain under the Plan property of a
value equal to the greater of (a) the fixed liquidation preference or redemption price, if any, of the stock and
(b) the value of the stock, or (ii) the holders of Intereststhat are junior to the Existing Equity Interests of the
dissenting Class must not receive or retain any property under the Plan.

The Debtor reserves the right to seek Confirmation of the Plan, notwithstanding the rejection of the
Plan by any Class entitled to vote. If one or more Classes votes to reject the Plan, the Debtor may request
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the Bankruptcy Court to rule that the Plan meets the requirements specified in section 1129(b) of the
Bankruptcy Code with respect to the rejecting Class or Classes. The Debtor will seek such aruling with
respect to each Class that is deemed to reject the Plan.

ARTICLEO.
BEST INTERESTSTEST

As described above, the Bankruptcy Code requires that each holder of an Impaired Claim or
Existing Equity Interest either (i) accepts the Plan or (ii) receives or retains under the Plan property of a
value, as of the Effective Date, not less than the value the holder would receiveif the Debtor was liquidated
under chapter 7 of the Bankruptcy Code on that date.

The Debtor’ sliquidation analysisis an estimate of the proceeds that may be generated as aresult of
a hypothetical chapter 7 liquidation of the Debtor (the “Liquidation Analysis’). The analysisis based on a
number of significant assumptionsthat are described in the Liquidation Analysis attached hereto as Exhibit
C. TheLiquidation Analysisdoes not purport to be avaluation of the Debtor’ s assets and is not necessarily
indicative of the values that may be realized in an actua liquidation.

In determining whether this test has been satisfied, the Debtor determined the dollar amount that
would be generated from the liquidation of the Debtor’ s assets and properties in the context of a chapter 7
liquidation case. The Liquidation Analysis estimatesthe realizable value of the Debtor’ s assets, in the event
the Debtor isliquidated. The gross amount of Cash that would be available for satisfaction of Claimswould
be the sum of the proceeds resulting from the disposition of the unencumbered assets and properties of the
Debtor, including any unencumbered Cash to the extent it exits.

The Debtor then reduced that gross amount by the costs and expenses of the chapter 7 liquidation
itself and by such additional administrative and priority Claims that are projected to result from the
liquidation of the Debtor under ahypothetical chapter 7 case. Any remaining net Cash would be allocated
to creditors and stockholders in strict payment priority in accordance with section 726 of the Bankruptcy
Code. Finaly, the Debtor compared the present value of those allocations (taking into account the time
necessary to accomplish the liquidation) to the value of the property proposed to be distributed under the
Plan on the Effective Date.

The Debtor’s costs of liquidation under chapter 7 would include the fees payable to a trustee in
bankruptcy, as well as those fees that might be payabl e to attorneys and other Professionals that the trustee
might engage for purposes of liquidating the Debtor. Other liquidation costs include the expensesincurred
during the Chapter 11 Cases and allowed in the chapter 7 case, such as compensation for attorneys,
financial advisors, appraisers, accountants, and other Professionals for the Debtor, as well as other
compensation Claims.

The foregoing types of Claims, costs, expenses, fees, and other similar charges that may arisein a
ligquidation case would be paid in full from the liquidation proceeds before the balance of those proceeds
would be made available to pay pre-chapter 11 Claims.

The Debtor believes that holders of Impaired Claims in each Impaired Class under the Plan are
receiving more than what each holder of a Claimin such Class would receive under a chapter 7 liquidation.
Indeed, the Debtor believes such Claims would receive less because the Debtor would be less likely to
recover the full amount of its account receivables and other receivables, its inventory, and net PP& E under
a chapter 7 liquidation scenario. Therefore, under a chapter 7 liquidation, the Senior Lender would be
Impaired by approximately 18% and no other Classes of Claims would recognize any recovery, other than
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the proceeds of Avoidance Actions and Causes of Action. Accordingly, the Interests of the creditors are
best served by confirming the Plan and al owing the Debtor to continuein possession to reorganize pursuant
to the terms of the Plan, which the Debtor believes would result in the maximize the return to creditors.

ARTICLE 10.
FEASIBILITY

The Bankruptcy Code requires that the Bankruptcy Court determine that Confirmation of aplanis
not likely to be followed by liquidation or the need for further financial reorganization of the Debtor. The
Debtor believesthe Plan satisfiesthe financial feasibility requirement imposed by the Bankruptcy Code, as
evidenced by the Financial Projections of future performance of the Reorganized Debtor, as set forth in
Exhibit D to this Disclosure Statement. At the Confirmation Hearing, the Bankruptcy Court will determine
whether the Plan isfeasible.

ARTICLE 11.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Compromise and Settlement of Claims, [ nterests, and Controversies

Pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration
for the distributions and other benefits provided pursuant to the Plan, the provisions of the Plan shall
constitute a good faith compromise of all Claims, Interests, and controversies relating to the contractual,
legal, and subordination rights that a holder of a Claim may have with respect to any Allowed Claim or
Interest, or any distribution to be made on account of such Allowed Claim or Interest. The entry of the
Confirmation Order shall constitute the Bankruptcy Court’ s approval of the compromise or settlement of all
such Claims, Interests and controversies, as well as a finding by the Bankruptcy Court that such
compromise or settlement is in the best interests of the Debtor, the Estate, and holders of Claims and
Interests, and isfair, equitable, and reasonable. In accordance with the provisions of the Plan, pursuant to
section 363 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice to or action,
order or approval of the Bankruptcy Court, after the Effective Date, the Reorganized Debtor may
compromise and settle Claims against them and Causes of Action against other Persons.

B. : { Clai I ination of

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided
in the Plan or in any contract, instrument, or other agreement or document created pursuant to the Plan, the
distributions, rights, and treatment that are provided in the Plan shall be in compl ete satisfaction, discharge,
and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action that arose prior to
the Effective Date of any nature whatsoever, including any interest accrued on Claims or Interests from and
after the Petition Date, whether known or unknown, against, liahilities of, Liens on, obligations of, rights
against, and Interests in, the Debtor or any of their assets or properties, regardless of whether any property
shall have been distributed or retained pursuant to the Plan on account of such Claims and Interests,
including demands, liabilities, and Causes of Action that arose before the Effective Date, any liability

including withdrawal liability) to the extent such Claims or Interests relate to services performed b
employees of the Debtor before the Effective Date and that arise from a termination of employment, any
contingent or non-contingent liability on account of representations or warranties issued on or before the
Effective Date, and all debts of the kind ified in sections 502(qg), 502(h), or 502(i) of the Bankruptc
Cade, in each case whether or not: (1) aProof of Claim or Proof of Interest based upon such debt, right, or
interest is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest
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based upon such debt, right, or interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3)
the holder of such aClaim or Interest has accepted the Plan. Any default by the Debtor with respect to any
Claim or Interest that existed immediately before or on account of the filing of the Chapter 11 Case shall be
deemed cured on the Effective Date. The Confirmation Order shall be a judicial determination of the
discharge of all Claims and Interests subject to the Effective Date occurring.

