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THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR APPROVAL FROM, 
BUT HAS NOT BEEN APPROVED BY, THE BANKRUPTCY COURT.  THIS IS NOT A 
SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.  ACCEPTANCE 
OR REJECTION MAY NOT BE SOLICITED UNTIL A DISCLOSURE STATEMENT
HAS BEEN APPROVED BY THE BANKRUPTCY COURT.  
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ARTICLE I.
INTRODUCTION

On April 27, 2012, the Debtors, Adams Produce Company, LLC and Adams Clinton 
Business Park, LLC, filed voluntary petitions for relief under Chapter 11 of the Bankruptcy 
Code.  The Debtors have continued to manage their businesses as Debtors in possession and no 
trustee has been appointed.

On January 14, 2013, the Debtors (also referred to as the "Proponents") submitted their 
disclosure statement pursuant to Bankruptcy Code § 1125, to disclose information to enable 
creditors and other parties in interest entitled to vote (if any) (the "Claimants") to make an 
informed decision in exercising their rights to accept or reject the Debtors’ Joint Chapter 11
Plan of Liquidation.  

On February 25, 2013, the Debtors submitted its First Amended Disclosure Statement for 
Debtor’s First Amended Joint Chapter 11 Plan of Liquidation pursuant to Bankruptcy Code § 
1125, to disclose information to enable creditors and other parties in interest entitled to vote (if 
any) (the "Claimants") to make an informed decision in exercising their rights to accept or reject 
the Debtors’ First Amended Joint Chapter 11 Plan of Liquidation (the "Plan").

On March 7, 2013, the Debtors submitted this Second Amended Disclosure Statement for 
Debtor’s Second Amended Joint Chapter 11 Plan of Liquidation pursuant to Bankruptcy Code § 
1125, to disclose information to enable creditors and other parties in interest entitled to vote (if 
any) (the "Claimants") to make an informed decision in exercising their rights to accept or reject 
the Debtors’ Second Amended Joint Chapter 11 Plan of Liquidation (the "Plan").

Upon approval of this Disclosure Statement by the Bankruptcy Court, this Disclosure 
Statement may be considered in connection with (i) the solicitation of votes to accept the Plan, 
and (ii) the Confirmation Hearing scheduled for April 15, 2013 at 9:30 a.m., prevailing Central 
Time, to be held by the Bankruptcy Court to consider confirmation of the Plan pursuant to 
Bankruptcy Code §§ 1128 and 1129 and Bankruptcy Rule 3017, as such hearing may be 
adjourned or continued from time to time.  

The Bankruptcy Court has directed that objections, if any, to confirmation of the Plan be 
served and Filed so that they are received on or before April 8, 2013.  The Confirmation Hearing 
may be adjourned or continued from time to time by the Bankruptcy Court without further notice 
except for the announcement of the adjournment or continuance date made at the Confirmation 
Hearing or at any subsequent adjourned or continued Confirmation Hearing.

Annexed as Exhibits to this Disclosure Statement are copies of the following documents:

Debtors’ Second Amended Joint Chapter 11 Plan of Liquidation (Exhibit A);

Liquidation Analysis (Exhibit B);

Summary of Liabilities (Exhibit C);

Summary of Unencumbered Assets (Exhibit D); 
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D&O Settlement (Exhibit E);

Liquidating Trust Agreement (Exhibit F)

Employee Recovery Calculation (Exhibit G).

All capitalized terms employed in this Disclosure Statement and not otherwise defined 
herein shall have the meanings given such terms in the Plan, which is attached hereto as Exhibit 
"A".

ARTICLE II.
NATURE OF REPRESENTATIONS

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED BY THE DEBTOR 
SOLELY FOR THE BENEFIT OF CREDITORS AND HOLDERS OF INTERESTS IN THE 
DEBTOR.  THIS THIRD AMENDED DISCLOSURE STATEMENT AND THE RELATED 
DOCUMENTS ARE THE ONLY DOCUMENTS AUTHORIZED BY THE BANKRUPTCY 
COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES 
ACCEPTING OR REJECTING THE PLAN.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS 
INCLUDED TO SOLICIT ACCEPTANCES OF THE PLAN.  THE INFORMATION IN THIS 
THIRD AMENDED DISCLOSURE STATEMENT SHOULD NOT BE RELIED UPON FOR 
ANY PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN.  NO 
PERSON MAY GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, 
OTHER THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THIS 
THIRD AMENDED DISCLOSURE STATEMENT REGARDING THE PLAN OR THE 
SOLICITATION OF ACCEPTANCES OF THE PLAN.

ANY PARTY WHO DOES NOT OBJECT TO THIS THIRD AMENDED 
DISCLOSURE STATEMENT IS NOT DEEMED TO WAIVE ANY RIGHTS TO OBJECT TO 
THE CONFIRMATION OF THE PLAN ON ANY BASIS OTHER THAN LACK OF 
ADEQUATE DISCLOSURE UNDER BANKRUPTCY CODE SECTION 1125.

ALL CREDITORS SHOULD READ THIS DISCLOSURE STATEMENT AND THE 
PLAN BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.  STATEMENTS MADE IN 
THIS THIRD AMENDED DISCLOSURE STATEMENT ARE QUALIFIED IN THEIR 
ENTIRETY BY REFERENCE TO THE PLAN.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE 
MADE BY THE DEBTOR AS OF THE DATE HEREOF UNLESS OTHERWISE SPECIFIED.  
THE DELIVERY OF THIS DISCLOSURE STATEMENT DOES NOT IMPLY THAT THERE 
HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREIN SINCE SUCH 
DATE.  THE DEBTOR PREPARED THIS DISCLOSURE STATEMENT, BUT DOES NOT 
WARRANT OR REPRESENT THAT THIS DISCLOSURE STATEMENT IS WITHOUT 
ERROR.  HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN SHOULD READ 
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THIS DISCLOSURE STATEMENT AND PLAN AND CONSULT WITH COUNSEL OR 
OTHER ADVISORS PRIOR TO VOTING ON THE PLAN.

THIS FIRST AMENDED DISCLOSURE STATEMENT HAS BEEN PREPARED IN 
ACCORDANCE WITH SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE 
AND RULE 3016 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT 
NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR 
OTHER NON-BANKRUPTCY LAW.

NOTHING IN THIS FIRST AMENDED DISCLOSURE STATEMENT IS AN 
ADMISSION OF ANY FACT OR LIABILITY BY ANY PARTY, NOR DOES THIS 
DISCLOSURE STATEMENT PROVIDE ADVICE ON THE TAX OR OTHER LEGAL 
EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS.  YOU SHOULD CONSULT 
YOUR TAX ADVISOR ON ANY QUESTIONS OR CONCERNS RESPECTING TAX, 
SECURITIES OR OTHER LEGAL CONSEQUENCES OF THE PLAN.

IF ANY INCONSISTENCY EXISTS BETWEEN THE TERMS AND PROVISIONS 
OF THE PLAN AND THIS FIRST AMENDED DISCLOSURE STATEMENT, THE TERMS 
AND PROVISIONS OF THE PLAN CONTROL.  CERTAIN OF THE STATEMENTS 
CONTAINED IN THIS DISCLOSURE STATEMENT ARE FORWARD LOOKING 
FORECASTS AND ARE BASED UPON CERTAIN ESTIMATES AND ASSUMPTIONS.  
THERE CAN BE NO ASSURANCE THAT SUCH STATEMENTS WILL BE REFLECTIVE 
OF ACTUAL OUTCOMES.

IRS CIRCULAR 230 NOTICE

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, HOLDERS OF CLAIMS 
ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES 
CONTAINED OR REFERRED TO IN THIS THIRD AMENDED DISCLOSURE 
STATEMENT IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY HOLDERS OF CLAIMS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY 
BE IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH 
DISCUSSION IS WRITTEN IN CONNECTION WITH THE SOLICITATION OF VOTES ON 
THE PLAN AND OTHER MATTERS ADDRESSED HEREIN; AND (C) CLAIMANTS 
SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM 
AN INDEPENDENT TAX ADVISOR.

ARTICLE III.
BACKGROUND

A. Narrative Description of the Debtor

Prior to its bankruptcy filing, Adams Produce was a privately held company 
headquartered in Birmingham, Alabama, and was a leading distributor of fresh fruits and 
vegetables to restaurants, government and hospitality establishments across the Southeastern 
United States.  Adams Produce had multiple distribution centers located throughout the 
Southeast, servicing the states of Alabama, Arkansas, Florida, Georgia, Mississippi, and 
Tennessee.  Adams Produce employed over 400 employees. 
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Edwin Calvin Adams founded Adams Produce in 1903 when he incorporated E.C. 
Adams & Co.  Adams Produce's business grew, and once members of the Adams family joined 
the company, Adams Produce was renamed Adams Brothers Produce Co., Inc. in 1936.  At the 
time of its bankruptcy filing, Adams Produce was one of the preeminent "produce specialists" in 
the Southeastern United States.

Prior to the Petition Date, PNC Bank (“PNC”) was the Debtors’ lender.  The total amount 
of the Debtors’ pre-petition secured debt approximated $5.6 million.  The total amount of the 
Debtors’ pre-petition unsecured debt approximated $33.9 million (including PACA Claims).

B. Summary of Events that Occurred During the Course of the Bankruptcy

1. Professionals

At the beginning of the Case, the Debtors application to employ Burr & Forman LLP 
(“Burr”) as the Debtors’ legal counsel was approved by the Bankruptcy Court.  The Debtor also 
employed Deloitte Financial Advisory Services, LLP to serve as the Debtors’ Chief 
Restructuring Officer.  

Burr was also later employed by the Debtors to serve as special litigation counsel in order 
to pursue the Debtors’ claims against Frost Cummings Tidwell Group, LLC.

The Debtors have also sought and received approval to employ an accounting firm, Dent, 
Baker & Company, LLP to prepare the Debtors’ 2011 and 2012 tax returns.

2. PACA Issues

Prior to the Filing Date, the Debtors were engaged in the business of distributing fresh 
fruits and vegetables, in the course of their business, the Debtors regularly purchased goods that 
qualify as “perishable agricultural commodities” under the Perishable Agricultural Commodities 
Act of 1930, as amended, 7 U.S.C. §§ 499a et seq. (“PACA”).  

Under PACA, the term perishable agricultural commodity is generally defined as “fruits 
and fresh vegetables of every kind and character.”  PACA provides various protections to fresh 
fruit and vegetable sellers, including the establishment of a statutory constructive trust consisting 
of a buyer’s entire inventory of food or other derivatives of perishable agricultural commodities, 
the products derived therefrom and the proceeds related to any sale of the commodities or 
products.  Assets of a PACA trust are preserved as a non-segregated floating trust, and are not 
property of a Debtors’ estate. 

Certain of the Debtors’ produce suppliers were eligible to assert claims against the 
Debtors under PACA (the “PACA Claims”),  including claims that a PACA trust (the “PACA 
Trust”) had been impressed on certain of the Debtors’ assets (the “PACA Trust Assets”).  As the 
PACA Trust Assets were held in trust by the Debtors and were not property of the Debtors’ 
estates, the Debtors’ produce suppliers had priority ahead of all other secured and unsecured 
creditors of the Debtors’ estates as to those PACA Trust Assets.  
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In order to facilitate the orderly and efficient determination and payment of valid PACA 
Claims, the Debtors requested that the Bankruptcy Court institute certain procedures related to 
the PACA Claims made by the Debtors’ produce suppliers.  On July 11, 2012, the Court entered 
its Agreed Order Establishing PACA Claims Procedure (the “PACA Order”), which provided a 
procedure for determining the amount of assets that were subject to the PACA Trust, 
determining the amount of valid PACA Claims, and paying valid PACA Claims from the PACA 
Trust.

As of the deadline to file PACA Claims as set forth in the PACA Order, sixty-one (61) of 
the Debtors’ creditors (the “PACA Claimants”) filed PACA Claims, asserting claims for more 
than $13.5 million.  The Debtors and five other interested parties filed objections to sixty (60) of 
the PACA Claims.  Thereafter, the Debtors reached a settlement with forty-nine (49) of the fifty 
(50) PACA Claimants holding valid PACA Claims (the “Settling PACA Claimants”), whereby 
the Debtors agreed to make payment in the total amount of $8,106,769.07 to the Settling PACA 
Claimants in full and total satisfaction of the Debtors’ liability to the Settling PACA Claimants, 
and the Settling PACA Claimants agreed to assign their PACA Claims to the Debtors.  On 
October 8, 2012, the Debtors filed their motion to approve the PACA Settlement, which was 
approved by the Bankruptcy Court on October 24, 2012.  

The PACA Settlement did not resolve the PACA Claim of Alex Kontos Fruit Co., Inc. 
(“Kontos”).  The Debtors and Kontos engaged in mediation pursuant to the PACA Order, and as 
a result of the mediation, the Debtors and Kontos reached a settlement (the “Kontos 
Settlement”).  On November 30, 2012, the Debtors filed their motion to approve the settlement 
between the Debtors, PNC Bank, and Kontos, pursuant to which the Debtors paid Kontos the 
total amount of $370,000.00 in full and total satisfaction of the Debtors’ liability to Kontos on 
account of Kontos’ PACA Claim.  The settlement did not release certain parties, including the 
Debtors’ former directors and officers, from liability to Kontos for the deficiency of Kontos’ 
PACA Claim.

On October 9, 2012 and October 24, 2012, the Debtors filed motions to disallow certain 
PACA Claimants’ PACA Claims due to such PACA Claimants’ failure to comply with the 
procedures set forth in the PACA Order (collectively, the “Motions to Disallow”).  On October 
24, 2012 and November 9, 2012, the Bankruptcy Court entered orders granting the respective 
Motions to Disallow.  

As of the date of this Disclosure Statement, all PACA Claims against the Debtors have 
been resolved, either through a Final Order approving the settlement of certain PACA Claims or 
a Final Order disallowing the remaining PACA Claims.

3. Asset Sales

a. Inventory and Lease Rights

The Debtors ceased operations on the Filing Date, but maintained a large inventory of 
produce and other perishable items, that, if not sold promptly, risked spoliation.  Prior to the 
Filing Date, the Debtors operated around the Southeast out of several distribution centers.  
Several of the Debtors’ former managers in these locations expressed an interest in purchasing 
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the Debtors’ inventory and operating new produce distribution businesses.  Because the Debtors’ 
inventory would be worthless if it spoiled, the Debtors sought Bankruptcy Court approval to (i) 
sell their produce inventory to the former managers at no less than 50% of the price paid by the 
Debtors for the inventory, and (ii) assign the Debtors’ lease rights in certain distribution centers 
to the former managers so that the former managers could operate their new businesses from the 
Debtors’ former distribution centers.  The Debtors’ major PACA creditors consented to the sale 
of the inventory, and the Bankruptcy Court approved the sale on April 28, 2012.  On May 3, 
2012, the Debtors filed another motion to sell inventory, which sought the Bankruptcy Court’s 
approval to sell the remaining inventory, which had steadily declined in value, at any price that 
the Debtors deemed reasonable.  The Bankruptcy Court approved the Debtors’ second motion on 
May 11, 2012.  Within weeks of the Filing Date, the Debtors sold a substantial portion of their 
existing perishable inventory, realizing substantial value for their estates and creditors.

b. Vehicles

The Debtors owned several vehicles, and on July 31, 2012, the Debtors sought the 
Bankruptcy Court’s authorization to sell certain vehicles and to employ Heritage Realty & 
Auction Co., Inc. (“Heritage”) to serve as auctioneer/broker for the Debtors in connection with 
the sale of the vehicles.  The Bankruptcy Court approved the sale of certain vehicles and the 
Debtors’ employment of Heritage, and on September 8, 2012, Heritage conducted an auction, 
selling five (5) of the Debtors’ vehicles to the highest bidder at auction for a total of $32,650.00.  
Thereafter, the Bankruptcy Court approved Heritage’s compensation and reimbursement of 
expenses in the total amount of $7,317.26.  The Debtors received net proceeds from the sale of 
the vehicles in the amount of $25,332.74.

4. D&O Settlement

Claims have been asserted against the Debtors’ former directors and officers (the 
“Directors and Officers”) by several parties related to the Directors and Officers’ acts and/or 
omissions in their capacity as directors and/or officers of the Debtors (all such claims 
collectively, the “D&O Claims”).  

As set forth above, the Kontos Settlement did not include Kontos’ release of the Directors 
and Officers from any potential liability on account of Kontos’ PACA Claim.  In certain 
circumstances, directors and officers of a corporate entity who are in a position to control PACA 
trust assets, but breach the fiduciary duty to preserve those assets, may be held personally liable 
under PACA.  Kontos has asserted claims against the Directors and Officers based on their 
alleged failure to preserve the Debtors’ assets that were impressed by a PACA trust.

The Debtors’ former employees have also asserted claims against the Directors and 
Officers.  On the Filing Date, the Debtors ceased operations and terminated all of their 
approximately 400 employees (the “Employees”), and did not compensate the Employees for the 
final three weeks of their employment.  The Employees have been represented in the Case by the 
Ad Hoc Committee, and the Ad Hoc Committee has asserted claims against the Directors and 
Officers under certain federal and state statutes relating to the Debtors’ termination of the 
Employees on the Filing Date and the Debtors’ failure to pay three weeks of wages to the 
Employees.
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Finally, the Debtors’ Estates have also asserted claims against the Directors and Officers 
for the Directors and Officers’ breach of their fiduciary duties to the Debtors.  Specifically, the 
Debtors’ Estates alleged that the Directors and Officers breached their fiduciary duty of care by 
intentionally ignoring the Debtors’ undercapitalization issues, which caused the Debtors’ 
deepening insolvency and ultimately led to the Debtors’ bankruptcy, and breached their fiduciary 
duty of loyalty by failing to implement any reporting or information controls that would detect 
malfeasance within the company.  

The Debtors have an insurance policy with Federal Insurance Company that provides 
coverage for claims made against the Directors and Officers.  Since the Filing Date, the Debtors 
have made several demands upon the Directors and Officers for payment in connection with the 
D&O Claims and upon Federal Insurance Company for coverage under the policy.

In late 2012, the Debtors, the Directors and Officers, PNC Bank, Kontos, and the Ad Hoc 
Committee engaged in a mediation over several days before U.S. Magistrate Judge John Ott 
during which the parties discussed the D&O Claims.  The parties reached a settlement of the 
D&O Claims (the “D&O Settlement”), which is set forth in Exhibit E to this Disclosure 
Statement, and provided for in the Plan.  Among other things, the D&O Settlement provides for:

(i) Payment by Federal Insurance of $950,000.00 to the Estate;
(ii) Payment by CIC Partners, LP (a former director) of $350,000.00 to the Estate;
(iii) Payment by the Estate of $330,000.00 to Kontos;
(iv) Payment by the Estate of $850,000.00 to the Ad Hoc Committee;
(v) Assignment of Kontos’ PACA Claim and the Ad Hoc Committee’s PACA Claim 

and D&O Claims to the Estate; 
(vi) PNC Bank’s release of its lien on the Debtors’ accounts receivable; and
(vi) Mutual releases between the parties to the D&O Settlement

5. Grinstead Plea Agreement

On or about January 29, 2012, Scott D. Grinstead (“Grinstead”), the former CEO of 
Adams Produce Company, LLC, entered into a plea agreement with the United States in which 
Grinstead pled guilty to certain criminal offenses (the “Plea Agreement”).  As part of that Plea 
Agreement, Grinstead agreed to pay restitution of $450,000.00 to the Estate for the benefit of 
employees who were not fully paid for the work they performed upon the filing of the Debtors’ 
bankruptcy cases.

C. Description of Debtors’ Liabilities

A summary of the various liabilities of Debtor is set forth on Exhibit C, attached hereto.

D. Description of Debtors’ Unencumbered Assets

A summary of the various unencumbered assets of Debtor is set forth on Exhibit D,
attached hereto.
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ARTICLE IV.
EVENTS LEADING TO BANKRUPTCY

In the several years preceding the Debtors bankruptcy filings, the Debtors suffered 
market pressures that affected all of their products.  The already thin margins on which the 
Debtors operated in 2010 continued to decline, resulting in lowered EBITDA and operating 
income.  As income decreased, the Debtors began to fall behind on payments to its vendors. 

The Debtors worked to restructure their obligations, but the timeframe for the Debtors’ 
restructuring options proved unworkable because the Debtors did not have enough cash to 
implement any viable restructuring options.  The timeframe proved unworkable because many 
seasonal competitors, like farmer's markets, operate during the summer, and many of the 
Debtors' customers, such as schools, purchase produce from the Debtors only during the non-
summer months.  For these reasons, the summer is the slowest season for the Debtors’ 
businesses, and the Debtors’ situation became particularly distressed as the summer approached. 

ARTICLE V.
SUMMARY OF THE PLAN

The Debtors believes that its creditors, as a group, will obtain a greater recovery from the 
Estates of the Debtors through the Plan, than the recovery that would be available if the assets of 
the Debtors were liquidated under Chapter 7 of the Bankruptcy Code.  Accordingly, the Plan will 
maximize the value of the Debtors’ assets.  The Debtors believe, therefore, that the Plan is in the 
best interests of the creditors.  

The following summary is offered for convenience only; it is not a complete description 
of the terms of the Plan.  Creditors must review the Plan itself for a complete understanding of 
the Plan and disclosure of its terms.  In the event of a discrepancy between the terms of the 
Plan and anything contained in this Disclosure Statement, the terms of the Plan shall control.

A. Overview of Plan

The Plan places the creditors and equity holders of the Debtors in separate classes and 
provides for the treatment of each such class.  For purposes of voting and all matters related to 
confirmation, except as otherwise provided in the Plan, all Claims and Interests shall be 
classified as set forth in Section II of the Plan.  A Claim or Interest is classified in a particular 
class only to the extent that the Claim or Interest qualifies under the description of that class, and 
is classified in other classes to the extent that any remainder of the Claim or Interest qualifies 
under the description of such other classes.  A Claim or Interest also is classified within a 
particular class only to the extent that such Claim or Interest is an Allowed Claim or Interest in 
that class and has not been paid, released or otherwise satisfied prior to the Effective Date. 

The Plan is a liquidating plan.  Substantially all of the Debtors’ unencumbered assets, 
except for certain Causes of Action, were liquidated during the course of the Debtors’ 
Bankruptcy Cases.  The Plan provides for transfer of the Debtors’ remaining assets into a 
Liquidation Trust and the liquidation and conversion to Cash of the Trust Assets and the 
Distribution of the Net Proceeds realized therefrom by a Liquidating Trustee, to the Debtors’
Creditors holding Allowed Claims in accordance with the priorities established by the 
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Bankruptcy Code.  The Plan further provides for the termination of all Interests in the Debtors
and the dissolution and wind up of the affairs of the Debtors.

The Liquidating Trustee shall liquidate the Assets of the Estates in accordance with the 
Plan and shall distribute the Net Proceeds thereof as follows:  (a) first to pay the reasonable costs 
and expenses of the Liquidating Trustee and his professionals (including professional fees)
incurred in administering, maintaining, and preserving the Available Funds and making the 
Distributions, and the liquidation of the Assets of the Estate (to the extent not otherwise paid 
pursuant to the Plan); and (b) second Pro Rata to the holders of Allowed Claims on the terms and 
conditions, and in the priority, set forth in the Plan.

B. Classification of Claims

All Claims and Interests except Administrative Expense Claims and PACA Claims, and 
Priority Tax Claims shall be classified as set forth in Section II of the Plan. 

A Claim or Interest shall be deemed classified in a particular Class only to the extent that 
the Claim or Interest qualifies within the description of that Class and shall be deemed classified 
in a different Class to the extent that any remainder of the 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 
before the Effective Date. 

The Debtors set forth the Classes below:

C. Unclassified Claims

1. Administrative Expense Claims

There are several categories of Claims that make up the Administrative Expense Claims.  
These categories include Goods Claims, Fee Claims, and other Claims owed pursuant to § 503(b) 
of the Bankruptcy Code.  The Debtor estimates that the total amount of currently unpaid 
Administrative Expense Claims are $1.45 million.1

                                               
1 The amount of Claims for each Class, based upon Debtors’ Schedules of Assets and 

Liabilities, are estimates for informational purposes only and have not been the subject of a final 
review or reconciliation and all defenses may not have been considered.  All Claims that have 
not previously been allowed remain subject to objection pursuant to the terms of the Plan and the 
forgoing is not an admission by the Debtors nor shall it be binding on the Liquidating Trustee.  
The actual amount of Allowed Claims in certain Classes, particularly Allowed General 
Unsecured Claims, could differ substantially from the estimated amount depending on the 
resolution of Disputed Claims.  Any such differences could have a material impact on the 
recoveries of the affected Classes.
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2. PACA Claims

The Debtor estimates that the total amount of currently unpaid PACA Claims will not 
exceed $330,000.00.

3. Priority Tax Claims

The Debtor estimates that the total amount of Priority Tax Claims is approximately 
$150,000.00.

D. Classes of Claims

1. Class 1 - Priority Employee Claims

Priority Employee Claims shall collectively consist of any Claims against the Debtors 
that are entitled to priority under section 507(a)(4) of the Bankruptcy Code, including claims for 
unreimbursed business expenses incurred by any employee.  The total amount of Priority 
Employee Claims, including but not limited to the employer’s portion of Medicare and Social 
Security taxes, is estimated to be approximately $1,096,235.00 based upon numbers provided by 
the Ad Hoc Committee of Non-Insider Employees.  The estimated percentage recovery and the 
calculation of that estimated percentage recovery is included as Exhibit G to this Disclosure 
Statement.

2. Class 2 – Secured Claims

Class 2 shall consist of all Allowed Secured Claims.  Class 2 Claims include, without 
limitation, Claims secured by equipment in connection with equipment financings and Claims 
secured by mechanic's, materialmen's and artisan's liens on miscellaneous personal and/or real 
property.  Each Class 2 Claim is treated for all purposes under the Bankruptcy Code and the Plan
as a separate Class.   The Debtors’ primary Holder of a Secured Claim is PNC Bank, which has a 
lien on the vast majority of the Debtors’ personal and real property.

3. Class 3 – General Unsecured Claims Against Debtor

Class 3 shall consist of all Allowed Unsecured Claims against Debtors (other than Class 4 
Claims).  The Debtor estimates that the total amount of General Unsecured Claims is 
approximately $25 million.

4. Class 4 – Insider Claims

Class 4 shall consist of All Insider Claims against Debtors. 

5. Class 5 – Interests

Class 5 shall consist of all Interests in the Debtor.  (This Class is conclusively presumed 
to have rejected the Plan and is not entitled to vote to accept or reject the Plan.) 
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ARTICLE VI.
Treatment of Claims and Interests

No Claim or Interest shall entitle the Holder thereof to a Distribution of Cash or to other 
consideration pursuant to the Plan unless, and only to the extent that, such Claim or Interest is an 
Allowed Claim or an Allowed Interest.  Except as otherwise provided in the Plan or an order of 
the Bankruptcy Court, all Distributions of Cash on account of Allowed Claims and Allowed 
Interests shall be made on Distribution Date.

A. Treatment of Unclassified Claims

1. Administrative Expense Claims

a. Allowance and Payment of Fee Claims.  Except as provided by 
prior order of the Bankruptcy Court, professionals or other entities asserting a Fee Claim must 
File and serve on the Debtors, the Liquidating Trustee, the Bankruptcy Administrator, and such 
other entities as are designated by the Bankruptcy Rules, the Confirmation Order or other Final 
Order of the Bankruptcy Court, an application for final allowance of compensation and 
reimbursement of expenses no later than thirty (30) days after the Effective Date.  Such 
application may include fees and expenses of the applicant incurred after the Confirmation Date 
but prior to the Effective Date.  Failure to timely and properly File an application for allowance 
of a Fee Claim as set forth herein shall result in such Fee Claim being forever barred and 
discharged.  Objections to an application for allowance of a Fee Claim must be Filed and served 
on the Liquidating Trustee, the Bankruptcy Administrator, and the applicant no later than twenty 
(20) days after the Filing of the application for allowance of such Fee Claim.  Unless the holder 
of an Allowed Fee Claim agrees to other treatment, any Allowed Fee Claim unpaid as of the 
Effective Date shall be paid on the Effective Date or, if later, not later than the fifteenth (15th) 
Business Day after such Fee Claim becomes Allowed, in Cash equal to such Allowed Fee Claim 
from the Available Funds or as soon as funds are available to pay such Allowed Fee Claim.

b. General Allowance Provisions for Administrative Expense Claims 
Other than Fee Claims.  Pursuant to section 502 of the Bankruptcy Code, requests for payment of 
an Administrative Expense Claim, other than statutory fees and Fee Claims, arising before the 
Effective Date, must be Filed and served on the Liquidating Trustee and the Bankruptcy 
Administrator, no later than thirty (30) days after the Effective Date; provided, however, all 
requests for payment of Administrative Expense Claims (except for Fee Claims) arising on or 
before August 31, 2012, that were not filed before the November 2, 2012 Bar Date established 
by the Bankruptcy Court’s Order of October 1, 2012, shall be denied, barred and discharged as 
untimely.   Each such request for payment of an Administrative Expense Claim must include, at 
a minimum, (i) the name of the Holder of the Claim, (ii) the amount of the Claim, (iii) the basis 
for the Claim, and (iv) documents evidencing or supporting the Claim.  Failure to timely and 
properly file a request for payment of an Administrative Expense Claim as set forth herein shall 
result in the Administrative Expense Claim being forever barred and discharged.  Objections to 
any such request may be made by the Debtors or any party in interest and such objections, if any, 
must be filed and served on the Debtors, the Bankruptcy Administrator, the Liquidating Trustee 
and the requesting party by the later of twenty (20) days after the Effective Date or twenty (20) 
days after the filing of the applicable request for payment.  To the extent not paid prior to the 
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Effective Date, these claims shall be paid on the Effective Date or, if later, no later than the 
fifteenth (15th) Business Day after such Claim becomes Allowed, in Cash equal to such Allowed 
Claim from the Available Funds or as soon as funds are available to pay such Allowed Claim.

2. Allowance and Payment of PACA Claims

a. The sole remaining unpaid Allowed PACA Claim against the 
Debtors is held by Kontos.  Kontos shall be paid $330,000.00 as soon as practicable after the 
Confirmation Date in full satisfaction of Kontos’ PACA Claim.

