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SUMMARY OF PLAN

BearingPoint, Inc. and its affiliated debtors commenced these chapter 11 cases on
February 18, 2009 to implement the terms of an agreement in principle with their secured lenders to
restructure their debt. The agreement is embodied in their chapter 11 plan,' which they filed with their
petitions. As such, these are “pre-arranged” or “pre-negotiated” chapter 11 cases. The Debtors believe
that the Plan can be confirmed given the support of their secured lenders.

The Plan treats all creditors in accordance with their relative priorities under the
Bankruptcy Code (as defined below). FheirThe secured bank lenders are converting their existing term
loan into an exit term loan and $56-mitHen-a-preferred stock in the reorganized company. They also
continue to provide a synthetic letter of credit facility. The unsecured creditors will receive all of the
common stock of the reorganized company, subject to dilution for common stock issued to management
and employees under incentive plans to be implemented_and for common stock issued upon conversion of
the preferred stock. General unsecured creditors, other than those that are classified as “Convenience
Claims,” will receive “New Class 3 Common Stock,” while senior noteholders will receive “New Class 1
Common Stock” and junior noteholders will receive “New Class 2 Common Stock.” The three classes of
common stock are equal except that, in recognition of the prepetition subordination agreement between
the senior noteholders and the junior noteholders, the senior noteholders are entitled to receive the
distributions that would otherwise be paid to the junior noteholders and certain voting rights efthat
otherwise would be attributable to the shares issued to the junior noteholders, until the holders of the New
Class 21 Common Stock receive distributions equal to $240 million, which is the principal amount of the
senior noteholders’ prepetition claims. Importantly, the holders of common stock are not entitled to any
distribution (and are subject to further restrictions on transfer) until the preferred stock is paid the full
amount of its liquidating preference ($50 million plus accrued and unpaid dividends).

The Debtors believe that the Plan is the best alternative available to the Debtors at this
time and maximizes value for all creditors. The Plan will enable the Debtors to stabilize their businesses
and do what they do best — provide excellent client service — without the distractions that their financial
situation has created. As such, the Debtors urge all creditors to vote to accept the Plan.

' The chapter 11 plan is the Debtors” Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy
Code, dated Februany-[18};March 2, 2009 (as may be further amended, the “Plan”)

2 Convenience Claims, which are claims below $[A] or claims above $[A] that elect to reduce such claims to $[A],
are entitled to receive cash equal to [ 1% of their claims.
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. INTRODUCTION

On February {£8};18, 2009, BearingPoint, Inc. (“BE”) and its affiliated debtors and
debtors in possession (collectively, the “Debtors,” and with their non-Debtor affiliates “BearingPoint™)
commenced voluntary petitions under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code™). The chapter 11 cases are pending before the Honorable ——————Robert E. Gerber, United
States Bankruptcy Judge of the United States Bankruptcy Court for the Southern District of New York
(the “Bankruptcy Court™).

These are “pre-arranged” or “pre-negotiated” chapter 11 cases in that the Debtors reached
an agreement in principle regarding the terms of a plan of reorganization with their secured lenders prior
to the filing of their chapter 11 cases.®> To emerge from bankruptcy, the Debtors have proposed aan_
Amended Joint Plan of Reorganization under Chapter 11 of the Bankruptcy Code, dated February-
E8}:March 2, 2009 (as may be_further amended, the “Plan”), a copy of which is attached hereto as
Exhibit “A”.* To provide a summary and explanation of the Plan, the Debtors have prepared this
disclosure statement (the “Disclosure Statement”) which, among other things, describes the Plan and the
distributions contemplated thereunder. The Bankruptcy Court shall hold a hearing to consider
confirmation of the Plan (the “Confirmation Hearing”) on ,2009at __ :.m. (prevaiting
Eastern Time) or as soon thereafter as counsel may be heard.

THE DEBTORS BELIEVE THAT THE PLAN WILL MAXIMIZE THE
RECOVERY FOR THEIR CREDITORS AND ALL PARTIES IN INTEREST AND
ACCOMPLISH THE OBJECTIVES OF CHAPTER 11 AND THAT ACCEPTANCE OF THE
PLAN IS IN THE BEST INTERESTS OF THE DEBTORS AND THEIR CREDITORS. THE
DEBTORS URGE CREDITORS TO VOTE TO ACCEPT THE PLAN.

On , 2009, after notice and a hearing, the Bankruptcy Court approved this
Disclosure Statement as containing adequate information of a kind and in sufficient detail to enable a
hypothetical investor of the relevant classes to make an informed judgment whether to accept or reject the
Plan. The Bankruptcy Court’s approval of this Disclosure Statement does not, however, constitute a
determination by the Bankruptcy Court as to the fairness or merits of the Plan.

Annexed as exhibits to this Disclosure Statement are copies of the following documents:
o The Plan (Exhibit “A”);

. Order of the Bankruptcy Court, dated , 2009 (the “Disclosure
Statement Order”), approving, among other things, this Disclosure Statement
and establishing certain procedures with respect to the solicitation and tabulation
of votes to accept or reject the Plan (annexed without exhibits) (Exhibit “B”) [to
be provided];

° BE’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008
(annexed without exhibits) (Exhibit “C”) [to be provided];

® The terms of the agreement in principle are set forth in the Term Sheet attached hereto as Exhibit E. [The Term
Sheet is in substantially final form].

4 Capitalized terms used not defined herein shall have the same meaning ascribed to them in Plan.
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° BearingPoint’s Liquidation Analysis (Exhibit “D”) [to be provided]; and
. BearingPoint Plan Term Sheet (in substantially final form) (Exhibit “E”).

For holders of Claims entitled to vote to accept or reject the Plan, the Debtors also have
enclosed with this Disclosure Statement, among other things, (a) a ballot and (b) voting instructions as
how to properly complete and submit your vote.

Each holder of a Claim entitled to vote on the Plan should read the Disclosure Statement,
the Plan, the Disclosure Statement Order, and the voting instructions in their entirety before voting on the
Plan. These documents contain important information concerning your Claim.

The Disclosure Statement Order, a copy of which is annexed hereto as Exhibit “B”, sets

forth in detail, among other things, the deadlines, procedures, and instructions for voting to accept or
reject the Plan and for filing objections to confirmation of the Plan.

A. Important Dates

Please take note of the following important dates —

The deadline to file an objection or response to the Plan is , 2009 at 4:00 p.m.
(prevailing-Eastern Time) (the “Objection Deadline”)

The deadline to submit ballots is , 2009 at 4:00 p.m. (prevaitng-Eastern
Time) (the “Voting Deadline”). For a ballot to be counted, the Debtors’ voting agent
must receive the ballot by the Voting Deadline.

The Confirmation Hearing to consider confirmation of the plan shall be , 2009

at__:  _.m. (prevailinrg-Eastern Time).

No solicitation of votes to accept the Plan may be made except pursuant to section 1125
of the Bankruptcy Code.

