The Official Committee of Unsecured Creditors of
BHM Technologies Holdings, Inc, e al.*

August +3:15, 2008

To: The General Unsecured Creditors of
BHM Technologies Holdings, Inc., et al.

Re:  Debtors’ Amended Joint Plan of Reorganization
Under Chapter 11 of the Bankruptcy Code

Dear Creditors:

The Debtors filed voluntarily Chapter 11 petitions on May 19, 2008. The U.S. Trustee
appointed an official committee of unsecured creditors (“Committee™) on June 6, 2008.2 In
accord with its prescribed duties, the Committee and its professionals®l have been consulting
with the Debtors and their professionals regarding administration of the estates, the assets,

liabilities and financial condition of the Debtors—the-formulation-ef-a-plan: and other pertinent
matters.

*1 The Committee retained Jaffe, Raitt, Heuer & Weiss, P.C. as its counsel and Chanin Capital Partners as
its financial consuitants,
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The Debtors recently filed an Amended Disclosure Statement (“Disclosure Statement”)
and Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code (“Plan™).
The Court held a hearing on the adequacy of the information contained in the Disclosure
Statement on August 7, 2008, at which time, the Court approved the Disclosure Statement, the
Plan, and the exhibits thereto to be sent to creditors entitled to vote on the Plan. Therefore, you
will be receiving a copy of the Plan and Disclosure Statement, along with a ballot, seeking your
vote Wlth respect to the Plan 1 hm(,ommmce urges each unsecured creditor to caretully review

The Committee SUPPORTS approval of the Plan and asks that you vote IN FAVOR
of the Plan, for the reasons described below,

The Plan creates two separate classes of unsecured creditors.*2 One, class (Class U-2
under the Plan), holds unsecured trade creditors that are continuing to do business with the
Debtors, who will be entitled to receive 100% cash payment on their Allowed Claims by means
of six (6) equal monthly payments once their claims are allowed. (The Debtors have the

discretion to accelerate some or all of these distributions if trade creditors extend favorable credit
terms to the reorganized Debtors.)

Unsecured creditors who do not fall into the definition of Class U-2 are separately
classified into Class U-4, along with a group of other unsecured creditors. This class may
receive shares of stock in the reorganized Debtors. Class U-4 is dominated by the deficiency
claims of the first and second lien holders who have voluntarily agreed to reduce their secured
claims by tens of millions of dollars and who opted to have their unsecured claims treated as
Class U-4 claims. Class U-4 also contains claims of those subject to rejection of their contracts,
a noteholder, claimants in litigation and others. (There is meaningful legal authority supporting
the PebtorisDebtors’ creation of the two classes of unsecured creditors. Thus, even if the
Committee elected to challenge that treatment, the outcome of that legal challenge is uncertain.)
Specific reference and attention should be given to the Class U-2 and Class U-4 definitions in the
Plan and the treatment afforded to members of those classes.

ewé%%mwer—%ﬁe Plan proposes two types of plans a New Money” Plan and a “No New
Money” Plan. As part of the “New Money” Plan, Atlantic Equity Partners (“AEP”), the majority
stockholder of the Debtors, placed $12.5 million in escrow to be used to contribute to the Plan’s
funding as part of its plan support agreement. Absent a “material adverse change” or failure to
confirm the * New Money Plan, the funds piaced in escrow cannot be re}eased and retumed to

AEP.

42 This letter merely contains a short summary of some of the provisions of the Plan and is not meant to
be a substitute for your review of the Plan. The Committee encourages you to review the Disc]osure

counsel regarding these documents and the impact that they will have on you and your claims,
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According to the Debtors, the “primary purpose of the Plan is to substantially de-leverage
the Debtors’ balance sheet and put into place a sustainable long-term capital structure” (See
Paragraph 1 D. of the Disclosure Statement). It appears that the Debtors’ pre-petition financing
was struetured-under-what is commonly referred to as a “leveraged buy-out.” The Plan provides
for releases of claims against the participants in the leveraged buy-out transactions, in exchange

for the concessions made by the first and second lien lenders, as well as the equity holders under
the Plan.

The Committee has reviewed the general structure of the leveraged buy-out transactions
and the realistic alternatives available to the unsecured creditors. While there is some possibility
that the Committee could through litigation attack and unwind the leveraged buy-out
transactions, that battle could threaten the profitability or size of the Debtors' businesses, or even
their continued viability. In addition, success in thisthat effort weuldcould not neeessarily
translate into a greater return to_Class U-2 unsecured creditors than the 100% distribution offered
to Class U-2 unsecured creditors under the Plan. The success of the Debtors' businesses so that it
would have the ability to make any payments to unsecured creditors, and the relative return to
unsecured creditors, as well as the likelihood of success in objecting to the Plan, were important
factors in the Committee's deliberations and ultimate decision to support the Plan,

The Committee

oifomgg grgv151og§ of the Pl% are oi addit;gngl begeﬁg to_unsecur gg crggitogg {a)a spemﬁc
date for the commencement of payment and 1ssuance of shares to CIass U-2 and Class U-4

creditors, respectwely, (b)

: ira waiver of the Df:i;tors’ ability to
bring in excess of $60,000,000 of potentlal preference claims against unsecured creditors; and

{dg) limit eertainon setoff rights of the Debtors and preserve(d) preservation of certain statutory
lien rights.

~thelThe Committee believes: (a) that the Plan

provides a far greater benefit to unsecured creditors ge: generally than a liquidation of the Debtors;
(b) that the Plan provides a significant return (7.e., 100%) for the vast majority in number of the
unsecured creditors (those in Class U-2); and (c) if the Plan structure dividing the unsecured
creditors into two classes is found to be unconfirmable, the dividend to Class U-2 unsecured
creditors would be significantly less, the stock issuance to Class U-4 may not occur and there
would be a very substantial risk that the reorganization would fail (based on the Plan support
agreements unwinding and the Joss of the “New Money” provided by AEP-weuld-be-test). That
would leave unsecured creditors with the prospect of having to pursue the leveraged buy-out
claims and seek a litigated resolution of their unsecured claims.
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Considering all of the foregoing facts and circumstances, the Committee
SUPPORTS approval of the Plan and asks that vou vote IN FAVOR of the Plan.

a&%ﬁ—&m&r—ﬁe Comr;xittee would be pleased to respond to any questions thJat you have
regarding the Disclosure Statement, the Plan or this letter. If you have any questions, please
contact Jay L. Welford or Judith Greenstone Miller, the Committee’s counsel at (248) 351-3000

or email them at jwelford@jaffelaw.com or imiller@jaffelaw.com or via facsimile at (248) 351-
3082.

Very truly yours,

The Official Committee of
Unsecured Creditors of
BHM Technologies Holdings, Inc., et al.2

cc: Jay L. Welford
Judith Greenstone Miller
The Members of the Committee *

044337@@ Morton Welding Co Inc. (Case No, 0. 0_44;9 T
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Chanin Capital Partners

4 ' Mw&mmwm@ Corp. (Chair of
the Comm MMLM&LAA M@%LOAMS eel Co. (Vice Chair of the Committee); De MLC;V:& EFC
I; ichael Whitchea ol .

Lee. Earle M_jorgensea Co.and Ronald Gore, Olympic Stes Ing.
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