3. Priority Tax Claims

a. Unless such Holder agrees to other treatment (in which event, such 
other agreement shall govern), each Holder of an Allowed Priority Tax Claim shall be paid in 
full (including any applicable interest) in Cash from the Available Funds, to the extent funds are 
available, within the later of (a) thirty (30) days after all Allowed Administrative Expense 
Claims, and Allowed Priority Employee Claims that exist against the Debtors have received their 
full treatment under the Plan; or (b) if an objection is pending at such time, no later than the 
fifteenth (15th) Business Day after such Claim becomes Allowed, in Cash from the Available 
Funds.  In the event funds are not available to pay Allowed Priority Tax Claims at the times set 
forth above, holders of Allowed Priority Tax Claims shall be paid in regular installments to be 
paid quarterly each year for five years from the Effective Date.  Such quarterly payment shall 
commence on the first day of the first month that is ninety (90) days after all Allowed 
Administrative Expense Claims, and Allowed Priority Employee Claims have received their 
treatment under the Plan.

B. Treatment of Classes of Claims

1. Class 1 - Priority Employee Claims

a. Each non-Insider Employee Holder of an Allowed Priority 
Employee Claim shall, to the extent not already paid, be paid their Pro Rata share of $850,000.00 
in Cash from the Available Funds, after deductions of (1) reasonable attorneys’ fees and costs 
awarded to Counsel to the Ad Hoc Committee of Non-Insider Employees, as allowed by the 
Court, and (2) taxes and expenses associated with the distribution of these amounts as wages, 
including but not limited to the employer’s portion of Medicare and Social Security taxes, costs 
for processing  the payments as a payroll and W-2’s and related payroll tax returns (940, 941) 
and applicable state unemployment, and (3) professional or vendor fees to a Third Party 
Administrator (“TPA”) which will oversee these distributions, working in conjunction with 
Debtors’ payroll vendor.  The distributions of proceeds to the non-Insider Employees will take 
place within the later of (i) ten (10) business days following the Effective Date; or (ii) if an 
objection is pending at such time, no later than the fifteenth (15th) Business Day after such 
Claim becomes Allowed, in Cash from the Available Funds.  
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b. Additionally, Each non-Insider Employee Holder of an Allowed 
Priority Employee Claim shall, to the extent not already paid, be paid their Pro Rata share of the 
$450,000.00 payment received by the Debtors’ pursuant to the Plea Agreement within the later 
of (i) ten (10) business days following the Effective Date; or (ii) if an objection is pending at 
such time, no later than the fifteenth (15th) Business Day after such Claim becomes Allowed, in 
Cash from the Available Funds.

c. The estimated percentage recovery and the calculation of that 
estimated percentage recovery is included as Exhibit G to this Disclosure Statement. 

d. Both the employees’ and employers’ share of any employment 
taxes including any unemployment, social security taxes or other taxes shall be paid out of the 
$1,300,000.00.

e. The $1,300,000.00 shall be paid by the Debtors to the counsel for 
the Ad Hoc Committee and the counsel for the Ad Hoc Committee shall be responsible for 
distributing the money to the the non-Insider Holders of Allowed Priority Employee Claims and 
shall be responsible for paying any applicable payroll taxes for both the employees’ and Debtors’ 
shares of such amounts. 

f. Claims in Class 1 are impaired under the Plan.  Therefore, pursuant 
to section 1126(a) of the Bankruptcy Code, the Holders of the Class 1 Claims are entitled to vote 
to accept or reject the Plan. 

2. Class 2 — Allowed Secured Claims

a. Class 2(a) – PNC Bank. Each Holder of an Allowed Class 2(a) 
Claim shall receive the Collateral securing their Liens on or as soon as reasonably practicable 
after, the Effective Date.  Each Holder of an Allowed Class 2(a) Claim shall, however, release 
their liens on any accounts receivable of the Debtors as part of the D&O Settlement.

b. Claims in Class 2(a) are impaired under the Plan.  Therefore, 
pursuant to section 1126(a) of the Bankruptcy Code, the Holders of Class 2(a) Claims are 
entitled to vote to accept or reject the Plan.

c. Class 2(b) – (z) – All non-PNC Bank Secured Claims.  Unless such 
Holder agrees to other treatment (in which event, such other agreement shall govern), each 
Holder of an Allowed Class 2(b) – (z) Claim shall receive the Collateral securing their Liens on, 
or as soon as reasonably practicable after, the Effective Date. 

d. Claims in Class 2(b) – (z) are unimpaired under the Plan.  
Therefore, pursuant to section 1126(a) of the Bankruptcy Code, the Holders of the Class 2 
Claims are deemed to have accepted the Plan and are not entitled to vote on the Plan. 

3. Class 3 – Allowed Unsecured Claims

a. Unless such Holder agrees to other treatment (in which event, such 
other agreement shall govern), each Holder of an Allowed Class 3 Claim shall be paid pro rata 
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from the Available Funds after all Allowed Administrative Expense Claims, Allowed Priority 
Tax Claims, Allowed PACA Claims and Allowed Class 1 and Class 2 Claims received the 
treatment they are entitled to under the Plan, to the extent funds are available and until such 
Claims are paid in full, after the later of (i) the Initial Distribution Date; or (ii) if an objection is 
pending at such time, no later than the fifteenth (15) Business Day after such Claim becomes 
Allowed.  The Initial Distribution Date shall be in the discretion of the Liquidating Trustee, who 
shall make it as soon as reasonably practicable after taking into the account the status of 
objections to Claims, the amount of Disputed Claims, the amount of Available Funds, and the 
cost of making the Distribution.

b. Claims in Class 3 are impaired under the Plan.  Therefore, pursuant 
to section 1126(a) of the Bankruptcy Code, the Holders of the Class 3 Claims are entitled to vote 
to accept or reject the Plan.

4. Class 4 – Allowed Insider Claims

a. Holders of Allowed Insider Claims shall receive no distribution or 
recovery under the Plan.

b. Pursuant to section 1126(g) of the Bankruptcy Code, a Holder of 
Claims in Class 4 is deemed to have rejected the Plan and is not entitled to vote to accept or 
reject the Plan.

5. Class 5 – Interests in Debtors 

a. The Interests in the Debtors, and any instruments and other 
documents evidencing such Interest, shall be cancelled as of the Effective Date.  The Holder of 
Interests in Class 5 shall not receive or retain any Distribution or other property on account of 
such Interest.

b. Pursuant to section 1126(g) of the Bankruptcy Code, the Holder of 
Interests in Class 5 is deemed to have rejected the Plan and is not entitled to vote to accept or 
reject the Plan.

C. Special Provisions Regarding the Allowance and Treatment of Workers 
Compensation Claims, Personal Injury Claims and Reservation of Rights 
Related to Insurance.

1. Treatment and Allowance of Workers Compensation Claims

Subject to applicable deadlines required by the state and/or bankruptcy law, Workers 
Compensation Claims will continue to be determined by the administrative procedures 
established in each state.  A final, non-appealable administrative determination will result in an 
Allowed Workers Compensation Claim.  Subject to the Reservation of Rights provision below, 
Holders of Allowed Workers Compensation Claims will be paid by the applicable Insurer or 
state entity outside of the Plan in accordance with the applicable insurance contracts and/or 
applicable non-bankruptcy law.

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 19 of 114



2074134 v1 15

D. Effect of Confirmation

1. Full and Final Satisfaction of Claims

The treatment of Claims and Interests provided in the Plan shall be in full and final 
satisfaction and settlement of all liabilities of Claims against the Estate, or Interests in the 
Debtor.  Except as provided in the Plan or the Confirmation Order, the rights afforded under the 
Plan will be in exchange for and in complete satisfaction, discharge and release of all Claims and 
liabilities against the Estate and termination of all Interests arising on or before the Effective 
Date, including any interest accrued after the Filing Date.

2. Injunction

EXCEPT AS OTHERWISE PROVIDED IN THIS PLAN, THE CONFIRMATION 
ORDER SHALL PROVIDE, AMONG OTHER THINGS, THAT FROM AND AFTER THE 
EFFECTIVE DATE ALL PERSONS WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS 
AGAINST OR INTERESTS IN THE DEBTORS ARE PERMANENTLY ENJOINED FROM 
TAKING ANY OF THE FOLLOWING ACTIONS AGAINST THE DEBTORS OR ITS 
ESTATE, OR ANY OF ITS PROPERTY ON ACCOUNT OF ANY SUCH CLAIMS OR 
INTERESTS:  (A) COMMENCING OR CONTINUING, IN ANY MANNER OR IN ANY 
PLACE, ANY ACTION OR OTHER PROCEEDING; (B) ENFORCING, ATTACHING, 
COLLECTING OR RECOVERING IN ANY MANNER ANY JUDGMENT, AWARD, 
DECREE OR ORDER; (C) CREATING, PERFECTING OR ENFORCING ANY LIEN OR 
ENCUMBRANCE; (D) ASSERTING A SETOFF, RIGHT OF SUBROGATION OR 
RECOUPMENT OF ANY KIND AGAINST ANY DEBT, LIABILITY OR OBLIGATION 
DUE TO THE DEBTORS; AND (E) COMMENCING OR CONTINUING, IN ANY MANNER
OR IN ANY PLACE, ANY ACTION THAT DOES NOT COMPLY WITH OR IS 
INCONSISTENT WITH THE PROVISIONS OF THIS PLAN, PROVIDED HOWEVER, 
THAT NOTHING CONTAINED IN THIS PLAN SHALL PRECLUDE SUCH PERSONS 
FROM EXERCISING THEIR RIGHTS PURSUANT TO AND CONSISTENT WITH THE 
TERMS OF THIS PLAN OR THE CONFIRMATION ORDER.

THE CONFIRMATION ORDER SHALL FURTHER PROVIDE THAT UPON THE 
EFFECTIVE DATE, WITH THE EXCEPTION OF THE LIQUIDATING TRUSTEE AND ITS 
PROFESSIONALS, ALL PERSONS ARE PERMANENTLY ENJOINED FROM OBTAINING 
ANY DOCUMENTS OR OTHER MATERIALS FROM BURR & FORMAN LLP, CURRENT 
COUNSEL FOR THE DEBTORS, THAT IS IN THE POSSESSION OF SUCH COUNSEL AS 
A RESULT OF OR ARISING IN ANY WAY OUT OF THEIR REPRESENTATION OF THE 
DEBTORS.

3. Exculpation Clause

None of the Debtors, the Professionals retained by the Debtors or the Professionals 
employed by the Debtors, the Debtors’ affiliates nor any of the Debtors’ managers, officers, 
directors, partners, associates, employees, members or agents, nor the members of the Ad 
Hoc Committee and the Ad Hoc Committee’s legal counsel (collectively, the “Exculpated 
Persons”), shall have or incur any liability to any person for any act taken or omission 
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made in connection with or related to the bankruptcy case or actions taken therein, 
including negotiating, formulating, implementing, confirming or consummating this Plan, 
the Disclosure Statement, or any contract, instrument, or other agreement or document 
created in connection with this Plan.  The Exculpated Persons shall have no liability to any 
Creditors or Holders of Interests for actions taken under this Plan, in connection therewith 
or with respect thereto in good faith, including, without limitation, failure to obtain 
Confirmation of this Plan or to satisfy any condition or conditions, or refusal to waive any 
condition or conditions, precedent to Confirmation or to the occurrence of the Effective 
Date.  Further, the Exculpated Persons will not have or incur any liability to any holder of 
a Claim, holder of an Interest, or party-in-interest herein or any other Person for any act 
or omission in connection with or arising out of their administration of this Plan or the 
property to be distributed under this Plan, except for gross negligence or willful 
misconduct as finally determined by the Bankruptcy Court, and in all respects such person 
will be entitled to rely upon the advice of counsel with respect to their duties and 
responsibilities under this Plan.

4. D&O Settlement Releases

For the Consideration, the Settlement Parties (which shall have the meaning as the term 
“Parties” in Exhibit E) mutually RELEASE, DISCHARGE, ABSOLVE, AND FOREVER 
ACQUIT each other from All Claims.

The Parties each agree and covenant never to bring any suit or any other action against 
one another concerning All Claims made the subject of the D&O Settlement, other than to 
enforce the D&O Settlement.  The D&O Settlement may be pled in bar of any suit or action 
brought or taken in violation of this covenant.  If any of the Parties brings suit to enforce the 
D&O Settlement and prevails on such grounds, it shall be entitled to recover its reasonable 
attorneys’ fees from the Party or Parties against whom enforcement was sought.  If suit is 
brought against any of the Parties and the Party being sued expressly asserts the D&O Settlement 
as a defense to the suit and prevails on such grounds, the Party shall be entitled to recover its 
reasonable attorneys’ fees from the Party or Parties who brought suit.

E. Implementation of Plan

1. Appointment of Liquidating Trustee

The Liquidating Trustee shall be appointed as of the Effective Date and shall serve 
without a bond.  In the event of the death, resignation, incapacity, disqualification, or misconduct 
of the Liquidating Trustee, the Bankruptcy Court shall appoint a successor.  The Liquidating 
Trustee shall retain and have all of the rights, powers and duties necessary to carry out its 
responsibilities under the Plan and those rights, powers and duties shall be exercisable solely by 
the Liquidating Trustee. Commencing on the Confirmation Date, the Debtors shall work with the 
Liquidating Trustee to facilitate a smooth transition of the responsibility of the wind down of the 
Estate to the Liquidating Trustee, including being able to make the payments on the Effective 
Date that are required by the Plan.
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2. Duration

The Liquidating Trustee shall continue to exist until entry of a Final Order by the 
Bankruptcy Court closing the Bankruptcy Case pursuant to section 350(a) of the Bankruptcy 
Code.

3. Exclusive Powers and Duties

The Liquidating Trustee shall serve under the Plan and shall discharge all of the rights, 
powers and duties set forth in the Plan.  Without limiting the generality of the foregoing, the 
Liquidating Trustee, his successors and assigns, shall have the following exclusive rights, powers 
and duties:

a. The Liquidating Trustee shall serve under the Plan and shall 
discharge all of the rights, powers and duties set forth in the Plan.  Without limiting the 
generality of the foregoing, the Liquidating Trustee, his successors and assigns, shall have the 
following exclusive rights, powers and duties:

b. all of the rights, powers, and duties of a trustee in bankruptcy, 
including but not limited to, those under sections 704(a)(1), (2), (4), (5) and (7) and 1106(a)(6) 
and (7) of the Bankruptcy Code;

c. to administer the Available Funds, pursuant to the terms of the 
Plan; 

d. to use, acquire and dispose of property free of any restrictions 
imposed under the Bankruptcy Code;

e. to sell, devise or otherwise dispose of any Assets without further 
notice or order of the Court, except as otherwise provided in the Plan;

f. to employ, retain, and replace such persons, including actuaries, 
attorneys, accountants, auctioneers, brokers, managers, consultants, other professionals, agents, 
investigators, expert witnesses, consultants and advisors as necessary to discharge the duties of 
the Liquidating Trustee under the Plan and to pay the reasonable fees and costs of such 
employment without the need to seek approval from the Bankruptcy Court or review by any 
other party in interest.

g. to establish reserves and open, maintain and administer bank 
accounts as necessary to discharge the duties of the Liquidating Trustee under the Plan;

h. to investigate, analyze, commence, prosecute, litigate, collect and 
otherwise administer the Causes of Action in the Bankruptcy Court or other court of competent 
jurisdiction and settle same without further order of the Court or notice to creditors;

i. to voluntarily engage in arbitration or mediation with respect to 
any Causes of Action;
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j. to represent the Estate before the Bankruptcy Court and other 
courts of competent jurisdiction with respect to all matters;

k. to seek the examination of and production of documents from any 
entity under and subject to the provisions of Bankruptcy Rule 2004;

l. to pay any fees due and owing under 28 U.S.C. § 1930;

m. to comply with applicable orders of the Bankruptcy Court and any 
other court of competent jurisdiction over the matters set forth herein;

n. to comply with all applicable laws and regulations concerning the 
matters set forth herein;

o. to invest the Available Funds in (a) direct obligations of the United 
States of America or obligations of any agency or instrumentality thereof which are guaranteed 
by the full faith and credit of the United States of America, (b) in money market deposit 
accounts, checking accounts, savings accounts or certificates of deposit, or other time deposit 
accounts that are issued by a commercial bank or savings institution organized under the laws of 
the United States of America or any state thereof, or (c) or any other investments that may be 
permissible under section 345 of the Bankruptcy Code or order of the Bankruptcy Court;

p. to exercise such other powers as may be vested in the Liquidating 
Trustee pursuant to the Plan, the Confirmation Order or other Final Orders of the Bankruptcy 
Court; 

q. to execute any documents, instruments, contracts and agreements 
necessary and appropriate to carry out the powers and duties of the Liquidating Trustee.

4. Fees and Expenses

a. The Liquidating Trustee shall be reimbursed for all out of pocket 
fees, costs, and expenses in acting under the Plan.  The compensation of the Liquidating Trustee 
shall be contained within the Liquidating Trust Agreement.  Compensation of the Liquidating 
Trustee and the costs and expenses of the Liquidating Trustee (including, without limitation, 
professional fees and expenses) shall be paid from the Available Funds.  Without limitation of 
the foregoing, the Liquidating Trustee shall pay, without further order, notice or application to 
the Bankruptcy Court, the reasonable fees and expenses of the Liquidating Trustee and the 
Liquidating Trustee’s professionals, as necessary to discharge the Liquidating Trustee’s duties 
under the Plan.  The payment of fees and expenses of the Liquidating Trustee shall be from 
Available Funds, be made in the ordinary course of business and shall not be subject to the prior 
approval of the Bankruptcy Court.

5. Compromising Disputed Claims, Liens, and Causes of Action

The Liquidating Trustee is authorized to:  (i) compromise and settle any Causes of 
Action, Liens, and Disputed Claims; and (ii) execute necessary documents, including, but not 
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limited to, a stipulation of settlement or release, without notice or further order of the Bankruptcy 
Court or notice to any party in interest.

6. Liquidation of Assets

Notwithstanding any other provision of the Plan, on the Effective Date or as soon as 
practicable thereafter, the Liquidating Trustee (without further motion, notice or order of the 
Bankruptcy Court, subject to the terms of the Plan), shall liquidate the Trust Assets on the terms 
and conditions set forth in the Plan and distribute the Net Proceeds thereof in accordance with 
the Plan.

7. Distributions

The Liquidating Trustee shall liquidate the Trust Assets of the Debtors in accordance 
with the Plan and shall distribute the Net Proceeds thereof as follows:  (a) first to pay the 
reasonable costs and expenses of the Liquidating Trustee and his professionals (including 
professional fees) incurred in administering, maintaining, and preserving the Available Funds 
and the liquidation of the Assets of the Debtors (to the extent not otherwise paid pursuant to the 
Plan); and (b) second Pro Rata to the Holders of Allowed Claims on the terms and conditions, 
and in the priority, set forth in the Plan.

8. Retention and Enforcement of Claims and Causes of Action of the 
Estate

Unless expressly and unequivocally released in the Plan, nothing contained in the Plan 
shall be deemed to be a waiver or relinquishment or release of any Causes of Action that the 
Liquidating Trustee may choose to assert on behalf of the Estate under any provision of the 
Bankruptcy Code or any applicable non-bankruptcy law.  All Causes of Action, cross-claims, 
setoffs, defenses and counterclaims of the Debtors or the Estate of any kind or nature whatsoever 
including, without limitation, those against third parties arising before the Effective Date that 
have not been disposed of prior to the Effective Date shall be preserved and retained for 
enforcement by the Liquidating Trustee for the benefit of the Estate as set forth in the Plan, 
except to the extent expressly and unequivocally released or enjoined by the Plan or pursuant to a 
Final Order.  Without limitation of the foregoing, pursuant to section 1123(b) of the Bankruptcy 
Code, the Liquidating Trustee, and his successors and assigns, shall retain and is solely 
empowered and authorized to enforce, for the benefit of the Estate, all Causes of Action and 
related recoveries of any nature or type whatsoever, at law or in equity, against any Person or 
entity.

Furthermore, except as specifically released or enjoined by the Plan or pursuant to a Final 
Order, the Liquidating Trustee is retaining for enforcement for the benefit of the Estate all 
Avoidance Actions, including, but not limited to, against the following Persons or entities: (a) 
any Person or entity who received a payment or property from the Debtors to or for their benefit 
on account of an antecedent debt owed by the Debtors within ninety (90) days of the Filing Date, 
including, but not limited to, those persons or entities identified in response to Question 3(a) on 
Debtors’ Statement of Financial Affairs Filed with the Bankruptcy Court; (b) any insider of the 
Debtors, as that term is defined by the Bankruptcy Code, who received a payment or transfer of 
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property from the Debtors to or for their benefit on account of an antecedent debt owed by the 
Debtors within one year of the Filing Date; (c) any Person or entity who received a transfer of 
property from the Debtors or from whom the Debtors assumed an obligation within ten years of 
the Filing Date; (d) Frost Cummings Tidwell Group LLC and its agents, employees, officers, 
directors, attorneys, shareholders, legal representatives, insurers, successors and assigns, parent 
and all affiliate companies, firms, principals, members, stakeholders, investors and/or entities 
affiliated with Frost Cummings Tidwell Group LLC, including, without limitation, all indirect 
and direct parent and/or subsidiary corporations and affiliate entities and all other entities or 
persons who may be liable for Frost Cummings Tidwell Group LLC’s conduct; (e) BP p.l.c.
(“BP”) and its agents, employees, officers, directors, attorneys, shareholders, legal 
representatives, insurers, subsidiaries, successors and assigns, parent and all affiliate companies, 
firms, principals, members, stakeholders, investors and/or entities affiliated with BP, including, 
without limitation, all indirect and direct parent and/or subsidiary corporations and affiliate 
entities and all other entities or persons who may be liable for BP’s conduct; and (f) Transocean, 
Ltd. and its agents, employees, officers, directors, attorneys, shareholders, legal representatives, 
insurers, subsidiaries, successors and assigns, parent and all affiliate companies, firms, 
principals, members, stakeholders, investors and/or entities affiliated with Transocean, Ltd., 
including, without limitation, all indirect and direct parent and/or subsidiary corporations and 
affiliate entities and all other entities or persons who may be liable for Transocean, Ltd.’s 
conduct.  Regardless of whether or not a Person or entity is identified as a recipient of a payment 
or other transfer of property from the Debtors or the transferor of obligation to the Debtors in the 
Debtors’ Statement of Financial Affairs Filed with the Bankruptcy Court, all Avoidance Actions 
against any Persons or entities shall be reserved and retained for enforcement by the Liquidating 
Trustee, for the benefit of the Estate.

Upon the Effective Date, the Liquidating Trustee shall automatically be substituted in as 
the Plaintiff in any action in which the Debtors was the Plaintiff, and as the party in interest with 
respect to any proof of claim filed by the Debtors.

Nothing in the Plan prejudices any party’s positions with respect to jurisdictional, 
substantive, and procedural issues pertaining to the Causes of Action and other claims described 
in this paragraph.

ARTICLE VII.
Claims Resolutions and Distributions

A. Procedure for Determination of Claims

1. Objections to Claims. After the Effective Date, the Liquidating Trustee 
shall have exclusive authority and responsibility to prosecute objections to all Claims.  

2. Disputed Claims. Payments or Distributions under the Plan on account of 
Disputed Claims shall be held in reserve pending the Allowance or disallowance of the Claim.  
To the extent any property is distributed to an entity on account of a Claim that is not an Allowed 
Claim, such property shall promptly be returned to the Liquidating Trustee.  To the extent that a 
Disputed Claim ultimately becomes an Allowed Claim, Distributions on account of such 
Allowed Claim shall be made in accordance with the provisions of the Plan.  On the Distribution 
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Date next following the date that the order or judgment of the Bankruptcy Court allowing such 
Claim becomes a Final Order, any Cash held in reserve pursuant to the Plan that would have 
been distributed prior to the date on which a Disputed Claim becomes an Allowed Claim shall be 
distributed to the Holder of such Allowed Claim, together with any other Distributions that 
would have been due on account of such Claim being an Allowed Claim.  The Liquidating 
Trustee shall reserve from any Distribution on account of Allowed Claims any amount otherwise 
allocable to a Claim that is a Disputed Claim pursuant to Section VII.B.8 of the Plan.  

B. Distributions

1. Distributions on Allowed Claims

Except as otherwise provided herein, Distributions to Holders of Allowed Claims shall be 
made:  (a) at the addresses set forth on the respective proofs of claim Filed by such Holders; (b) 
at the addresses set forth in any written notice of address change delivered to the Debtors, or the 
Liquidating Trustee, as applicable, after the date of the Filing of any related proof of claim; or (c) 
at the address reflected in the Schedules or the Debtors’ books and records if no proof of claim 
has been Filed and if the Debtors or the Liquidating Trustee, as applicable, has not received 
written notice of a change of address, as set forth herein.  The Distributions to Holders of 
Allowed Claims shall be on the Initial Distribution Date and the subsequent Distribution Dates 
on the terms and conditions of the Plan.  Notwithstanding any other provision of the paragraph, 
all Distributions to Holders of Claims shall be subject to the provisions of the Plan concerning 
reserves for Disputed Claims.

2. Undeliverable Distributions

If a Distribution is returned as undeliverable, the Liquidating Trustee shall hold such 
Distribution and shall not be required to take any further action with respect to the delivery of the 
Distribution unless and until the earlier of (a) the date on which the Liquidating Trustee, as 
applicable, is notified in writing of the then current address of the holder entitled to receive the 
Distribution and (b) three (3) months after said Distribution, except as the Bankruptcy Court may 
otherwise order.  If the Liquidating Trustee is notified in writing of the then current address of 
the holder before three (3) months after said Distribution, the Liquidating Trustee shall make the 
Distribution required by the Plan to the Holder at such address.  If the Liquidating Trustee is not 
so notified by three (3) months after said Distribution, and the Holder of the Claim does not 
assert a right to the undeliverable Distribution within three (3) months after the Distribution, the 
Holder shall be forever barred from asserting a Claim to such undeliverable Distribution and 
such future Distributions, and the undeliverable Distribution shall become available for 
Distribution to Holders of other Allowed Claims as provided in the Plan.

3. Manner of Payment

Distributions under the Plan may be made, at the option of the Liquidating Trustee, in 
Cash, by wire transfer or by check drawn on such accounts established by the Liquidating 
Trustee as necessary to effectuate the Plan. 
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4. Interest

Unless otherwise required by Final Order of the Bankruptcy Court, interest shall not 
accrue or be paid after the Filing Date on any Claims, and no Holder of a Claim shall be entitled 
to interest accruing on or after the Filing Date on any Claim.

5. De Minimis Distributions

Whenever any payment of a fraction of a cent would otherwise be called for, the actual 
payment shall reflect a rounding of such fraction to the nearest whole cent.

a. No interim Distribution will be made on account of any Allowed 
Claim if the amount of such Distribution is less than $25.00.  

b. No interim Distribution will be made on account of any Allowed 
Claim if the amount of such Distribution is less than $25.00.  On the Final Distribution Date, the 
Liquidating Trustee shall (i) aggregate the amount of all Distributions that would have been 
made on account of an Allowed Claim in Class Three but for this de minimis provision and (ii) 
make a Distribution on account of such Allowed Claim in accordance with the Plan.

6. Distributions on Claims Allowed Pursuant to Section 502(h) of the 
Bankruptcy Code

Except as otherwise provided in the Plan, no Distributions shall be made on account of a 
Claim arising as a result of a Final Order entered in an Avoidance Action until such Claim 
becomes an Allowed Claim.  Any Claim that is Allowed pursuant to § 502(h) of the Bankruptcy 
Code prior to the Initial Distribution Date as a result of the entry of a Final Order in any 
Avoidance Action will be treated in accordance with the provisions of the Plan.  All Holders of 
such Claims that become Allowed Claims after the Initial Distribution Date will receive an initial 
Distribution on the Distribution Date next following the date on which their Claim becomes an 
Allowed Claim and shall receive subsequent Distributions, if any, in accordance with the 
provisions of the Plan.  Distributions under the Plan on account of anticipated Claims that may 
arise or become allowable as a result of the entry of a Final Order in any Avoidance Action that 
are not Allowed Claims as of the Initial Distribution Date may be held in reserve, at the 
discretion of the Liquidating Trustee, pending the allowance or disallowance of such Claims.

7. Compliance with Tax Requirements

In compliance with section 346 of the Bankruptcy Code, to the extent applicable, the 
Liquidating Trustee shall comply with all withholding and reporting requirements imposed by 
federal, state or local taxing authorities in connection with making Distributions pursuant to the 
Plan and shall be authorized to take any and all action necessary and appropriate to comply with 
such requirements.  As a condition to making any Distribution under the Plan, the Liquidating 
Trustee may require the Holder of an Allowed Claim to provide such Holder’s taxpayer 
identification number, and such other information, certification or forms as necessary to comply 
with applicable tax reporting and withholding laws.  Notwithstanding any other provision of the 
Plan, each entity receiving a Distribution of Cash pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of tax obligations imposed by any 
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governmental unit, including income, withholding and other tax obligations, on account of such 
Distribution.

8. Reserve for Disputed Claims

Except as otherwise provided in the Plan, no Distributions shall be made on account of a 
Disputed Claim until such Claim becomes an Allowed Claim.  In making any Distribution on 
Allowed Class 1 or Class 3 Claims, the Liquidating Trustee shall calculate the amount of such 
Distribution (for purposes of making a Pro Rata calculation) as if each Disputed Claim were an 
Allowed Claim, unless the Bankruptcy Court enters an order specifying that the Disputed Claim 
should be treated as being a different amount for purposes of such calculation.  The Liquidating 
Trustee shall reserve from Distributions a sufficient amount to make a Distribution on a Disputed 
Claim in the event it becomes an Allowed Claim (unless the Bankruptcy Court orders otherwise); 
and to the extent a Disputed Claim is disallowed pursuant to a Final Order, any reserves 
attributable to the disallowed portion of the Disputed Claim shall be distributed on account of 
Allowed Claims pursuant to the terms of the Plan.