B. Voting Procedures

If you are entitled to vote to accept or reject the Plan, the Debtors have enclosed a ballot
with this Disclosure Statement. If you hold more than one Claim, you will receive individual ballots for
each Claim. Please use the individual ballots to vote each individual Claim. For detailed voting
instructions, please refer to the voting instructions enclosed with this Disclosure Statement and the ballot.

TO BE COUNTED, YOUR BALLOT MUST BE RECEIVED BY THE VOTING
DEADLINE OF , 2009 AT 4:00 P.M. (PREVVAH-ING-EASTERN TIME).

If you are a holder of a Claim entitled to vote on the Plan and you did not receive a ballot,
received a damaged ballot, or lost your ballot or if you have any questions concerning the Disclosure
Statement, the Plan, or the procedures for voting on the Plan, please call theThe Garden City Group, Inc.
at

[1-800-1.(866) 397-6077.
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C. Confirmation Hearing

Pursuant to section 1128 of the Bankruptcy Code, the Confirmation Hearing will be held
on ,2009at __: .m. (prevailing-Eastern Time) before the Honorable Robert E.
Gerber, Room ——621, United States Bankruptcy Court for the Southern District of New York,
Alexander Hamilton House, One Bowling Green, New York, New York 10004.

The Objection Deadline to object or respond to the confirmation of the Plan is
, 2009 at 4:00 p.m. (prevailing-Eastern Time). Objections and responses, if any, must be
served and filed as to be received on or before the Objection Deadline in the manner described in the
Disclosure Statement Order and below in Section X.A of this Disclosure Statement. The Confirmation
Hearing may be adjourned from time to time without further notice except for the announcement of the
adjournment date made at the Confirmation Hearing or at any subsequent adjourned Confirmation
Hearing.

The statements contained in this Disclosure Statement are as of the date hereof
unless specified otherwise. Changes in the information contained herein, however, may occur after
the date hereof.

Prior to voting, please carefully read, review, and consider all information in this
Disclosure Statement in its entirety including all accompanying materials and exhibits. For your
convenience, this Disclosure Statement summarizes the terms of the Plan. If any inconsistency
exists between the Plan and the Disclosure Statement, the Plan controls.

Do not rely upon the Disclosure Statement for any other purpose other purpose
other than determining whether to accept or reject the Plan. Nothing contained herein is (a) an
admission of any fact or liability by any party, (b) admissible in any proceeding involving the
Debtors or any other party, or (c) conclusive evidence of the tax or other legal effects of the Plan on
the Debtors or holders of Claims or Equity Interests. Certain of the statements contained herein,
by nature, are forward-looking and contain estimates and assumptions. There is no assurance that
such statements will reflect actual outcomes.

The Debtors believe that the Plan will enable them to reorganize successfully and
accomplish the objectives of chapter 11 and that acceptance of the Plan is in the best interests of the
Debtors and their creditors.

Accordingly, the Debtors encourage all creditors to vote to accept the Plan.

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

NY2:11944659\3853\15_$B3853!.DOC\22638.0012 3



1. OVERVIEW OF CHAPTER 11 AND THE PLAN

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Under chapter 11 of the Bankruptcy Code, a debtor is authorized to reorganize its business for the benefit
of itself, its creditors, and other stakeholders. In addition to permitting the rehabilitation of a debtor,
another goal of chapter 11 is to promote equality of treatment for similarly situated creditors with respect
to the distribution of a debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the
legal and equitable interests of the debtor as of the commencement date. The Bankruptcy Code provides
that the debtor may continue to operate its business and remain in possession of its property as a “debtor
in possession.”

The consummation of a plan of reorganization is the principal objective of a chapter 11
reorganization case. A plan of reorganization sets forth the means for satisfying claims against and
interests in a debtor. Confirmation of a plan of reorganization by the bankruptcy court, once the plan is
consummated, binds the debtor, any issuer of securities under the plan, any person acquiring property
under the plan, and any creditor or equity interest holder of a debtor to the terms of the confirmed plan.
Subject to certain limited exceptions, the order approving confirmation of a plan discharges a debtor from
any debt that arose prior to the date of confirmation of the plan and substitutes therefor the obligations
specified under the confirmed plan.

Certain holders of claims against and interests in a debtor may vote to accept or reject the
plan. Prior to soliciting acceptances of the proposed plan, however, section 1125 of the Bankruptcy Code
requires a debtor to prepare a disclosure statement containing adequate information of a kind, and in
sufficient detail, to enable a hypothetical investor of the relevant classes to make an informed judgment
regarding the plan. The Debtors are submitting this Disclosure Statement to holders of Claims against the
Debtors to satisfy the requirements of section 1125 of the Bankruptcy Code.

The following table briefly summarizes the classification and treatment of Administrative
Expense Claims, Claims and Equity Interests under the Plan:

Type of Claim Approximate
or Approximate Percentagg
Class | Equity Interest Treatment Allowed Amount® Recovery

-- Administrative | Paid in full, in Cash, in an amount equal to
Expense Claims | such Allowed unpaid Claim on or as soon
as reasonably practicable following the

Undetermined (including
any amounts incurred

1 0,
later of the Effective Date, the date on g?giﬁgyaggeu:zggi 100%
which such Claim becomes an y
business)

allewedAllowed Claim, or the date on

> The amounts set forth herein are the Debtors’ estimates based on the Debtors” books and records. The Bar Date
(as defined below) has not yet occurred. Actual amounts will depend upon the amounts of Claims timely filed
before the Bar Date, final reconciliation and resolution of all Administrative Expense Claims and Claims, and the
negotiation of cure amounts. Accordingly, the actual amounts may vary from the amounts set forth herein.

® Actual percentage recoveries will depend on the final valuation of the Debtors” enterprise. The ranges in the
Disclosure Statement are based on certain assumption, which are subject to change. The Debtors will be including a

valuation and updated numbers in this Disclosure Statement at a later date.
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Class

Type of Claim
or
Equity Interest

Treatment

Approximate
Allowed Amount®

Approximate
Percentage

Recoveryﬁf

which such Claim becomes payable under
any agreement relating thereto; Claims
incurred in the ordinary course of business
will be paid in full or performed, as
applicable, in the ordinary course of
business.

Professional
Compensation
and
Reimbursement
Claims

Paid in full, in Cash, in an amount equal to
such aHewedAllowed Claim.

Undetermined

100%

Indenture Trustee Fees

Debtors-on-the Effective Date-

Priority Tax
Claims

Either (a) be-paid in full, in Cash,_in the
full amount of such Allowed unpaid Claim
on or as soon as reasonably practicable
following the later of the Effective Date or
the date on which such claim becomes an
Allowed Claim or (b) commencing on the
Effective Date, or as soon thereafter is
practicable, and continuing over a period
not exceeding five (5) years from and after
the Commencement Date, paid in equal
semi-annual Cash payments in an
aggregate amount equal to such Claim,
together with interest for a period after the
Effective Date at a fixed-annual rate
bankruptcy law.