C. Release of Liens

Except as otherwise provided in the Plan or in any contract, instrument, rel ease, or other agreement
or document created pursuant to the Plan (including the Plan Supplement documents), on the Effective Date
and concurrently with the applicable distributions made pursuant to the Plan and, in the case of a Secured
Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, all
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the Estates shall
be fully released and discharged, and all of the right, title, and interest of any holder of such mortgages,
deeds of trust, Liens, pledges, or other security interests shall revert to the Reorganized Debtor and its
successors and assigns. In addition, the DIP Lender and the Senior Lender shall execute and deliver al
documents reasonably requested by the administrative agent(s) for the Exit Facility to evidence the release

of such mortgages, deeds of trust, Liens, pledges, and other security interests and shall authorize the
Reorganized Debtor to file UCC-3 termination statements (to the extent licable) with respect thereto.

on i ) ased i ] ]
Reorganlzed Debtor, and the Estate from any and aJI clalms! obllgatlons, rlghts! suits, damages!
Causes of Actlon glncludlng Avoidance Actlons)! remedies, and Ilabllltleswhatsoever! including any

or unknown! foreseen or unforeeeen! existing or heremafter arlsmg! in Iaw! equity, or otherwise,
whether for tort contract, violations of federal or state securities law, or otherwise, that the Debtor

Reorganlzed Debtor! the subj ect matter of! or thetransactlons or events giving riseto, an¥ Claim or

Interest that istreated in the Plan, the business or contractual arrangements between the Debtor and

any Released Party, therestructuring of Claimsand Interestsprior to or in the Chapter 11 Case, the
negotiation, formulation, or preparation of the Plan, the Disclosur e Statement, the Plan Supplement,
or related agreements, instruments, or other documents! upon any other act or omlssmn!

any countercalms or defsesto Clalmsted against the Debtor by ang ReI Partg! provi ded
further, however, that the foregoing release shall not apply to any conduct by a Released Party
determined by a court of law to have arisen from acts of gross negligence, willful misconduct or bad
faith.
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hereafter arising, in law, at equity, whether for tort! fraud, contract! V|oIaI|0ns of federal or stat
securltles laws, or otherW|se that such entit Would have been legall entltled to assert Whether

gart! the Debtor, the Reorganlzed Debtor, the restructurlng transactlons contemglated herein, the
Chapter 11 Case, the gurchase, sale, or resussron of the gurchase or sale of any secur|t¥ of the

nstruments! or other documents! ugon an¥ other act or omrssron! transaction, agreement! event, or
other occurrence! in each case, taking glace on or beforethe Effectlve Date! Qrowded! however! the

the Plan Sugglement, the EX|t FaC|I|t¥ Documents! and an¥ contracts, mstruments! releasee! and
other agreements or documents dellvered in connectlon with, or contemglated by, the foregoing, or

E. Exculpation

Except as otherwise specifically provided in the Plan or Plan Supplement, no Exculpated Party
shall have or incur, and each Exculpated Party is hereby released and exculpated from any (1) Excul pated
Claim and (2) any obligation, Cause of Action, or liability for any Exculpated Claim, except for gross
negligence or willful misconduct, but in all respects such Entities shall be entitled to reasonably rely upon
the advice of counsel with respect to their duties and responsibilities pursuant to the Plan. The Exculpated
Parties have participated in compliance with the applicable provisions of the Bankruptcy Code with regard
to the solicitation and distribution of the Securities pursuant to the Plan and, therefore, are not, and on
account of such distributions shall not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or such distributions made
pursuant to the Plan.

G.  [Injunction

FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES ARE PERMANENTLY
ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER ANY CAUSE OF
ACTION RELEASED OR TO BE REILEASED PURSUANT TO THE PLAN OR THE
CONFIRMATION ORDER.

EROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE RELEASES
AND EXCULPATION GRANTED IN ARTICLE VIIl OF THE PLAN, ALL ENTITIES SHALL
BE PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUING IN ANY
MANNER AGAINST THE RELEASED PARTIES AND THE EXCULPATED PARTIES AND
THEIR ASSETS AND PROPERTIES, AS THE CASE MAY BE, ANY SUIT, ACTION, OR
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OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND,
LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST, OR REMEDY
RELEASED ORTO BE RELEASED PURSUANT TO ARTICLE VIII OF THE PLAN.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN OR FOR
OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL ENTITIES WHO HAVE HELD
HOLD, OR MAY HOLD CLAIMS OR INTERESTS THAT HAVE BEEN RELEASED
PURSUANT TO ARTICLE VIII.D OR ARTICLE VIIL.E OF THE PLAN, DISCHARGED
PURSUANT TO ARTICLE VIII.B OF THE PLAN, OR ARE SUBJECT TO EXCULPATION
PURSUANT TO ARTICLE VIII.F OF THE PLAN, ARE PERMANENTLY ENJOINED, FROM
AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF THE FOLL OWING ACTIONS

AGAINST THE RELEASED PARTIESORTHE EXCULPATED PARTIES. (1) COMMENCING
OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY
KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH
CLAIMSORINTERESTS, (2) ENFORCING,ATTACHING, COLLECTING, OR RECOVERING
BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE, OR ORDER AGAINST
SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH CLAIMS OR INTERESTS. (3) CREATING, PERFECTING, OR ENFORCING ANY
ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY OR
ESTATES OF SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH

RESPECT TO ANY SUCH CLAIMS OR INTERESTS, (4) ASSERTING ANY RIGHT OF
SUBROGATION, SETOFF, OR RECOUPMENT OF ANY KIND AGAINST ANY OBLIGATION
DUE FROM SUCH ENTITIES OR AGAINST THE INTERESTS, PROPERTY OR ESTATES OF

SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH CLAIMS OR INTERESTS. AND (5) COMMENCING OR CONTINUING IN ANY

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT OF ALL CLAIMS
AND INTERESTS PURSUANT TO THE PLAN SHALL BE IN EXCHANGE FOR AND IN
COMPLETE SATISFACTION OF CLAIMS AND INTERESTS OF ANY NATURE
WHATSOEVER, INCLUDING ANY INTEREST ACCRUED ON CIL AIMS FROM AND AFTER
THE PETITION DATE, AGAINST THE DEBTOR OR ANY OF ITSASSETS, PROPERTY, OR
ESTATE. ONTHE EFFECTIVE DATE, ALL SUCH CLAIMSAGAINST THE DEBTOR SHALL
BE FULLY RELEASED AND DISCHARGED, AND THE INTERESTS SHALL BE
CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN OR IN
OBLIGATIONS|SSUED PURSUANT HERETO, FROM AND AFTER THE EFFECTIVE DATE
ALL CLAIMS SHALL BE FULLY RELEASED AND DISCHARGED, AND THE INTERESTS
SHALL BE CANCELLED, AND THE DEBTOR'S LIABILITY WITH RESPECT THERETO
SHALL BE EXTINGUISHED COMPLETELY, INCLUDING ANY LIABILITY OF THE KIND
SPECIFIED UNDER SECTION 502(G) OF THE BANKRUPTCY CODE.

ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAINST THE
DEBTOR, THE ESTATE, THE REORGANIZED DEBTOR, THE GENERAL UNSECURED
CLAIMS LITIGATION TRUSTEE, THE GENERAL UNSECURED CLAIMS LITIGATION
TRUST, EACH OF THEIR RESPECTIVE SUCCESSORS AND ASSIGNS, AND EACH OF
THEIR ASSETS AND PROPERTIES, ANY OTHER CLAIMS OR INTERESTS BASED UPON
ANY DOCUMENTS, INSTRUMENTS, OR ANY ACT OR OMISSION, TRANSACTION, OR
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OTHER ACTIVITY OF ANY KIND OR NATURE THAT OCCURRED BEFORE THE
EFFECTIVE DATE.

H. Subordination Rights

Any distributions under the Plan to holders shall be received and retained free from any obligations
to hold or transfer the sameto any other holder and shall not be subject to levy, garnishment, attachment, or
other legal process by any holder by reason of claimed contractual subordination rights. Any such
subordination rights shall be waived, and the Confirmation Order shall constitute an injunction enjoining
any Entity from enforcing or attempting to enforce any contractual, legal, or equitable subordination rights
to property distributed under the Plan, in each case other than as provided in the Plan.

ARTICLE 12,
ALTERNATIVESTO CONFIRMATION AND CONSUMMATION OF THE PLAN

If the Plan is not confirmed, the potential aternatives include (a) an aternative plan of under
chapter 11, (b) dismissal of the case, or (c) conversion of this case to a case under chapter 7 of the
Bankruptcy Code.

A. Alternative Plan

The Debtor does not believe that there are any alternative plans. Houlihan's marketing efforts
revealed that the Plan, as described herein, enables holders of Claimsto realize the greatest possible value
under the circumstances and that, compared to any alternative plan, the Plan has the greatest chance to be
confirmed and consummated.

B. Liquidation under Chapter 7

If the Plan is not confirmed, the Bankruptcy Case may be converted to a chapter 7 liquidation case.
In a chapter 7 case, a trustee would be elected or appointed to liquidate the assets of the Debtor. The
proceeds of the liquidation would be distributed to the holders of Claims and Existing Equity Interestsin
accordance with the priorities established by the Bankruptcy Code. The Debtor believes that liquidation
under chapter 7 would result in adiminution in the value of the Debtor’ s assets and increased administrative
costs to the Estate which would result in significantly less distributions to creditors and an increased delay
in distribution.

ARTICLE 13ARTICLE 12

CERTAIN UNITED STATESFEDERAL
INCOME TAX CONSEQUENCESOF THE PLAN

A. I ntroduction

The following discussion is a summary of certain U.S. federal income tax consequences of the
consummeation of the Plan to the Debtor and to certain Holders of Claims. The following summary does not
address the U.S. federa income tax consequences to Holders of Claims or Interests not entitled to vote to
accept or regject the Plan. This summary is based on the Internal Revenue Code of 1986, as amended (the
“IRC"), the U.S. Treasury Regulations promulgated thereunder, judicial authorities, published
administrative positions of the U.S. Internal Revenue Service (the “IRS’) and other applicable authorities,
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al asin effect on the date of this Disclosure Statement and all of which are subject to change or differing
interpretations, possibly with retroactive effect. Due to the lack of definitive judicial and administrative
authority in a number of areas, substantial uncertainty may exist with respect to some of the tax
consequences described below. No opinion of counsel has been obtained and the Debtor does not intend to
seek aruling from the IRS as to any of the tax consequences of the Plan discussed below. The discussion
below isnot binding upon the IRS or the Bankruptcy Courts. No assurance can be given that the IRS would
not assert, or that a Bankruptcy Court would not sustain, a different position than any position discussed
herein. This summary does not apply to Holders of Claims that are not “U.S. persons’ (as such phrase is
defined inthe IRC). This discussion does not purport to address all aspectsof U.S. federa income taxation
that may be relevant to the Debtor or to certain Holders in light of their individua circumstances. This
discussion does not address tax issues with respect to such Holders subject to special treatment under the
U.S. federal income tax laws (including, for example, banks, governmenta authorities or agencies,
pass-through entities, subchapter S corporations, dealers and traders in securities, insurance companies,
financial ingtitutions, tax-exempt organizations, small business investment companies, foreign taxpayers,
persons who are related to the Debtor within the meaning of the IRC, persons using a mark-to-market
method of accounting, Holders of Claims who are themselves in bankruptcy, and regulated investment
companies and those holding, or who will hold, Claims, the Exit Facility, or New Equity, as part of ahedge,
straddle, conversion, or other integrated transaction). No aspect of state, local, estate, gift, or non-U.S.
taxation is addressed. Furthermore, this summary assumes that a Holder of aClaim holds only Claimsin a
single Class and holds a Claim as a “capital asset” (within the meaning of Section 1221 of the Tax Code).
Except as stated otherwise, this summary also assumes that the various debt and other arrangements to
which the Debtors are a party will be respected for U.S. federal income tax purposes in accordance with
their form.

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL
INCOME TAX CONSEQUENCESISFOR INFORMATIONAL PURPOSESONLY AND ISNOT
A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON THE
INDIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER OF A CLAIM. ALL
HOLDERSOF CLAIMSARE URGED TO CONSULT THEIR OWN TAX ADVISORSFOR THE
FEDERAL, STATE, LOCAL AND NON-U.S. TAX CONSEQUENCESOF THE PLAN.