9. Setoffs

Subject to section 553 of the Bankruptcy Code, in the event the Debtors have a Claim or 
Cause of Action of any nature whatsoever against a Holder of a Claim, the Liquidating Trustee 
may, but is not required to, set off or recoup the Debtors’ Claim or Cause of Action against such 
Claim (and any Distributions or other rights to receive property arising out of such Claim under 
this Plan) unless any such Claim or Cause of Action of the Debtors are or will be released under 
this Plan.  Neither the failure to set off nor the allowance of any Claim under this Plan shall 
constitute a waiver or release of any Claim or Cause of Action of the Debtors.

10. Reliance on Claims Register

In making Distributions under this Plan, the Liquidating Trustee may rely upon the 
accuracy of the claims register maintained by the Bankruptcy Court or its designee as claims 
agent in the Case, as modified by any Final Order of the Bankruptcy Court disallowing Claims in 
whole or in part.

ARTICLE VIII.
Other Provisions of the Plan

A. Treatment of Executory Contracts and Unexpired Leases

Pursuant to section 1123(b)(2) of the Bankruptcy Code, all executory contracts and 
unexpired leases to which the Debtors are or were a party and not previously rejected or assumed 
and assigned pursuant to prior order of the Bankruptcy Court, are deemed rejected pursuant to 
section 365(a) of the Bankruptcy Code as of the Confirmation Date.

Each party to an executory contract or unexpired lease rejected pursuant to this Plan (and 
only such entities) asserting a Claim for damages arising from such rejection shall File, not later 
than thirty (30) days following the Confirmation Date, a proof of such Claim; provided, 
however, that (1) the Bar Date established for rejection damages claims in this Section IV of this 
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Plan shall not apply to Persons that may assert a Claim on account of an executory contract or 
unexpired lease that was rejected by the Debtors before the Confirmation Date for which a prior 
Bar Date was established; and (2) any Person asserting a claim for rejection damages that does 
not timely File a proof of claim in accordance with this Plan shall be forever enjoined and barred 
from asserting such Claim against the Debtors, the Estate or any property of the Estate.

B. Effective Date 

The Plan will not become effective and operative unless and until the Effective Date 
occurs.  The Effective Date will occur on the first Business Day after, and only after (a) the 
Confirmation Order has been entered and becomes a Final Order, and provides that the 
Liquidating Trustee is authorized and directed to take all actions necessary or appropriate to 
enter into, implement and consummate the contracts, instruments, releases, leases, indentures and 
other agreements or documents created in connection with the Plan or effectuate, advance or 
further the purposes thereof; (b) all Plan Exhibits shall be, in form and substance, reasonably 
acceptable to the Debtor and shall have been executed and delivered by all parties' signatory 
thereto; (c) the Liquidating Trustee shall be authorized and directed to take all actions necessary 
or appropriate to enter into, implement and consummate the contracts, instruments, releases, 
leases, indentures and the agreements or documents created in connection with the Plan; (d) all 
other actions, documents, and agreements necessary to implement the Plan shall have been 
effected or executed; (e) Available Funds shall be sufficient to make all required payments on 
the Effective Date and fund a reserve for such payments if not Allowed as of the Effective Date; 
and (f) all of the Consideration under the D&O Settlement shall have been paid, all assignments 
shall have occurred and PNC Bank shall released its lien on accounts receivable of the Debtors.

Each of the conditions precedent to the Effective Date as set forth in Section V of the 
Plan may be waived in whole or in part by the Debtor.  The failure of a party to exercise any of 
the foregoing rights shall not be deemed a waiver of any other rights, and each such right shall be 
deemed an ongoing right that may be asserted at any time.

C. Consequences Of Non-Occurrence Of Effective Date

In the event that the Effective Date does not timely occur, the Debtors reserve all rights to 
seek an order from the Bankruptcy Court directing that the Confirmation Order be vacated, that 
this Plan be null and void in all respects, and/or that any settlement of Claims provided for in this 
Plan be null and void.  In the event that the Bankruptcy Court shall enter an order vacating the 
Confirmation Order, the time within which the Debtors may assume and assign, or reject all 
executory contracts and unexpired leases not previously assumed, assumed and assigned, or 
rejected, shall be extended for a period of thirty (30) days after the date the Confirmation Order 
is vacated, without prejudice to further extensions.

D. Retention of Jurisdiction

Under the Plan, following the Effective Date, the Bankruptcy Court shall retain such 
jurisdiction as is set forth in the Plan.  Without limitation, the Bankruptcy Court shall retain 
jurisdiction for the following purposes:
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1. Allow, disallow, determine, liquidate, classify, estimate or establish the priority or 
secured or unsecured status of any Claim or Interest, including the resolution of any request for 
payment of any Administrative Expense Claim, the resolution of any objections to the Allowance 
or priority of Claims or Interests and the determination of requests for the payment of claims 
entitled to priority under section 507(a)(1) of the Bankruptcy Code, including compensation of 
any reimbursement of expenses of parties entitled thereto;

2. Hear and determine all applications for compensation and reimbursement of 
expenses of professionals under this Plan or under sections 330, 331, 503(b), 1103, and 
1129(a)(4) of the Bankruptcy Code;

3. Hear and determine all matters with respect to the assumption or rejection of any 
executory contract or unexpired lease to which the Debtors are a party or with respect to which 
the Debtors may be liable, and to hear, determine and, if necessary, liquidate any Claims arising 
therefrom; 

4. Effectuate performance of and payments under the provisions of this Plan;

5. Hear and determine any and all adversary proceedings, motions, applications and 
contested or litigated matters arising out of, under or related to the Case or this Plan;

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

7. Hear and determine disputes arising in connection with the interpretation, 
implementation, consummation or enforcement of this Plan, including disputes arising under 
agreements, documents or instruments executed in connection with this Plan;

8. Consider any modifications of this Plan and any implementing documents, cure 
any defect or omission or reconcile any inconsistency in any order of the Bankruptcy Court, 
including, without limitation, the Confirmation Order;

9. 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 implementation, 
consummation, or enforcement of this Plan or the Confirmation Order;

10. Enter and implement such orders as may be necessary or appropriate if the 
Confirmation Order is for any reason reversed, stayed, revoked, modified or vacated;

11. Hear and determine any matters arising in connection with or relating to this Plan, 
the Disclosure Statement, the Confirmation Order or any contract, instrument, release or other 
agreement or document created in connection with this Plan, the Disclosure Statement or the 
Confirmation Order;

12. Enforce all orders, judgments, injunctions, releases, exculpations, 
indemnifications and rulings entered in connection with the Case;
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13. Except as otherwise limited by this Plan, recover all assets of the Debtors and 
property of the Estate, wherever located;

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

15. Hear and determine all matters related to the property of the Estate from and after 
the Confirmation Date;

16. Hear and determine the Causes of Action, unless the Liquidating Trustee 
determines, in his sole discretion, to commence an action or proceeding in another court of 
competent jurisdiction;

17. Hear and determine all disputes involving the existence, nature or scope of the 
injunctions indemnification, exculpation and releases granted pursuant to this Plan.

18. Hear and determine all disputes or other matters arising in connection with the 
interpretation, implementation or enforcement of the Asset Sales;

19. Hear and determine all matters related to (a) the property of the Estate from and 
after the Confirmation Date, (b) the winding up of the Estate, and (c) the activities of the 
Liquidating Trustee, including (i) challenges to or approvals of his activities, where required 
under this Plan, (ii) the resignation, incapacity or removal of the Liquidating Trustee, (iii) 
reporting by, termination of and accounting by the Liquidating Trustee, and (iv) release of the 
Liquidating Trustee from his duties;

20. Hear and determine disputes with respect to compensation of professionals; 

21. Hear and determine all disputes involving the existence, nature and/or scope of 
the injunctions and releases provided by this Plan including any dispute relating to any liability 
arising out of any termination of employment or the termination of any employee or retiree 
benefit provision, regardless of whether such termination occurred prior to or after the Effective 
Date; 

22. Hear and determine such other matters as may be provided in the Confirmation 
Order or as may be authorized under, or not inconsistent with, provision of the Bankruptcy Code;

23. Enforce all orders previously entered by the Bankruptcy Court; and

24. Enter a final decree closing the Case.

E. Modifications and Amendments

The Debtors may alter, amend or modify this Plan pursuant to section 1127(a) of the 
Bankruptcy Code at any time prior to the Confirmation Date.  After Confirmation Date and prior 
to the substantial consummation of this Plan, as defined in section 1101(2) of the Bankruptcy 
Code, this Plan Proponent may, pursuant to section 1127(b) of the Bankruptcy Code, institute 
proceedings in Bankruptcy Court to remedy any defect or omission or to reconcile any 
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inconsistencies in this Plan, the Disclosure Statement or the Confirmation Order and any other 
matters as may be necessary to carry out the purposes and effects of this Plan; so long as such 
proceedings do not adversely affect the treatment of Holders of Claims or provided, however,
that prior notice of such proceedings shall be served in accordance with Bankruptcy Rule 2002 
or order of the Bankruptcy Court.

F. Disclosure Statement Supplement

Exhibits to this Plan not attached hereto shall be filed in one or more Supplements by the 
Exhibit Filing Date.  Any Supplement (and amendments thereto) filed by the Debtors shall be 
deemed an integral part of this Disclosure Statement and shall be incorporated by reference as if 
fully set forth herein.  Substantially contemporaneously with its Filing, any Supplement may be 
viewed at the office of the clerk of the Court or its designee during normal business hours, by 
visiting the Court’s website at ecf.alnb.uscourts.gov (PACER account required).  Holders of 
Claims and/or Interests may obtain a copy of any Plan Supplement upon written request to the 
Debtors.  The documents contained in any Supplement shall be approved by the Bankruptcy 
Court pursuant to the Confirmation Order.  To the extent any Exhibit is inconsistent with the 
terms of this Disclosure Statement, unless otherwise ordered by the Bankruptcy Court, the non-
Exhibit portion of this Disclosure Statement shall control.

ARTICLE IX.
PLAN CONFIRMATION PROCESS

Under the Bankruptcy Code, the following steps must be taken to confirm the Plan:

A. Acceptance Of Plan By Voting

1. Approval of First Amended Disclosure Statement

After notice and a hearing held on February 27, 2013 by order dated February 27, 2013
pursuant to Bankruptcy Code § 1125, the Bankruptcy Court approved this Disclosure Statement
as containing information of a kind, and in sufficient detail, that would enable a hypothetical 
reasonable investor typical of holders of Claims to make an informed judgment whether to 
accept or reject the Plan.  The Bankruptcy Court's approval of this First Amended Disclosure 
Statement, however, does not constitute a determination by the Bankruptcy Court as to the 
fairness or merits of the Plan.  

Each holder of a Class 1 Claim, Class 2(a) Claim, and Class 3 Claim is entitled to vote on 
the Plan and should carefully read this Disclosure Statement and the Plan in their entirety before 
voting on the Plan.

2. Voting on the Plan 

Pursuant to Bankruptcy Code § 1126, holders of Allowed Claims may vote to accept or 
reject the Plan, provided, however, that (i) the holders of Claims in classes that are not impaired 
under the Plan conclusively are presumed to have accepted the Plan and solicitation of 
acceptances with respect to such classes is not required, and (ii) a class is deemed not to have 
accepted the Plan if the Plan provides that the Claims or Interests in such class do not entitle the 
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holders of such Claims or Interests to receive or retain any property under the Plan on account of 
such Claims or Interests.  Accordingly, the Debtor is soliciting acceptance of the Plan only from
holders of Claims in Classes 1, 2(a), and 3 which are "impaired" under the Plan and are entitled 
to accept or reject the Plan.

Because holders of Interests in Classes 4 and 5 shall not receive or retain any Distribution 
or other property on account of such Interests, they are deemed to have rejected the Plan and are 
not entitled to vote to accept or reject the Plan.

3. Deadline for Voting

After reviewing the Plan and the Exhibits hereto, please indicate your vote on the 
enclosed Ballot and return it either by overnight courier or regular mail to the Voting Agent at 
the address specified in the Ballot and below.  Holders of Claims in Classes entitled to vote 
should read the Ballot carefully and follow the instructions contained therein.  BALLOTS 
SUBMITTED TO THE VOTING AGENT BY FAX OR OTHER ELECTRONIC 
TRANSMISSION WILL NOT BE ACCEPTED AND WILL BE VOID.

Holders of Claims in Classes 1, 2(a), and 3 should complete and sign the enclosed Ballot 
and deliver it to the Debtors at the following address:

Brent Dorner
BURR & FORMAN LLP
420 North 20th Street, Suite 3400
Birmingham, Alabama 35283-0719

FOR YOUR VOTE TO COUNT, YOUR BALLOT MUST BE RECEIVED BY THE 
VOTING AGENT DESIGNATED ABOVE AT THE SPECIFIED ADDRESS NO LATER 
THAN NOON PREVAILING CENTRAL TIME ON APRIL 8, 2013 (THE "VOTING 
DEADLINE").

IF YOU MUST RETURN YOUR BALLOT TO A TRUSTEE, BANK, BROKER, AGENT 
OR SIMILAR ENTITY, YOU MUST RETURN YOUR BALLOT TO IT IN SUFFICIENT 
TIME FOR IT TO PROCESS THE BALLOT AND RETURN IT TO THE VOTING 
AGENT BY THE VOTING DEADLINE.

To obtain additional Ballots, you may contact the Debtors at the addresses specified above or at 
Shollis@burr.com  .  

The Plan Proponent has concluded that confirmation of the Plan is in the best interest of the 
Debtor, all Holders of Claims and the Debtors’ Estate.

B. Confirmation

At the Confirmation Hearing, the Bankruptcy Court shall confirm the Plan if the Plan 
satisfies all requirements of Bankruptcy Code § 1129(a).  The requirements for confirmation of 
the Plan under Bankruptcy Code § 1129(a) include the following: (1) the Plan must be accepted 
by all impaired classes, (2) the Plan must be feasible, and (3) with respect to each holder of a 

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 33 of 114



2074134 v1 29

Claim or Interest that does not vote to accept the Plan (even if such holder is a member of a Class 
that as a whole votes to accept the Plan), the Plan must be in the "best interest" of such holder in 
that the Plan provides for a Distribution to the holder that is not less than the amount such holder 
would receive in a hypothetical Chapter 7 liquidation of the Debtor.  

With respect to the requirement that each impaired class votes to accept the Plan, 
Bankruptcy Code § 1129(b) provides that if all other requirements of Bankruptcy Code § 1129(a) 
are satisfied, the Plan still may be confirmed if the Plan, with respect to each impaired class that 
does not accept the Plan, "does not discriminate unfairly" and is "fair and equitable" with respect 
to such Class.  The acceptance, feasibility, unfair discrimination and fair and equitable concepts 
are discussed in more detail below.

For the Plan to be accepted by an impaired class of Claims or Interest, it must be accepted 
by holders of Claims or Interest in such Class that hold at least two-thirds in dollar amount and 
one-half in number of the Claims or Interest in such Class held by creditors that actually vote.  A 
Class or Interest is impaired if the legal, equitable, or contractual rights of the members of such 
Class or Interest are modified or altered by the Plan (with an exception, not applicable to the 
Plan, for curing defaults, reinstating maturity and compensating certain damages).  Holders of 
Claims in Class 1 and Class 3 are impaired.  Unimpaired Classes are conclusively presumed to 
have accepted the Plan and are not part of the vote solicitation process.  Class 2 is unimpaired 
under the Plan and is not entitled to vote.  

If all Classes of Claims are unimpaired but a Class of Interests is impaired and does not 
accept the Plan, the Debtor may seek confirmation of the Plan under the "cramdown" provisions 
of Bankruptcy Code § 1129(b).  To obtain confirmation despite non-acceptance by one or more 
impaired classes, the Debtor must show to the Bankruptcy Court that the Plan does not 
discriminate unfairly and is fair and equitable with respect to each such Class.  Each of these 
requirements is discussed further, as follows:

1. Unfair Discrimination

A Plan does not discriminate unfairly with respect to a non-accepting Class if it protects 
the rights of such Class in a manner consistent with the treatment of other Classes with similar 
rights.  The unfair discrimination test does not require that similarly situated Classes be treated in 
exactly the same way.  The test requires that such Classes be treated substantially similarly or, if 
not treated substantially similarly, that differences in treatment be fair.

2. Fair And Equitable Test

In the event any impaired class of Claimants does not accept the Plan, the Debtor must 
demonstrate to the Bankruptcy Court, as to each nonaccepting Class that the Plan "does not 
discriminate unfairly" and is "fair and equitable" with respect to that Class.  A Plan does not 
discriminate unfairly if no Class receives more than it is entitled to for its Claims.  The 
Bankruptcy Code establishes "fair and equitable" tests for unsecured creditors as follows:

Unsecured Creditors:  Either (i) each impaired unsecured creditor 
receives or retains under the Plan property of a value equal to the 
amount of its Allowed Claim, or (ii) the holders of Claims that are 
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junior to the Claims of the dissenting Class will not receive any 
property under the Plan.

C. Best Interest Test

Before the Bankruptcy Court will confirm the Plan, the Plan must meet the best interest 
test.  The best interest test requires that with respect to each impaired class of creditors under the 
Plan, each Claimant either (a) has accepted the Plan; or (b) will receive or retain under the Plan 
on account of its Claim property of a value, as of the Effective Date of the Plan, that is not less 
than the amount such Claimant would receive or retain if the Debtor were liquidated under 
Chapter 7 of the Bankruptcy Code.  In other words, if one or more Claimants that are members 
of an impaired class vote to reject the Plan, the Bankruptcy Court will confirm the Plan only if 
the Distribution to such Claimants under the Plan is not less than the Distribution that the 
Claimants would receive under a Chapter 7 liquidation of the Debtor.

Based upon several factors present in the Debtors’ Bankruptcy Case, the Debtor believes 
that the Plan meets the best interest test.  Considering the liquidation value of the Debtors’ assets, 
the Liens and security interests of secured creditors, the cost of liquidation under Chapter 7, and 
the adverse impact that a liquidation under Chapter 7 would have on the going concern value of 
the Debtors’ assets, the Debtor believes that the Plan provides for a larger Distribution to 
individual unsecured creditors than under a Chapter 7 liquidation of the Debtor.

To determine if the Plan is in the best interest of each impaired class, the Bankruptcy 
Court will compare the present value of the Distributions from the proceeds of the liquidation of 
the Debtors’ assets and properties (after subtracting the amounts attributable to the Secured 
Claims discussed above) with the present value offered to each of the Classes of Unsecured 
Claims under the Plan.  The Distributions from the liquidation proceeds would be calculated Pro 
Rata according to the amount of the Claim held by each creditor.

After considering the effects that a Chapter 7 liquidation would have on the ultimate 
proceeds available for Distribution to creditors in the present case, including the costs and 
expenses of liquidation under Chapter 7, the uncertainties inherent in a Chapter 7, and the 
adverse affect that a Chapter 7 would have on the value of certain of the Debtors’ assets, the 
Debtor has determined that a Chapter 7 liquidation would not pay creditors in full.  Debtor 
believes the value of any Distribution from the liquidation proceeds in a Chapter 7 would be less 
than the value of the Distribution under the Plan due to efficiencies provided by having a 
Liquidating Trustee.

Based on the foregoing analysis and given the elimination of uncertainties inherent under 
Chapter 7, the Debtor believes the confirmation of the Chapter 11 Plan will provide each 
Claimant with greater recovery than such Claimant would receive pursuant to a liquidation of the 
Debtor under Chapter 7 of the Bankruptcy Code.  Accordingly, the Debtor submits that the Plan 
meets the best interest test.

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 35 of 114



2074134 v1 31

D. Acceptance

Each impaired class of Claimants must accept the Plan or the "Fair and Equitable Test" 
described above must be met with respect to each impaired class that does not accept the Plan by 
the requisite vote.

E. Consummation

The Plan provides that the Plan shall be deemed to be substantially consummated when 
the Liquidating Trustee makes the Final Distribution.

The Plan is to be implemented pursuant to the provisions of the Bankruptcy Code.  
Implementation requires an order of the Bankruptcy Court confirming the Plan.

ARTICLE X.
ALTERNATIVES TO CONFIRMATION OF THE PLAN

If the Plan is not confirmed and consummated, the theoretical alternatives include: (a) 
liquidation of the Debtor under Chapter 7 of the Bankruptcy Code; or (b) an alternative plan of 
reorganization.

A. Liquidation Under Chapter 7

If the Bankruptcy Court does not confirm a plan of reorganization, the Bankruptcy Court 
may convert the Debtors’ case to a case under Chapter 7 of the Bankruptcy Code.  Under 
Chapter 7, a trustee would be elected or appointed to liquidate the assets of the Debtor for 
Distribution to creditors in accordance with the priorities established by the Bankruptcy Code.  
Without limitation, secured and priority Claims would be paid in full before any Distribution to 
general unsecured creditors.  The Debtor believes that liquidation of the Debtors’ assets under 
Chapter 7 would result in fewer Distributions to unsecured creditors than under the Plan.  This is 
especially true since the Plan effectuates and approves the D&O Settlement.  Additionally, 
having one Liquidating Trustee oversee the liquidating of the Debtors’ assets through the 
structure provided by the Plan will provide efficiency to the process.

A liquidation analysis of the Debtors is attached to the Debtors’ Plan as Exhibit B.

B. Alternative Plan of Reorganization

If the Plan is not confirmed, creditors may elect to vote for other plans which may be 
proposed later.  However, given the liquidating of the Debtors’ stores and the status of the 
economy, Debtor does not believe that it can effectively reorganize under any plan not involving 
the complete liquidation of the Debtors’ assets. 

ARTICLE XI.
RECOMMENDATION

The Debtors believe that the confirmation and implementation of the Plan is preferable to 
the alternative described above because the Plan will provide greater recoveries to all claimants 
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than those available in a Chapter 7 liquidation.  In addition, any other alternative plan would 
probably not be feasible and would involve significant delay, uncertainty, and substantial 
additional administration.  Accordingly, the Debtors recommend that all parties entitled to vote 
on the Plan accept the Plan and that the Bankruptcy Court confirm the Plan.

Dated: March 7, 2013

Respectfully submitted,

/s/Marc P. Solomon
D. Christopher Carson
Marc P. Solomon
Brent Dorner

BURR & FORMAN LLP
420 North 20th Street, Suite 3400
Birmingham, Alabama 35283-0719
Phone: (205) 251-3000
Facsimile: (205) 458-5100

Attorneys for Debtors
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Exhibit A - DEBTORS’ JOINT CHAPTER 11 OF LIQUIDATION
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION

In re:

ADAMS PRODUCE COMPANY, LLC 
AND ADAMS CLINTON BUSINESS 
PARK, LLC

Debtors.

)
)
)
)
)
)

Chapter 11

Case No. 12-02036-TOM-11
Jointly Administered

DEBTORS’ SECOND AMENDED JOINT CHAPTER 11 PLAN OF LIQUIDATION 

D. Christopher Carson
Marc P. Solomon
Brent W. Dorner
BURR & FORMAN LLP
420 North 20th Street, Suite 3400
Birmingham, Alabama  35203
Telephone: (205) 251-3000
Facsimile: (205) 458-5100

Counsel for Debtors and Debtors-in-Possession

March 7, 2013
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INTRODUCTION

Adams Produce Company, LLC and Adam Clinton Business Park, LLC (“Adams” or the 
“Debtors”) hereby propose this Second Amended Joint Chapter 11 Plan of Liquidation (the 
“Plan”) to resolve claims against and interests in the Debtors.  The Debtors are the proponent of 
this Plan within the meaning of section 1129 of the United States Bankruptcy Code, as amended 
(“Bankruptcy Code”).

This is a liquidating plan.  Substantially all of the Debtors’ assets have been sold.  This 
Plan provides for the liquidation and conversion to Cash of the Debtors’ remaining Assets and 
the Distribution of the net proceeds realized therefrom by a Liquidating Trustee to the Debtors’ 
Creditors holding Allowed Claims in accordance with the provisions established by the 
Bankruptcy Code.  This Plan further provides for the dissolution and wind up of the affairs of the 
Debtors.

Additionally, this Plan effectuates a settlement between the Debtors, certain of the 
Debtors’ directors and officers, PNC Bank and other parties.

For a discussion of the Debtors’ history, businesses, operations, assets and financial 
information, and for a summary and analysis of this Plan, all parties entitled to vote on this Plan 
should consult the Disclosure Statement accompanying this Plan, including the Exhibits thereto 
(the “Disclosure Statement”).

No solicitation materials other than the Disclosure Statement and related materials 
transmitted therewith have been approved for use in soliciting acceptances and rejections of this 
Plan.  Nothing in this Plan should be construed as constituting a solicitation of acceptances of 
this Plan unless and until the Disclosure Statement has been approved and distributed to all 
holders of Claims and Interests to the extent required by 11 U.S.C. § 1125.

NO CREDITOR OR OTHER PARTY IN INTEREST SHOULD 
CONSIDER THIS PLAN BINDING ON ANY PARTY IN THE 
ABOVE-CAPTIONED CASES UNTIL CONFIRMED, AS THIS 
PLAN IS SUBJECT TO AMENDMENT AND MAY BE 
REVISED.  NO ASSURANCE CAN BE GIVEN THAT ANY 
DISTRIBUTION WILL BE MADE ON THE TERMS SET 
FORTH IN THIS PLAN.

All holders of Claims entitled to vote on this Plan are encouraged to read carefully the 
Disclosure Statement and this Plan, each in its entirety, before voting to accept or reject this 
Plan.

Section I.
DEFINITIONS AND RULES OF INTERPRETATION

A. DEFINITIONS.

FOR PURPOSES OF THIS PLAN, EXCEPT AS EXPRESSLY PROVIDED HEREIN 
OR UNLESS THE CONTEXT OTHERWISE REQUIRES, ALL CAPITALIZED TERMS NOT 
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OTHERWISE DEFINED SHALL HAVE THE MEANINGS ASCRIBED TO THEM IN 
SECTION 1 OF THIS PLAN OR ANY EXHIBIT HERETO.  ANY TERM USED IN THIS 
PLAN AND NOT HEREIN DEFINED BUT DEFINED IN THE BANKRUPTCY CODE OR IN 
THE BANKRUPTCY RULES SHALL HAVE THE MEANING ASSIGNED TO SUCH TERM 
IN THE BANKRUPTCY CODE OR IN THE BANKRUPTCY RULES, AS APPLICABLE.  AS 
USED IN THIS PLAN, THE FOLLOWING TERMS HAVE THE RESPECTIVE MEANINGS 
SPECIFIED BELOW:

1. Administrative Expense Claim means an Allowed Claim against the Debtors for 
costs and expenses of administration in connection with the Case under sections 503(b), 507(b) 
or 1114(e)(2) of the Bankruptcy Code, including: (a) any actual and necessary costs and 
expenses incurred after the Filing Date of preserving the Estate and operating the businesses of 
the Debtors (such as wages, salaries or commissions for services and payments for goods and 
other services and leased premises); (b) all Bankruptcy Administrator fees and charges assessed 
against the Debtors’ Estate, but excluding Claims relating to tax periods; or portions thereof, 
ending on or before the Filing Date; (c) Allowed Goods Claims; (d) Fee Claims; and (e) all other 
Claims entitled to administrative claim status pursuant to a Final Order.

2. Allowed means, with reference to any Claim or Interest and with respect to the 
Debtors, (a) any Claim against or Interest in the Debtors that (i) has been listed by the Debtors in 
the Schedules, as may be amended by the Debtors from time to time in accordance with 
Bankruptcy Rule 1009, as liquidated in amount and not disputed or contingent and for which no 
contrary proof of claim or interest has been Filed, or (ii) has been allowed under this Plan, or (iii) 
has been allowed by Final Order of the Bankruptcy Court, or (iv) as to which a proof of claim 
has been timely Filed in a liquidated amount with the Bankruptcy Court pursuant to the 
Bankruptcy Code or any order of the Bankruptcy Court, or Filed late with leave of the 
Bankruptcy Court after notice and a hearing, and (b) in respect of which no objection to the 
allowance of such Claim or Interest has been interposed within any applicable period of 
limitation fixed by the Bankruptcy Code, the Bankruptcy Rules, a Final Order or other applicable 
law.

3. Assets means all property of the Estate that is not Collateral and includes any 
future right that the Debtors may have to any property, including any deposits.

4. Asset Sale means any sale of the Assets of the Debtors which was approved by 
the Bankruptcy Court pursuant to section 363 of the Bankruptcy Code.

5. Available Funds means the amount of Cash held by the Liquidating Trustee 
available to be distributed to Holders of Allowed Claims, Administrative Claims and the fees and 
expenses of the Liquidating Trustee and his professionals, including, but not limited to, the 
proceeds of the liquidation of the Assets, which also includes the recoveries and proceeds of 
Causes of Action. 

6. Avoidance Action means any claim, action or cause of action of the Debtors or 
the Estate, or either of them, that is or may be the subject of an adversary proceeding or 
contested matter under sections 510, 541, 542, 543, 544, 545, 546, 547, 548, 549, 550, 551, 
and/or 553 of the Bankruptcy Code, or pursuant to any similar or related state or federal statutes 
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or common law (including fraudulent transfer laws) whether or not litigation has been 
commenced as of the Confirmation Date to prosecute such claim, action or cause of action.

7. Ballot means each of the ballot forms distributed to each Holder of a Claim 
entitled to vote to accept or reject this Plan.

8. Bankruptcy Administrator means the Bankruptcy Administrator for the 
Northern District of Alabama. 

9. Bankruptcy Code means Title 11 of the United States Code, 11 U.S.C. §§ 101, et 
seq. as applicable to this Case.

10. Bankruptcy Court means the United States Bankruptcy Court for the Northern 
District of Alabama, Southern Division or, in the event that such court ceases to exercise 
jurisdiction over the Case, the court that exercises jurisdiction over the Case in lieu of the United 
States Bankruptcy Court for the Northern District of Alabama, Southern Division.

11. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as 
promulgated by the United States Supreme Court under 28 U.S.C. § 2075, and the local rules of 
the Bankruptcy Court as applicable to this Case.

12. Bar Date means the date(s) established by this Plan or by a Final Order of the
Bankruptcy Court as the final date(s) to file proofs of claim, requests for allowance of an 
Administrative Expense Claim, or any other notice, objection or other document to evidence, 
support or seek Allowance of any Claim.