Undetermined

100%

Priority Non-
Tax Claims

Unimpaired. Paid in full, in Cash, on or as
soon as reasonably practicable following
the later of the Effective Date or the date
on which such Claim became an Allowed
Claim.

Undetermined®”’

100%

No vote
(deemed to
accept)

Secured Tax
Claims

Unimpaired. Either (a) be-paid in full, in
Cash,_in the full amount of such Allowed
unpaid Claim on or as soon as reasonably
practicable following the later of the
Effective Date or the date on which such

Undetermined

100%

No vote
(deemed to
accept)

” The Court entered an order authorizing the Debtors to satisfy obligations relating to employees’ wages and
benefits. Having satisfied these obligations, the Debtors estimate that there will be no priority non-tax claims.
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Class

Type of Claim
or
Equity Interest

Treatment

Approximate
Allowed Amount®

Approximate
Percentage

Recoveryﬁf

claim becomes an Allowed Claim or (b)
commencing on the Effective Date, or as
soon thereafter is practicable, and
continuing over a period not exceeding
five (5) years from and after the
Commencement Date, paid in equal semi-
annual Cash payments in an aggregate
amount equal to such Claim, together with

interest for a period after the Effective
Date at a fixed-annual rate determined

under applicable non-bankruptcy law.

Secured Credit
Facility Term
Loan Claims

Impaired. The Secured Credit Facility will
be converted into the Exit Facility. Each
holder of an Allowed Secured Credit
Facility Term Loan Claim shall receive its
Class 3 Pro Rata Share of the Exit Facility
Term Loan; and its Class 3 Pro Rata Share
of the New Preferred Stock.

G205 27700 (a)
[$323,250,000 plus
interest accrued through
the Commencement
Date],

(b) the amount of any
letters of credit issued
prior to the
Commencement Date
that were drawn but not.

reimbursed by BE prior
to the Effective Date (the
“Drawn Pre-Filing Date
LCs”), and (c) an
accrued but unpaid

interest through the
Effective Date

[93 — 100]%

4 Secured Letter | Impaired. The Secured Credit Facility will
of Credit be converted into the Exit Facility. Each
Facility Claims | holder of an Allowed Secured Letter of
Credit Facility Claim shall receive its
Class 4 Pro Rata Share of the Exit Letter 100%
of Credit Facility, and its Class 4 Pro Rata | [$0°84,388,501 less any
Share of the excess of Credit Linked Drawn Pre-Filing Date No-vote-
Deposits (as defined in the Secured Credit LCs]8 {deemed-to-
Facility) under the Secured Credit Facility accept)
over the amount of Credit Linked Deposits
required under the Exit Facility-Ferm-
Loan.
5 | Other Secured | Unimpaired. Each such Allowed Claim Undetermined® 100%

llheseelaim%eew}ge%a&eﬁth&léﬁeeﬂve@ate' i i g

8 These claims are contingent, as of the Effective Date.

% The Debtors estimate the amount of Other Secured Claims to be de minimus.
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Type of Claim Approximate
or Approximate Percentage
Class | Equity Interest Treatment Allowed Amount® Recovery®
Claims will be reinstated, or each holder of such
Claim will receive (a) cash in the full No vote
amount of the Claim, (b) proceeds of the (deemed to
sale or disposition of its collateral securing accept)
such Claim, to the extent of the value of
the holder’s secured interest in the
collateral, (c) the collateral securing such
Claim and any required interest, or (d) any
other distribution necessary to satisfy the
requirements of section 1124 of the
Bankruptcy Code.
6 Senior Impaired. Each holder of such Allowed
Noteholder Claim will receive [x] shares of New Class
Claims 1 Common Stock for each dollar of such | $240.000.000243,458,07 0
holder’s Allowed Claim, which will be 3 [0-28]%
held in the Voting Trust. a
7 Junior Impaired. Each holder of such Allowed
Noteholder Claim will receive [x] shares of New Class
Claims 2 Common Stock for each dollar of such | $450.000.000452,852,88 0
holder’s Allowed Claim, which will be 1 [0]%
held in the Voting Trust. a
8 General Impaired. Each holder of such Allowed
Unsecured Claim will receive [X] shares of New Class
Claims 3 Common Stock for each dollar of such $90,000,000- 0
holder’s Allowed Claim, which will be $110 000,000 [0—101%
held in the Voting Trust.
9 Convenience Impaired. Each holder of such Allowed
Class Claims Claim, on or as soon as reasonably
practicable following the later of the
Effective Date or the date on which such
claim becomes an allowed Claim, will L] [ 1%
receive Cash equal to [ 1% of the
Allowed Claim.
10 | Equity Interests | Impaired. No distribution. 0%
$0 No vote
(deemed to
reject)

For detailed historical and projected financial information and valuation estimates, see
Section VI, entitled “PROJECTIONS AND VALUATION ANALYSIS,” and ExhibitsExhibit D and-E-to
this Disclosure Statement.
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I11. OVERVIEW OF THE DEBTORS’
OPERATIONS AND CHAPTER 11 CASES

A. Corporate Structure

BE is the ultimate parent of the BearingPoint family of companies, which is a global
organization with subsidiaries around the world, including offices throughout the United States, Canada,
Europe, Asia, Africa, the Middle East, Latin America (including Mexico), and Australia. Besides the
corporate headquarters, BearingPoint occupies approximately 52 additional offices in the United States
and approximately 50 offices in Latin America, Canada, the Asia Pacific region, and EMEA (as defined
below). The chart below provides a general overview of BearingPoint’s prepetition corporate structure,
including all of the Debtors (outlined) and several non-Debtor entities:

The Debtors in these chapter 11 cases consist of BE, its wholly-owned subsidiaries
BearingPoint, LLC (“BE LLC”), BearingPoint Global, Inc., BearingPoint Global Operations, Inc. (“BE
GOI”), and BearingPoint International I Inc. (“BE International”), and certain wholly-owned
subsidiaries of BE LLC, BE GOI, and BE International.

BearingPointBE is a public reporting company under Section 12(b) of the Securities and
Exchange Act of 1934. Its common stock (the “Common Stock™) was, until recently (as described
below), publicly traded under the symbol “BE” on the New York Stock Exchange (the “NYSE”). It
currently trades on the OTC Bulletin Board under the symbol “BGPT.” As of December 31, 2008 there
were approximately 4.4 million shares of Common Stock outstanding.

Below is a chart showing the relationship of the Debtors to each other.

[BearingPoint, Inc.]

1 1 |
. : BearingPoint BearingPoint BearingPoint
[BearlngPomt, LLC] Global [ Global, Inc. International |. Inc.

BearingPoint
International Holdings

BE New York Operations. Inc.
) Feloton, LL.C.
Holdings. Inc. BearingPoint 1Ltd. (Bermuda)
BearingPoint Enterprise BearingPoint Technology BG LLC BearingPoint
US4 Inc.