INTERNAL REVENUE SERVICE CIRCULAR 230 DISCLOSURE: TO ENSURE
COMPLIANCE WITH REQUIREMENTS IMPOSED BY THE IRS, ANY TAX ADVICE CONTAINED
IN THIS DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENTS) IS NOT INTENDED
ORWRITTEN TO BE USED, AND CANNOT BE USED, BY ANY TAXPAY ER FOR THE PURPOSE
OF AVOIDING TAX RELATED PENALTIES UNDER THE IRC. TAX ADVICE CONTAINED IN
THIS DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENTS) IS WRITTEN IN
CONNECTION WITH THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR
MATTERS ADDRESSED BY THE DISCLOSURE STATEMENT. EACH TAXPAYER SHOULD
SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

B. Certain U.S. Federal Income Tax Consequences of the Plan to the Debtor

1. Cancellation of Debt and Reduction of Tax Attributes

In general, absent an exception, a debtor will realize and recognize cancellation of debt income
(*COD Income”) upon satisfaction of its outstanding indebtedness for total consideration less than the
amount of such indebtedness. The amount of COD Income, in general, is the excess of (@) the adjusted
issue price of the indebtedness satisfied, over (b) the sum of (x) the amount of Cash paid, (y) theissue price

56

13-58200-wsd Doc 183-2 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 64 of 77



of any new indebtedness of the taxpayer issued and (z) the fair market value of any new consideration
(including New Equity) given in satisfaction of such indebtedness at the time of the exchange.

A debtor will not, however, be required to include any amount of COD Income in gross income if
the debtor is under the jurisdiction of aBankruptcy Court in acase under chapter 11 of the Bankruptcy Code
and the discharge of debt occurs pursuant to that proceeding. Instead, as a consequence of such exclusion,
adebtor must reduceitstax attributes by the amount of COD Incomethat it excluded from grossincome. In
general, tax attributes will be reduced in the following order: (a) NOLSs; (b) most tax credits; (c) capital loss
carryovers; (d) tax basis in assets (but not below the amount of liabilities to which the debtor remains
subject); (e) passive activity loss and credit carryovers; and (f) foreign tax credits. A debtor with COD
Income may elect first to reduce the basis of its depreciabl e assets pursuant to Section 108(b)(5) of the IRC.
In the context of a consolidated group of corporations, the tax rules provide for a complex ordering
mechanism in determining how the tax attributes of one member can be reduced by the COD Income of
another member.

Because the Plan provides that holders of certain Claims will receive New Equity, the amount of
COD Income, and accordingly the amount of tax attributes required to be reduced, will depend in part on
thefair market value of the New Equity. Thisvalue cannot be known with certainty until after the Effective
Date. The Debtor expects that, subject to the limitations discussed herein, it will be required to make
materia reductionsin itstax attributes.

2. Limitation of Tax Attributes

The amount of tax attributes that will be available to the Reorganized Debtor at emergenceis based
on anumber of factors and is impossible to calculate at thistime. Some of the factors that will impact the
amount of availabletax attributesinclude: (a) the amount of tax lossesincurred by the Debtorsin 2012 and
2013; (b) the fair market value of the New Equity; and (c) the amount of COD Income incurred by the
Debtor in connection with consummation of the Plan. Following consummation of the Plan, the Debtor
anticipatesthat any remaining NOLs may be subject to limitation under Section 382 of the IRC by reason of
the transactions pursuant to the Plan.

Under Section 382 of the IRC, if acorporation undergoes an * ownership change,” the amount of its
NOLs and built-in losses (collectively, “Pre-Change Losses’) that may be utilized to offset future taxable
income generaly is subject to an annual limitation. As discussed in greater detail herein, the Debtor
anticipates that the issuance of the New Equity pursuant to the Plan will result in an “ownership change” of
the Reorganized Debtor for these purposes, and that the Debtor’s use of its Pre-Change Losses will be
subject to limitation unless an exception to the general rules of Section 382 of the IRC applies. This
limitation is independent of, and in addition to, the reduction of tax attributes described in the preceding
section resulting from the exclusion of COD Income.

a. General Section 382 Annual Limitation

This discussion refers to the limitation determined under Section 382 of the IRC in the case of an
“ownership change’ asthe” Section 382 Limitation.” In general, the annua Section 382 Limitation on the
use of Pre-Change Losses in any “post-change year” is equal to the product of (1) the fair market value of
the stock of the corporation immediately before the “ownership change’ (with certain adjustments)
multiplied by (2) the “long-term tax-exempt rate” (which is the highest of the adjusted Federal long-term
rates in effect for any month in the 3-calendar-month period ending with the calendar month in which the
“ownership change” occurs, currently approximately 3.5%. The Section 382 Limitation may be increased
to the extent that the Debtor recognizes certain built-in gains in its assets during the five-year period
following the ownership change, or are treated as recognizing built-in gains pursuant to the safe harbors
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provided in IRS Notice 2003-65. Section 383 of the IRC applies a similar limitation to capital loss
carryforwards and tax credits. Any unused limitation may be carried forward, thereby increasing the annual
limitation in the subsequent taxable year. Asdiscussed below, however, specia rules may apply in the case
of a corporation which experiences an ownership change as the result of a bankruptcy proceeding.

b. Special Bankruptcy Exceptions

An exception to the foregoing annual limitation rules generally applies when so-called “qualified
creditors’ of adebtor company in chapter 11 receive, in respect of their claims, at least 50% of the vote and
value of the stock of the reorganized debtor (or acontrolling corporation if also in chapter 11) pursuant to a
confirmed chapter 11 plan (the “382(1)(5) Exception”). Under the 382(1)(5) Exception, a debtor’'s
Pre-Change Losses are not limited on an annual basis but, instead, the debtor’s NOLSs are required to be
reduced by the amount of any interest deductions claimed during any taxable year ending during the
three-year period preceding the taxable year that includes the effective date of the plan of reorganization,
and during the part of the taxable year prior to and including the effective date of the plan of reorganization,
in respect of al debt converted into stock in the reorganization. If the 382(1)(5) Exception applies and the
debtor undergoes another ownership change within two years after consummation, then the debtor’s
Pre-Change L osses effectively are eliminated in their entirety.

Where the 382(1)(5) Exception is not applicable (either because the debtor does not qualify for it or
the debtor otherwise elects not to utilize the 382(1)(5) Exception), asecond specia rule will generaly apply
(the “382(1)(6) Exception). When the 382(1)(6) Exception applies, adebtor corporation that undergoes an
ownership change generally is permitted to determine the fair market value of its stock after taking into
account the increase in value resulting from any surrender or cancellation of creditors' claims in the
bankruptcy. This differs from the ordinary rule that requires the fair market value of a debtor corporation
that undergoes an ownership change to be determined before the events giving rise to the change. The
382(1)(6) Exception differs from the 382(1)(5) Exception in that the debtor corporation is not required to
reduce its NOLs by interest deductions in the manner described above, and the debtor may undergo a
change of ownership within two years without triggering the elimination of its Pre-Change L osses.

The Debtor does not expect to qualify for, or utilize, the 382(1)(5) Exception. However, as
mentioned above, if the Debtor does utilize the 382(1)(5) Exception and if another ownership change were
to occur within the two-year period after consummeation, then the Debtor’s Pre-Change Losses would
effectively be eliminated.