13. BP means BP plc and any affiliated or related entity.

14. Business Day means any day other than a Saturday, Sunday or Legal Holiday.

15. Case means the above styled case of the Debtors under Chapter 11 of the 
Bankruptcy Code.

16. Cash means cash and cash equivalents in United States dollars.

17. Causes of Action means all Claims and causes of action held by the Estate 
immediately prior to the Effective Date, including, but not limited to, any and all Claims, 
obligations, rights, suits, damages, causes of action, remedies and liabilities, whatsoever, whether 
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown, 
foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise, whether arising 
under any contract or under the Bankruptcy Code or other federal, state or other non-bankruptcy 
law, including, without limitation, any causes of action set forth in this Plan or Disclosure 
Statement and any Exhibit thereto and Avoidance Actions, but excluding Claims and causes of 
action and related recoveries expressly released, exculpated or waived pursuant to this Plan.

18. Claim has the meaning set forth in section 101(5) of the Bankruptcy Code.
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19. Class means a category of Holders of Claims or Interests as set forth in Section II 
of this Plan.

20. Collateral means property subject to a Lien, to the extent of the interest of the 
holder of such Lien in the interest of the Estate in such property.

21. Confirmation means entry of the Confirmation Order on the Bankruptcy Court’s 
docket in the Case.

22. Confirmation Date means the date of entry of the Confirmation Order on the 
Bankruptcy Court’s docket in the Case.

23. Confirmation Hearing means the hearing held by the Bankruptcy Court to 
consider confirmation of this Plan pursuant to section 1129 of the Bankruptcy Code, as such 
hearing may be adjourned or continued from time to time.

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

25. Creditor means any Person who holds a Claim against the Debtors.

26. Debtors mean Adams Produce Company, LLC and Adams Clinton Business 
Park, LLC.

27. Disclosure Statement means the disclosure statement that relates to this Plan,
approved by the Court pursuant to section 1125 of the Bankruptcy Code, as such Disclosure 
Statement may be amended, modified, or supplemented (and all exhibits and schedules annexed 
thereto or referred to therein).

28. Disputed Claim means a Claim against the Debtors that is not Allowed, 
including:

(a) if no proof of claim has been filed by the applicable Bar Date or has 
otherwise been deemed timely Filed under applicable law:  (i) a Claim that is listed on the 
Schedules as disputed, contingent or unliquidated; or (ii) a Claim that is listed on the Schedules 
as other than disputed, contingent or unliquidated, but as to which the Debtors or Liquidating 
Trustee, as applicable, or any other party in interest with standing to object to Claims under this 
Plan or applicable law, has Filed an objection by the Claims Objection Deadline, unless such 
objection has been withdrawn or denied by a Final Order; or

(b) if a proof of claim or request for payment of an Administrative Expense 
Claim has been Filed by the applicable Bar Date or has otherwise been deemed timely Filed 
under applicable law:  (i) a Claim for which a corresponding Claim is listed on the Schedules as 
disputed, contingent or unliquidated; or (ii) a Claim for which an objection has been Filed by the 
Debtors or Liquidating Trustee, as applicable, to which the Claim relates, or any other party in 
interest with standing to object to Claims under this Plan or applicable law, by the Claims 
Objections Deadline, unless such objection has been withdrawn or denied by a Final Order.  For 
purposes of this provision, an application, motion, complaint or other pleadings or papers filed 
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with the Bankruptcy Court seeking to subordinate or dismiss a Claim or Administrative Expense 
Claim shall be deemed an objection thereto; or

(c) any Claim filed after the Bar Date applicable to such Claim. 

29. Distribution means any distribution pursuant to this Plan to the Holders of 
Allowed Claims.

30. Distribution Date means any date on which a Distribution is made by the 
Liquidating Trustee to Holders of Allowed Claims entitled to receive Distributions under this 
Plan and such term includes the Initial Distribution Date.

31. D&O Settlement means the agreement between various entities, including the 
Debtors, which is set forth on Exhibit E to the Disclosure Statement.

32. Effective Date means the first Business Day following the date on which the 
Confirmation Order becomes a Final Order.

33. Estate means the Estate created by the commencement of the Case pursuant to 
section 541 of the Bankruptcy Code, including, without limitation, any and all rights, Claims and 
interests of the Debtors and any and all interests in property, whether real, personal or mixed, 
rights, Causes of Action, Avoidance Actions, avoidance powers or extensions of time that the 
Debtors or its Estate shall have had effective as of the commencement of the Case, or which such 
Estate acquired after the commencement of the Case, whether by virtue of sections 544, 545, 
546, 547, 548, 549, 550, 551, and 553 of the Bankruptcy Code or otherwise.

34. Exhibit means an exhibit annexed to either this Plan or as an appendix to the 
Disclosure Statement.

35. Exhibit Filing Date means the date on which Exhibits to the Plan and Disclosure 
Statement shall be filed with the Bankruptcy Court, which date shall be at least three (3) 
Business Days prior to the Voting Deadline or such later date as may be approved by the 
Bankruptcy Court without further notice to any parties-in-interest.

36. Fee Claim means a Claim for compensation or reimbursement of expenses under 
sections 327, 328, 330, 331 503(b) or 1103 of the Bankruptcy Code.

37. File, Filed or Filing means file, filed or filing with the Bankruptcy Court or its 
designee in the Case.

38. Filing Date means April 27, 2012, the date of the Filing of the Debtors’ petitions 
commencing the Case under chapter 11 of the Bankruptcy Code.

39. Final Distribution Date means the date of the last Distribution under this Plan.

40. Final Order means an order or judgment of a court (a) as to which the time to 
appeal, petition for certiorari, or move for reargument or rehearing has expired and as to which 
no appeal, petition for certiorari, or other proceedings for reargument or rehearing shall then be 
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pending; or (b) as to rehearing shall have been waived in writing in form and substance 
satisfactory to the Debtors or, (c) in the event that an appeal, writ of certiorari, or reargument or 
rehearing thereof has been sought, such order shall have been denied by the highest court to 
which such order was appealed, no further certiorari, reargument or rehearing shall have been 
taken, and the time to take any further appeal, petition for certiorari or move for reargument or 
rehearing shall have expired; provided, however, that the possibility that a motion under Rule 59 
or Rule 60 of the Federal Rules of Civil Procedure or Bankruptcy Rules 9023 or 9024 may be 
filed with respect to such order shall not cause such order not to be a final order.

41. Goods Claim means a Claim Allowed as an administrative expense under section
503(b)(9) of the Bankruptcy Code.

42. Governmental Unit means a “governmental unit” as defined in section 101(27) 
of the Bankruptcy Code.

43. Holder means an entity holding a Claim or Interest.

44. Initial Distribution Date means the first date on which the Liquidating Trustee 
makes a Distribution, which shall be in the discretion of the Liquidating Trustee as soon as 
reasonably practicable after taking into the account the status of objections to Claims, the amount 
of Disputed Claims, the amount of Available Funds, and the cost of making the Distribution.

45. Insider has the meaning set forth in 11 U.S.C. § 101(31).

46. Insider Claims means the Claims of any Insider.

47. Insider Employee means Steve Alexander, Scott Grinsted, Steve Finberg, Julian 
Butler, Christopher Pfahl, David Kirkland, and Michael O’Brien.

48. Insured Parties has the meaning set forth in Section IX.A of this Plan.

49. Interest means any ownership interest in the Debtors.

50. Kontos means Alex Kontos Fruit Co., Inc., an Alabama corporation.

51. Legal Holiday has the meaning set forth in Bankruptcy Rule 9006(a)

52. Lien has the meaning set forth in section 101(37) of the Bankruptcy Code and 
shall include, without limitation, all liens, security interests, replacement liens, adequate 
protection, carve out rights and all charges and interests created or imposed on property by any 
order of the Bankruptcy Court.

53. Liquidating Trustee means Thomas S. O’Donoghue to serve as Liquidating 
Trustee, or any successor, appointed pursuant to Section VI.A.1 of this Plan.

54. Member means any holder of membership interests of Adams Produce Company, 
Inc.

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 45 of 114



2074367 v1 8

55. Net Proceeds means such amounts collected from the sale or liquidation of 
Assets after payment of all costs and expenses of such sale or liquidation, including, without 
limitation, attorneys’ fees, and satisfaction of any Liens on or Allowed Claims for set off or 
recoupment against such Assets.

56. PACA means the Perishable Agricultural Commodities Act of 1930, codified at 7 
U.S.C. §§ 499(a) et. seq.

57. PACA Claim(s) means Claims against the Debtors asserted and qualified for 
treatment under PACA.

58. PACA Procedures Order means the Final Order entered by the Bankruptcy 
Court dated July 11, 2012, setting forth the procedures governing the allowance and payment of 
PACA Claims against the Debtors, if any.

59. PACA Settlement Order means the Final Order entered by the Bankruptcy 
Court dated October 24, 2012, resolving virtually all of the valid PACA Claims against the 
Debtors.

60. Person has the meaning set forth in section 101(41) of the Bankruptcy Code.  

61. Plan means this chapter 11 plan of the Debtors, including, without limitation, all 
documents referenced herein and all exhibits, supplements, appendices and schedules hereto, 
either in its present form or as the same may be altered, amended or modified from time to time.

62. Plan Proponent means the Debtors.

63. Plan Supplement means the compilation(s) of documents specified in this Plan 
that this Plan Proponent will File on or before the Exhibit Filing Date.

64. PNC Bank means PNC Bank, National Association, a national banking 
association.

65. Priority Employee Claims means, collectively, any non-Insider Employee Claim 
against Debtors that is entitled to priority under section 507(a)(4) of the Bankruptcy Code.

66. Priority Tax Claim means any Claim against the Debtors of a Governmental 
Unit of the kind specified in sections 502(i) or 507(a)(8) of the Bankruptcy Code.

67. Pro Rata means proportionally, so that with respect to an Allowed Claim, the 
ratio of (a)(i) the amount of property distributed on account of a particular Allowed Claim to (ii) 
the amount of the Allowed Claim is equal to the ratio of (b)(i) the amount of property distributed 
on account of all Allowed Claims of the Class in which the particular Allowed Claim is included
to (ii) the amount of all Claims in that Class (including Disputed Claims until disallowed).

68. Punitive Damages Claim means any Claim for damages other than 
compensatory damages, including without limitation a Claim for damages under Ala. Code § 6-
5-410 or Ala. Code § 6-11-20.  
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69. Schedules means the schedules of assets and liabilities, the lists of Holders of 
Interests and the statements of financial affairs Filed by the Debtors under section 521 of the 
Bankruptcy Code and Bankruptcy Rule 1007, and all amendments and modifications thereto 
through the Confirmation Date.

70. Secured Claim means the portion of any Claim against the Debtors, (a) 
determined in accordance with section 506(a) of the Bankruptcy Code, as of the Confirmation 
Date, secured by a valid, perfected and unavoidable Lien, to the extent of the value of the 
Holder’s interest in the Debtors’ interest in the subject Collateral; or (b) subject to offset under 
section 553 of the Bankruptcy Code, to the extent of the amount subject to offset.

71. Trust Assets means all of the assets of the Debtors’ estates as of the Effective 
Date.

72. Unsecured Claim means any Claim that is not an Administrative Claim, a 
Priority Tax Claim, a Priority Employee Claim, a PACA Claim, or a Secured Claim.

73. Voting Deadline means the date and time, as fixed by an order of the Bankruptcy 
Court and as set forth in the Disclosure Statement, by which all Ballots to accept or reject this 
Plan must be received in order to be counted.

74. Workers Compensation Claim means any Claim against the Debtors covered by 
Ala. Code § 25-5-1 et seq. or Fla. Stat. § 440.01 et. seq.

B. RULES OF INTERPRETATION.

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

2. Rules of Construction.  Unless otherwise provided herein, for purposes of this 
Plan:  (a) whenever appropriate from the context, each term, whether stated in the singular or the 
plural, shall include both the singular and the plural; (b) any reference in this Plan to a contract, 
instrument, release or other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in such form or 
substantially on such terms and conditions; (c) any reference in this Plan to an existing document 
or exhibit Filed or to be Filed means such document or exhibit as it may have been or may be 
amended, modified or supplemented from time to time and shall include all addenda, exhibits 
and schedules attached thereto or referenced therein; (d) unless otherwise specified, any 
reference to an entity as a Holder of a Claim or an Interest includes that entity’s successors, 
assigns and affiliates; (e) unless otherwise specified, all references to sections and articles are 
references to sections and articles of this Plan; (f) unless otherwise specified, all references in 
this Plan to exhibits are references to exhibits of or to this Plan or the Disclosure Statement; (g) 
the words “herein,” “hereunder” or “hereto” refer to this Plan in its entirety rather than to a 
particular portion of this Plan; (h) “including” and “include” shall be understood to mean 
“including, without limitation” (and, for purposes hereof, the rule of ejusdem generis shall not be 
applicable to limit a general statement, which is followed by or reference to an enumeration of 
specific matters to matters similar to the matters specifically mentioned); (i) captions and 
headings to articles, sections and exhibits are inserted for convenience of reference only and are 
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not intended to be a part of or to affect the interpretations of this Plan; and (j) unless modified 
herein, the rules of construction set forth in section 102 of the Bankruptcy Code and the 
Bankruptcy Rules shall apply.

3. Governing Law.  Except to the extent that the Bankruptcy Code or Bankruptcy 
Rules are applicable, and subject to the provisions of any contract, instrument, release, indenture 
or other agreement or document entered into in connection with this Plan, the rights and 
obligations arising under this Plan shall be governed by, and construed and enforced in 
accordance with, the laws of the State in which the Bankruptcy Court resides, without giving 
effect to the principles of conflicts of laws thereof.

Section II.
CLASSIFICATION OF CLAIMS AND INTERESTS

A. INTRODUCTION.

All Claims and Interests except Administrative Expense Claims, Priority Tax Claims and 
PACA Claims shall be classified as set forth in this Section II of this Plan.

A Claim or Interest shall be deemed classified in a particular Class only to the extent that 
the Claim or Interest qualifies within the description of that Class and shall be deemed classified 
in a different Class to the extent that any remainder of the 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 
before the Effective Date. 

This Plan Proponent has set forth the Classes below:

B. UNCLASSIFIED CLAIMS.

1. Administrative Expense Claims.  

2. PACA Claims. All valid PACA Claims have previously been settled and paid 
except for part of the PACA Claim of Kontos.

3. Priority Tax Claims.  Priority Tax Claims shall collectively consist of any 
Claims against the Debtors of a Governmental Unit of the kind specified in 
sections 502(i) or 507(a)(8) of the Bankruptcy Code.

C. CLASSES OF CLAIMS.

1. Class 1 - Priority Employee Claims.  Priority Employee Claims shall 
collectively consist of any Claims against the Debtors that are entitled to priority under section 
507(a)(4) of the Bankruptcy Code.

2. Class 2 – Secured Claims.  Class 2 shall consist of all Allowed Secured Claims.  
Class 2 Claims include, without limitation, Claims secured by equipment in connection with 
equipment financings and Claims secured by mechanic’s, materialmen’s and artisan’s liens on 
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miscellaneous personal and/or real property.  Each Class 2 Claim is treated for all purposes under 
the Bankruptcy Code and this Plan as a separate Class.

(a) Class 2(a) – PNC Bank.

(b) Class 2(b) – 2(z) – All other Holders of Secured Claims, each in their own 
separate Class.

3. Class 3 – Unsecured Claims Against The Debtors.  Class 3 shall consist of all 
Allowed Unsecured Claims against the Debtors.

4. Class 4 – Insider Claims.  Class 4 shall consist of All Insider Claims against 
Debtors.

5. Class 5 – Interests.  Class 5 shall consist of all Interests in the Debtors.  (This 
Class is conclusively presumed to have rejected this Plan and is not entitled to vote to accept or 
reject this Plan.)

Section III.
TREATMENT OF CLAIMS AND INTERESTS

No Claim or Interest shall entitle the Holder thereof to a Distribution of Cash or to other 
consideration pursuant to this Plan unless, and only to the extent that, such Claim or Interest is an 
Allowed Claim or an Allowed Interest.  Except as otherwise provided in this Plan or an order of 
the Bankruptcy Court, all Distributions of Cash on account of Allowed Claims and Allowed 
Interests shall be made on Distribution Date.

A. TREATMENT OF UNCLASSIFIED CLAIMS.

1. Administrative Expense Claims.

(a) Allowance and Payment of Fee Claims.  Except as provided by prior 
order of the Bankruptcy Court, professionals or other entities asserting a Fee Claim must File and 
serve on the Debtors, the Liquidating Trustee, the Bankruptcy Administrator, and such other 
entities as are designated by the Bankruptcy Rules, the Confirmation Order or other Final Order 
of the Bankruptcy Court, an application for final allowance of compensation and reimbursement 
of expenses no later than thirty (30) days after the Effective Date.  Such application may include 
fees and expenses of the applicant incurred after the Confirmation Date but prior to the Effective 
Date.  Failure to timely and properly File an application for allowance of a Fee Claim as set forth 
herein shall result in such Fee Claim being forever barred and discharged.  Objections to an 
application for allowance of a Fee Claim must be Filed and served on the Liquidating Trustee, 
the Bankruptcy Administrator, and the applicant no later than twenty (20) days after the Filing of 
the application for allowance of such Fee Claim.  Unless the holder of an Allowed Fee Claim 
agrees to other treatment, any Allowed Fee Claim unpaid as of the Effective Date shall be paid 
on the Effective Date or, if later, not later than the fifteenth (15th) Business Day after such Fee 
Claim becomes Allowed, in Cash equal to such Allowed Fee Claim from the Available Funds or 
as soon as funds are available to pay such Allowed Fee Claim.

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 49 of 114



2074367 v1 12

(b) General Allowance Procedures for Administrative Expense Claims 
Other than Fee Claims.  Pursuant to section 502 of the Bankruptcy Code, requests for payment 
of an Administrative Expense Claim, other than statutory fees and Fee Claims, arising before the 
Effective Date, must be Filed and served on the Liquidating Trustee and the Bankruptcy 
Administrator, no later than thirty (30) days after the Effective Date; provided, however, all 
requests for payment of Administrative Expense Claims (except for Fee Claims) arising on or 
before August 31, 2012, that were not filed before the November 2, 2012 Bar Date established 
by the Bankruptcy Court’s Order of October 1, 2012, shall be denied, barred and discharged as 
untimely.1  Each such request for payment of an Administrative Expense Claim must include, at 
a minimum, (i) the name of the Holder of the Claim, (ii) the amount of the Claim, (iii) the basis 
for the Claim, and (iv) documents evidencing or supporting the Claim.  Failure to timely and 
properly file a request for payment of an Administrative Expense Claim as set forth herein shall 
result in the Administrative Expense Claim being forever barred and discharged.  Objections to 
any such request may be made by the Debtors or any party in interest and such objections, if any, 
must be filed and served on the Debtors, the Bankruptcy Administrator, the Liquidating Trustee 
and the requesting party by the later of twenty (20) days after the Effective Date or twenty (20) 
days after the filing of the applicable request for payment.  To the extent not paid prior to the 
Effective Date, these claims shall be paid on the Effective Date or, if later, no later than the 
fifteenth (15th) Business Day after such Claim becomes Allowed, in Cash equal to such Allowed 
Claim from the Available Funds or as soon as funds are available to pay such Allowed Claim.

2. PACA Claims.

(a) The sole remaining unpaid Allowed PACA Claim against the Debtors is 
held by Kontos.  Kontos shall be paid $330,000.00 as soon as practicable after the Confirmation 
Date in full satisfaction of Kontos’ PACA Claim.

3. Priority Tax Claims.

(a) Unless such Holder agrees to other treatment (in which event, such other 
agreement shall govern), each Holder of an Allowed Priority Tax Claim shall be paid in full 
(including any applicable interest) in Cash from the Available Funds, to the extent funds are 
available, within the later of (a) thirty (30) days after all Allowed Administrative Expense 
Claims, and Allowed Priority Employee Claims that exist against the Debtors have received their 
full treatment under the Plan; or (b) if an objection is pending at such time, no later than the 
fifteenth (15th) Business Day after such Claim becomes Allowed, in Cash from the Available 
Funds.  In the event funds are not available to pay Allowed Priority Tax Claims at the times set 
forth above, holders of Allowed Priority Tax Claims shall be paid in regular installments to be 
paid quarterly each year for five years from the Effective Date.  Such quarterly payment shall 
commence on the first day of the first month that is ninety (90) days after all Allowed 
Administrative Expense Claims, and Allowed Priority Employee Claims have received their 
treatment under the Plan.

                                               
1 The Bankruptcy Court entered an Order on October 1, 2012, establishing a bar date of 

November 2, 2012, for certain limited creditors to file non-Fee Claim Administrative Expense 
Claims that arose on or before August 31, 2012.
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B. TREATMENT OF CLASSES.

1. Class 1 Priority Employee Claims.  

(a) Each non-Insider Employee Holder of an Allowed Priority Employee 
Claim shall, to the extent not already paid, be paid their Pro Rata share of $850,000.00 in Cash 
from the Available Funds, after deductions of (1) reasonable attorneys’ fees and costs awarded to 
Counsel to the Ad Hoc Committee of Non-Insider Employees, as allowed by the Court, and (2) 
taxes and expenses associated with the distribution of these amounts as wages, including but not 
limited to the employer’s portion of Medicare and Social Security taxes, costs for processing  the 
payments as a payroll and W-2’s and related payroll tax returns (940, 941) and applicable state 
unemployment, and (3) professional or vendor fees to a Third Party Administrator (“TPA”) 
which will oversee these distributions, working in conjunction with Debtors’ payroll vendor.  
The distributions of proceeds to the non-Insider Employees will take place within the later of (i) 
ten (10) business days following the Effective Date; or (ii) if an objection is pending at such 
time, no later than the fifteenth (15th) Business Day after such Claim becomes Allowed, in Cash 
from the Available Funds.  

(b) Additionally, Each non-Insider Employee Holder of an Allowed Priority 
Employee Claim shall, to the extent not already paid, be paid their Pro Rata share of the 
$450,000.00 payment received by the Debtors’ pursuant to the Plea Agreement within the later 
of (i) ten (10) business days following the Effective Date; or (ii) if an objection is pending at 
such time, no later than the fifteenth (15th) Business Day after such Claim becomes Allowed, in 
Cash from the Available Funds.

(c) The estimated percentage recovery and the calculation of that estimated 
percentage recovery is included as Exhibit G to this Disclosure Statement. Both the employees’ 
and employers’ share of any employment taxes including any unemployment, social security 
taxes or other taxes shall be paid out of the $1,300,000.00.

(d) The $1,300,000.00 shall be paid by the Debtors to the counsel for the Ad 
Hoc Committee and the counsel for the Ad Hoc Committee shall be responsible for distributing 
the money to the non-Insider Holders of Allowed Priority Employee Claims and shall be 
responsible for paying any applicable payroll taxes for both the employees’ and Debtors’ shares 
of such amounts. 

(e) Claims in Class 1 are impaired under the Plan.  Therefore, pursuant to 
section 1126(a) of the Bankruptcy Code, the Holders of the Class 1 Claims are entitled to vote to 
accept or reject the Plan. 

2. Class 2 — Allowed Secured Claims.  

(a) Class 2(a) – PNC Bank. Each Holder of an Allowed Class 2(a) Claim shall 
receive the Collateral securing their Liens on or as soon as reasonably practicable after, the 
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Effective Date.  Each Holder of an Allowed Class 2(a) Claim shall, however, release their liens 
on any accounts receivable of the Debtors as part of the D&O Settlement.2

(b) Claims in Class 2(a) are impaired under the Plan.  Therefore, pursuant to 
section 1126(a) of the Bankruptcy Code, the Holders of Class 2(a) Claims are entitled to vote to 
accept or reject the Plan. 

(c) Class 2(b) – (z) – All non-PNC Bank Secured Claims.  Unless such Holder 
agrees to other treatment (in which event, such other agreement shall govern), each Holder of an 
Allowed Class 2(b) – (z) Claim shall receive the Collateral securing their Liens on, or as soon as 
reasonably practicable after, the Effective Date. 

(d) Claims in Class 2(b) – (z) are unimpaired under the Plan.  Therefore, 
pursuant to section 1126(a) of the Bankruptcy Code, the Holders of the Class 2 Claims are 
deemed to have accepted the Plan and are not entitled to vote on the Plan. 

3. Class 3 – Allowed Unsecured Claims.

(a) Unless such Holder agrees to other treatment (in which event, such other 
agreement shall govern), each Holder of an Allowed Class 3 Claim shall be paid pro rata from 
the Available Funds after all Allowed Administrative Expense Claims, Allowed PACA Claims 
and Allowed Class 1 and Class 2 Claims received the treatment they are entitled to under the 
Plan, to the extent funds are available and until such Claims are paid in full, after the later of (i) 
the Initial Distribution Date; or (ii) if an objection is pending at such time, no later than the 
fifteenth (15) Business Day after such Claim becomes Allowed.  The Initial Distribution Date 
shall be in the discretion of the Liquidating Trustee, who shall make it as soon as reasonably 
practicable after taking into the account the status of objections to Claims, the amount of 
Disputed Claims, the amount of Available Funds, and the cost of making the Distribution.

(b) Claims in Class 3 are impaired under this Plan.  Therefore, pursuant to 
section 1126(a) of the Bankruptcy Code, the Holders of the Class 3 Claims are entitled to vote to 
accept or reject this Plan.

4. Class 4 – Allowed Insider Claims.

(a) Holders of Allowed Insider Claims shall receive no distribution or 
recovery under the Plan.

(b) Pursuant to section 1126(g) of the Bankruptcy Code, a Holder of Claims 
in Class 4 is deemed to have rejected the Plan and is not entitled to vote to accept or reject the 
Plan.

5. Class 5 – Interest in Debtors.
                                               

2 PNC Bank has agreed to other treatment with regard to its alleged security interest in 
the Debtors’ interest in their claims relating to the Deepwater Horizon incident, which agreement 
is set forth in the Bankruptcy Court’s Final Order dated August 17, 2012.
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(a) The Interests in the Debtors, and any instruments and other documents 
evidencing such Interest, shall be cancelled as of the Effective Date.  The Holder of Interests in 
Class 5 shall not receive or retain any Distribution or other property on account of such Interest.

(b) Pursuant to section 1126(g) of the Bankruptcy Code, the Holder of Interest 
in Class 5 is deemed to have rejected this Plan and is not entitled to vote to accept or reject this 
Plan.

C. SPECIAL PROVISIONS REGARDING ALLOWANCE AND TREATMENT OF 
WORKERS COMPENSATION CLAIMS.

Subject to applicable deadlines required by the state and/or bankruptcy law, Workers 
Compensation Claims will continue to be determined by the administrative procedures 
established in each state.  A final, non-appealable administrative determination will result in an 
Allowed Workers Compensation Claim.  Subject to the Reservation of Rights provision below, 
Holders of Allowed Workers Compensation Claims will be paid by the applicable Insurer or 
state entity outside of the Plan in accordance with the applicable insurance contracts and/or 
applicable non-bankruptcy law.

Section IV.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Pursuant to section 1123(b)(2) of the Bankruptcy Code, all executory contracts and 
unexpired leases to which the Debtors are or were a party and not previously rejected or assumed 
and assigned pursuant to prior order of the Bankruptcy Court, are deemed rejected pursuant to 
section 365(a) of the Bankruptcy Code as of the Confirmation Date.

Each party to an executory contract or unexpired lease rejected pursuant to this Plan (and 
only such entities) asserting a Claim for damages arising from such rejection shall File, not later 
than thirty (30) days following the Confirmation Date, a proof of such Claim; provided, however,
that (1) the Bar Date established for rejection damages claims in this Section IV of this Plan shall 
not apply to Persons that may assert a Claim on account of an executory contract or unexpired 
lease that was rejected by the Debtors before the Confirmation Date for which a prior Bar Date 
was established; and (2) any Person asserting a claim for rejection damages that does not timely 
File a proof of claim in accordance with this Plan shall be forever enjoined and barred from 
asserting such Claim against the Debtors, the Estate or any property of the Estate.

Section V.
CONFIRMATION AND CONSUMMATION OF THIS PLAN

A. CONDITIONS PRECEDENT – Confirmation Date.

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

1. The entry of a Final Order finding that the Disclosure Statement contains 
adequate information pursuant to section 1125 of the Bankruptcy Code which order shall be in 
form and substance reasonably satisfactory to the Debtors;
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2. The proposed Confirmation Order shall be, in form and substance, reasonably 
acceptable to the Debtors; and

3. All provisions, terms and conditions of this Plan are approved in the Confirmation 
Order.

B. CONDITIONS PRECEDENT – Effective Date.  

The following are conditions precedent to the occurrence of the Effective Date, each of 
which must be satisfied or waived in writing:

1. The Confirmation Order shall have been entered and become a Final Order and 
shall provide that the Liquidating Trustee is authorized and directed to take all actions necessary 
or appropriate to enter into, implement and consummate this Plan or effectuate, advance or 
further the purposes thereof;

2. All Plan Exhibits shall be, in form and substance, reasonably acceptable to the 
Debtors, and if applicable, shall have been executed and delivered by all parties’ signatory 
thereto;

3. The Liquidating Trustee shall be authorized and directed to take all actions 
necessary or appropriate to enter into, implement and consummate the contracts, instruments, 
releases, leases, indentures and the agreements or documents created in connection with the Plan

4. All other actions, documents, and agreements necessary to implement this Plan 
shall have been effected or executed; and

5. Available Funds shall be sufficient to make all required payments on the Effective 
Date and fund a reserve for such payments if not Allowed as of the Effective Date.

6. All of the Consideration under the D&O Settlement shall have been paid, all 
assignments shall have occurred and PNC Bank shall released its lien on accounts receivable of 
the Debtors.

C. WAIVER OF CONDITIONS.

Each of the conditions set forth in Section V of this Plan may be waived in whole or in 
part by the Debtors.  The failure of a party to exercise any of the foregoing rights shall not be 
deemed a waiver of any other rights, and each such right shall be deemed an ongoing right that 
may be asserted at any time.

D. CONSEQUENCES OF NON-OCCURRENCE OF EFFECTIVE DATE.

In the event that the Effective Date does not timely occur, the Debtors reserve all rights to 
seek an order from the Bankruptcy Court directing that the Confirmation Order be vacated, that 
this Plan be null and void in all respects, and/or that any settlement of Claims provided for in this 
Plan be null and void.  In the event that the Bankruptcy Court shall enter an order vacating the 
Confirmation Order, the time within which the Debtors may assume and assign, or reject all 
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executory contracts and unexpired leases not previously assumed, assumed and assigned, or 
rejected, shall be extended for a period of thirty (30) days after the date the Confirmation Order 
is vacated, without prejudice to further extensions.