[ Holdings LLC Procurement Services LLC
[ i2 Mid Atlantic LLC

]_
]_
BearngPoit ]_
]_

_' i2 Morthwest LLC ]
BearingFoint
Southeast Asia LLC

BearingP oint Russia, LLC]

South Pacific, LLC

[BearingPoint lsrael, LLC

[Soﬂline Acquisition Corp. ]— —'ElearingF'uint Americas, Inc.]
Softline Consulting BearingPoint
and Integrators, Inc. Puerto Rico. LLC
QAD Acquisition Corp.
QOAD Group, Inc.

Ietrius, Inc.
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B. Overview of the Debtors’ Operations

Based in McLean, Virginia, with executive offices in New York City, BearingPoint is
one of the world’s leading providers of management and technology consulting services. BearingPoint
began as the consulting arm of KPMG LLP (“KPMG”), with KPMG creating a distinct business unit for
its consulting services in 1997. BE was incorporated as a business corporation under the laws of the State
of Delaware in 1999. On January 31, 2000, KPMG transferred its consulting business to BearingPoint,
and, on February 8, 2001, BE completed its initial public offering and began to trade on the NASDAQ
National Market. On October 2, 2002, the company changed its name to “BearingPoint, Inc.” from
“KPMG Consulting, Inc.” and BE’s common stock began to trade on the NYSE under the symbol “BE.”

BearingPoint’s core services, which include management consulting, technology
solutions, application services and managed services, are designed to help its clients generate revenue,
increase cost-effectiveness, manage regulatory compliance, integrate information and transition to “next-
generation” technology. BearingPoint believes that it differentiates its services from others through its
results, approach and people. BearingPoint’s collaborative and flexible approach, including its passionate
and dedicated people who bring both deep management and technology experience to bear on solving its
clients’ issues, is well recognized for producing innovative and effective solutions.

Historically, in North America, BearingPoint has delivered consulting services through
its Public Services, Commercial Services and Financial Services industry groups, which provide
significant industry-specific knowledge and service offerings. Outside of North America, BearingPoint is
organized on a geographic basis — Europe, the Middle East and Africa (“EMEA”), the Asia Pacific
region, and Latin America (including Mexico).

1. North American Operations

Historically, BearingPoint’s North American operations have been managed on an
industry basis, enabling BearingPoint to capitalize on its significant industry-specific knowledge base.
This focus enhances its ability to monitor global trends and observe best practice behavior, to design
specialized service offerings relevant to the marketplaces in which BearingPoint’s clients operate, and to
build sustainable solutions. All of BearingPoint’s industry groups provide management consulting,
technology solutions, application services and managed services to their respective clients.

Historically, BearingPoint’s three North American industry groups have been:
a. Public Services.

Public Services serves a broad range of both public and private clients, including
agencies of the U.S. Federal government, such as the Departments of Defense, Homeland
Security, and Health and Human Services; provincial, state and local governments; public
healthcare companies and private sector healthcare agencies; aerospace and defense
companies; and higher education institutions.

b. Commercial Services
Commercial Services supports a highly diversified range of clients, including
those in the world’s leading life sciences and energy markets, as well as technology,

consumer markets, manufacturing, transportation, communications, and private and
public utilities.
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C. Financial Services

Financial Services directs its solutions to many of the world’s leading banking,
insurance, securities, real estate, hospitality and professional services institutions.

2. International Operations

BearingPoint’s operations outside of North America are organized on a geographic basis,
with alignment to our three North American industry groups — enabling consistency in our global
strategy and execution. BearingPoint believes that its unique global footprint provides BearingPoint with
opportunities to increase profitability by leveraging its global delivery model for multi-national clients.
BearingPoint’s three geographic regions outside its North American practice include: (i) EMEA,; (ii) Asia
Pacific region; and (iii) Latin America (including Mexico).

BearingPoint’s operations based outside the United States are not part of the chapter 11
filings. Since the Commencement Date, these entities will continue to operate in the ordinary course of
business.

3. BearingPoint’s Clients

BearingPoint provides management and technology consulting services to numerous
government organizations, as well as Forbes Global 2000 companies and other global corporations.
BearingPoint serves more than 2,000 clients worldwide, including all fifteen United States federal
cabinet-level departments, twenty-three states, each of the top-ten global technology hardware
manufacturers, each of the top-ten global drug and biotech companies, many of the worlds largest global
banks, and many other government agencies and global corporations.®

4. Government Contract Work

During 2007 and 2006, BearingPoint’s revenue from the U.S. Federal government,
inclusive of government sponsored enterprises, accounted for approximately 28.4% and 28.5%,
respectively, of BearingPoint’s total revenue. For 2007 and 2006, BearingPoint’s revenue from the U.S.
Department of Defense alone accounted for approximately 11.0% and 11.3%, respectively, of
BearingPoint’s total revenue.

5. Employees and Labor Matters

BearingPoint employs approximately 15,200 full-time employees, of which
approximately 13,500 are billable professionals.

BearingPoint’s professionals possess significant industry experience, understand the
latest technology and apply it to solve clients’ business challenges. As a management and technology
consulting company, BearingPoint’s success largely depends on its ability to attract, motivate and retain
world-class professional talent, particularly professionals with advanced information technology skills
necessary to perform the services that BearingPoint offers. BearingPoint is committed to the long-term
development of its employees and strives to enhance its employees’ commitment to its clients, culture,

1 Based on companies that received BearingPoint services during January — December 2007. Top ten companies

are as published by Forbes in its 2008 Global 2000 list.
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and values through a comprehensive performance management system, innovative training programs, and
a competitive compensation structure that rewards individual performance and teamwork.

For 2007, BearingPoint’s voluntary annualized attrition rate was 24.7%, a slight

improvement over its attrition rate of 25.6% in 2006. Reducing attrition remains a top priority, and
BearingPoint has taken steps to enhance its ability to attract and retain its employees.

C. Significant Prepetition Indebtedness

February 10, 20009:

The following chart illustrates the Debtors’ significant prepetition indebtedness, as of

Type of Debt Principal Obligor(s) Guarantors Liens First Put
ValueAmount Right***
Certain domestic . T
subsidiaries of the First priority lien on
Obligors as set substantially all of the
Segu_red Credit $294,750,00032 BE, and forth in the Credit assets of the Obligors .
Facility - Term 3950.000 BE LLC Agreement and the Guarantorsas | Not applicable
Loan D (thge Debtors set forth in the
other than BE and Security Agreement
BE LLC) dated May 18, 2007
Secured Credit Certain domestic | oot 1 iority lien on
Facility - subsidiaries of the | el ol of the
Synthetic Letter $171,500,000"2 Obligors as set assets of ch obligors
of Credit BE, and | forth in the Credit dth g licabl
($84,388,501)"%! | BELLC Agreement | 21 e Searaniorsas |- Not applicable
(Letters of : (the Debtors Sesﬁiitor,tﬁx Irr;;rr?ent
Credit other than BE and dated I\%a 918 2007
Outstanding) BELLC) y
Priority
S;gg;i'tﬁ?zd $200,000,000 BE None Unsecured April 15, 2009
(Series C)
Priority
Subordinated July 15, 2010
Debentures $40,000,000 BE None Unsecured (Maturity Date)
(FFL SPA)

*11 1n addition to the put rights that arise on a specific date, holders of the Series A Notes, Series B Notes, and
Series C Notes (each as defined below) can also require BE to redeem the debentures for cash upon the occurrence

of a “designated event” (as defined in the indentures and discussed below).