Because the Debtor does not expect to quaify for or utilize the 382(1)(5) exception, the Debtor
expectsthat its use of the Pre-Change L osses after the Effective Date will be subject to limitation based on
the rules discussed above, but taking into account the 382(1)(6) Exception. Regardless of whether the
Reorganized Debtor takes advantage of the 382(1)(6) Exception or the 382(1)(5) Exception, the Reorgani zed
Debtor’s use of its Pre-Change L osses after the Effective Date may be adversely affected if an “ownership
change” within the meaning of Section 382 of the IRC were to occur after the Effective Date. In order to
prevent such a subsequent ownership change, the New Certificate of Incorporation of Reorganized Debtors
may contain restrictions on trading of New Equity that are intended to prevent such achange. The specific
terms of any such restrictions have not yet been determined.

3. Alternative Minimum Tax

In general, an dternative minimum tax (“AMT") is imposed on a corporation’s aternative
minimum taxable income (“AMTI") at a 20% rate to the extent such tax exceeds the corporation’ s regular
federa income tax for the year. AMTI is generaly equa to regular taxable income with certain
adjustments. For purposes of computing AMTI, certain tax deductions and other beneficial alowances are
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modified or eliminated. For example, except for aternative tax NOLs generated in or deducted as
carryforwards in taxable years ending in certain years, which can offset 100% of a corporation’s AMTI,
only 90% of a corporation's AMTI may be offset by available alternative tax NOL carryforwards.
Additionally, under Section 56(g)(4)(G) of the IRC, an ownership change (as discussed above) that occurs
with respect to a corporation having anet unrealized built-inlossin itsassetswill cause, for AMT purposes,
the adjusted basis of each asset of the corporation immediately after the ownership changeto be equal toits
proportionate share (determined on the basis of respectivefair market values) of the fair market value of the
assets of the corporation, as determined under Section 382(h) of the IRC, immediately before the ownership
change.

C. Certain U.S. Federal Income Tax Consequences of the Plan to Holders of Allowed Claims

1. Consequences to Holders of Class 3 Senior Loan Claims

Pursuant to the Plan, each holder of an Allowed Senior Loan Claim will receive such holder’s Pro
Rata share of the New Equity, and in certain instances Cash.

Whether a holder of an Allowed Senior Loan Claim recognizes gain or loss as a result of the
exchange of its claim for the New Equity depends, in part, on whether the exchange qualifies as a tax-free
recapitalization, which in turn depends on whether the debt underlying the Allowed Senior Loan Claim
surrendered is treated as a* security” for purposes of the reorganization provisions of the IRC.

a. Treatment of a Debt Instrument asa * Security”

Whether a debt instrument constitutes a “security” for U.S. federal income tax purposes is
determined based on all the relevant facts and circumstances, but most authorities have held that the length
of the term of adebt instrument is an important factor in determining whether such instrument is a security
for U.S. federal income tax purposes. These authorities have indicated that aterm of less than five yearsis
evidence that the instrument is not a security, whereas a term of ten years or more is evidence that itisa
security. There are numerous other factors that could be taken into account in determining whether a debt
instrument is a security, including the security for payment, the creditworthiness of the abligor, the
subordination or lack thereof to other creditors, theright to vote or otherwise participate in the management
of the abligor, convertibility of the instrument into an equity interest of the obligor, whether payments of
interest are fixed, variable or contingent, and whether such payments are made on a current basis or
accrued. The Senior Loan had aninitial term of approximately five years. While not free from doubt, the
Debtor expects to take the position that the debt underlying the Senior Loan Claims are “ securities.”

b. Treatment of a Holder of an Allowed Senior Loan Claimifthe  Exchange of its
Claimis Treated as a Reorganization

If adebt instrument constituting asurrendered Allowed Senior Loan Claimistreated asa* security”
for U.S. federal income tax purposes, the exchange of a Holder’s allowed Senior Loan Claim for the New
Equity would be treated as arecapitalization, and therefore areorganization, under the IRC. In such case, a
holder would recognize re-gai n erto the extent of any Cash received, but no loss; provided, however, that to
the extent that a portion of the New Equity or Cash received is allocable to accrued but untaxed interest, the
holder may recognize ordinary income (see discussion below, “Accrued Interest”). Such holder’stax basis
in its New Equity would be equal to the tax basis of the obligation constituting the Allowed Senior Loan
Claim surrendered therefor, increased by any gain recognized and decreased by any Cash received, and a
holder’ s holding period for its New Equity would include the holding period for the obligation constituting
the surrendered alowed Senior Loan Claim; provided that the tax basis of the New Equity treated as
received in satisfaction of accrued but untaxed interest would equal the amount of such accrued but untaxed
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interest, and the holding period for any such New Equity would not include the holding period of the debt
instrument constituting the surrendered allowed Senior Loan Claim.

C. Treatment of a Holder of an Allowed Senior Loan Claim if the Exchange of its
Claimisnot Treated as a Reorganization

If a debt instrument congtituting a surrendered alowed Senior Loan Claim is not treated as a
“security” for U.S. federa incometax purposes, aholder of such a Claim would betreated as exchanging its
allowed Senior Loan Claim for the New Equity and/or Cash in a fully taxable exchange. A holder of an
Allowed Senior Loan Claim who is subject to this treatment would recognize gain or loss equa to the
difference between (1) thefair market val ue of the New Equity and Cash that is not all ocable to accrued but
untaxed interest, and (2) the holder’s adjusted tax basis in the obligation constituting the surrendered
allowed Senior Loan Claim. Any such gain or loss should be capital in nature (subject to the “market
discount” rules described below) and should be long term capital gain or loss if the Senior Loan Claims
were held for more than one year by the holder. To the extent that a portion of the New Equity received in
the exchange is dlocable to accrued interest, the holder may recognize ordinary income.  See the
discussions of accrued interest and market discount below. A holder’ stax basisin the New Equity received
in exchange for such holder’s Allowed Senior Loan Claims would equal its fair market value. A holder’s
holding period for the New Equity would begin on the day following the Effective Date.

The tax consequences of the Plan and to the holders of Allowed Senior Loan Claims are
uncertain. Holders of Allowed Senior Loan Claims should consult their tax advisors regarding
whether such Claimsbetreated as“ securities’ for U.S. federal income tax pur poses.

2. Consequences to Holders of Class 4 Senior Subordinated Notes Claims

Pursuant to the Plan, each holder of an Allowed Senior Subordinated Notes Claim will receive such
holder’s Pro Rata share of the New Subordinated Notes and New Warrants.