Section VI.
IMPLEMENTATION OF PLAN

A. THE LIQUIDATION TRUST

1. The Trust.  The Liquidation Trust shall be established in accordance with and 
governed by the Liquidating Trust Agreement.  For tax purposes, the transfer of the Trust Assets 
to Liquidating Trust for the benefit of creditors of the Debtors is intended and expected to be 
treated as a transfer of these assets to such creditors and a deemed transfer by such creditors to 
the Liquidating Trust.  This treatment will result in the Liquidating Trust being considered a 
“grantor trust” for tax purposes, that is, the beneficiaries of the Liquidating Trust will be deemed 
the grantors of the Liquidating Trust and the owners of the Trust Assets.  As a grantor trust, the 
Liquidating Trust will not be a taxable entity under applicable tax law but, instead, will be a 
pass-through entity that will pass any taxable income or losses generated by the Liquidating 
Trust through to its beneficiaries.  By Confirmation, the Bankruptcy Court will specifically 
approve and designate the Liquidating Trust and the Liquidating Trustee as the representative of 
the Debtors’ Estates, including the transfer of the Trust Assets to the Liquidating Trust.  

2. Trust Assets.  All of the Trust Assets shall be automatically placed in the 
Liquidating Trust upon the Effective Date.

3. Liquidating Trust Agreement.  The Liquidating Trust Agreement is attached to 
the Disclosure Statement as Exhibit F and is incorporated herein by reference.  In the event of 
any inconsistency between it and the Plan, the Liquidating Trust Agreement shall control.

B. LIQUIDATING TRUSTEE.

1. Appointment.  The Liquidating Trustee shall be appointed as of the Effective 
Date and shall serve without a bond.  In the event of the death, resignation, incapacity, 
disqualification, or misconduct of the Liquidating Trustee, the Bankruptcy Court shall appoint a 
successor.  The Liquidating Trustee shall retain and have all of the rights, powers and duties 
necessary to carry out its responsibilities under this Plan and those rights, powers and duties shall 
be exercisable solely by the Liquidating Trustee. Commencing on the Confirmation Date, the 
Debtors shall work with the Liquidating Trustee to facilitate a smooth transition of the 
responsibility of the wind down of the Estate to the Liquidating Trustee, including being able to 
make the payments on the Effective Date that are required by the Plan. 

2. Duration.  The Liquidating Trustee shall continue to exist until entry of a Final 
Order by the Bankruptcy Court closing the Bankruptcy Case pursuant to section 350(a) of the 
Bankruptcy Code.

3. Resignation.  The Liquidating Trustee may resign as trustee hereunder at any 
time, in its sole and absolute discretion, by executing a written letter of resignation, and sending 
a copy of same to the Bankruptcy Administrator by regular first class mail, to each Beneficiary 
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by regular first class U.S. mail, addressed to such Beneficiary at the address set forth in its filed 
proof of claim or, if no such proof of claim has been filed, at the address set forth in the Debtor's 
schedules and by filing such letter with the Bankruptcy Court’s ECF system.  Such resignation 
shall become effective immediately.  The Liquidating Trustee shall not be required to obtain the 
approval of the Bankruptcy Court prior to resigning as trustee hereunder.  Upon the resignation 
of the Liquidating Trustee, the Bankruptcy Court shall select a successor Liquidating Trustee.

4. Exclusive Powers and Duties.  The Liquidating Trustee shall serve under this 
Plan and shall discharge all of the rights, powers and duties set forth in this Plan.  Without 
limiting the generality of the foregoing, the Liquidating Trustee, his successors and assigns, shall 
have the following exclusive rights, powers and duties:

(a) all of the rights, powers, and duties of a trustee in bankruptcy, including 
but not limited to, those under sections 704(a)(1), (2), (4), (5) and (7) and 1106(a)(6) and (7) of 
the Bankruptcy Code;

(b) to administer the Available Funds, pursuant to the terms of this Plan; 

(c) to use, acquire and dispose of property free of any restrictions imposed 
under the Bankruptcy Code;

(d) to sell, devise or otherwise dispose of any Assets without further notice or 
order of the Court, except as otherwise provided in the Plan;

(e) to employ, retain, and replace such persons, including actuaries, attorneys, 
accountants, auctioneers, brokers, managers, consultants, other professionals, agents, 
investigators, expert witnesses, consultants and advisors as necessary to discharge the duties of 
the Liquidating Trustee under this Plan and to pay the reasonable fees and costs of such 
employment without the need to seek approval from the Bankruptcy Court or review by any 
other party in interest.

(f) to establish reserves and open, maintain and administer bank accounts as 
necessary to discharge the duties of the Liquidating Trustee under this Plan;

(g) to investigate, analyze, commence, prosecute, litigate, collect and 
otherwise administer the Causes of Action in the Bankruptcy Court or other court of competent 
jurisdiction and settle same without further order of the Court or notice to creditors;

(h) to voluntarily engage in arbitration or mediation with respect to any 
Causes of Action;

(i) to represent the Estate before the Bankruptcy Court and other courts of 
competent jurisdiction with respect to all matters;

(j) to seek the examination of and production of documents from any entity 
under and subject to the provisions of Bankruptcy Rule 2004;

(k) to pay any fees due and owing under 28 U.S.C. § 1930;
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(l) to comply with applicable orders of the Bankruptcy Court and any other 
court of competent jurisdiction over the matters set forth herein;

(m) to comply with all applicable laws and regulations concerning the matters 
set forth herein;

(n) to invest the Available Funds in (a) direct obligations of the United States 
of America or obligations of any agency or instrumentality thereof which are guaranteed by the 
full faith and credit of the United States of America, (b) in money market deposit accounts, 
checking accounts, savings accounts or certificates of deposit, or other time deposit accounts that 
are issued by a commercial bank or savings institution organized under the laws of the United 
States of America or any state thereof, or (c) or any other investments that may be permissible 
under section 345 of the Bankruptcy Code or order of the Bankruptcy Court;

(o) to exercise such other powers as may be vested in the Liquidating Trustee 
pursuant to this Plan, the Confirmation Order or other Final Orders of the Bankruptcy Court; 

(p) to execute any documents, instruments, contracts and agreements 
necessary and appropriate to carry out the powers and duties of the Liquidating Trustee.

5. Fees and Expenses.  The Liquidating Trustee shall be reimbursed for all out of 
pocket fees, costs, and expenses in acting under this Plan.  The compensation of the Liquidating 
Trustee shall be contained within the Liquidating Trust Agreement.  Compensation of the 
Liquidating Trustee and the costs and expenses of the Liquidating Trustee (including, without 
limitation, professional fees and expenses) shall be paid from the Available Funds.  Without 
limitation of the foregoing, the Liquidating Trustee shall pay, without further order, notice or 
application to the Bankruptcy Court, the reasonable fees and expenses of the Liquidating Trustee 
and the Liquidating Trustee’s professionals, as necessary to discharge the Liquidating Trustee’s 
duties under this Plan.  The payment of fees and expenses of the Liquidating Trustee shall be 
from Available Funds, be made in the ordinary course of business and shall not be subject to the 
prior approval of the Bankruptcy Court.

5. Compromising Disputed Claims, Liens, and Causes of Action.  The 
Liquidating Trustee is authorized to:  (i) compromise and settle any Causes of Action, Liens, and 
Disputed Claims; and (ii) execute necessary documents, including, but not limited to, a 
stipulation of settlement or release, without notice or further order of the Bankruptcy Court or 
notice to any party in interest.

C. DISPOSITION OF PROPERTY BY THE LIQUIDATING TRUSTEE.

1. Vesting of Assets.  Unless otherwise dealt with under this Plan or by a prior Final 
Order, on the Effective Date all Trust Assets shall continue to be subject to the jurisdiction of the 
Bankruptcy Court following Confirmation of this Plan until distributed to Holders of Allowed 
Claims in accordance with the provisions of this Plan and the Confirmation Order.  From and 
after the Effective Date, all Trust Assets shall be free and clear of all liens, claims and interest of 
Holders of Claims and Interests, except as otherwise provided in this Plan.  All such property of 
the Estate shall be distributed in accordance with the provisions of this Plan and the 
Confirmation Order. 
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2. Liquidation of Assets.  Notwithstanding any other provision of this Plan, on the 
Effective Date or as soon as practicable thereafter, the Liquidating Trustee (without further 
motion, notice or order of the Bankruptcy Court, subject to the terms of this Plan), shall liquidate 
the Trust Assets on the terms and conditions set forth in this Plan and distribute the Net Proceeds 
thereof in accordance with this Plan.

3. Distributions.  The Liquidating Trustee shall liquidate the Trust Assets of the 
Debtors in accordance with this Plan and shall distribute the Net Proceeds thereof as follows:  (a) 
first to pay the reasonable costs and expenses of the Liquidating Trustee and his professionals 
(including professional fees) incurred in administering, maintaining, and preserving the 
Available Funds and the liquidation of the Assets of the Debtors (to the extent not otherwise paid 
pursuant to this Plan); and (b) second Pro Rata to the Holders of Allowed Claims on the terms 
and conditions, and in the priority, set forth in this Plan.

4. Records Retention. By not later than January 31, 2013, one or more of 
Grinstead, Alexander, Finberg, Kirkland and O’Brien (“the Interested Individuals”) shall be 
responsible for ensuring that Iron Mountain Inc. will store and maintain certain paper documents 
and other paper records owned by the Adams Estate (the “Paper Records”).  The Interested 
Individuals may review the Paper Records to determine which records they deem relevant for 
their purposes (“the Relevant Paper Records”).  The Interested Individuals shall only be 
responsible to ensure that Iron Mountain, Inc. will store and maintain the Relevant Paper 
Records.  The Adams Estate or any other interested party shall have the option to pay to store 
and maintain those Paper Records which are not deemed by the Interested Individuals to be the 
Relevant Paper Records (“the Non-Relevant Paper Records”).  The Adams Estate shall have the 
obligation to notify any interested party, including but not limited to the United States 
Department of Justice and the Internal Revenue Service, that the Non-Relevant Paper Records 
are available for review and copying at an interested party’s expense, and are scheduled to be 
destroyed sixty (60) days from the date of said notice.  The Interested Individuals shall also have 
certain rights and obligations with respect to any electronic documents and other records owned 
by the Adams Estate (“the Electronic Records”).  The Interested Individuals shall have the right 
to copy any or all of the Electronic Records they deem relevant (“the Relevant Electronic 
Records”).  The Interested Parties shall be entitled to use the Relevant Electronic Records as they 
deem appropriate.  The Adams Estate or any other interested party shall have the option, at their 
own expense, to copy any or all of the Electronic Records deemed relevant for said party’s 
purposes.  The Adams Estate shall have the obligation to notify any interested party, including 
but not limited to the United States Department of Justice and the Internal Revenue Service, that 
the Electronic Records are available for review and copying at an interested party’s expense, and 
that failure to exercise that right within a date certain may result in some or all of the Electronic 
Records being destroyed.

D. SETTLEMENT, RELEASE, SATISFACTION AND INJUNCTION.

1. Full and Final Satisfaction.  The treatment of Claims and Interests provided in 
this Plan shall be in full and final satisfaction and settlement of all liabilities of Claims against 
the Estate, or Interests in the Debtors.  Except as provided in this Plan or the Confirmation Order, 
the rights afforded under this Plan will be in exchange for and in complete satisfaction, discharge 
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and release of all Claims and liabilities against the Estate and termination of all Interests arising 
on or before the Effective Date, including any interest accrued after the Filing Date.

2. INJUNCTION.  EXCEPT AS OTHERWISE PROVIDED IN THIS PLAN, THE 
CONFIRMATION ORDER SHALL PROVIDE, AMONG OTHER THINGS, THAT FROM 
AND AFTER THE EFFECTIVE DATE ALL PERSONS WHO HAVE HELD, HOLD OR 
MAY HOLD CLAIMS AGAINST OR INTERESTS IN THE DEBTORS ARE 
PERMANENTLY ENJOINED FROM TAKING ANY OF THE FOLLOWING ACTIONS 
AGAINST THE DEBTORS OR ITS ESTATE, OR ANY OF ITS PROPERTY ON ACCOUNT 
OF ANY SUCH CLAIMS OR INTERESTS:  (A) COMMENCING OR CONTINUING, IN 
ANY MANNER OR IN ANY PLACE, ANY ACTION OR OTHER PROCEEDING; (B) 
ENFORCING, ATTACHING, COLLECTING OR RECOVERING IN ANY MANNER ANY 
JUDGMENT, AWARD, DECREE OR ORDER; (C) CREATING, PERFECTING OR 
ENFORCING ANY LIEN OR ENCUMBRANCE; (D) ASSERTING A SETOFF, RIGHT OF 
SUBROGATION OR RECOUPMENT OF ANY KIND AGAINST ANY DEBT, LIABILITY 
OR OBLIGATION DUE TO THE DEBTORS; AND (E) COMMENCING OR CONTINUING, 
IN ANY MANNER OR IN ANY PLACE, ANY ACTION THAT DOES NOT COMPLY WITH 
OR IS INCONSISTENT WITH THE PROVISIONS OF THIS PLAN, PROVIDED 
HOWEVER, THAT NOTHING CONTAINED IN THIS PLAN SHALL PRECLUDE SUCH 
PERSONS FROM EXERCISING THEIR RIGHTS PURSUANT TO AND CONSISTENT 
WITH THE TERMS OF THIS PLAN OR THE CONFIRMATION ORDER.

THE CONFIRMATION ORDER SHALL FURTHER PROVIDE THAT UPON THE 
EFFECTIVE DATE, WITH THE EXCEPTION OF THE LIQUIDATING TRUSTEE AND ITS 
PROFESSIONALS, ALL PERSONS ARE PERMANENTLY ENJOINED FROM OBTAINING 
ANY DOCUMENTS OR OTHER MATERIALS FROM BURR & FORMAN LLP, CURRENT 
COUNSEL FOR THE DEBTORS THAT IS IN THE POSSESSION OF SUCH COUNSEL AS 
A RESULT OF OR ARISING IN ANY WAY OUT OF THEIR REPRESENTATION OF THE 
DEBTORS.

3. Term of Bankruptcy Injunction or Stays.  All injunctions or stays provided for 
in the Chapter 11 Case under sections 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect until the Effective Date.  
Upon the Effective Date, the injunction provided in this section shall apply.

4. D&O Settlement/Mutual Releases.3  

(a) Upon the Effective Date, all provisions and terms of the D&O Settlement 
(attached to the Disclosure Statement as Exhibit E) shall be approved.  If any contradiction exists 
between the terms of this Plan and the D&O Settlement, the terms of the D&O Settlement shall 
control.

(b) Consideration for D&O Settlement.

                                               
3 All capitalized terms not otherwise defined in this Section VI(C)(4) of the Plan shall 

have the definition ascribed to those capitalized terms in Exhibit E to the Disclosure Statement.
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i. Payment by Federal Insurance Company of Nine Hundred Fifty 
Thousand Dollars ($950,000.00) to the Adams Estate on or before 
ten (10) days after the Bankruptcy Court’s entry of an order 
confirming the Plan;

ii. Payment by CIC of Three Hundred Fifty Thousand Dollars 
($350,000.00) to the Adams Estate on or before ten (10) days after 
the Bankruptcy Court’s entry of an order confirming the Plan;

iii. Release by PNC of its security interests in the accounts receivable 
of the Adams Estate;

iv. Payment by the Adams Estate of Three Hundred Thirty Thousand 
Dollars ($330,000.00) to Kontos on or before five (5) days after 
the Adams Estate’s receipt of the payments described in Sections 
4(b)(1) and (2) above;

v. Payment by the Adams Estate of Eight Hundred Fifty Thousand 
Dollars ($850,000.00) to the Ad Hoc Committee of Non-Insider 
Employees on or before five (5) days after the Adams Estate’s 
receipt of the payments described in Sections 4(b)(1) and (2) 
above;

vi. Assignment of the Ad Hoc Committee of Non-Insider Employees 
PACA Claim and Employee Wage Claims by Ad Hoc Committee 
of Non-Insider Employees to the Adams Estate, which assignment 
shall be effected by confirmation of the Plan;

vii. Assignment of Kontos PACA Claims by Kontos to the Adams 
Estate, which assignment shall be effected by confirmation of the 
Plan;

viii. Insureds’ execution of Claims Release Agreement substantially in 
the form attached to the D&O Settlement as Exhibit A and delivery 
of same to Federal Insurance Company concerning the Estate 
Claims settled and released herein.

(c) For the Consideration, the Settlement Parties (which shall have the 
meaning as the term “Parties” in Exhibit E mutually RELEASE, DISCHARGE, ABSOLVE, 
AND FOREVER ACQUIT each other from All Claims.

(d) The Settlement Parties acknowledge the sufficiency of the Consideration 
by signing the D&O Settlement.  The D&O Settlement shall not be construed as an admission of 
liability or concession on the part of any Party, but rather shall be deemed part of a compromise 
and settlement of doubtful and disputed claims, in order that the Parties may buy their peace, and 
be free of any litigation with respect to the subject matter of the D&O Settlement.  The Parties 
hereby deny any wrongdoing or liability.
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(e) The Parties each agree and covenant never to bring any suit or any other 
action against one another concerning All Claims made the subject of the D&O Settlement, other 
than to enforce the D&O Settlement.  The D&O Settlement may be pled in bar of any suit or 
action brought or taken in violation of this covenant.  If any of the Parties brings suit to enforce 
the D&O Settlement and prevails on such grounds, it shall be entitled to recover its reasonable 
attorneys’ fees from the Party or Parties against whom enforcement was sought.  If suit is 
brought against any of the Parties and the Party being sued expressly asserts the D&O Settlement 
as a defense to the suit and prevails on such grounds, the Party shall be entitled to recover its 
reasonable attorneys’ fees from the Party or Parties who brought suit. 

(f) THE D&O SETTLEMENT SHALL BE ENFORCED AND 
CONSTRUED IN ACCORDANCE WITH THE U.S. BANKRUPTCY CODE (WHERE 
APPLICABLE) AND THE LAWS OF THE STATE OF ALABAMA CONCERNING THE 
EFFICACY AND/OR ENFORCEABILITY OF THIS D&O SETTLEMENT WITHOUT 
REGARD TO ANY CONFLICTS OF LAWS OR CHOICE OF LAWS RULES THAT MAY 
REQUIRE APPLICATION OF ANOTHER STATE’S LAWS.  

(g) VENUE OF ANY ACTION BROUGHT TO ENFORCE THE D&O 
SETTLEMENT SHALL BE EXCLUSIVELY IN THE BANKRUPTCY COURT.  

(h) The D&O Settlement shall be deemed contractual in nature and shall not 
be deemed as mere recitals of the Parties’ intentions.  It is intended that the D&O Settlement 
shall be comprehensive in nature and shall be liberally construed to effect its purposes as 
expressed herein.

(i) As a condition to API’s and the Adams Estate’s entry into and acceptance 
of the terms and provisions of the D&O Settlement, API and the Adams Estate specifically and 
expressly exclude and preserve all claims and recoveries concerning the Exclusions specified 
herein.  This D&O Settlement does not in any way extend or inure to the benefit of Frost, any 
parties liable for the Deepwater Horizon Incident, or any non-signatory.  The Parties agree that 
the D&O Settlement may not be pled as a bar or impediment to the claims expressly excluded 
and preserved herein.

(j) As a condition to PNC’s entry into and acceptance of the terms and 
provisions of the D&O Settlement, PNC specifically and expressly excludes and preserves its 
remaining claims against the Adams Estate, consisting solely of its secured claim in discrete 
pieces of collateral and its unsecured deficiency claim.  As a further condition, PNC’s unsecured 
deficiency claim shall be deemed allowed in the amount of $5,000,000 and PNC shall not be 
required to file any additional proofs of claim.

(k) The Settlement Parties further agree that the D&O Settlement may not be 
modified or amended, nor any of its terms waived, except by a writing signed by authorized 
representatives of the Settlement Parties hereto.

(l) The D&O Settlement is binding on the Settlement Parties and their 
successors, heirs, devisees, legatees, assigns, legal representatives.
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5. Exculpation Clause.  None of the Debtors, the Professionals retained by the 
Debtors or the Professionals employed by the Debtors, the Debtors’ affiliates nor any of the 
Debtors’ managers, officers, directors, partners, associates, employees, members or agents, 
nor the members of the Ad Hoc Committee and the Ad Hoc Committee’s legal counsel 
(collectively, the “Exculpated Persons”), shall have or incur any liability to any person for 
any act taken or omission made in connection with or related to the bankruptcy case or 
actions taken therein, including negotiating, formulating, implementing, confirming or 
consummating this Plan, the Disclosure Statement, or any contract, instrument, or other 
agreement or document created in connection with this Plan.  The Exculpated Persons shall 
have no liability to any Creditors or Holders of Interests for actions taken under this Plan, 
in connection therewith or with respect thereto in good faith, including, without limitation, 
failure to obtain Confirmation of this Plan or to satisfy any condition or conditions, or 
refusal to waive any condition or conditions, precedent to Confirmation or to the 
occurrence of the Effective Date.  Further, the Exculpated Persons will not have or incur 
any liability to any holder of a Claim, holder of an Interest, or party-in-interest herein or 
any other Person for any act or omission in connection with or arising out of their 
administration of this Plan or the property to be distributed under this Plan, except for 
gross negligence or willful misconduct as finally determined by the Bankruptcy Court, and 
in all respects such person will be entitled to rely upon the advice of counsel with respect to 
their duties and responsibilities under this Plan.

6. Approval of Releases. To the extent necessary, this Plan constitutes the Debtors’ 
motion pursuant to Bankruptcy Rule 9019 seeking approval of all releases and injunctions 
granted in this Plan.

7. Waiver. The release set forth in this Plan does not limit, abridge, or otherwise 
affect the rights of the Liquidating Trustee to enforce, sue on, settle, or compromise the rights, 
claims and other matters retained by the Liquidating Trustee on behalf of the Estate pursuant to 
this Plan.

8. Reservation of Police and Regulatory Powers of Governmental Units.  
Notwithstanding any other provision in this Plan, any discharge, release, exculpation or 
injunction provided in this Plan shall not preclude any action or proceeding by a governmental 
unit to enforce such governmental unit’s police or regulatory power.

E. PLAN ADMINISTRATION.

1. General.  From and after the Effective Date, the Liquidating Trustee shall fulfill 
the specific duties assigned in accordance with this Plan.  The Liquidating Trustee shall execute, 
deliver, file or record such documents, instruments, releases and other agreements, and take such 
actions as may be necessary or appropriate to implement, effectuate and further evidence the 
terms and conditions of this Plan.

2. Cancellation of Equity Interests.  On the Effective Date, all outstanding 
membership interests in Debtors shall be cancelled and extinguished and all certificates 
representing an Interest in Debtors shall become void without the need for further action.  The 
Holders of the Interests in Debtors shall have no rights arising from or relating to such 
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agreements and instruments against the Debtors or its Estate except the rights provided pursuant 
to this Plan.

3. Debtors’ Directors, Officers, Members and Managers.  On the Effective Date, 
all officers, directors, members and managers of the Debtors shall be deemed to have resigned
and shall be discharged from any further duties and responsibilities in such capacity.  From and 
after the Effective Date, the Liquidating Trustee shall serve as the sole officer, sole director, sole 
member or sole manager of the Debtors, but he shall retain and enforce Causes of Action as the 
representative of the Estate in his capacity as the Liquidating Trustee under the Plan pursuant to 
section 1123(b) of the Bankruptcy Code and not as an officer, director, member or manager of 
the Debtors.  Any and all operating agreements, certificates of organization, and related 
corporate documents are deemed amended by this Plan to permit and authorize such sole 
appointment. 

4. Debtors’ Existence.  From and after the Effective Date, the Debtors shall 
continue in existence for the purpose of winding up their affairs as expeditiously as possible.  
Upon the Effective Date, all transactions and applicable matters provided for under this Plan 
shall be deemed to be authorized and approved by the Debtors without any requirement of 
further action by the Debtors.  On and after the Effective Date, the Debtors’ remaining assets and 
affairs shall be administered and managed by the Liquidating Trustee in accordance with this 
Plan.  

Upon a certification to be filed with the Court of the Final Distribution and completion of all 
duties under this Plan and entry of a Final Decree closing the Case, the Debtors shall be deemed 
to be dissolved without any further action by the Debtors or the Liquidating Trustee, including 
the filing of any documents in any filing office in any jurisdiction where the Debtors are 
organized.  However, the Liquidating Trustee shall have the authority to take all necessary 
actions to dissolve the Debtors.  Further, upon the aforementioned certification and entry of Final 
Decree, the Liquidating Trustee shall be authorized, in his sole discretion, to discard or destroy 
any and all of the Debtors’ pre-petition books and records.  Upon the Effective Date, the Debtors 
shall turn over its post-petition books and records to the Liquidating Trustee.

5. Corporate Authority.  The Confirmation Order shall constitute full and complete 
corporate authority for the Debtors and the Liquidating Trustee to take all other actions that may 
be necessary, useful or appropriate to consummate this Plan without any further corporate or 
judicial authority.

Section VII.
PROVISIONS GOVERNING DISTRIBUTIONS

A. PROCEDURE FOR DETERMINATION OF CLAIMS.

1. Objections to Claims.  After the Effective Date, the Liquidating Trustee shall 
have exclusive authority and responsibility to prosecute objections to all Claims.

2. Disputed Claims.  Payments or Distributions under this Plan on account of 
Disputed Claims shall be held in reserve pending the Allowance or disallowance of the Claim.  
To the extent any property is distributed to an entity on account of a Claim that is not an Allowed 
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Claim, such property shall promptly be returned to the Liquidating Trustee.  To the extent that a 
Disputed Claim ultimately becomes an Allowed Claim, Distributions on account of such 
Allowed Claim shall be made in accordance with the provisions of this Plan.  On the Distribution 
Date next following the date that the order or judgment of the Bankruptcy Court allowing such 
Claim becomes a Final Order, any Cash held in reserve pursuant to this Plan that would have 
been distributed prior to the date on which a Disputed Claim becomes an Allowed Claim shall be 
distributed to the Holder of such Allowed Claim, together with any other Distributions that 
would have been due on account of such Claim being an Allowed Claim.  The Liquidating 
Trustee shall reserve from any Distribution on account of Allowed Claims any amount otherwise 
allocable to a Claim that is a Disputed Claim pursuant to Section VII.B.8 of this Plan.

B. DISTRIBUTIONS.

1. Distributions on Allowed Claims.  Except as otherwise provided herein, 
Distributions to Holders of Allowed Claims shall be made:  (a) at the addresses set forth on the 
respective proofs of claim Filed by such Holders; (b) at the addresses set forth in any written 
notice of address change delivered to the Debtors, or the Liquidating Trustee, as applicable, after 
the date of the Filing of any related proof of claim; or (c) at the address reflected in the 
Schedules or the Debtors’ books and records if no proof of claim has been Filed and if the 
Debtors or the Liquidating Trustee, as applicable, has not received written notice of a change of 
address, as set forth herein.  The Distributions to Holders of Allowed Claims shall be on the 
Initial Distribution Date and the subsequent Distribution Dates on the terms and conditions of 
this Plan.  Notwithstanding any other provision of the paragraph, all Distributions to Holders of 
Claims shall be subject to the provisions of this Plan concerning reserves for Disputed Claims.

2. Undeliverable Distributions.  If a Distribution is returned as undeliverable, the
Liquidating Trustee shall hold such Distribution and shall not be required to take any further 
action with respect to the delivery of the Distribution unless and until the earlier of (a) the date 
on which the Liquidating Trustee, as applicable, is notified in writing of the then current address 
of the holder entitled to receive the Distribution and (b) three (3) months after said Distribution, 
except as the Bankruptcy Court may otherwise order.  If the Liquidating Trustee is notified in 
writing of the then current address of the holder before three (3) months after said Distribution, 
the Liquidating Trustee shall make the Distribution required by this Plan to the Holder at such 
address.  If the Liquidating Trustee is not so notified by three (3) months after said Distribution, 
and the Holder of the Claim does not assert a right to the undeliverable Distribution within three 
(3) months after the Distribution, the Holder shall be forever barred from asserting a Claim to 
such undeliverable Distribution and such future Distributions, and the undeliverable Distribution 
shall become available for Distribution to Holders of other Allowed Claims as provided in this 
Plan.

3. Manner of Payment.  Distributions under this Plan may be made, at the option of 
the Liquidating Trustee, in Cash, by wire transfer or by check drawn on such accounts 
established by the Liquidating Trustee as necessary to effectuate this Plan.  

4. Interest.  Unless otherwise required by Final Order of the Bankruptcy Court, 
interest shall not accrue or be paid after the Filing Date on any Claims, and no Holder of a Claim 
shall be entitled to interest accruing on or after the Filing Date on any Claim.
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5. Fractional Dollars; De Minimis Distributions.

(a) Whenever any payment of a fraction of a cent would otherwise be called 
for, the actual payment shall reflect a rounding of such fraction to the nearest whole cent.

(b) No interim Distribution will be made on account of any Allowed Claim if 
the amount of such Distribution is less than $25.00.  On the Final Distribution Date, the 
Liquidating Trustee shall (i) aggregate the amount of all Distributions that would have been 
made on account of an Allowed Claim in Class Three but for this de minimis provision and (ii) 
make a Distribution on account of such Allowed Claim in accordance with this Plan.

6. Distributions on Claims Allowed Pursuant to Section 502(h) of the 
Bankruptcy Code.  Except as otherwise provided in this Plan, no Distributions shall be made on 
account of a Claim arising as a result of a Final Order entered in an Avoidance Action until such 
Claim becomes an Allowed Claim.  Any Claim that is Allowed pursuant to § 502(h) of the 
Bankruptcy Code prior to the Initial Distribution Date as a result of the entry of a Final Order in 
any Avoidance Action will be treated in accordance with the provisions of this Plan.  All Holders
of such Claims that become Allowed Claims after the Initial Distribution Date will receive an 
initial Distribution on the Distribution Date next following the date on which their Claim 
becomes an Allowed Claim and shall receive subsequent Distributions, if any, in accordance 
with the provisions of this Plan.  Distributions under this Plan on account of anticipated Claims 
that may arise or become allowable as a result of the entry of a Final Order in any Avoidance 
Action that are not Allowed Claims as of the Initial Distribution Date may be held in reserve, at 
the discretion of the Liquidating Trustee, pending the allowance or disallowance of such Claims.