12 This represents a cash deposit to refund issuing banks for draws under any letters of credit, and, as
such, is currently a contingent claim against the Debtors.

1213

below), and, as such, is currently a contingent claim against the Debtors.
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Junipr
Sggggtﬁ?id $250,000,000 BE None Unsecured Dec%rgi)ir 15,
(Series A)
Juni_or
Syoordinated | $200,000,000 BE None Unsecured December 15,
(Series B)

The instruments evidencing these obligations are described below. In addition to the
prepetition indebtedness described below, the Debtors estimate general unsecured claims of
approximately $90-100 million.

1. The Secured Credit Facility

Pursuant to that certain Credit Agreement, dated May 18, 2007 (as amended and restated
on June 1, 2007, the “Security Credit Facility”) among BE and BearingPoint, LLC, as borrowers
(together, the “Borrowers™), and certain of BE’s subsidiaries, as guarantors (the “Guarantors”), Wells
Fargo N.A, as successor administrative and collateral agent to UBS AG, Stamford Branch, and the
lenders (the “Prepetition-Secured Lenders™), issuing banks, and other agents party thereto, the
Borrowers obtained (i) a term loan (the “Term Loan”) with an aggregate principal amount of $300.0
million and (ii) commitments to issue credit-linked deposit letters of credit (the “LC Facility”) in the
aggregate amount of $200.0 million (the “Letters of Credit”). The Term Loan matures and the
commitments to issue the Letters of Credit expire on May 18, 2012. Under the LC Facility, the issuing
banks issue letters of credit on behalf of BearingPointBE and its subsidiaries to support their obligations
in favor of third party beneficiaries. If a letter of credit is drawn by a third party beneficiary, the issuing
bank is obligated to fund the draw, and the Borrowers are obligated to reimburse the issuing bank. The
Prepetition-Secured Lenders have deposited cash (the “Credit-Linked Deposit™) to backstop any
unreimbursed obligations of the Borrowers. If the Borrowers fail to reimburse the issuing banks, the
administrative agent reimburses the Issuing Banks from the Credit-Linked Deposit. Following
withdrawal from a Credit-Linked Deposit, the Borrowers may elect to reimburse the Credit-Linked
Deposit (provided that no payment or insolvency event of default is continuing) or to convert the
withdrawn amount into a loan with substantially the same terms as the Term Loan.

Pursuant to that certain Security Agreement dated May 18, 2007 (the “Security
Agreement”) by and between the Borrowers, the Guarantors, and Wells Fargo N.A. as successor
collateral agent to UBS AG, Stamford Branch, the Borrowers’ obligations under the Amended and
Restated Credit Agreement are secured by (i) a first priority lien on substantially all of the assets of the
Borrowers and each of the Guarantors and (ii) a pledge of 65% of the stock in certain of BE’s first-tier
foreign subsidiaries.

The Borrowers used the Term LoansLoan proceeds for general corporate purposes,
including the repayment of certain debt obligations. The Borrowers used the Letters of Credit to backstop
any unreimbursed obligations of BearingPoint.

As of the Commencement Date, under the Secured Credit Facility, approximately
$295.37323.25 million of principal under the Term Loan (including acerued-interestdrawn but
unreimbursed letters of credit that have been converted to term loans under the Secured Credit Facility) is
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outstanding.™* As of the Commencement Date, the aggregate face amount of undrawn letters of credit
issued under the LC Facility is approximately $85.35 million (including accrued interest). The LC
Facility includes a cash deposit of $171.50 million to refund issuing banks for draws under any letters of
credit.

The terms of the Secured Credit Facility generally restrict BE’s ability to dispose of
assets, incur additional indebtedness and issue equity securities, and requires the net cash proceeds from
certain asset sales, casualty events, debt issuances and 50% of equity offerings, to be used to prepay
amounts outstanding under the Term Loan and/or to collateralize outstanding letters of credit under the
LC Facility.

2. Junior Notes

On December 22, 2004, BE issued $400.0 million of convertible**** subordinated
debentures pursuant to that certain Indenture, dated December 22, 2004 among BE and the Bank of New
York, as indenture trustee (as amended, the “Junior Indenture”). The offering consisted of $225.0
million aggregate principal amount of 2.50% Series A Convertible Subordinated Debentures due
December 15, 2024 (the “Series A Notes”) and $175.0 million aggregate principal amount 2.75% Series
B Convertible Subordinated Debentures due December 15, 2024 (the “Series B Notes” and, together with
the Series A Notes, the “Junior Notes”). On January 5, 2005, BE issued an additional $25.0 million
aggregate principal amount of its Series A Notes and an additional $25.0 aggregate principal amount of
its Series B Notes upon the exercise in full of an option granted to the initial purchasers. Interest on the
Junior Notes is payable semi-annually on June 15 and December 15 of each year. The Junior Notes are
unsecured and are subordinated to any amounts owing under the Secured Credit Facility, to the Series C
Notes, the FFL Notes, and existing and future senior debt.**

The holders of the Junior Notes may require BE to repurchase all or a portion of the
Junior Notes not previously converted, purchased or redeemed by BE on the occurrence of a designated
event, at a repurchase price equal to 100% of the principal amount of the Junior Notes, plus any accrued
and unpaid interest and accrued and unpaid liquidated damages, if any, to, but not including, the

Bl Any draw downs under the letter of credit facility that are not reimbursed by BearingPoint are added as

additional indebtedness under the Term Loan. As of the date hereof, $28,500,000 in unreimbursed letter of credit
draw downs has been so added.

*15 The Junior Notes are initially convertible into fully paid and nonassessable shares of BE’s common stock.
Holders of the Junior Notes may exercise the right to convert the Junior Notes prior to their maturity only under
certain circumstances, including when BE’s stock price reaches a specified level for a specified period of time, upon
notice of redemption, and upon certain specified corporate transactions. Upon conversion of the Junior Notes, BE
will, under certain circumstances, have the right to deliver, in lieu of shares of common stock, cash or a combination
of cash and shares of common stock.