Whether a holder of an Allowed Senior Subordinated Notes Claim recognizes gain or loss as a
result of the exchange of its claim for the New Subordinated Notes and New Warrants depends, in part, on
whether the exchange qualifies as a tax-free recapitalization, which in turn depends on whether the Senior
Subordinated Notes or the New Subordinated Notes are treated as “securities’ for purposes of the
reorganization provisions of the IRC (see discussion above). The Senior Subordinated Notes had an initia
term of five years and the New Subordinated Notes are expected to have aterm of five years. While not free
from doubt, the Debtor expects to take the position that both the Senior Subordinated Notes and the New
Subordinated Notes are “securities.”

a. Treatment of a Holder of an Allowed Senior Subordinated Notes Claim if the
Exchange of its Claimis Treated as a Reorganization

If both the Senior Subordinated Notes and the New Subordinated Notes are treated as “ securities’
for U.S. federal income tax purposes, the exchange of a holder’s Allowed Senior Subordinated Notes Claim
for the New Subordinated Notes and New Warrants would be treated as a recapitalization, and therefore a
reorganization, under the IRC. In such case, aholder would recognize no gain or loss, provided that to the
extent that a portion of the New Subordinated Notes and New Warrantsreceived is alocable to accrued but
untaxed interest such holder may recognize ordinary income (see discussion of “Accrued Interest” below).
Such holder’ stax basisin its New Warrants and New Subordinated Noteswould be equd to the tax basis of
the Senior Subordinated Notes surrendered therefor, and such holder’ s holding period for its New Warrants
and New Subordinated Notes would include the holding period for the surrendered Senior Subordinated
Notes; provided that the tax basis of any New Warrants and New Subordinated Notes treated as received in
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satisfaction of accrued but untaxed interest would equa the amount of such accrued but untaxed interest,
and the holding period for any such New Warrants and New Subordinated Notes would not include the
holding period of the surrendered Senior Subordinated Notes.

If the Senior Subordinated Notes are treated as securities but the New Subordinated Notes are not,
the exchange of aholder’ s Allowed Senior Subordinated Notes Claimsfor the New Subordinated Notes and
New Warrants would still be treated as a recapitalization. In such case a holder would still recognize no
loss, but would recognize gain to the extent of the issue price of the New Subordinated Notes. As
mentioned above, to the extent that a portion of the New Warrants and New Subordinated Notes received is
allocable to accrued but untaxed interest such holder may also recognize ordinary income (see discussion of
“Accrued Interest” below). Such holder’s tax basisin its New Warrants would be equal to the tax basis of
the Senior Subordinated Notes surrendered therefor increased by any gain recognized on the exchange and
decreased by the issue price of the New Subordinated Notes) and such holder’ s holding period for its New
Warrants would include the holding period for the surrendered Senior Subordinated Notes; provided that
the tax basis of any New Warrants treated as received in satisfaction of accrued but untaxed interest would
equal the amount of such accrued but untaxed interest, and the holding period for any such New Warrants
would not include the holding period of the surrendered Senior Subordinated Notes. Such holder’ stax basis
in the New Subordinated Notes would equal their issue price and such holder’ s holding period for such New
Subordinated Notes would begin on the day following the Effective Date.

b. Treatment of a Holder of an Allowed Senior Subordinated Notes Claim if the
Exchange of its Claimis not Treated as a Reorganization

If the Senior Subordinated Notes are not treated as “securities’ for U.S. federa income tax
purposes, a holder of an Allowed Senior Subordinated Notes Claim would be treated as exchanging its
Allowed Senior Subordinated Notes Claim for New Subordinated Notes and New Warrants in a fully
taxable exchange. Similarly, even if the Senior Subordinated Notes are treated as securities but the New
Subordinated Notes are not and the holder only receives New Subordinated Notes (and no New Warrants),
such exchange would be fully taxable. A holder of an allowed Senior Subordinated Notes Claim who is
subject to thistreatment would recognize gain or loss equal to the difference between (1) the sum of (A) the
fair market value of the New Warrants (if any) that are not allocable to accrued but untaxed interest, and (B)
the issue price of the New Subordinated Notes that are not allocable to accrued but untaxed interest, and (2)
the holder’ s adjusted tax basisin the Senior Subordinated Notes. Any such gain or loss should be capital in
nature (subject to the “ market discount” rules described bel ow) and should be long term capital gain or loss
if the Senior Subordinated Notes were held for more than one year by the holder. To the extent that a
portion of the New Subordinated Notes or New Warrants received in the exchange is allocable to accrued
interest, the holder may recognize ordinary income. See the discussions of accrued interest and market
discount below. A holder’s tax basisin any New Warrants received in the exchange would equal their fair
market value, and such holder’ stax basisin any New Warrants received in the exchange would equal their
issue price. A holder’s holding period for both the New Subordinated Notes and the New Warrants would
begin on the day following the Effective Date.

The tax consequences of the Plan and to the holders of Allowed Senior Subordinated Note
Claimsareuncertain. Holdersof allowed Senior Subordinated Note Claims should consult their tax
advisors regarding whether such Claims be treated as “securities’ for U.S. federal income tax
pur poses.

3. Conseguences to Holders of Class 5A Trade Claims, Class 5BB Other Unsecured Claims
and Class 5C Unsecured Convenience Class Claims-and-Certain-Class 5B-Class-Action
= o
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each hoIder of an AIIowed ClassbA TradeCIam AIIowed CIassSB Other Unsecured Clalm or anAIIowed
Class 5BC Unsecured Convenience Class Claim will receive Cash _and/or an interest in the General
Unsecured Claims Litigation Trust in exchange for such holder’s Claim. Holders of such Claims would
recognl ze gal nor Ioss equal to the dlfference between (1) the amount of such Cash—anel—éza—thehelelees

fair market vaI ue of the Generd Unsecured Clal ms L|t|gat|on Trust mterests received in
exchange for such holder’s Claim,, and (2) the holder’ s adjusted tax basis in the-obligation

constituting-thesurrenderedsuch Claim.  Any such gain should be capita in nature

(subject to the “market discount” rules described below) and should be long term capital
gain or lossif the Claimswere held for more than one year by the holder. To the extent that
aportion of the Cash or Litigation Trust interests received in the exchange is allocable to
accrued interest, the holder may recognize ordinary income. See the discussions of accrued
interest and market discount below. A holder’stax basisin the Litigation Trust interests
received in exchange for such holder’s Claims would equal their fair market value. A
holder’ s holding period for such Litigation Trust interests would begin on the day
following the Effective Date. See discussion of Receipt of Interestsin Litigation Trust,
below.