7. Compliance with Tax Requirements.  In compliance with section 346 of the 
Bankruptcy Code, to the extent applicable, the Liquidating Trustee shall comply with all 
withholding and reporting requirements imposed by federal, state or local taxing authorities in 
connection with making Distributions pursuant to this Plan and shall be authorized to take any 
and all action necessary and appropriate to comply with such requirements.  As a condition to 
making any Distribution under this Plan, the Liquidating Trustee may require the Holder of an 
Allowed Claim to provide such Holder’s taxpayer identification number, and such other 
information, certification or forms as necessary to comply with applicable tax reporting and 
withholding laws.  Notwithstanding any other provision of this Plan, each entity receiving a 
Distribution of Cash pursuant to this Plan shall have sole and exclusive responsibility for the 
satisfaction and payment of tax obligations imposed by any governmental unit, including 
income, withholding and other tax obligations, on account of such Distribution.

8. Reserve for Disputed Claims.  Except as otherwise provided in this Plan, no 
Distributions shall be made on account of a Disputed Claim until such Claim becomes an 
Allowed Claim.  In making any Distribution on Allowed Class 1 or Class 3 Claims, the 
Liquidating Trustee shall calculate the amount of such Distribution (for purposes of making a 
Pro Rata calculation) as if each Disputed Claim were an Allowed Claim, unless the Bankruptcy 
Court enters an order specifying that the Disputed Claim should be treated as being a different 
amount for purposes of such calculation.  The Liquidating Trustee shall reserve from 
Distributions a sufficient amount to make a Distribution on a Disputed Claim in the event it 
becomes an Allowed Claim (unless the Bankruptcy Court orders otherwise); and to the extent a 
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Disputed Claim is disallowed pursuant to a Final Order, any reserves attributable to the 
disallowed portion of the Disputed Claim shall be distributed on account of Allowed Claims 
pursuant to the terms of this Plan.

9. Setoffs.  Subject to section 553 of the Bankruptcy Code, in the event the Debtors 
have a Claim or Cause of Action of any nature whatsoever against a Holder of a Claim, the 
Liquidating Trustee may, but is not required to, set off or recoup the Debtors’ Claim or Cause of 
Action against such Claim (and any Distributions or other rights to receive property arising out 
of such Claim under this Plan) unless any such Claim or Cause of Action of the Debtors are or 
will be released under this Plan.  Neither the failure to set off nor the allowance of any Claim 
under this Plan shall constitute a waiver or release of any Claim or Cause of Action of the 
Debtors.

10. Reliance on Claims Register.  In making Distributions under this Plan, the 
Liquidating Trustee may rely upon the accuracy of the claims register maintained by the 
Bankruptcy Court or its designee as claims agent in the Case, as modified by any Final Order of 
the Bankruptcy Court disallowing Claims in whole or in part.

C. RESERVATION OF RIGHTS OF THE ESTATE; RETENTION AND 
ENFORCEMENT OF CAUSES OF ACTION.

Unless expressly and unequivocally released in this Plan, nothing contained in this Plan 
shall be deemed to be a waiver or relinquishment or release of any Causes of Action that the 
Liquidating Trustee may choose to assert on behalf of the Estate under any provision of the 
Bankruptcy Code or any applicable non-bankruptcy law.  All Causes of Action, cross-claims, 
setoffs, defenses and counterclaims of the Debtors or the Estate of any kind or nature whatsoever 
including, without limitation, those against third parties arising before the Effective Date that 
have not been disposed of prior to the Effective Date shall be preserved and retained for 
enforcement by the Liquidating Trustee for the benefit of the Estate as set forth in this Plan, 
except to the extent expressly and unequivocally released or enjoined by this Plan or pursuant to 
a Final Order.  Without limitation of the foregoing, pursuant to section 1123(b) of the 
Bankruptcy Code, the Liquidating Trustee, and his successors and assigns, shall retain and is 
solely empowered and authorized to enforce, for the benefit of the Estate, all Causes of Action 
and related recoveries of any nature or type whatsoever, at law or in equity, against any Person 
or entity.

Furthermore, except as specifically released or enjoined by the Plan or pursuant to a Final 
Order, the Liquidating Trustee is retaining for enforcement for the benefit of the Estate all 
Avoidance Actions, including, but not limited to, against the following Persons or entities: (a) 
any Person or entity who received a payment or property from the Debtors to or for their benefit 
on account of an antecedent debt owed by the Debtors within ninety (90) days of the Filing Date, 
including, but not limited to, those persons or entities identified in response to Question 3(a) on 
Debtors’ Statement of Financial Affairs Filed with the Bankruptcy Court; (b) any insider of the 
Debtors, as that term is defined by the Bankruptcy Code, who received a payment or transfer of 
property from the Debtors to or for their benefit on account of an antecedent debt owed by the 
Debtors within one year of the Filing Date; (c) any Person or entity who received a transfer of 
property from the Debtors or from whom the Debtors assumed an obligation within ten years of 
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the Filing Date; (d) Frost Cummings Tidwell Group LLC and its agents, employees, officers, 
directors, attorneys, shareholders, legal representatives, insurers, successors and assigns, parent 
and all affiliate companies, firms, principals, members, stakeholders, investors and/or entities 
affiliated with Frost Cummings Tidwell Group LLC, including, without limitation, all indirect 
and direct parent and/or subsidiary corporations and affiliate entities and all other entities or 
persons who may be liable for Frost Cummings Tidwell Group LLC’s conduct; (e) BP and its 
agents, employees, officers, directors, attorneys, shareholders, legal representatives, insurers, 
successors and assigns, parent and all affiliate companies, firms, principals, members, 
stakeholders, investors and/or entities affiliated with BP, including, without limitation, all 
indirect and direct parent and/or subsidiary corporations and affiliate entities and all other 
entities or persons who may be liable for BP’s conduct; and (f) Transocean, Ltd. and its agents, 
employees, officers, directors, attorneys, shareholders, legal representatives, insurers, successors 
and assigns, parent and all affiliate companies, firms, principals, members, stakeholders, 
investors and/or entities affiliated with Transocean, Ltd., including, without limitation, all 
indirect and direct parent and/or subsidiary corporations and affiliate entities and all other 
entities or persons who may be liable for Transocean, Ltd.’s conduct.  Regardless of whether or 
not a Person or entity is identified as a recipient of a payment or other transfer of property from 
the Debtors or the transferor of obligation to the Debtors in the Debtors’ Statement of Financial 
Affairs Filed with the Bankruptcy Court, all Avoidance Actions against any Persons or entities 
shall be reserved and retained for enforcement by the Liquidating Trustee, for the benefit of the 
Estate.

Upon the Effective Date, the Liquidating Trustee shall automatically be substituted in as 
the Plaintiff in any action in which the Debtors was the Plaintiff, and as the party in interest with 
respect to any proof of claim filed by the Debtors.

Nothing in the Plan prejudices any party’s positions with respect to jurisdictional, 
substantive, and procedural issues pertaining to the Causes of Action and other claims described 
in this paragraph.

Section VIII.
RETENTION OF JURISDICTION

Under sections 105(a) and 1142 of the Bankruptcy Code, and notwithstanding entry of 
the Confirmation Order, substantial consummation of this Plan and occurrence of the Effective 
Date, the Bankruptcy Court shall retain exclusive jurisdiction over all matters arising out of, and 
related to, the Case and this Plan to the fullest extent permitted by law, including, among other 
things, jurisdiction to:

1. Allow, disallow, determine, liquidate, classify, estimate or establish the priority or 
secured or unsecured status of any Claim or Interest, including the resolution of any request for 
payment of any Administrative Expense Claim, the resolution of any objections to the Allowance 
or priority of Claims or Interests and the determination of requests for the payment of claims 
entitled to priority under section 507(a)(1) of the Bankruptcy Code, including compensation of 
any reimbursement of expenses of parties entitled thereto;
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2. Hear and determine all applications for compensation and reimbursement of 
expenses of professionals under this Plan or under sections 330, 331, 503(b), 1103, and 
1129(a)(4) of the Bankruptcy Code;

3. Hear and determine all matters with respect to the assumption or rejection of any 
executory contract or unexpired lease to which the Debtors are a party or with respect to which 
the Debtors may be liable, and to hear, determine and, if necessary, liquidate any Claims arising 
therefrom; 

4. Effectuate performance of and payments under the provisions of this Plan;

5. Hear and determine any and all adversary proceedings, motions, applications and 
contested or litigated matters arising out of, under or related to the Case or this Plan;

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

7. Hear and determine disputes arising in connection with the interpretation, 
implementation, consummation or enforcement of this Plan, including disputes arising under 
agreements, documents or instruments executed in connection with this Plan;

8. Consider any modifications of this Plan and any implementing documents, cure 
any defect or omission or reconcile any inconsistency in any order of the Bankruptcy Court, 
including, without limitation, the Confirmation Order;

9. 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 implementation, 
consummation, or enforcement of this Plan or the Confirmation Order;

10. Enter and implement such orders as may be necessary or appropriate if the 
Confirmation Order is for any reason reversed, stayed, revoked, modified or vacated;

11. Hear and determine any matters arising in connection with or relating to this Plan, 
the Disclosure Statement, the Confirmation Order or any contract, instrument, release or other 
agreement or document created in connection with this Plan, the Disclosure Statement or the 
Confirmation Order;

12. Enforce all orders, judgments, injunctions, releases, exculpations, 
indemnifications and rulings entered in connection with the Case;

13. Except as otherwise limited by this Plan, recover all assets of the Debtors and 
property of the Estate, wherever located;

14. Hear and determine matters concerning state, local and federal taxes in 
accordance with sections 346, 505 and 1146 of the Bankruptcy Code;
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15. Hear and determine all matters related to the property of the Estate from and after 
the Confirmation Date;

16. Hear and determine the Causes of Action, unless the Liquidating Trustee 
determines, in his sole discretion, to commence an action or proceeding in another court of 
competent jurisdiction;

17. Hear and determine all disputes involving the existence, nature or scope of the 
injunctions indemnification, exculpation and releases granted pursuant to this Plan.

18. Hear and determine all disputes or other matters arising in connection with the 
interpretation, implementation or enforcement of the Asset Sales;

19. Hear and determine all matters related to (a) the property of the Estate from and 
after the Confirmation Date, (b) the winding up of the Estate, and (c) the activities of the 
Liquidating Trustee, including (i) challenges to or approvals of his activities, where required 
under this Plan, (ii) the resignation, incapacity or removal of the Liquidating Trustee, (iii) 
reporting by, termination of and accounting by the Liquidating Trustee, and (iv) release of the 
Liquidating Trustee from his duties;

20. Hear and determine disputes with respect to compensation of professionals; 

21. Hear and determine all disputes involving the existence, nature and/or scope of 
the injunctions and releases provided by this Plan including any dispute relating to any liability 
arising out of any termination of employment or the termination of any employee or retiree 
benefit provision, regardless of whether such termination occurred prior to or after the Effective 
Date; 

22. Hear and determine such other matters as may be provided in the Confirmation 
Order or as may be authorized under, or not inconsistent with, provision of the Bankruptcy Code;

23. Enforce all orders previously entered by the Bankruptcy Court; and

24. Enter a final decree closing the Case.

Section IX.
MISCELLANEOUS PROVISIONS

A. SUBSTANTIAL CONSUMMATION. 

The Plan shall be deemed to be substantially consummated when the Liquidating Trustee 
makes the Final Distribution.

B. INSURANCE PRESERVATION.

Any policies of insurance or indemnification escrows that may cover or apply to any 
Claims against any other officer, director, employee, agent or other representative of the Debtors 
(collectively, the “Insured Parties”), including, without limitation, any directors or officers 

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 69 of 114



2074367 v1 32

liability insurance policy, shall be preserved and shall remain in full force and effect following 
entry of the Confirmation Order and nothing in this Plan, including any releases, shall diminish, 
impair or prejudice the rights, claims, interests or defenses of any Insured Party.

C. TAX INJUNCTION.

In accordance with § 346 of the Bankruptcy Code for purposes of any state or local law 
imposing a tax, income will not be realized by the Debtors or by reason of forgiveness or 
discharge or indebtedness resulting from the Case.  As a result, each state or local taxing 
authority is permanently enjoined and restrained, after the Confirmation Date, from 
commencing, continuing or taking any act to impose, collect or recover in any manner any tax 
against the Debtors arising by reason of the forgiveness or discharge of any such Person under 
this Plan.  Notwithstanding any other provision of this Plan, each Person or entity receiving a 
Distribution pursuant to this Plan shall have sole and exclusive responsibility for the payment 
and satisfaction of tax Claims or obligations imposed by any Governmental Unit on account of, 
arising out of or related to any such Distribution, including, without limitation, income and 
withholding taxes.

D. EFFECTUATING DOCUMENTS; FURTHER TRANSACTION; EXEMPTION 
FROM TRANSFERS TAXES.

1. Pursuant to section 1146(a) of the Bankruptcy Code, the creation or transfer of 
any mortgage, deed of trust or other security interest, the making or assignment of any lease or 
sublease, or the making or delivery of any deed or other instrument of transfer under, in 
furtherance of or in connection with this Plan, and executed in connection with the liquidation of 
assets shall not be subject to any stamp tax, real estate tax or similar tax and the Confirmation 
Order shall direct the appropriate state, commonwealth and local government officials or agents 
to forego the collection of any such tax or governmental assessment and to accept for filing and 
recordation any of the foregoing instruments or other documents without the payment of any 
such tax or governmental assessment.

2. On the Effective Date, all provisions of this Plan, including all releases, 
injunctions, agreements, instruments and other documents filed in accordance with this Plan, 
shall be binding and have res judicata, collateral estoppel, claim preclusion and issue preclusion 
effect upon the Debtors, all Holders of Claims and Interests and all other entities that are affected 
in any manner by this Plan.  All agreements, instruments and other documents filed in 
connection with this Plan shall have full force and effect, and shall bind all parties thereto as of 
the Effective Date, whether or not such documents actually shall be executed by parties other 
than the Debtors or shall be issued, delivered or recorded on the Effective Date or thereafter.

E. NONCONSENSUAL CONFIRMATION.

If all impaired classes do not vote in favor of this Plan, this Plan Proponent shall seek 
confirmation of this Plan in accordance with section 1129(b) of the Bankruptcy Code, either 
under the terms provided herein or upon such terms as may exist if this Plan is modified in 
accordance with section 1127(a) of the Bankruptcy Code.

F. MODIFICATION OF PLAN.
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The Debtors may alter, amend or modify this Plan pursuant to section 1127(a) of the 
Bankruptcy Code at any time prior to the Confirmation Date.  After Confirmation Date and prior 
to the substantial consummation of this Plan, as defined in section 1101(2) of the Bankruptcy 
Code, this Plan Proponent may, pursuant to section 1127(b) of the Bankruptcy Code, institute 
proceedings in Bankruptcy Court to remedy any defect or omission or to reconcile any 
inconsistencies in this Plan, the Disclosure Statement or the Confirmation Order and any other 
matters as may be necessary to carry out the purposes and effects of this Plan; so long as such 
proceedings do not adversely affect the treatment of Holders of Claims or provided, however, 
that prior notice of such proceedings shall be served in accordance with Bankruptcy Rule 2002
or order of the Bankruptcy Court.  

G. PLAN SUPPLEMENT(S).

Exhibits to this Plan not attached hereto shall be filed in one or more Plan Supplements 
by the Exhibit Filing Date.  Any Plan Supplement (and amendments thereto) filed this Plan 
Proponent shall be deemed an integral part of this Plan and shall be incorporated by reference as 
if fully set forth herein.  Substantially contemporaneously with its Filing, any Plan Supplement 
may be viewed at the office of the clerk of the Court or its designee during normal business 
hours, by visiting the Court’s website at ecf.alnb.uscourts.gov (PACER account required).  
Holders of Claims and/or Interests may obtain a copy of any Plan Supplement upon written 
request to the Debtors.  The documents contained in any Plan Supplement shall be approved by 
the Bankruptcy Court pursuant to the Confirmation Order.  To the extent any Exhibit is 
inconsistent with the terms of this Plan, unless otherwise ordered by the Bankruptcy Court, the 
non-Exhibit portion of this Plan shall control.

H. NOTICE.

Except as specifically provided otherwise in the order approving the Disclosure 
Statement, any notice, pleading, objection or other document required by this Plan or the 
Confirmation Order, shall be sent by overnight delivery service, facsimile transmission or hand 
delivery and deemed to have been duly given or made when actually delivered or, in the case of 
notice by facsimile transmission, when received and telephonically confirmed and addressed as 
follows:

1. If to the Debtors:

D. Christopher Carson
Marc P. Solomon
Brent W. Dorner
BURR & FORMAN LLP
420 North 20th Street, Suite 3400
Birmingham, Alabama  35203
Facsimile: (205) 458-5100

2. If to the Liquidating Trustee:
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Thomas S. O’Donoghue, Jr.
111 S. Wacker Drive
Chicago, IL  60606

3. If to the Bankruptcy Administrator:

J. Thomas Corbett
Office of the Bankruptcy Administrator
United States Bankruptcy Court
1800 5th Avenue North 
Suite 132
Birmingham, AL 35203 

I. SEVERABILITY; CONFLICT OF TERMS; SUCCESSORS AND ASSIGNS.

If, prior to Confirmation, any term or provision of this Plan is held by the Bankruptcy 
Court to be invalid, void or unenforceable, then the Bankruptcy Court, at the request of this Plan 
Proponent, 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 this Plan shall remain in full force 
and effect and shall 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 been and provision of this Plan, as it may have been altered or interpreted in 
accordance with the foregoing, is valid and enforceable pursuant to its terms.

J. CONFLICT OF TERMS.

To the extent the Disclosure Statement and this Plan are inconsistent, the terms of this 
Plan shall control.

K. SUCCESSORS AND ASSIGNS.

The rights, benefits and obligations of any Person named or referred to in this Plan shall 
be binding upon, and shall inure to the benefit of, the heir, executor, administrator, successor or 
assignee of such Person.

L. PAYMENT OF BANKRUPTCY ADMINISTRATOR FEES.

All fees payable through the Effective Date due the Bankruptcy Administrator shall be 
paid on the Effective Date by the Liquidating Trustee on behalf of the Debtors.  The Liquidating 
Trustee shall pay quarterly fees to the Bankruptcy Administrator until the Case is closed or 
converted and/or the entry of final decrees.  The Bankruptcy Administrator shall not be required 
to file a request or proof of claim for payment of its quarterly fees, which shall be paid by the 
Liquidating Trustee on behalf of Debtors.

M. TAX REPORTING AND COMPLIANCE.
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The Liquidating Trustee is hereby authorized to request an expedited determination under 
section 505(b) of the Bankruptcy Code of the tax liability of the Debtors for all taxable periods 
ending after the Petition Date through and including the Effective Date.

Respectfully submitted,

/s/
D. Christopher Carson
Marc P. Solomon
Brent W. Dorner

BURR & FORMAN LLP
420 North 20th Street, Suite 3400
Birmingham, Alabama 35283-0719
Phone: (205) 251-3000
Facsimile: (205) 458-5100

Attorneys for Debtors

By: /s/
Its: Chief Restructuring Officer 
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Exhibit B – Liquidation Analysis
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Exhibit C – Summary Of Liabilities

Unclassified Claims
Administrative Expense Claims: 

Fee Claims 1,228,190
Other than Fee Claims    153,500
Section 503(b) 9 Claims      72,450
Subtotal Administrative Expense Claims 1,454,140

PACA Claims    330,000
Priority Tax Claims    150,000

Total Unclassified Claims 1,934,140

Classes of Claims

Class 1 – Priority  Employee Claims 1,300,000

Class 2 – Allowed Secured Claims 5,000,000

Class 3 – Allowed Unsecured Claims 25,000,000

Class 4 – Insider claims  -

Class 5 – Interests -   

Total 31,300,000

(1) These amounts are estimates based upon the Debtor's Schedules of Assets and Liabilities. The actual Allowed 
Claims in certain classes, particularly Allowed General Unsecured Claims, could differ substantially from the
estimates depending on the resolution of Disputed Claims. Any such differences could have a material impact on the 
recoveries of the affected classes.
(2) Class 3 does NOT include Administrative Section 503(b)(9) claims.
(3) These amounts do not reflect proofs of claim filed in the case including, but not limited to, claims for damages 
based upon the rejection of executor contracts.
(4) Not included in the estimation of administrative expense claims are Professional Fees, Accounts Payable being 
paid in the ordinary course of the Debtor's business, and administrative expense claims from certain of the Debtor's 
landlords for amounts owing pursuant to 11 U.S.C. § 365(d)(3).
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Exhibit D – Summary of Unencumbered Assets

Projected Bank Cash Balance (as of February 22, 2013) $ 465,000.00

Other Unencumbered Assets – estimated proceeds 

Trade Receivables $65,000
Notes Receivable     15,000
Real Property     20,000
Vehicles       5,000

 $105,000

Estimated Total Unencumbered Assets $570,000.00

NOTES:
1. This exhibit does not include potential causes of action, including avoidance actions that accrue
to the Debtor under the Bankruptcy Code.
2. Also excluded from this Exhibit is any non-Accounts Receivable based Claim that the Debtor may
have against any third party, and any deposit currently being held by the Debtor's insurers.
3. The "Projected Bank Cash Balance" is an estimate of the amount of cash that shall be held by
the Debtor as of January 14, 2013 assuming receipt of the D&O Settlement.  
4. Additionally, administrative expenses will continue to accrue after January 14, 2013 
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Exhibit E – D&O Settlement
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION

IN RE:

ADAMS PRODUCE COMPANY, LLC, et al.,1

Debtors.

)
)
)
)
)

Chapter 11

Case No. 12-02036-TOM-11
Jointly Administered

PRO TANTO SETTLEMENT AND MUTUAL RELEASE OF ALL CLAIMS

 1. INTRODUCTION

1.1 This PRO TANTO SETTLEMENT AND MUTUAL RELEASE OF ALL 
CLAIMS (the “Release”) is entered into by, among and between Adams Produce Company, 
LLC, Adams Clinton Business Park, LLC, Alex Kontos Fruit Company, Inc., PNC Bank, N.A., 
James Kenneth Godwin, as representative of the Ad Hoc Committee of Non-Insider Employees, 
API Holdings LLC, CIC Partners LP, Drew Johnson, Jonathan Dyer, Scott Grinstead, Steve 
Finberg, David Kirkland, Michael O’Brien, and Steve Alexander (collectively, “the Parties”) this 

 of January 2013 (the “Effective Date”), and includes the following attachment, 
which is incorporated herein and constitutes material terms of this Release:

EXHIBIT A:  Claims Release Agreement. 

 2. RECITALS

2.1 WHEREAS, the bankruptcy estates of Adams Produce Company, LLC and 
Adams Clinton Business Park, LLC have threatened and/or asserted claims against certain of the 
undersigned who deny the same;

2.2 WHEREAS, Alex Kontos Fruit Company, Inc. has threatened and/or asserted 
claims against certain of the undersigned who deny the same;

2.3 WHEREAS, James Kenneth Godwin, as representative of the Ad Hoc Committee
of Non-Insider Employees has threatened and/or asserted claims against certain of the 
undersigned who deny the same;

2.4 WHEREAS, the Parties mutually agree to forego any and all litigation of the 
disputed matters and controversies described herein, except for matters expressly preserved, 
excepted and excluded herein, and enter into this Release, subject to the terms specified and 
agreed to herein below.

                                               
1 The Debtors in these chapter 11 cases are Adams Produce Company, LLC and Adams Clinton 

Business Park, LLC.  The mailing address for the Debtors is Post Office Box 275, Birmingham, Alabama 
35201-0275.
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 3. DEFINITIONS

3.1 “Adams Estate” means the bankruptcy estates of Adams Produce Company LLC 
and Adams Clinton Business Park, LLC and their agents, employees, officers, directors, 
attorneys, shareholders, legal and personal representatives, insurers, trustees, successors and 
assigns, parent and all affiliate companies, firms, entities, principals, members, stakeholders, 
partners, investors and/or entities affiliated with Adams Produce Company LLC and Adams 
Clinton Business Park, LLC, including, without limitation, all indirect and direct parent and/or 
subsidiary corporations and affiliate entities and all other entities or persons for whose conduct 
the entities or persons named in this definition may be liable.

3.2 “Adams Estate Frost Claims” means any and all claims, actions, causes of 
action, demands, theories of liability and/or recovery that the Adams Estate may have against 
Frost, including but not limited to those claims pending in and/or otherwise asserted against 
Frost in the litigation Adams Produce Company, LLC v. Frost Cummings Tidwell Group LLC, in 
the United States Bankruptcy Court, Northern District of Alabama, Southern Division, Cause 
No. 12-02036-TOM11 Chapter 11; AP No. 12-00152-TOM, which claims are fully preserved by 
Adams Estate and expressly excluded and excepted from this Release.

3.3 “Adams Estate Oil Spill Claims” means any and all claims, actions, causes of 
action, demands, theories of liability and/or recovery that the Adams Estate may have arising out 
of or in connection with the Deepwater Horizon Incident.

3.4 “Adams Estate Vendor Claims” means any and all claims, actions, causes of 
action, demands, theories of liability and/or recovery that the Adams Estate may have against 
any party, except for PNC, API, CIC, and directors and officers of Adams Produce Company 
LLC and/or Adams Clinton Business Park, LLC, under Chapter 5 of the Bankruptcy Code.

3.5 “Ad Hoc Committee of Non-Insider Employees” means all current and/or 
former employees (including their assigns and successors) of Adams Produce Company LLC 
who filed a proof of claim directly and/or by or through the Ad Hoc Committee of Non-Insider 
Employees and/or by or through James Kenneth Godwin as representative, for unpaid wages, 
salaries, expenses, and benefits.

3.6 “Ad Hoc Committee of Non-Insider Employees PACA Claim” means claims 
asserted by the Ad Hoc Committee of Non-Insider Employees under the PACA against the 
Adams Estate or any of the undersigned.

3.7 “Adams Produce Company LLC” means Adams Produce Company LLC and 
its agents, employees, officers, directors, attorneys, shareholders, legal representatives, insurers, 
predecessors, successors and assigns, parent and all affiliate companies, firms, principals, 
members, stakeholders, investors and/or entities affiliated with Adams Produce Company LLC, 
including, without limitation, all indirect and direct parent and/or subsidiary corporations and 
affiliate entities and all other entities or persons who may be liable for Adams Produce Company 
LLC’s conduct.

3.8 “Adams Clinton Business Park, LLC” means Adams Clinton Business Park, 
LLC and its agents, employees, officers, directors, attorneys, shareholders, legal representatives, 
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insurers, successors and assigns, parent and all affiliate companies, firms, principals, members, 
stakeholders, investors and/or entities affiliated with Adams Clinton Business Park, LLC, 
including, without limitation, all indirect and direct parent and/or subsidiary corporations and 
affiliate entities and all other entities or persons who may be liable for Adams Clinton Business 
Park, LLC’s conduct.

3.9 “Alexander” means STEPHEN ALEXANDER and his agents, attorneys, 
employees, heirs, devisees, insurers, legatees, legal representatives and assigns.

3.10 “All Claims” means the following, except for Exclusions, as defined and 
specified herein below:

(a) Estate Claims;

(b) Ad Hoc Committee of Non-Insider Employees PACA Claim;

(c) Employee Claims;

(d) Kontos PACA Claim; 

(e) any and all claims, causes of action, liabilities, damages, theories of 
recovery that any of the undersigned may have against the Adams Estate, 
Adams Produce Company LLC, and/or Adams Clinton Business Park, 
LLC of any kind or nature, except as specifically set forth herein with 
respect to PNC’s claim against the Adams Estate;

(f) any and all claims, causes of action, liabilities, damages, theories of 
recovery, including but not limited to, any and all things heretofore 
alleged, disputed, and/or pled in the Bankruptcy Proceeding and/or 
Adversary Proceedings (or any related subsequent litigation and/or 
proceedings) involving and/or concerning the Adams Estate that have 
been asserted and/or which could have been asserted by the Adams Estate, 
Ad Hoc Committee of Non-Insider Employees, and/or Kontos against any 
of the undersigned;

(g) any and all claims, causes of action, liabilities, damages, demands, and/or 
theories of recovery, contribution, and/or recoupment that any of the 
undersigned may have against one another involving and/or concerning 
the Adams Estate, except as specifically set forth herein with respect to 
PNC’s claim against the Adams Estate;

(h) any and all claims assigned to the Adams Estate herein by any of the 
undersigned as required herein; and

(i) any and all claims, rights, demands, losses or cause of action, in law or in 
equity, of any nature whatsoever, known or unknown, suspected or 
unsuspected, fixed or contingent that any of the undersigned may have 
against Grinstead, Finberg, Kirkland, O’Brien, and Alexander, Grinstead 
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& Associates, LLC, and each of the other parties to this Release based 
upon, in consequence of, arising out of or relating to, either  directly or 
indirectly, in whole or in part any claims that were or could have been 
brought pursuant to Adams Produce Company LLC’s bankruptcy 
proceeding, the policy of insurance identified as Federal Forefront 
Portfolio Policy No. 8222-7244, or any other matter arising out of their 
former positions as officers, directors, employees or shareholders of API, 
Grinstead & Associates, LLC, Adams Produce Company, Inc. and/or CIC, 
LLC, from the beginning of time until the execution of this Release.

3.11 “API” means API Holdings LLC and its agents, employees, officers, directors, 
attorneys, shareholders, legal and personal representatives, insurers, trustees, successors and 
assigns, parent and all affiliate companies, firms, entities, principals, members, stakeholders, 
partners, investors and/or entities affiliated with API, including, without limitation, all indirect 
and direct parent and/or subsidiary corporations and affiliate entities and all other entities or 
persons for whose conduct the entities or persons named in this definition may be liable.