**18 Beginning on December 23, 2011, BE, at its option, may redeem the Series A Notes, and beginning on
December 23, 2014, BE, at its option, may redeem the Series B Notes, in each case for cash at any time as a whole,
or from time to time in part, at a redemption price equal to 100% of the principal amount of the Junior Notes
redeemed plus accrued and unpaid interest and accrued and unpaid liquidated damages, if any of the Junior Notes to
(but excluding) the redemption date. The Series A Notes shall also be purchased by BE at the option of the holder on
December 15, 2011, December 15, 2014 and December 15, 2019 and Series B Notes shall be purchased by BE at the
option of the holder on December 15, 2014 and December 15, 2019, in each case at a purchase price in cash equal to
100% of the principal amount of the Junior Notes, plus any accrued and unpaid interest and accrued and unpaid
liquidated damages, if any, on the Junior Notes to (but excluding) the repurchase date.
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designated event repurchase date. The list of designated events (the “Designated Events™) includes
certain change of control transactions and a termination of trading occurring if BE ’s common stock is no
longer listed for trading on a United States national securities exchange nor approved for trading on the
NASDAQ National Market. As discussed in more detail below, on November 13, 2008 BE received
notice from the NYSE that it would suspend the trading of BE’s stock effective as of November 17, 2008.
After the suspension of trading, BearirgPReintBE shares were quoted only in the over-the-counter market.
BearingPointBE has appealed the NYSE determination to delist the stock, which appeal was scheduled
for hearing on March 31, 2009. If BearingPeintBE were to have lost the appeal, this would have qualified
as a “designated event.”

An informal Steering Committee of the holders of the Junior Notes, comprised of
approximatel % of the Series A Notes and approximatel % of the Series B Notes, has retained
the services of the law firm Ropes & Gray LLP and financial advisor Imperial Capital to represent them
in connection with restructuring negotiations in these Chapter 11 Cases.

3. Series C Notes

On April 27, 2005, BE issued $200.0 million aggregate principal amount of 5.00%
Convertible™" Senior Subordinated Debentures Due 2025 (the “Series C Notes”) pursuant to that certain
Indenture, dated April 27, 2005 among BE and The Bank of New York, as indenture trustee (as amended,
the “Series C Indenture”). Interest on the Series C Notes is payable semi-annually on April 15 and
October 15 of each year. The Series C Notes are unsecured and are subordinated to BE ’s existing and

future senior debt and any amounts owing under the Secured Credit Facility, pari passu with the FFL
Notes (defined below), and senior to the Junior Notes.

1617

The Series C Notes will be redeemable at BE’s option on or after April 15, 2009 at a
redemption price in cash equal to 100% of the principal amount of the Series C Notes plus accrued and
unpaid interest and additional interest, if any, on the Series C Notes to, but not including, the redemption
date (the “April 2009 Put Right”).**¢

The holders of the Series C Notes may require BE to repurchase all or a portion of the
Series C Notes not previously converted, purchased or redeemed by BE on the occurrence of a
Designated Event, at a repurchase price equal to 100% of the principal amount of the Series C Notes, plus
any accrued and unpaid interest and accrued and unpaid additional interest, if any, to, but not including,
the designated event repurchase date.

An informal Steering Committee of the holders of the C Notes, comprised of
approximately 75% of the Series C Notes, has retained the services of the law firm Bracewell & Guiliani
LLP and financial advisor Barclays Capital to represent them in connection with restructuring
negotiations in these Chapter 11 Cases.

11 The Series C Notes are convertible at the holder’s option into fully paid and nonassessable shares of BE ’s
common stock. Upon conversion of the Series C Notes, BE will have the right to deliver, in lieu of shares of
common stock, cash or a combination of cash and shares of common stock.

*18 The Series C Notes shall also be purchased by BE at the option of the holder on April 15, 2009, April 15, 2015
and April 15, 2020, in each case at a purchase price in cash equal to 100% of the principal amount of the Series C
Notes, plus any accrued and unpaid interest and accrued and unpaid additional interest, if any, on the Series C Notes,
to (but excluding) such repurchase date.
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4, FFL Notes

On July 15, 2005, BE issued, pursuant to that certain Securities Purchase Agreement,
dated July 15, 2005 (the “FFL SPA”), $40 million aggregate principal amount of its 0.50%
Convertible**" Senior Subordinated Debentures due July 10, 2010 (the “FFL Notes,” together with the
Series C Notes, the “Senior Notes™) and common stock warrants (the “FFL Warrants”) to purchase up to
3,500,000 shares of BE ’s common stock. Interest on the FFL Notes is payable semi-annually on January
15 and July 15 of each year. The FFL Notes are subordinate to all existing and future senior debt and any
amount due under the Secured Credit Facility, pari passu with the Series C Notes, and senior to the Junior
Notes. BE shall, on July 15, 2010, redeem the FFL Notes at a redemption price equal to 100% of the
outstanding principal amount plus an amount equal to all accrued but unpaid interest to the redemption
date.

The holders of the FFL Notes may require BE to redeem all or a portion of the FFL Notes
not previously converted or redeemed upon the occurrence of a Designated Event, at a repurchase price
equal to 100% of the outstanding principal amount of the portion of the FFL Notes, plus an amount equal
to all accrued and unpaid interest on such principal amount to, but not including, the designated event
repurchase date.

D. Events Leading to the Chapter 11 Cases

As described below in more detail, in the last several years, BearingPoint has faced a
number of challenges, which taken together, have had a negative impact on BearingPoint’s overall
financial performance and have culminated in the need for these chapter 11 cases. All of these issues
have caused employee and client concerns regarding BearingPoint’s future, and has impacted
BearingPoint’s ability to retain clients and employees.

1. Significant Indebtedness

Commencing with its first acquisition of an international practice (Mexico) in December
1999, BearingPoint began executing a strategy to develop a global business platform primarily through
acquisition. Through the end of 2002, BearingPoint had completed approximately 30 acquisitions, group
hires or other similar transactions. In order to make these acquisitions, BearingPoint assumed a
significant debt load, which BearingPoint believed it would be able to service through revenue generated
by its operations. BearingPoint’s current debt load, which consists primarily of the Secured Credit
Facility, the Junior Notes, and the Senior Notes, was assumed, in part, for the purposes of restructuring
BearingPoint’s acquisition debt.

As already described, beginning in 2009, BearingPoint will begin to become subject to
significant required payments under the Secured Credit Facility and certain of the notes. In particular, the
holders of the Series C Notes may require BearingPoint, at the option of the holders on April 15, 2009, to
repurchase the Series C Notes, at a purchase price equal to 100% of the principal amount of $200 million,
plus any accrued and unpaid interest. BearingPoint’s failure to repurchase the debentures pursuant to the
put right would cause a cross default under BearingPoint’s Junior Notes, the FFL Notes, and the Secured

**19 The FFL Notes are convertible at the option of the holder any time on or after July 15, 2006 into fully paid and

non-assessable shares of BE ’s common stock at the conversion price in effect at the time of conversion. Upon
conversion of the FFL Notes, BE will, under certain circumstances, have the right to deliver, in lieu of shares of
common stock, cash or a combination of both.
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Credit Facility. This cross default would, in turn, cause payment of all amount outstanding on these
facilities to accelerate.

BearingPoint’s current cash resources cannot meet the obligations to honor the
repurchase rights of a substantial number of holders of its notes. The failure to pay a note holder’s put
price would be an event of default under the Indentures. The trustee must give notice of an event of
default within 90 days of occurrence under the Indentures. If such an event of default remains uncured
and unwaived, the trustee or the holders of at least 25% of the applicable series may declare all of the
debentures immediately due and payable. Such acceleration of the notes could also lead to an event of
default under the Secured Credit Facility.