A portion of the Cash received by holders of Class 5A Trade Claims may be received over a period
of up to eighteen months and as a consequence may be treated in part as a payment of interest. Holders of
Class 5A Trade Claims should consult their tax advisors as to whether and to what extent a portion of the
Cash received over time may be treated as the payment of interest.

It is plausible that a holder receiving the Litigation Trust interests could treat the transaction as an
“open” transaction for United States federal tax purposes, in which case the recognition of any gain or loss
on the transaction might be deferred pending the determination of the amount of the proceeds ultimately
received from the Litigation Trust. The United States federal income tax consequences of an open
transaction are uncertain and highly complex, and a holder should consult with its own tax advisor if it
believes open transaction treatment might be appropriate.

62

13-58200-wsd Doc 183-2 Filed 11/06/13 Entered 11/06/13 21:40:11 Page 70 of 77



4. 5-Accrued Interest

To the extent that any amount received by a holder of asurrendered allowed claim under the Planiis
attributable to accrued but unpaid interest and such amount has not previously beenincluded in the holder’s
gross income, such amount will be taxable to the holder as ordinary interest income. Conversely, a holder
of a surrendered alowed claim will generaly recognize a deductible loss to the extent that any accrued
interest on the debt instruments constituting such claim was previously included in the holder’'s gross
income but was not paid in full by the Debtor.

The extent to which the consideration received by a holder of a surrendered alowed claim will be
attributable to accrued interest on the debts constituting the surrendered allowed claim isunclear. Certain
legidative history indicates that an alocation of consideration as between principal and interest provided in
achapter 11 plan of reorganization is binding for U.S. federal income tax purposes, while certain Treasury
Regulationstreat payments as allocated first to any accrued but untaxed interest. Application of thisruleto
afina payment on a debt instrument being discharged at a discount in bankruptcy is unclear. Pursuant to
the Plan, distributions in respect of allowed claims will be allocated first to the principal amount of such
clams (as determined for U.S. federa income tax purposes) and then, to the extent the consideration
exceeds the principal amount of the claims, to any portion of such claims for accrued but unpaid interest.
However, the provisions of the Plan are not binding on the IRS nor a Bankruptcy Court with respect to the
appropriate tax treatment for creditors.

5. 6-Market Discount

Under the “market discount” provisions of Sections 1276 through 1278 of the IRC, some or all of
any gain redlized by a holder exchanging the debt instruments constituting its Allowed Claim may be
treated as ordinary income (instead of capital gain), to the extent of the amount of “market discount” on the
debt constituting the surrendered allowed claim.

In general, a debt instrument is considered to have been acquired with “market discount” if it is
acquired other than on original issue and if its holder’ s adjusted tax basisin the debt instrument isless than
(a) the sum of al remaining payments to be made on the debt instrument, excluding “qualified stated
interest” or, (b) in the case of a debt instrument issued with “original issue discount,” its adjusted issue
price, by at least a de minimis amount (equal to 0.25% of the sum of all remaining payments to be made on
the debt instrument, excluding qualified stated interest, multiplied by the number of remaining whole years
to maturity).

Any gain recognized by a holder on the taxable disposition (determined as described above) of
debtsthat it acquired with market discount will generally be treated as ordinary income to the extent of the
market discount that accrued thereon while such debts were considered to be held by the holder (unlessthe
holder elected to include market discount in income asit accrued). To the extent that the surrendered debts
that had been acquired with market discount are exchanged in atax-free or other reorganization transaction
for other property (as may occur here), any market discount that accrued on such debts but was not
recognized by the holder may be required to be carried over to the property received therefor and any gain
recognized on the subsequent sale, exchange, redemption or other disposition of such property may be
treated as ordinary income to the extent of the accrued but unrecognized market discount with respect to the
exchanged debt instrument.

D. Receipt of Interestsin the Litigation Trust

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the contrary,
pursuant to Treasury Regulation section 301.7701-4(d) and related regul ations, the Debtor believesthat the
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Trustee of the Litigation Trust intends to take a position on the Litigation Trust's tax return that the
Litigation Trust should be treated as a grantor trust set up for the benefit of the Litigation Trust
Beneficiaries. Holders of Allowed General Unsecured Claims that receive a beneficial interest in the
Litigation Trust in exchange for such Claims will be treated for United States federa income tax purposes
asreceiving their Pro Rata shares of the Litigation Trust Assets from the Debtor in ataxable exchange and
then deposm ngthemin the L|t|gat|0n Trust in exchangefor benef|C|aI mterests in the L|t| gatl on Trust Any

sueh%etdepsweuteLnetebepaﬁeef—taxabteexehange—Hol ders of AIIowed General Un%cured Clalms that
receive a beneficial interest in the Litigation Trust will be required to report on their United States federal

income tax returns their share of the Litigation Trust’sitems of income, gain, loss, deduction, and credit in
the year recognized by the Litigation Trust. This requirement may result in such holders being subject to
tax on their alocable share of the Litigation Trust’ s taxableincome prior to receiving any cash distributions
from the Litigation Trust. Holders of Allowed General Unsecured Claimsthat receive a beneficia interest
in the Litigation Trust are urged to consult their tax advisors regarding the tax consequences of theright to
receive and of the receipt (if any) of property from the Litigation Trust.

E. Withholding and Reporting

The Debtor will withhold all amounts required by law to be withheld from payments of interest.
The Debtor will comply with all applicable reporting requirements of the IRC. In general, information
reporting requirements may apply to distributions or payments made to a holder of aclam. Additionaly,
backup withholding, currently at a rate of 28%, will generally apply to such payments if a holder failsto
provide an accurate taxpayer identification number or otherwise fails to comply with the applicable
requirements of the backup withholding rules. Any amounts withheld under the backup withholding rules
will be allowed as a credit againgt such holder’s U.S. federal income tax liability and may entitle such
holder to arefund from the IRS, provided that the required information is provided to the IRS.

In addition, from an information reporting perspective, U.S. Treasury Regulations generally
require disclosure by a taxpayer on its U.S. federal income tax return of certain types of transactions in
which the taxpayer participated, including, among other types of transactions, certain transactions that
result in the taxpayer’s claiming aloss in excess of specified thresholds. Holders are urged to consult their
tax advisors regarding these regulations and whether the transactions contemplated by the Plan would be
subject to these regulations and require disclosure on the holders’ tax returns.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX.
THE FOREGOING SUMMARY DOESNOT DISCUSSALL ASPECTS OF FEDERAL INCOME
TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH
HOLDER'S CIRCUMSTANCES AND INCOME TAX SITUATION. ALL HOLDERS OF
CLAIMS AND INTERESTS SHOULD CONSULT WITH THEIR TAX ADVISORSASTO THE
PARTICULAR TAX CONSEQUENCES TO THEM OF THE TRANSACTIONS
CONTEMPLATED BY THE PLAN, INCLUDING THE APPLICABILITY AND EFFECT OF
ANY STATE, LOCAL OR NON-U.S. TAX LAWS, AND OF ANY CHANGE IN APPLICABLE
TAX LAWS.
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ARTICLE 14AARTFICLE A3
VOTING INSTRUCTIONS
A. How to Vote

Each holder of a Claim in avoting Class should read this Disclosure Statement, together with the
Plan and other exhibits hereto, in their entirety. After carefully reviewing the Plan and this Disclosure
Statement and their respective exhibits, please complete the ballot, including indicating your vote thereon
with respect to the Plan, and return it as provided below.