3.12 “API Frost Claims” means any and all claims, actions, causes of action, 
demands, theories of liability and/or recovery that API may have against Frost, including but not 
limited to those claims pending in and/or otherwise asserted against Frost in the litigation styled 
API Holdings LLC v. Frost Cummings Tidwell Group LLC, in the United States Bankruptcy 
Court, Northern District of Alabama, Southern Division, Cause No. 12-02036-TOM11 Chapter 
11; AP No. 12-00138-TOM and API Holdings LLC v. Frost Cummings Tidwell Group LLC, in 
the Circuit Court of Jefferson County, Alabama, Civil Action No. CV-12-902502, which claims 
are fully preserved by API and expressly excluded and excepted from this Release.

3.13 “Bankruptcy Court” means the United States Bankruptcy Court for the Northern 
District of Alabama, Southern Division.

3.14 “Consideration” means the following:

(a) Release of All Claims by all Parties;

(b) Payment by Federal Insurance Company of Nine Hundred Fifty Thousand 
Dollars ($950,000.00) to the Adams Estate on or before ten (10) days after 
the Bankruptcy Court’s entry of an order confirming the Plan;

(c) Payment by CIC of Three Hundred Fifty Thousand Dollars ($350,000.00)
to the Adams Estate on or before ten (10) days after the Bankruptcy 
Court’s entry of an order confirming the Plan;

(d) Release by PNC of its security interests in the accounts receivable of the 
Adams Estate;

(e) Payment by the Adams Estate of Three Hundred Thirty Thousand Dollars 
($330,000.00) to Kontos on or before five (5) days after the Adams 
Estate’s receipt of the payments described in subparagraphs 3.14(b) and 
(c) above;
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(f) Payment by the Adams Estate of Eight Hundred Fifty Thousand Dollars 
($850,000.00) to the Ad Hoc Committee of Non-Insider Employees on or 
before five (5) days after the Adams Estate’s receipt of the payments 
described in subparagraphs 3.14(b) and (c) above;

(g) Assignment of the Ad Hoc Committee of Non-Insider Employees PACA 
Claim and Employee Wage Claims by Ad Hoc Committee of Non-Insider 
Employees to the Adams Estate, which assignment shall be effected by 
confirmation of the Plan;

(h) Assignment of Kontos PACA Claims by Kontos to the Adams Estate, 
which assignment shall be effected by confirmation of the Plan;

(i) Insureds’ execution of Claims Release Agreement substantially in the 
form attached hereto at Exhibit A and delivery of same to Federal 
Insurance Company concerning the Estate Claims settled and released 
herein; and

(j) The Parties (i) will support approval of the Disclosure Statement and 
confirmation of the Plan; (ii) will not directly or indirectly propose, 
support, solicit votes for or support any plan of reorganization other than 
the Plan or any other restructuring, reorganization or liquidation of the 
Debtors that is inconsistent with the Plan or this Release; (iii) will not 
object to, oppose or interfere with the approval of the Disclosure 
Statement or acceptance, implementation, confirmation or consummation 
of the Plan; and (iv) subject to prior approval of the Disclosure Statement 
by the Bankruptcy Court and receipt of such approved Disclosure 
Statement, will vote their claim(s) in favor of the Plan and not revoke or 
withdraw such vote (to the extent entitled to vote); provided however, the 
Parties may object to provisions in the Plan that neither relate to nor 
impact the terms of this Release but only to the extent required by such 
Party in the exercise of its fiduciary duties.

3.15 “CIC” means CIC Partners LP and its agents, employees, officers, directors, 
attorneys, shareholders, legal and personal representatives, insurers, trustees, successors and 
assigns, parent and all affiliate companies, firms, entities, principals, members, stakeholders, 
partners, investors and/or entities affiliated with CIC, including, without limitation, all indirect 
and direct parent and/or subsidiary corporations and affiliate entities and all other entities or 
persons for whose conduct the entities or persons named in this definition may be liable.

3.16 “Deepwater Horizon Incident” means the events leading to and including the 
blowout of the “Macondo” exploratory well and the explosion on the Deepwater Horizon oil rig 
in the Gulf of Mexico on April 20, 2010, the sinking of the Deepwater Horizon on April 22, 
2010, the release of oil and other substances from the “Macondo” exploratory well and the 
Deepwater Horizon into the Gulf of Mexico, and all events, actions, and/or omissions related 
thereto.
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3.17 “Disclosure Statement” means a disclosure statement accompanying the Plan 
and in conformity with the requirements of Section 1125 of the U.S. Bankruptcy Code.

3.18 “Dyer” means JONATHAN DYER and his agents, attorneys, employees, heirs, 
devisees, insurers, legatees, legal representatives and assigns.

3.19 “Employee Claims” means all claims asserted by, derivative of, and/or on behalf 
of current and/or former employees of Adams Produce Company LLC and/or Adams Clinton 
Business Park, LLC, including without limitation, any and all claims (including all Proofs of 
Claims filed in the Adams Estate bankruptcy proceeding by and/or through James Kenneth 
Godwin as “Representative”) brought and/or asserted by the Ad Hoc Committee of Non-Insider 
Employees of Adams Produce Company LLC concerning claims for unpaid salaries, wages, 
benefits, and/or expenses against the Adams Estate and/or any current or former agents, 
employees, principals, directors, and/or officers of Adams Produce Company LLC and/or Adams 
Clinton Business Park, LLC, including without limitation claims under the Perishable 
Agricultural Commodities Act (“PACA”), Fair Labor Standards Act (“FLSA”), and the Worker 
Adjustment Retraining Notification Act (“WARN Act”), as well as claims for unpaid salaries, 
wages, benefits, and/or expenses asserted under PACA, FLSA, WARN Act, and/or otherwise 
against API, CIC, and/or any parties, entities, and/or persons affiliated with API and/or CIC, 
including without limitation all demands and/or claims alleged and/or asserted in the demand 
letter submitted by counsel for the Ad Hoc Committee of Non-Insider Employees on or about  
September 28, 2012, to the Adams Estate.  

3.20 “Estate Claims” means all claims against API, CIC, Kirkland, and directors and 
officers of Adams Produce Company LLC and/or Adams Clinton Business Park, LLC, asserted 
by, derivative of, and/or on behalf of the Adams Estate, including without limitation, all demands 
and/or claims alleged and/or asserted by counsel for the Adams Estate in correspondence 
submitted on or about September 28, 2012, October 22, 2012, and October 29, 2012, and all 
claims which could have been brought and/or asserted by the Adams Estate against API, CIC, 
Kirkland and directors and officers of Adams Produce Company LLC and/or Adams Clinton 
Business Park, LLC.

3.21 “Exclusions” means: 

(a) API Frost Claims;

(b) Adams Estate Frost Claims;

(c) Adams Estate Oil Spill Claims; 

(d) Adams Estate Vendor Claims; 

(e) PNC’s remaining claims against the Adams Estate, consisting solely of its 
secured claim in discrete pieces of collateral and its unsecured deficiency 
claim; and

(f) any and all claims API, CIC, Johnson, and Dyer may have against 
Grinstead.
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3.22 “Finberg” means STEVE FINBERG and his agents, attorneys, employees, heirs, 
devisees, legatees, insurers, legal representatives and assigns.

3.23 “Frost” means Frost Cummings Tidwell Group LLC and its agents, employees, 
officers, directors, attorneys, shareholders, legal representatives, insurers, successors and assigns, 
parent and all affiliate companies, firms, principals, members, stakeholders, investors and/or 
entities affiliated with Frost Cummings Tidwell Group LLC, including, without limitation, all 
indirect and direct parent and/or subsidiary corporations and affiliate entities and all other 
entities or persons who may be liable for Frost Cummings Tidwell Group LLC’s conduct.

3.24 “Grinstead” means SCOTT GRINSTEAD and his agents, attorneys, employees, 
heirs, devisees, legatees, insurers, legal representatives and assigns.

3.25 “Johnson” means DREW JOHNSON and his agents, attorneys, employees, heirs, 
devisees, legatees, insurers, legal representatives and assigns.

3.26 “Kirkland” means DAVID KIRKLAND and his agents, attorneys, employees, 
heirs, devisees, legatees, insurers, legal representatives and assigns.

3.27 “Kontos” means Alex Kontos Fruit Company, Inc. and its agents, employees, 
officers, directors, attorneys, shareholders, legal and personal representatives, insurers, trustees, 
successors and assigns, parent and all affiliate companies, firms, entities, principals, members, 
stakeholders, partners, investors and/or entities affiliated with Kontos, including, without 
limitation, all indirect and direct parent and/or subsidiary corporations and affiliate entities and 
all other entities or persons for whose conduct the entities or persons named in this definition 
may be liable.

3.28 “Kontos PACA Claims” means claims asserted by Kontos under the PACA 
against the Adams Estate or any of the undersigned.

3.29 “Matters in Dispute” includes all matters that concern, relate to, and/or arise out 
of All Claims.

3.30 “Non-Estate Parties” means third party persons and/or entities unaffiliated with 
the Adams Estate.

3.31 “O’Brien” means MICHAEL O’BRIEN and his agents, attorneys, employees, 
heirs, devisees, legatees, insurers, legal representatives and assigns.

3.32 “Plan” shall mean a plan of reorganization under Chapter 11 of the U.S. 
Bankruptcy Code proposed by the Debtors, and filed with the Bankruptcy Court on or before 
January 16, 2013, that incorporates this Release and is materially consistent with the terms 
contained herein.  

3.33 “PNC” means PNC Bank, N.A. and its agents, employees, officers, directors, 
attorneys, shareholders, legal and personal representatives, insurers, trustees, successors and 
assigns, parent and all affiliate companies, firms, entities, principals, members, stakeholders, 
partners, investors and/or entities affiliated with PNC, including, without limitation, all indirect 
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and direct parent and/or subsidiary corporations and affiliate entities and all other entities or 
persons for whose conduct the entities or persons named in this definition may be liable.

3.34 In this Release, the singular includes the plural and vice versa; likewise, the 
disjunctive includes the conjunctive and vice versa.

 4. TERMS OF RELEASE

For good and valuable Consideration, the receipt and sufficiency of which are hereby 
acknowledged by the Parties, and in consideration of the mutual promises and agreements 
contained in this Release, the Parties agree as follows subject to approval by the Bankruptcy 
Court by entry of confirming Orders:

4.1 By not later than January 31, 2013, one or more of Grinstead, Finberg, Kirkland 
O’Brien, and Alexander (“the Interested Individuals”) shall be responsible for ensuring that Iron 
Mountain Inc. will store and maintain certain paper documents and other paper records owned by 
the Adams Estate (the “Paper Records”).  The Interested Individuals may review the Paper 
Records to determine which records they deem relevant for their purposes (“the Relevant Paper 
Records”).  The Interested Individuals shall only be responsible to ensure that Iron Mountain, 
Inc. will store and maintain the Relevant Paper Records.  The Adams Estate or any other 
interested party shall have the option to pay to store and maintain those Paper Records which are 
not deemed by the Interested Individuals to be the Relevant Paper Records (“the Non-Relevant 
Paper Records”).  The Adams Estate shall have the obligation to notify any interested party, 
including but not limited to the United States Department of Justice and the Internal Revenue 
Service, that the Non-Relevant Paper Records are available for review and copying at an 
interested party’s expense, and are scheduled to be destroyed sixty (60) days from the date of 
said notice.  The Interested Individuals shall also have certain rights and obligations with respect 
to any electronic documents and other records owned by the Adams Estate (“the Electronic 
Records”).  The Interested Individuals shall have the right to copy any or all of the Electronic 
Records they deem relevant (“the Relevant Electronic Records”).  The Interested Parties shall be 
entitled to use the Relevant Electronic Records as they deem appropriate.  The Adams Estate or 
any other interested party shall have the option, at their own expense, to copy any or all of the 
Electronic Records deemed relevant for said party’s purposes.  The Adams Estate shall have the 
obligation to notify any interested party, including but not limited to the United States 
Department of Justice and the Internal Revenue Service, that the Electronic Records are available 
for review and copying at an interested party’s expense, and that failure to exercise that right 
within a date certain may result in some or all of the Electronic Records being destroyed.  

4.2 Counterparts of this Release executed and acknowledged by the Parties are being 
simultaneously exchanged and delivered to each Party.  Subject to the limitations on the 
definition of All Claims and the Exclusions specified herein, the Parties agree that the 
Consideration is accepted in full settlement of All Claims, and further agree that this Release is 
intended to settle and terminate for all time the controversy concerning the Matters in Dispute, 
subject to the terms of this Release.

4.3 For the Consideration, the Parties mutually RELEASE, DISCHARGE, 
ABSOLVE, AND FOREVER ACQUIT each other from All Claims.

Case 12-02036-TOM11    Doc 966    Filed 03/07/13    Entered 03/07/13 12:06:02    Desc
 Main Document      Page 89 of 114



52343176.1 - 9 -

4.4 The Parties acknowledge the sufficiency of the Consideration by signing this 
Release.  This Release shall not be construed as an admission of liability or concession on the 
part of any Party, but rather shall be deemed part of a compromise and settlement of doubtful and 
disputed claims, in order that the Parties may buy their peace, and be free of any litigation with 
respect to the subject matter of this Release.  The Parties hereby deny any wrongdoing or 
liability.

4.5 The Parties each agree and covenant never to bring any suit or any other action 
against one another concerning All Claims made the subject of this Release, other than to enforce 
this Release.  This Release may be pled in bar of any suit or action brought or taken in violation 
of this covenant.  If any of the Parties brings suit to enforce this Release and prevails on such 
grounds, it shall be entitled to recover its reasonable attorneys’ fees from the Party or Parties 
against whom enforcement was sought.  If suit is brought against any of the Parties and the Party 
being sued expressly asserts the Release as a defense to the suit and prevails on such grounds, the 
Party shall be entitled to recover its reasonable attorneys’ fees from the Party or Parties who 
brought suit. 

4.6 THIS RELEASE SHALL BE ENFORCED AND CONSTRUED IN 
ACCORDANCE WITH THE U.S. BANKRUPTCY CODE (WHERE APPLICABLE) AND
THE LAWS OF THE STATE OF ALABAMA CONCERNING THE EFFICACY AND/OR 
ENFORCEABILITY OF THIS RELEASE WITHOUT REGARD TO ANY CONFLICTS OF 
LAWS OR CHOICE OF LAWS RULES THAT MAY REQUIRE APPLICATION OF 
ANOTHER STATE’S LAWS.  

4.7 VENUE OF ANY ACTION BROUGHT TO ENFORCE THIS RELEASE 
SHALL BE EXCLUSIVELY IN THE BANKRUPTCY COURT.  

4.8 This Release shall be deemed contractual in nature and shall not be deemed as 
mere recitals of the Parties’ intentions.  It is intended that this Release shall be comprehensive in 
nature and shall be liberally construed to effect its purposes as expressed herein.

4.9 As a condition to API’s and the Adams Estate’s entry into and acceptance of the 
terms and provisions of this Release, API and the Adams Estate specifically and expressly 
exclude and preserve all claims and recoveries concerning the Exclusions specified herein.  This 
Release does not in any way extend or inure to the benefit of Frost, any parties liable for the 
Deepwater Horizon Incident, or any non-signatory.  The Parties agree that this Release may not 
be pled as a bar or impediment to the claims expressly excluded and preserved herein.

4.10 As a condition to PNC’s entry into and acceptance of the terms and provisions of 
this Release, PNC specifically and expressly excludes and preserves its remaining claims against 
the Adams Estate, consisting solely of its secured claim in discrete pieces of collateral and its 
unsecured deficiency claim.  As a further condition, PNC’s unsecured deficiency claim shall be 
deemed allowed in the amount of $5,000,000 and PNC shall not be required to file any additional 
proofs of claim.
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4.11 The Parties acknowledge that, with respect to the Ad Hoc Committee of Non-
Insider Employees PACA Claim and Employee Claims, the Release and sufficiency of 
consideration provided for herein are subject to the separate approval of the Bankruptcy Court.   

4.12 All fees and expenses incurred by counsel for the Ad Hoc Committee of Non-
Insider Employees shall be paid out of the funds paid by the Adams Estate to the Ad Hoc 
Committee of Non-Insider Employees pursuant to this Release, and shall not be otherwise 
charged to the Adams Estate.

4.13 The Parties agree that the invalidity or unenforceability of any term or provision 
of this Release as to any person, entity, or circumstance shall not affect in any way the remainder 
of this Release, and that the remainder of this Release and each term and provision hereof shall 
nevertheless remain in full force and effect and shall be valid, effective and enforceable to the 
maximum extent permitted under applicable law.

4.14 The Parties further agree that this Release being executed as provided for herein 
reflects the entire agreement between the Parties, and hereby represent and warrant that there are 
no other agreements, except that certain Interim Funding Agreement between Federal Insurance 
Company and Kirkland and that certain Interim Funding Agreement between Federal Insurance 
Company and O’Brien, either written or oral, and further represent and warrant that the 
execution and delivery of this written Release supersedes any and all prior and/or 
contemporaneous representations, whether oral or written, and all negotiations, communications, 
or agreements pertaining to the Matters in Dispute.  The Parties further agree that this Release 
may not be contradicted by evidence of prior or contemporaneous agreements, whether written 
or oral, of the Parties.

4.15 The Parties further agree that this Release may not be modified or amended, nor 
any of its terms waived, except by a writing signed by authorized representatives of the Parties 
hereto.

4.16 The Parties expressly warrant and represent to each other that before executing 
this Release, each of them has been fully informed by competent legal counsel and has fully 
informed itself or himself of the terms, contents, conditions, and effect of this Release, and that 
no promise or representation of any kind has been made between or among the Parties, except 
those made in that certain Interim Funding Agreement between Federal Insurance Company and 
Kirkland and that certain Interim Funding Agreement between Federal Insurance Company and 
O’Brien, or as expressly stated in this Release.  The Parties have relied on their own judgment 
and the advice of counsel of their own choosing in making this Release.  The Parties fully 
understand that the Consideration is all that is to be tendered under the Release and that this
Release is a full, complete, and final release.  The Parties further represent and warrant that all 
attorneys’ fees, costs, taxes and any other payments or expenses arising out of the Matters in 
Dispute or the negotiation or execution of this Release shall be borne by the Party incurring same 
without contribution from any other Party.

4.17 EACH OF THE PARTIES REPRESENTS AND WARRANTS THAT NO 
PROMISE OR INDUCEMENT HAS BEEN MADE OR OFFERED TO THEM EXCEPT AS 
SET FORTH IN THIS RELEASE, EXCEPT THAT CERTAIN INTERIM FUNDING 
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AGREEMENT BETWEEN FEDERAL INSURANCE COMPANY AND KIRKLAND AND
THAT CERTAIN INTERIM FUNDING AGREEMENT BETWEEN FEDERAL INSURANCE 
COMPANY AND O’BRIEN; THAT THIS RELEASE IS NOT THE RESULT OF ANY 
FRAUD, DURESS OR UNDUE INFLUENCE EXERCISED BY ANY OTHER PARTY UPON 
ANY OTHER PARTY OR BY ANY OTHER PERSON UPON ANY PARTY TO THIS 
RELEASE; THAT THEY ARE ENTERING INTO THIS RELEASE VOLUNTARILY; THAT 
THEY ARE EXECUTING THIS RELEASE WITHOUT RELIANCE UPON ANY 
STATEMENT OR REPRESENTATION BY ANY PERSON OR PARTY RELEASED, OR 
THE REPRESENTATIVE OF ANY PERSON OR PARTY RELEASED, EXCEPT AS SET 
FORTH IN THIS RELEASE.

4.18 Each party represents and warrants that this Release is binding on the parties and 
their successors, heirs, devisees, legatees, assigns, and legal representatives, including, without 
limitation, any subsequently appointed Chapter 11 or Chapter 7 trustee in Debtors’ bankruptcy 
case or .

4.19 IN WITNESS WHEREOF, the Parties have executed this Release individually or 
through their authorized representatives as of the date or dates set forth beside their respective 
signatures to be effective as of the Effective Date.

EXECUTED in multiple originals, each of equal dignity, on the dates as noted below.

[REMAINDER OF PAGE LEFT BLANK WITH SIGNATURE PAGES TO FOLLOW]
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THIS RELEASE IS AGREED TO AND 
ENTERED INTO BY THE FOLLOWING 
PERSONS AND ENTITIES:

Executed on __________________, 2013 By ___________________________________
Thomas S. O’Donoghue, Jr. with authority and 
on behalf of Adams Produce Company LLC

By ___________________________________
Thomas S. O’Donoghue, Jr. with authority and 
on behalf of Adams Clinton Business Park, 
LLC

Executed on __________________, 2013 By ___________________________________
John Kontos, with authority and on behalf of 
Alex Kontos Fruit Company, Inc.

Executed on __________________, 2013 By ___________________________________
Mark Herdman, with authority and on behalf of 
PNC Bank, N.A.

Executed on __________________, 2013 By ___________________________________
James Kenneth Godwin, as representative on 
behalf of Ad Hoc Committee of Non-Insider 
Employees

Executed on __________________, 2013 By ___________________________________
Drew Johnson, with authority and on behalf of 
API HOLDINGS LLC

Executed on __________________, 2013 By ___________________________________
Drew Johnson, with authority and on behalf of 
CIC PARTNERS LP

Executed on __________________, 2013 By ___________________________________
SCOTT GRINSTEAD

Executed on __________________, 2013 By ___________________________________
STEVE FINBERG

Executed on __________________, 2013 By ___________________________________
DAVID KIRKLAND
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Executed on __________________, 2013 By ___________________________________
MICHAEL O’BRIEN

Executed on __________________, 2013 By ___________________________________
STEVE ALEXANDER
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APPROVED AS TO COUNSEL:

By ___________________________________
D. Christopher Carson, Burr Forman LLP, 
Attorney for Adams Produce Company, LLC; 
Adams Clinton Business Park, LLC, for 
purposes of confirmation of counsel 
representation only

By ___________________________________
Stephen P. Leara, Wallace, Jordan, Ratliff & 
Brandt, LLC, Attorney for Kontos, for 
purposes of confirmation of counsel 
representation only

By ___________________________________
John Lucian, Blank Rome LLP, Attorney for 
PNC, for purposes of confirmation of counsel 
representation only

By ___________________________________
Brian R. Walding, Walding, LLC, Attorney for 
Ad Hoc Committee of Non-Insider Employees, 
for purposes of confirmation of counsel 
representation only

By ___________________________________
Carlos R. Rainer, Fulbright & Jaworski LLP, 
Attorney for API Holdings LLC, CIC Partners 
LP, Drew Johnson, and Jonathan Dyer, for 
purposes of confirmation of counsel 
representation only

By ___________________________________
Bill Athanas, Waller Lansden Dortch & Davis, 
LLP, Attorney for Scott Grinstead, for 
purposes of confirmation of counsel 
representation only
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By ___________________________________
Robert E. Battle, Battle & Winn LLP, Attorney 
for Steve Finberg, for purposes of confirmation 
of counsel representation only

By ___________________________________
John William Rose, Johnston Barton Proctor 
and Rose LLP, Attorney for David Kirkland, 
for purposes of confirmation of counsel 
representation only

By ___________________________________
Kenneth J. Gomany, Attorney for Michael 
O’Brien, for purposes of confirmation of 
counsel representation only 

By ___________________________________
Andrew C. Allen, White Arnold & Dowd, PC,
Attorney for Steve Alexander, for purposes of 
confirmation of counsel representation only
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Exhibit F – Liquidating Trust Agreement
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LIQUIDATING TRUST AGREEMENT

By and Between

Adams Produce Company LLC and Adams Clinton Business Park, LLC, 

Debtors-In Possession

and

Thomas S. O'Donoghue, Jr., not individually but solely as the
as Liquidating Trustee of the Liquidating Trust

Dated: _________________, 2013
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This Liquidating Trust Agreement (the "Agreement") is entered into as of the ____ day of 
________________, 2013, by and between Adams Produce Company LLC, a Delaware limited 
liability company, and Adams Clinton Business Park, LLC, a Mississippi limited liability 
company, debtors-in-possession, ("Adams Produce" or the "Debtors"), and Thomas S. 
O'Donoghue, Jr., not individually but solely as Liquidating Trustee (the "Liquidating Trustee") 
of this Liquidating Trust (the "Liquidating Trust"), in accordance with and pursuant to the 
Debtors' Joint Plan of Reorganization (the "Plan"), as proposed in and confirmed by the United 
States Bankruptcy Court for the Southern District of Alabama, Northern Division (the 
"Bankruptcy Court"), in the Debtors' bankruptcy case captioned In re Adams Produce Company, 
LLC, and Adams Clinton Business Park, LLC, Case Nos. 12-02036 and 12-02037 (collectively, 
the "Pending Action").

RECITALS

A. On or about April 27, 2012 (the "Petition Date"), the Debtors filed voluntary 
petitions for relief under Chapter 11 of Title 11 of the United States Code (the "Bankruptcy 
Code"), commencing the Pending Action.

B. From and after the Petition Date, the Debtors have operated their businesses as 
debtors-in possession pursuant to Sections 1107 and 1108 of the Bankruptcy Code.

C. The Debtors have proposed their Plan and requested approval of the same.  

D. On ___________, 2013, the Bankruptcy Court entered an order confirming the 
Plan (the "Confirmation Order"). 

E. The Plan provides for, among other things, the appointment of a liquidating 
trustee and the transfer of the Trust Assets into a liquidating trust.  The purpose of such 
liquidating trust shall be to liquidate the Debtors' assets in an orderly manner for the benefit of
the Beneficiaries with no objective of continuing or engaging in the conduct of a trade or 
business, except to the extent reasonably necessary to, and consistent with, the liquidating 
purpose of the trust.    

G. In accordance with and in furtherance of the Plan and the Confirmation Order, the 
Debtors and the Liquidating Trustee desire to establish the Liquidating Trust on the terms and 
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein 
contained, and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto covenant and agree as follows:

I. DEFINITIONS

1.1 General.  All capitalized terms used herein and not otherwise defined herein shall
have the meanings assigned thereto in the Plan.  Except as otherwise expressly provided or 
unless the context otherwise requires, all capitalized terms used herein shall include the plural as 
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well as the singular, and the masculine as well as the feminine and the gender neutral or 
objective.

1.2 Additional Definitions Not Contained in the Plan or Elsewhere in this Agreement.

(a) "Beneficiaries" shall mean those creditors entitled to a distribution 
pursuant to the Plan.  

(b) "Debtor Agreements" shall mean all contracts, commitments, permits, 
engagements, undertakings, licenses, documents, and instruments to which a Debtor is a party or 
with respect to which a Debtor has rights as of the date hereof.  

(c) "Trust Assets" shall mean all of the Debtors' assets to be transferred to the 
Liquidating Trust pursuant to the Plan, specifically, all property of whatsoever type or nature 
owned by the Debtors as of the Effective Date (as defined in the Plan) of the Plan, which 
includes, but not limited to, all property defined in Section 541 of the Bankruptcy Code.  Trust 
Assets include the Debtors' Avoidance Actions and Litigation Claims and the Debtor 
Agreements, along with all right, title, and interest of the Debtor in and to any documents or 
communications associated with the Trust Assets.  

II. CREATION AND PURPOSE OF LIQUIDATING TRUST AND
APPLICATION OF TRUST ASSETS

2.1 Declaration of Trust.  For good and valuable consideration, and pursuant to the 
terms of the Plan and the Confirmation Order, the Debtors execute this Agreement for 
themselves and for the benefit of the Beneficiaries.  In order to establish the initial trust estate, 
the Debtors are contemporaneously conveying to the Liquidating Trustee the sum of $100.  

2.2 Conveyance of Assets.  Upon the Effective Date, the Debtors will be deemed, 
without further action on their part and without delivery of further instruments of assignment and 
conveyance, to have transferred, absolutely assigned, conveyed, set over and conveyed to the 
Liquidating Trustee all the remaining Trust Assets, and on said date title in and to the Trust 
Assets will vest fully and absolutely in the Liquidating Trust notwithstanding anything in the 
Plan to the contrary.  The conveyance will include all Debtor Agreements, all of which may be 
assumed by the Liquidating Trust, and which may be assigned, transferred, and/or conveyed by 
the Liquidating Trustee to a third party as part of the liquidation process.  Said assets will be held 
for the benefit of the Beneficiaries for the uses and purposes stated herein, in the Plan and in the 
Confirmation Order.  If requested by the Liquidating Trustee, the Debtors will execute and 
deliver such additional instruments of conveyance on and after the Effective Date as may be 
requested by the Liquidating Trustee or the Beneficiaries.   

2.3 Grantor Trust.  The transfer of the Trust Assets to the Liquidating Trust pursuant 
to and in accordance with the Plan, the Confirmation Order and this Agreement shall be deemed 
a transfer to the Liquidating Trust for the purpose of holding same in trust for the benefit of the 
Beneficiaries, except as otherwise provided in the Plan, the Confirmation Order, or this 
Agreement.  The Beneficiaries shall be treated as the beneficial owners, but not the legal owners, 
of the Liquidating Trust.  Except as otherwise provided by the Plan, the Confirmation Order or 
this Agreement, upon the Effective Date, title to the Trust Assets shall pass to the Liquidating 
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Trust free and clear of all Claims and Interests, in accordance with Section 1141 of the 
Bankruptcy Code.  In no event shall the Beneficiaries have liability with respect to the operations 
and activities of the Liquidating Trust, it being the agreement of the parties that all such 
liabilities shall be the sole responsibility of the Liquidating Trust.  

2.4 Purpose of the Liquidating Trust.  The Liquidating Trust is created to serve as a 
vehicle for the maintenance and preservation of the Trust Assets for the primary purpose of 
liquidating the same and distributing the proceeds thereof to the Beneficiaries in accordance with 
the order of priority set forth in the Plan, with no objective to continue or engage in the conduct 
of a trade or business, except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Liquidating Trust.

2.5 Application of Trust Assets.  The Trust Assets, including any proceeds obtained 
from the sale, liquidation, or monetization of such assets, shall be applied as follows: (a) first, to 
the fees and expenses of the Liquidating Trustee including any professionals retained by the 
Liquidating Trustee; and (b) second, to the Beneficiaries in the order of priority set forth in the 
Plan.  