2. Goodwill Impairment

In 2004 and 2005, in connection with BE’s goodwill impairment test, BE determined
there were significant decreases in fair value for its EMEA and Commercial Services reporting units. In
2004, a goodwill impairment loss of approximately $397 million was recognized in the EMEA reporting
unit, and in 2005, a goodwill impairment loss of approximately $64 million and $102 million were
recognized in the Commercial Services and EMEA reporting units, respectively.

3. NYSE Delisting

Based on the factors discussed above, among other reasons, the value of BearingPoint
stock dropped dramatically. On July 16, 2008, BE was notified by the NYSE that the average per share
price of its common stock was below the NYSE’s continued listing standard relating to minimum average
share price, which requires that BE’s common stock trade at a minimum average closing price of $1.00
over a consecutive 30 trading-day period. On October 28, 2008, the NY SE notified BE that it had fallen
below the continued listing standard relating to the minimum average market capitalization. The NYSE’s
continued listing standard applicable to BE’s market capitalization requires BE’s average market
capitalization be at least $100 million over any consecutive 30 trading-day period. Due to this decline in
its stock price, on November 13, 2008, BE received notice from the NYSE that it would suspend the
trading of BE stock effective as of November 17, 2008, and would pursue applicable procedures to delist
BE stock, because the stock was trading at “abnormally low” levels. After the suspension of trading, BE
shares were quoted only in the over-the-counter market. On December 1, 2008, BE appealed the NYSE
determination to delist the stock (the “Appeal”). The delisting of BE’s stock was pending the outcome of

the Appeal, which was scheduled for hearing on March 31, 2009. As-aresult-of BearingPoint’s-decision-
to-fileSince BE has filed a voluntary petition for reorganization relief under chapter 11, howeverBE-

anticipates-that-the- NY-SE-witHssue-anoeticeBE intends to withdraw its appeal, at which time BE expects
the NYSE to file a Form 25 with the Securities and Exchanqe Commlssmn (the “SEC”) to delist BE’s

common stock.

4, Going-Concern Qualification

In connection with the filing of BearingPoint’s annual financial statements,
BearingPoint’s accountants, Ernst & Young LLP (“E&Y’”) must perform an annual audit. As a result of
liquidity concerns in connection with the April 2009 Put Right and uncertainties regarding pending NYSE
delisting, BearingPoint’s annual audit may contain a going concern qualification. The failure by
BearingPoint to obtain an unqualified annual audit would have resulted in a default under the Secured
Credit Facility. BearingPoint’s failure to satisfy its obligations under the Secured Credit Facility when
due by maturity or an event of default would have lead to an event of default under the Junior Notes and
the Senior Notes.
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S. DCAA Audit

As discussed above, BearingPoint provides services to a number of United States
governmental agencies. In connection therewith, the U.S. Defense Contract Audit Agency (the “DCAA”)
performs periodic audits of BearingPoint’s financial capability (each, a “DCAA Audit”) to determine
whether BearingPoint’s financial condition is acceptable for performing government contracts. The
delisting of BE’s common stock from the NYSE, the failure to make the April 2009 Put Right, or a going
concern qualification contained in E&Y’s audit opinion could each result in the DCAA issuing an adverse
audit opinion. In such a case, it would be difficult for U.S. government contracting officers to determine
that BearingPoint is a “responsible contractor,” which is a requirement to be awarded new contracts and
task orders with U.S. Government agencies. BearingPoint believes that a restructuring of its capital
structure through the contemplated restructuring proposal will result in a favorable DCAA Audit, which
will enable U.S. Government contracting officers to determine that BearingPoint is a financially
responsible contractor and allow the award of new government contracts and task orders.

6. Inability to Timely File Financial Statements

Further, in 2004, as part of BE’s separation from KPMG, BE transitioned to new
financial and accounting systems. Difficulties in implementation of these systems contributed to BE’s
inability to timely file its SEC periodic reports, a substantial increase in BE’s expenses, including finance,
accounting and audit costs, and to the material weaknesses identified in BE’s fiscal years 2004 through
2007 audits. Further, management concluded that its internal control over financial reports was not
effective during that specified period, and increased expenditures were necessary to establish an effective
set of internal controls. BE did not timely file its financial statements beginning with the filing of the
financial statements for the year ended December 31, 2004. BE became current on December 3, 2007
with the filing of its financial statements for the quarterly period ended September 30, 2007, and has been
timely since the filing of its annual report for the year ended December 31, 2007.

Moreover, in October 2006, a New York State court held that BearingPoint’s failure to
file its financial statements on a timely basis with the SEC was a default under the indenture relating to
the Series B Debentures. To resolve the uncertainties created by the court’s ruling, BE amended the
various indentures, which included an increase in the interest rate paid to the holders of the Junior
Subordinated Debentures.

7. Customer Defection and Employee Attrition

Because of these issues, certain existing customers, while acknowledging satisfaction
with BearingPoint’s services and professionals, have expressed reluctance to continue to do business with
BearingPoint, creating an additional hurdle to overcome in retaining customers; this issue has also
contributed to difficulties in obtaining new customers. For these and related reasons, as of September 30,
2008, the annualized employee attrition rate for the third quarter of 2008 was 25.4%.

E. Turnaround Efforts

1. Pre-Bankruptcy Restructuring Negotiations

To enhance stockholder value, BearingPoint has continually discussed and reviewed its
business, strategic direction, performance, and prospects in the context of developments in the markets in
which BearingPoint operates. Specifically, commencing in 2004, BearingPoint has worked with financial
advisors in connection with its review and consideration of various strategic alternatives and financing
options. Throughout 2006 and 2007, BearingPoint’s ability to obtain financing in the capital and debt
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markets was limited by its inability to file it financial statements on a current or timely basis.
Nonetheless, management continued to explore methods to increase stockholder value. In 2008,
BearingPoint again embarked on a comprehensive restructuring effort. To address the foregoing financial
difficulties, in January 2008, BearingPoint engaged Greenhill & Co., Inc. (“Greenhill”) to advise the
Board with respect to strategic alternatives, a strategic transaction involving a sale of all or a portion of
BearingPoint’s assets, or an equity investment in BearingPoint. While approximately 25 strategic and
financial buyers have approached BearingPoint or Greenhill with an interest in buying parts of
BearingPoint, all proposals that were furnished either appeared impractical or were unlikely to be
consummated in time to address the April 2009 Put Right. As a result, as of the Commencement Date,

no sales of portions of BearingPoint’s business havehad occurred and the likelihood of consummating
either a comprehensive sale of BearingPoint or discrete asset sales was low. Nonetheless, Bearingpoint is
continuing to entertain offers from parties interested in acquiring assets.