If you are amember of avoting Class and did not receive aballot, if your ballot isdamaged or lost,
or if you have any questions concerning voting procedures, please cal Judy O’ Neill or Tamar Dolcourt,
counsel for the Debtor, at (313) 234-7113 or (313) 234-7161, respectively, or the Debtor’s Notice and
Claims Agent, at (877) 725-7539 for calls from within the United States or Canada, or (424) 236-7247, for
international calls.

YOU SHOULD COMPLETE AND SIGN THE ENCLOSED BALLOT AND RETURN IT AS
DESCRIBED BELOW. IN ORDER TO BE COUNTED, BALLOTS MUST BE DULY COMPLETED
AND EXECUTED AND RECEIVED BY NO LATER THAN 4:00 P.M., PREVAILING PACIFIC TIME,
ON THE BALLOT DATE DEADLINE OF { }1;DECEMBER 13, 2013, UNLESS SUCH
DEADLINE ISEXTENDED BY COURT ORDER.

All ballots should be returned and delivered by first class U.S. mail or delivered by messenger or
overnight courier, balots sent by facsimile, telecopy, or e-mail will not be accepted. Ballots must be
received on or before the ballot deadline by the Debtor’ s Notice and Claims Agent follows:

Groeb Farms Claims Processing Center
c/oKCC

2335 Alaska Ave.

El Segundo, CA 90245

As the holder of an Allowed Claim in the voting Classes, your vote on the Plan is extremely
important. In order for the Plan to be accepted and thereafter confirmed by the Court without resorting to
the “cram-down” provisions of Section 1129(b) of the Bankruptcy Code as to other Classes of Allowed
Claims, votes representing at least two-thirds in amount and more than one-half in number of Allowed
Claims of each Impaired Class of Claims that are voting must be cast for the acceptance of the Plan. The
Debtor is soliciting acceptances only from members of the voting Classes. You may be contacted with
regard to your vote on the Plan.

B. Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate notice, to
hold a hearing on Confirmation of a Plan. The Bankruptcy Court has ordered that the hearing on
Confirmation of the Plan will begin at [ ] (prevailing Eastern Time) on before the

Honorable {—}Walter Shggero Unlted States Bankruptcy Judge, at the—U%—BankFuptey—Geutt—ter—the

Courtroom 1042, Iocated on the 10th FI oor of the Theodore Levin Courthouse 231 West Lafayette Street
Bldg:, Detroit, Ml 48226. The Confirmation Hearing may be adjourned from time to time by the
Bankruptcy Court without further notice except for an announcement of the adjourned date made at the
Confirmation Hearing or any subsequent adjourned Confirmation Hearing.
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The Plan will not constitute a valid and binding contract between the Debtor and its Creditors
unless and until the Bankruptcy Court hasissued aFinal Order confirming the Plan. The Bankruptcy Court
must hold a Confirmation Hearing before deciding whether to confirm the Plan.

Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to
Confirmation of aPlan. Any abjection to Confirmation of the Plan must be in writing, must conform to the
Federal Rules of Bankruptcy Procedure, must set forth the name of the objector, the nature and amount of
Claims or Existing Equity Interests held or asserted by the objector against the Debtor, the basis for the
objection and the specific groundstherefore, and must be Filed with the Clerk of the Bankruptcy Court, 211
W. Fort $., Detroit, M1 48226, together with proof of service thereof, and served upon and received no | ater
than —3- 4:00 p.m., prevailing EasternPacific Time} on ——F};December 13, 2013, by counsel for the
Debtor, Judy A. O’Neill, Esg. and John A. Simon, Esq., Foley & Lardner; LLP, One Detroit Center, 500
Woodward Ave.Avenue, Suite 2700, Detroit, M1 48226-3489.48226. Notice of any objection must also be
served onthe: (a) Joe Mack, Esqg. and Kelley Callard, Esg., Office of the United States Trustee, esunsel-for
the Sentor-LenderAffiHate211 West Fort Street, Suite 700, Detroit, M1 48226; (b) Counsel to the Debtor’s
DIP Lender, Ray Schrock, RCEsq., Kirkland & Ellis, LLP, 601 Lexington Ave;—New—Y-erk—NY-
10022.Avenue New York, NY 10022, Jeffrey Pawlitz, Esg., Kirkland & Ellis, LLP, 300 North LaSdlle,
Chicago, IL 60654, and Robert Hertzberg, Esqg., Pepper Hamilton LLP, 4000 Town Center, Suite 1800,
Southfield, M1 48075; and (c) Counsel the Committee of Unsecured Creditors, Bradford J. Sandler,
Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 17th Foor, Wilmington, DE 19801 and

Sheryl Toby, Dykema Gossett PLLC, 39577 Woodward Avenue, Suite 300, Bloomfield Hills, Michigan
48304.

Unless an objection to Confirmation is timely served and filed, it may not be considered by the
Bankruptcy Court.

ARTICLE 15 ARHCLE 4
SUMMARY, RECOMMENDATION, AND CONCLUSION
The Debtor believes that the Plan is in the best interests of al holders of Claims, even though
holders of Claimsin Class 3, Class 4, and Class 5A-and-Class 5B may not be paid in full. In the event of a
liquidation of the Debtor’ s Assets under chapter 7 of the Bankruptcy Code, the Debtor believesthat holders
of Claimsin these Classes and other Classes would receive less than they would under the Plan. For these

reasons, the Debtor urges that the Plan isin the best interests of al holders of Claims and that the Plan be
accepted.
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Respectfully submitted, as of the first date set forth above,

CROEE EARME T,

By: /sl Draft

Dated: November 6, 2013 FOLEY & LARDNERLLP
Detroit, Michigan
[s/_Tamar N. Dolcourt
Judy A. O'Neill (P32142)
John A. Simon (P61866)

Tamar N. Dolcourt (P73425)
One Detroit Center

500 Woodward Ave., Suite 2700
Detroit, M| 48226-3489
(313) 234-7100 (Telephone)

(313) 234-2800 (Facsimile)
Counsel for the Debtor and Debtor in
Possession
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