2.6 Further Obligations of the Debtors.  At any time and from time to time on and 
after the Effective Date, the Debtors shall execute and deliver to the Liquidating Trustee any 
instruments, documents, books and records (including those maintained in electronic format and 
original documents as may be needed), and take, or cause to be taken, all such further actions as 
the Liquidating Trustee may reasonably request in order to evidence or effectuate the transfer of 
the Trust Assets to the Liquidating Trust and the consummation of the transactions and the 
parties' intent under this Agreement, the Plan and the Confirmation Order.

III. APPOINTMENT, ACCEPTANCE AND RESPONSIBILITIES, POWERS AND 
DUTIES OF LIQUIDATING TRUSTEE

3.1 Appointment of and Acceptance by Liquidating Trustee.  The Liquidating Trustee 
is hereby appointed as trustee of the Liquidating Trust, upon the terms and subject to the 
conditions set forth in the Plan, the Confirmation Order and this Agreement, and hereby accepts 
such appointment and related obligations.

3.2 Responsibilities, Duties and Powers.  The responsibilities, duties and powers of 
the Liquidating Trustee are set forth herein, in Article 6 of the Plan and in the Confirmation 
Order.

3.3 Reliance on Liquidating Trustee's Authority.  No entity or other person dealing 
with the Liquidating Trustee with reference to the Trust Assets or the Liquidating Trust, if acting 
in good faith, shall be required to ascertain the authority of the Liquidating Trustee, or to see to 
the performance by the Liquidating Trustee of any of the provisions hereof; nor be responsible in 
any way for the proper application of funds or properties paid to or delivered to the Liquidating 
Trustee, but if acting in good faith, may deal with the Liquidating Trustee as though the 
Liquidating Trust were the unconditional owner of the Trust Assets.

3.4 Name of Trust.  The Liquidating Trust established hereby shall bear the name 
"Adams Produce Liquidating Trust."  In connection with the exercise of his powers, authorities 
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and duties as Liquidating Trustee, the Liquidating Trustee may use such name or such variation 
thereon as he, in the exercise of his sole and absolute discretion, sees fit.

3.5 Status of Liquidating Trust.  On and after the Notice Date of the Plan, the 
Liquidating Trust, by and through the Liquidating Trustee, shall be the sole representative of the 
Estates as that term is used in 11 U.S.C. § 1123(b)(3)(B) and shall have all of the rights and 
powers provided for in the Bankruptcy Code in addition to any rights and powers granted in this 
Agreement, the Plan and Confirmation Order.  The Liquidating Trust, by and through the 
Liquidating Trustee, shall be the successor-in-interest to the Debtors with respect to any 
litigation commenced by the Debtors prior to the Notice Date and shall be deemed substituted for 
same as the party in any such litigation.  All such litigation and any and all other claims, rights or 
interests constituting Trust Assets, shall be preserved, retained and enforced by the Liquidating 
Trust, by and through the Liquidating Trustee, as the representative of the Estate pursuant to 11 
U.S.C. § 1123(b)(3)(B).  The Liquidating Trust, by and through the Liquidation Trustee, shall be 
a party-in-interest as to all matters over which the Court has jurisdiction.

3.6 Tax Returns/Tax Matters.

(a) For federal income tax purposes, the transfer of Trust Assets to the 
Liquidating Trust will be treated as a transfer to the Beneficiaries for all purposes of the Tax 
Code (e.g., Sections 61 (a)(1 2), 483, 1001, 1012, and 1274) followed by a deemed transfer by 
such Beneficiaries to the Liquidating Trust.

(b) It is intended that the Liquidating Trust be classified for federal income 
tax purposes as a "liquidating trust" within the meaning of Section 301.7701-4(d) of the Treasury 
Regulations.  The Liquidating Trust shall be considered a "grantor" trust, and the Beneficiaries
shall be treated as the grantors and deemed owners of the Liquidating Trust.  The Liquidating 
Trustee shall file tax returns for the Liquidating Trust as a grantor trust pursuant to Section 
1.671-4(a) of the Treasury Regulations.  All earnings of the Liquidating Trust, including earnings 
or income retained in reserve accounts or as reserves, shall be allocated to the Beneficiaries on a 
semi-annual basis, and each such Beneficiary shall be responsible to report and pay the taxes due 
on its proportionate share of the Liquidating Trust's income whether or not amounts are actually 
distributed by the Liquidating Trustee to the Beneficiaries to pay the tax.  As a grantor trust, the 
Liquidating Trust shall not have any separate liability for federal income taxes relating to or 
arising from the conveyance, preservation or liquidation of Trust Assets.  However, if it is later 
determined that a tax liability of the Liquidating Trust arises, the Liquidating Trustee shall be 
responsible for withholding all taxes required by law, and shall timely file all required federal, 
state or local tax returns, including information reporting returns, and shall promptly pay all 
taxes determined to be due.  If it is determined that any taxes are owed by the Liquidating Trust, 
the Liquidating Trustee may pay from the Trust Assets any such tax liability arising out of the 
operations of the Liquidating Trust or ownership of Trust Assets.  The Liquidating Trust may 
establish a reserve sufficient to pay any accrued or potential tax liability arising out of the 
operations of the Liquidating Trust or ownership of Trust Assets.  Notwithstanding anything 
herein to the contrary, in calculating and making the payments due to Allowed Claims under the 
Plan, the Liquidating Trustee shall be authorized to deduct from such payments any necessary 
withholding amount, and to the extent that an Allowed Claim was ever a Disputed Claim, the 
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amount of any tax distribution amount paid from the Trust Assets to holders of Allowed Claims 
in respect of tax liability attributable to the Disputed Claim while it was a Disputed Claim.

(c) The Liquidating Trust, by and through the Liquidating Trustee, is 
authorized to act as agent for the Estate in withholding or paying over any amounts required by 
law (including tax law) to be withheld or paid by the Estate in connection with the transfer and 
assignment of the Trust Assets to the Liquidating Trust pursuant to the Plan and Confirmation 
Order.

(d) Except as otherwise set forth in this Agreement or the Plan, any items of 
income, deduction, credit, gain or loss of the Liquidating Trust shall be allocated for federal 
income tax purposes among applicable Beneficiaries pro rata on the basis of their beneficial 
interests; provided, however, that to the extent that any item of income cannot be allocated in the 
taxable year in which it arises, the Liquidating Trust, to the extent possible, shall pay the federal, 
state and local taxes attributable to such income (net of related deductions) and the amount of 
such taxes shall be income (net of related deductions) and the amount of such taxes shall be 
treated as having been received by, and paid on behalf of the Beneficiaries when such allocations 
are made.

3.7 Withholding Taxes.  The Liquidating Trustee shall be entitled to deduct any 
federal or state withholding taxes from any payments made with respect to Allowed Claims, as 
appropriate, and shall otherwise comply with Section 346 of the Bankruptcy Code.

3.8 Valuation of Trust Assets.  As soon as possible after the Notice Date, the 
Liquidating Trustee shall make a good faith valuation of the Trust Assets.  The valuation shall be 
used consistently by all parties for all purposes, including, without limitation, federal income tax 
purposes.

3.9 Investment of Trust Assets.  The Liquidating Trustee shall have the power and 
responsibility to do all acts that may be necessary or appropriate in connection with the 
liquidation of the Trust Assets, including, without limitation, the power to receive, manage, 
invest, supervise, protect and liquidate Trust Assets, with investments limited to "Permitted 
Investments" (set forth in Exhibit A hereto) consistent with the Plan and with the Liquidating 
Trust's status as a liquidating trust under Treasury Regulations Section 301.7701-4(d) and Rev. 
Proc. 94-45, and to conduct the affairs of, and to operate, the Liquidating Trust so that the 
Liquidating Trust will not fail to be classified as a liquidating trust described in Treasury 
Regulations Section 301.7701-4(d) and as a grantor trust for federal income tax purposes.  
However, notwithstanding anything in this Agreement to the contrary, the Liquidating Trustee is 
authorized in his sole discretion to move or transfer any Trust Asset within the “Permitted 
Investments” included on Exhibit A to this Agreement at any time in order to comply with the 
rules of independence applicable to the accounting profession and similar rules of Deloitte 
Financial Advisory Services LLP (“Deloitte FAS”) and its affiliates, including or any future 
amendments or expansions thereto, as they may apply to or affect the Liquidating Trustee or 
Deloitte FAS and its affiliates and (ii) to refrain from making any investment or engaging in any 
other activity which may be in violation of such rules. The Liquidating Trustee and Deloitte FAS 
and its affiliates shall not be liable for any action or omission which the Liquidating Trustee 
reasonably believes to be required for compliance with the preceding sentence.
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3.10 Retention of Cash.  The Liquidating Trustee shall not retain cash or cash 
equivalents in excess of a reasonable amount needed to meet the Claims of the Beneficiaries and 
contingent liabilities, cover the ordinary and reasonable costs, expenses and obligations of the 
Liquidating Trust (including, without limitation, expenses arising under Articles II and IV 
hereof) and maintain the value of the Trust Assets during liquidation.

IV. LIQUIDATING TRUSTEE: COMPENSATION, TERM, RESIGNATION, 
REMOVAL, STANDARD OF CARE, INDEMNIFICATION

4.1 Liquidating Trustee's Compensation.  The Liquidating Trustee shall be paid, as 
compensation for his services as trustee hereunder, his hourly rate as may be typically charged 
by him for similar services, as such rate may be adjusted from time to time.  The Liquidating 
Trustee shall be paid such compensation in the month following the month in which such 
services were performed by him or in such other manner as the Liquidating Trustee determines 
in the exercise of the Liquidating Trustee’s sole and absolute discretion.  

4.2 Liquidating Trustee's Expense Reimbursement.  In addition to compensation, the 
Liquidating Trustee shall be entitled to reimbursement of his actual, reasonable, out-of-pocket 
expenses incurred by him in connection with his service as Liquidating Trustee hereunder, 
including, without limitation, the reasonable expenses of the Liquidating Trustee’s counsel.

4.3 Term.  The Liquidating Trustee shall remain trustee hereunder until the earlier of 
his resignation, removal, death or the occurrence of the Termination Date (as defined in Section 
5.1 below).

4.4 Conflict Trustee.  In the event the Liquidating Trustee has any conflict of interest 
with regard to any adverse party, the Liquidating Trustee may appoint a trustee (the “Conflict 
Trustee”) to address and handle any situations involving that adverse party.  This Conflict 
Trustee shall have all the rights and duties of the Liquidating Trustee as it pertains to dealing 
with the adverse party at issue. 

4.5 Resignation.  The Liquidating Trustee may resign as trustee hereunder at any 
time, in its sole and absolute discretion, by executing a written letter of resignation, and sending 
a copy of same to the Bankruptcy Administrator by regular first class mail, to each Beneficiary 
by regular first class U.S. mail, addressed to such Beneficiary at the address set forth in its filed 
proof of claim or, if no such proof of claim has been filed, at the address set forth in the Debtor's 
schedules and by filing such letter with the Bankruptcy Court’s ECF system.  Such resignation 
shall become effective immediately. The Liquidating Trustee shall not be required to obtain the 
approval of the Bankruptcy Court prior to resigning as trustee hereunder.  Upon the resignation 
of the Liquidating Trustee, the Bankruptcy Court shall select a successor Liquidating Trustee.

4.6 Removal for Cause.  The Liquidating Trustee or any successor Liquidating 
Trustee may be removed for cause at any time by the Bankruptcy Court.  Any Beneficiary may 
apply to the Bankruptcy Court for the entry of an order removing the Liquidating Trustee or any 
successor Liquidating Trustee for cause.  Such removal shall be effective upon the entry of a 
Final Order removing such trustee.  Upon such removal or the Liquidating Trustee's resignation 
under Section 4.4, the Bankruptcy Court shall appoint a successor Liquidating Trustee.  
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4.7 Acceptance of Appointment by Successor Trustee.  Any successor Liquidating 
Trustee appointed hereunder shall execute an instrument accepting such appointment hereunder 
and shall file such acceptance with the Bankruptcy Court and the Liquidating Trust records.  
Upon the successor Liquidating Trustee's acceptance of such appointment, such successor 
Liquidating Trustee, without further act, deed or conveyance, shall become vested with all the 
rights, powers and duties of the Liquidating Trustee under this Agreement, the Plan and the 
Confirmation Order.

4.8 Continuance.  In the event of the resignation or removal of the Liquidating 
Trustee, such trustee shall: (i) promptly execute and deliver such documents, instruments and 
other writings as may be reasonably requested by the successor Liquidating Trustee to effect or 
reflect the termination of the Liquidating Trustee's capacity under this Agreement and the 
transfer of the rights, duties and obligations then held by the Liquidating Trustee to such 
Trustee's successor; (ii) deliver to the successor Liquidating Trustee all documents, instruments, 
records and other writings as may be in the possession of the Liquidating Trustee which may be 
reasonably necessary for the successor Liquidating Trustee to assume its duties; and (iii) 
otherwise reasonably assist and cooperate in effecting the assumption of his obligations and
functions by such successor Liquidating Trustee.

4.9 Reliance by the Liquidating Trustee.  The Liquidating Trustee may rely and shall 
be fully protected personally in acting upon any resolution, statement, certificate, instrument, 
opinion, report, notice, request, consent, order or other instrument or document which the 
Liquidating Trustee has no reason to believe to be other than genuine and to have been signed or 
presented other than by the proper party or parties or, in the case of facsimile or electronic mail 
transmissions, to have been sent other than by the proper party or parties, in each case without 
obligation to satisfy himself that the same was given in good faith and without responsibility for 
errors in delivery, transmission, or receipt.  In the absence of gross negligence or willful 
misconduct of the Liquidating Trustee, the Liquidating Trustee may rely as to the trust of 
statements and correctness of the facts and opinions expressed therein and shall be fully 
protected personally in acting thereon.  The Liquidating Trustee also may engage and consult 
with legal counsel for the Liquidating Trust and other agents and advisors and shall not be liable 
for, and shall be fully protected by the Liquidating Trust from, any action taken or suffered or 
omitted by the Liquidating Trustee or the Liquidating Trust in reliance upon the advice of such 
counsel, agents or advisors, except in the case of willful misconduct, gross negligence or fraud of 
the Liquidating Trustee as determined by a Final Order of a court of competent jurisdiction.  
Notwithstanding the foregoing, the Liquidating Trustee shall be under no obligation to consult 
with his counsel, agents, or advisors, and his good faith determination not to do so shall not 
result in the imposition of liability on the Liquidating Trustee, unless such determination arises 
from the Liquidating Trustee’s willful misconduct, gross negligence, or fraud.

4.10 Liquidating Trustee's Standard of Care; Exculpation.  The Liquidating Trustee 
shall exercise his reasonable business judgment in the exercise of his duties as Liquidating 
Trustee hereunder.  Neither the Liquidating Trustee, nor any director, officer, member, affiliate, 
employee, employer, professional, agent or representative of the Liquidating Trustee or any 
successor trustee, nor any affiliates of the foregoing (the “Exculpation Parties”), shall have or 
incur any liability to, any Beneficiary or to any other person or entity, for any act or omission on 
or subsequent to the execution of this Agreement in connection with, relating to, or arising out of 
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the Pending Action, the pursuit of confirmation of the Plan, the consummation of the Plan or the 
administration of the Liquidating Trust or the Trust Assets to be liquidated and distributed under 
this Agreement, the Plan and/or the Confirmation Order (the “Related Matters”), except for their 
own gross misconduct or willful misconduct as determined by a Final Order of a court of 
competent jurisdiction.  In the event that, at any time whether before or after termination of this 
Agreement or termination of the Liquidating Trust hereunder, as a result of or in connection with 
the Related Matters, any Exculpation Party is required to produce any of its personnel (including 
former employees) for examination, deposition or other written, recorded or oral presentation, or 
the Liquidating Trustee or any other Exculpation Party is required to produce or otherwise 
review, compile, submit, duplicate, search for, organize or report on any material within such 
Exculpation Party’s possession or control pursuant to a subpoena or other legal (including 
administrative) process, the Exculpation Party will be reimbursed from the Trust Assets for its 
out of pocket expenses, including the reasonable fees and expenses of its counsel, and will be 
compensated from the Trust Assets for the time expended by its personnel based on such 
personnel’s then current hourly rate.

4.11 No Personal Obligation for Trust Liabilities.  Persons dealing with the Liquidating 
Trustee shall look only to the Trust Assets to satisfy any liability incurred by the Liquidating 
Trustee to any such person in carrying out the terms of this Agreement, and the Liquidating 
Trustee (and any affiliated entities or persons, including, without limitation, Deloitte FAS and its 
affiliates) shall have no obligation to satisfy any such liability, subject to the limitations in this 
Agreement.

4.12 Conflicting Claims.  In the event that the Liquidating Trustee becomes aware of 
any disagreement or conflicting claims with respect to the Trust Assets, or if the Liquidating 
Trustee in good faith is in doubt as to any action that should be taken under this Agreement, the 
Liquidating Trustee shall have the absolute right to the extent of such disagreement or conflict, 
or to the extent deemed by the Liquidating Trustee necessary or appropriate in light of such 
disagreement or conflict, to withhold or stop all further performance under this Agreement with 
respect to the matter of such dispute (except, in all cases, the safekeeping of the Trust Assets) 
until the Liquidating Trustee is satisfied that such disagreement or conflicting claims have been 
fully and finally resolved, or to institute a judicial proceeding for resolution of the dispute or 
conflicting claims. 

4.13 No Liability for Acts of Predecessors.  Neither the Liquidating Trustee nor any 
successor Liquidating Trustee shall be in any way responsible for the acts or omissions of the 
Debtors, or any of the officers, directors, agents, attorneys and other professionals, predecessors 
or successors thereof, or of the Liquidating Trustee in office prior to the date on which such 
person or entity becomes Liquidating Trustee, unless such Liquidating Trustee expressly 
assumes such responsibility.

4.14 Liquidating Trustee's Funds.  No provision of this Agreement or the Plan, 
Confirmation Order or other document shall require the Liquidating Trustee or his agents or 
advisors to expend or risk their own funds or otherwise incur any financial liability in the 
performance of any of his duties or their services hereunder or under the Plan, or in the exercise 
of any of his rights or powers, if the Liquidating Trustee or such agents or advisors shall have 
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reasonable grounds for believing that repayment of funds or adequate indemnity or security 
satisfactory to them against such risk or liability is not reasonably assured to them.

4.15 Liquidating Trustee's Agents.  The Liquidating Trustee may execute any of his 
powers or duties hereunder either directly or by or though agents or attorneys and the 
Liquidating Trustee shall not be responsible for any misconduct or negligence on the party of 
any such agent or attorney appointed by him with due care.

4.16 No Implied Obligations.  The Liquidating Trustee shall not be responsible for the 
performance of any duties and obligations other than those duties and obligations as are 
specifically set forth herein or in the Plan or Confirmation Order, and no implied covenants or 
obligations shall be read into this Agreement against the Liquidating Trustee.

4.17 Indemnification.  The Liquidating Trustee (including each former Liquidating 
Trustee, any successor-in-interest thereto or estate of a decedent Liquidating Trustee, as the case 
may be, and each of their respective agents, representatives, professionals, employers and 
employees and affiliates of the foregoing) shall be defended, held harmless and indemnified by 
the Liquidating Trust.  In no event shall the Beneficiaries have any obligation to indemnify the 
Liquidating Trustee or the Liquidating Trust, and in no event shall the Beneficiaries have any 
liability with respect to the liabilities, operations, conduct or actions of the Liquidating Trustee or 
the Liquidating Trust.   

4.18 Bond Requirement; Exercise of Powers.  The Liquidating Trustee shall not be 
required to furnish a bond to secure the proper performance of his duties hereunder or under the 
Plan or Confirmation Order.  Except as otherwise expressly provided in this Agreement or in the 
Plan or the Confirmation Order, the Liquidating Trustee shall not be required to procure 
authorization by any court, including, but not limited to, the Bankruptcy Court, in the exercise of 
any power conferred upon the Liquidating Trustee by this Agreement, the Plan or the 
Confirmation Order.

4.19 Insurance.  The Liquidating Trustee may obtain any insurance he deems necessary 
or appropriate in connection with his obligations hereunder and any related indemnification of 
him or others by the Liquidating Trust.

V. TERMINATION

5.1 The Liquidating Trust shall terminate at such time (the "Termination Date") as the 
Trust Assets have been liquidated, sold or distributed pursuant to and in accordance with the 
Plan, the Confirmation Order and this Agreement, but in any event, no later than the earlier to 
occur of (i) the date on which the Bankruptcy Court enters a Final Order closing the Pending 
Action pursuant to Section 350(a) of the Bankruptcy Code, or (ii) five (5) years from the date 
first written above, provided, however, that if warranted by the facts and circumstances, and 
subject to the approval by the Bankruptcy Court upon a finding that the extension is necessary to 
the liquidating purpose of the Liquidating Trust, the term may be extended for a finite term based 
on the particular facts and circumstances.  Each such extension must be approved by the 
Bankruptcy Court within two months of the beginning of the extended term.  The Liquidating 
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Trustee shall make continuing efforts to dispose of the Trust Assets, make timely distributions, 
and not unreasonably prolong the duration of the Liquidating Trust.

VI. RIGHTS, POWERS AND DUTIES OF BENEFICIARIES

6.1 Interests of Beneficiaries.  The Beneficiaries shall have beneficial interests in the 
Trust Assets as provided in the Plan and the Confirmation Order.  The Beneficiaries' 
proportionate interests in the Trust Assets shall not be transferable except pursuant to:  (i) 
applicable laws of assignment descent and distribution; and (ii) if a Beneficiary is a debtor in a 
bankruptcy case, pursuant to the Bankruptcy Code.  In either event, no transfer shall be effective 
hereunder unless and until the Liquidating Trustee has received such documents, information and 
assurances relating to such transfer as it, in its sole and absolute discretion, deems satisfactory.

6.2 Interests Beneficial Only.  The ownership of a beneficial interest hereunder shall 
not entitle any Beneficiary to (i) any title in or to the Trust Assets (which title shall be vested in 
the Liquidating Trust); (ii) any right to or for a partition or division of the Trust Assets; or (iii) 
require an accounting.  The Beneficiaries shall have no liability with respect to the operations, 
actions or conduct of the Liquidating Trust or the Liquidating Trustee.  

6.3 Tax Identification Numbers.  The Liquidating Trustee may require any 
Beneficiary to furnish to such Beneficiary's employer or taxpayer identification number as 
assigned by the Internal Revenue Service.  A Beneficiary shall not be entitled to any distribution 
hereunder unless, within sixty (60) days after the Liquidating Trustee sends a written request 
(which may take the form of requested execution of IRS Form W-8 or W-9), such Beneficiary 
provides to the Liquidating Trustee, in writing, its tax identification number or social security 
number.  The Liquidating Trustee's request for such information shall be sent to such Beneficiary 
by regular first class U.S. mail, addressed to such Beneficiary at the address set forth in 
his/her/its timely filed proof of claim or, if no such proof of claim has been filed, at the address 
set forth in the Debtor's schedules, except as either such address may be modified by such 
Beneficiary pursuant to the notice provisions hereof.

VII. MISCELLANEOUS

7.1 Applicable Law.  This Agreement shall be construed, regulated, and administered 
under the laws of the State of Alabama without regard to principles of conflicts of law.

7.2 Interpretation.  The enumeration and headings contained herein are for 
convenience of reference only and are not intended to have any substantive significance in 
interpreting the same.

7.3 Waiver.  No failure or delay of any party to exercise any right or remedy pursuant 
to this Agreement shall affect such right or remedy or constitute a waiver by such party of any 
right or remedy pursuant to this Agreement.

7.4 Relationship Created.  Nothing contained herein shall be construed to constitute 
any relationship created by this Agreement as an association, partnership or joint venture of any 
kind.
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7.5 Partial Invalidity.  If any term or provision of this Agreement is held to be illegal, 
invalid, or unenforceable under present or future laws effective during the term of this 
Agreement, such term or provision shall be fully severable and this Agreement shall be 
construed and enforced as if such illegal, invalid, or unenforceable provision had never 
comprised a part of this Agreement, and the remaining terms and provisions of this Agreement 
shall remain in full force and effect and shall not be affected by the illegal, invalid, or 
unenforceable provision or by its severance from this Agreement and, further, this Agreement 
shall be construed so as to limit any term or provision so as to make it legal, valid and 
enforceable within the requirements of applicable law in lieu of such illegal, invalid or 
unenforceable provision, provided that such construction, to the maximum extent possible, shall 
give effect to the purpose of the Plan.

7.6 Effect of Death, Incapacity or Bankruptcy of Beneficiary.  The death, incapacity, 
rehabilitation, or bankruptcy of a Beneficiary during the term of this Agreement shall not operate 
to terminate the Agreement, nor shall it entitle the representatives, trustees, beneficiaries, 
guardians, or creditors of any deceased, incapacitated, insolvent, or bankrupt Beneficiary to an 
accounting, or to take any action in the courts or elsewhere for the distribution of the Trust 
Assets or for a partition thereof nor shall it otherwise affect the rights and obligations of any 
Beneficiary.

7.7 Relationship Created.  The only relationship created by this Agreement is the 
relationship between the Liquidating Trustee and the Beneficiaries.  No other relationship or 
liability is created.  Nothing contained in this Agreement shall be construed as creating an 
association, partnership, or joint venture of any kind, and there shall be no third-party 
beneficiaries of this Agreement.

7.8 Plan Terms Control.  In the event that any term or provision of this Agreement is 
inconsistent with the terms of the Plan, the terms of the Plan shall control.

7.9 Successors and Assigns.  This Agreement shall be binding upon each of the 
parties hereto and their respective successors and assigns and shall inure to the benefit of the 
parties, the Beneficiaries and, subject to the provisions hereof and the Plan, their respective 
successors and assigns.

7.10 Entire Agreement.  This Agreement (including the recitals hereof) and the Plan 
constitute the entire agreement by and among the parties, and there are no representations, 
warranties, covenants, or obligations except as set forth or referenced in this Agreement, the Plan 
and the Confirmation Order.  This Agreement, the Plan and the Confirmation Order supersede 
any prior and contemporaneous agreements, understandings, negotiations, and discussions, 
written or oral, if any, of the parties hereto relating to any transaction contemplated hereunder, 
except as referenced herein.  Except as otherwise specifically provided herein or in the Plan or 
Confirmation Order, nothing in this Agreement is intended to or shall be construed to confer 
upon or to give any person other than the parties hereto and the Beneficiaries any rights or 
remedies under or by reason of this Agreement.

7.11 Counterparts.  This Agreement may be executed in any number of counterparts 
and by the difference parties hereto on separate counterparts, each of which when so executed 
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and delivered shall be an original document, but all of which counterparts shall together 
constitute one and the same instrument.

7.12 Notices.  All notices, requests, consents and other communications hereunder 
shall be in writing and shall be addressed:

(i) if to the Liquidating Trustee, to:

Thomas S. O’Donoghue, Jr. 
Deloitte Financial Advisory Services LLP
111 S. Wacker Drive
Chicago, IL 60606

(ii) if to any Beneficiary, to the name and address listed in the Debtors' 
Schedules or on any timely filed proof of claim in the Pending Action, or to such 
Beneficiary at an address provided to the Liquidating Trustee; and 

(iii) if to the Bankruptcy Administrator, to:

_______________________________________
_______________________________________
_______________________________________
_______________________________________

All such notices, requests, consents and other communications shall be given by 
facsimile, hand delivery, overnight delivery or, to a Beneficiary only, by first class mail, postage 
prepaid, and shall be deemed to have been given when actually delivered or, with respect to a 
Beneficiary only, if mailed, three (3) business days after deposit in the United States mail.

7.13 Effective Date.  This Agreement shall become effective on the Effective Date of 
the Plan.

7.14 Venue and Jurisdiction.  The Bankruptcy Court shall be the sole and exclusive 
venue and shall have sole and exclusive jurisdiction to resolve any disputes arising under or 
related to this Agreement and the performance of the obligations of the Liquidating Trustee.
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed 
as of the day and year first above written.

DEBTORS:

ADAMS PRODUCE COMPANY LLC

By:_____________________________
Thomas S. O'Donoghue, Jr.

ADAMS CLINTON BUSINESS PARK, LLC

By:_________________________________
Thomas S. O'Donoghue, Jr.

LIQUIDATING TRUSTEE:

_______________________________
Thomas S. O'Donoghue, Jr.
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EXHIBIT A

Permitted Investments

Provided that such investments are consistent with Rev. Proc. 94-45 and Treasury 
Regulation §301.7701-4(d) and Internal Revenue Service ("IRS") guidelines, whether set forth in 
IRS rulings, other IRS pronouncements or otherwise, the Liquidating Trustee may invest the 
Trust Assets in the following "Permitted Investments":

 money market funds, including affiliated funds of any bank or other custodian of 
any of the Trust Assets;

 short-term certificates of deposit [from A-rated banks];

 direct obligations of the United States of America or obligations of any agency or 
instrumentality thereof under mature not later than one year from the date of 
acquisition thereof;

 short-term investment grade commercial paper [must be A-1/P-1 rated]; and

 short-term investment grade bankers acceptances [must be from A-rated banks].
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ADAMS PRODUCE COMPANY, LLC
EMPLOYEE CLAIMS AS OF BANKRUPTCY FILING 
Prepared by Debtor
As of April 27, 2012

Non-Insider Employee wages 1,081,404.16$        
(103,355.28)$              Deduction for amount greater than Section 507 priority limit

978,048.88$               Priority wage claims subject to ER payroll taxes 

ER Taxes 113,942.70$               Estimate for federal and state 

Add 4,243.42$                   unreimbursed eligible expenses (1) 

Priority Employee Claims and taxes 1,096,235.00$      

95.8%    Estimated recovery % of Priority Employee claims (2) 

(1) Represents unreimbursed expenses which if paid would result in a total wage and expense claim amount less than Section 507 priority limit. 

(2) Estimate assumes that the net proceeds available to pay Priority Employee claims and accompanying employee and employer tax obligations is $1,050,000.00.  This 
$1,050,000.00 number is calculated by reducing $1,300,000.00 by $250,000.00 for the legal fees and expenses of the Ad Hoc Committee of Non-Insider Employees and for the 
cost of the Third Party Administrator that will oversee the distribution of funds to the Holders of Priority Employee Claim.  The legal fees and expenses of the counsel for the 
Ad Hoc Committee and the cost of the Third Party Administrator are, however, only estimates at this time.  If these amounts should increase, it will decrease the percentage 
recovery of Holders of Priority Employee Claims.
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