On October 23, 2008, BearingPoint’s board of directors (the “Board”) authorized
discussions with holders of the Senior Notes and Junior Notes with the objective of restructuring part of
BearingPoint’s subordinated debt and possibly exchanging other existing subordinated debt for common
stock of BearingPoint.

Effective as of November 11, 2008, BearingPoint appointed Kenneth A. Hiltz, a
managing director of AlixPartners, LLP (“AlixPartners™), an internationally known business and
financial advisory firm, as its new Chief Financial Officer. BearingPoint had previously retained
AlixPartners to assist it in developing its 2009 business plan, participate in its discussions to restructure
its indebtedness, and lead a number of key cash management initiatives. AlixPartners has a reputation
and track record of improving a company’s performance and drive bottom line results and successful
corporate turnarounds.

BearingPoint has also been pursuing cost cutting initiatives and has successfully reduced
costs, directly related to the closing of BearingPoint’s financial statements, as well as other savings. This
has led to a decrease of $20.4 million from selling, general, and administrative expenses of $160.3 million
in the third quarter of 2007 to $139.9 million in the third quarter of 2008.*%

BearingPoint continues to drive higher operating margins through targeting revenue
growth in strategic markets and through differentiated solutions, managing its costs of service by
monitoring its utilization rates, broadening its “people pyramid” and enhancing its mix of off-shore and
on-shore service delivery, and continuing to achieve infrastructure cost reductions through 2008. This
also involved monitoring the metrics critical to driving profitability and positive cash flow, and by
holding its employees accountable for their performance. BearingPoint achieved gross profits of $144.5
million in the third quarter, compared to $132.6 million in the third quarter of 2007, resulting in a gross
margin of 18% in the third quarter of 2008 compared to 15.4% in the third quarter of 2007.

BearingPoint’s operations also continued to significantly improve despite one of the most
challenging economic environments in history. For the first nine months of 2008, BearingPoint
dramatically improved its year-over-year Operating Income (Loss) and Net Loss by 179% and 84%
respectively. In addition, BearingPoint achieved an operating profit for each of its three fiscal quarters
for 2008, with operating income increasing by $4.6 million to $32.3 million in the third quarter of 2008,
compared to an operating loss of $27.7 million in the third quarter of 2007, marking the third consecutive
quarter of operating profit.

20 10 be updated for details around reductions in SG&A expense through budgeting process, revised deals with

KPMG, real estate sales, etc.
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2. The Restructuring Negotiations

In October 2008, the Board authorized senior management, along with BearingPoint’s
advisors, began-to meet and negotiate with various creditor groups in an attempt to restructure its debt.
Specifically, they gave management presentations to and held negotiating sessions with principals and
advisors of the following: (i) a steering committee of lenders under the Secured Credit Facility (the
“Lender Group”), (ii) a committee of holders accounting for approximately 75% of the Series C Notes
(the “Series C Committee™), (iii) the holders of the FFL Notes (the “FFL Holders™) and (iv) a committee
of holders of the Series A Notes and the Series B Notes (the “Series A/B Committee”). Through these
negotiations, BearingPoint and the Lender Group reached an agreement in principle on the terms of a
comprehensive debt restructuring to be implemented through these chapter 11 cases.

IV. THE REORGANIZATION CASES

A. First Day Motions®*%

On the Commencement Date, or shortly thereafter, the Debtors filed a series of motions
seeking various relief from the Bankruptcy Court designed to minimize any disruption of business
operations and to facilitate their reorganization.

1. Case Administration Motions

The Debtors-submitted-metionsforCourt entered orders: (i) authorizing the joint
administration of the chapter 11 cases, (ii) establishing certain notice and case management procedures,
(iii) authorizing the mailing of initial notices and all other mailings directly to parties in interest and the
waiver of the requirement to file a list of creditors, (iv) authorizing the payment for goods and services
ordered prepetition but delivered or performed postpetition, and (v) retaining and appointing the Garden
City Group as the Debtors’ claims and noticing agent and as an agent of the Bankruptcy Court In
addition, the Debtors submitted applications to retain legal, financial, and restructuring advisors.

2. Employee Motions

The Debtors submitted motions for authorization to satisfy certain outstanding
obligations related to its employees including those relating to: (i) wages, compensation, and employee
benefits, (ii) employee severance, (iii) employee retention bonuses, and (iv) the assumption of managing
director agreements._The Court entered an order authorizing the Debtors to satisfy obligations relating to
wages and severance.

3. Critical Obligations

The Debtors submitted motions for authorization to satisfy certain outstanding
obligations related to its general business operations relating to: (i) sales and use taxes, and (ii) certain
customer practices._The Court entered an interim order authorizing the Debtors to continue certain
customer practices, including paying the prepetition invoices of subcontractors that are billed through as
part of client practices.

%21 The Disclosure Statement will be amended to reflect the issued orders, if such relief is granted.
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4. Business Operations

To improve and continue their business operations, the Debtors submitted motions for
authorization to: (i) continue certain workers’ compensation and other insurance policies, (ii) reject
certain executory contracts and unexpired leases of real and personal property, and (iii) prohibit utilities
from discontinuing service.

5. Financial Operations

The Debtors-submitted-a-motion-for-autherizationCourt entered an order authorizing the
Debtors on an interim basis to (i) maintain their existing bank accounts and forms, (ii) continue to use
existing investment guidelines, and (iii) continue their centralized cash management system.

6. Restrictions on Trading

The Debtors-submitted-a-motion-seeking-to-establishCourt entered an interim order (the

“Trading Order”) establishing notification procedures and restrictions on trading in equity interests in
and claims against the Debtors in order to preserve, to the extent possible, the potential value of the
Debtors’ net operating losses, unrealized built-in losses and other tax attributes, both during the pendency
of the bankruptcy case and following the Effective Date of the Plan. The notification-procedures-and-
tradingrestrictions,H-imposed -would-apphyTrading Order applies immediately to investors that
beneficially own or seek to acquire (i) at least 4.75% of the outstanding shares of BE Common Stock or
(ii) Secured Credit Facility Term Loan Claims, Senior Noteholder Claims, Junior Noteholder Claims or
General Unsecured Claims, in combinations or amounts specified in the propesed-procedures-and-
restrictionsTrading Order. For purposes of the propesed-procedures-and-restrictionsTrading Order,
beneficial ownership is measured in accordance with special U.S. federal income tax rules that, among
other things, take into account indirect ownership, ownership by related parties and, in certain cases,
options to acquire Common Stock or Claims._Moreover, under certain circumstances persons or entities
that act in concert with respect to acquisitions of BE Common Stock or Claims may be treated as a single
entity for purposes of the Trading Order.

B. Cash Collateral Stipulation

To enable the continued operation of their businesses, avoid short-term liquidity
concerns, and preserve the going-concern value of their estates, the Debtors, together with their attorneys
and financial advisors, negotiated a stipulation with their Prepetition-Secured Lenders regarding the terms
and conditions for the use of the-Prepetition Secured Lenders’ cash collateral to backstop up to $20
million in letters of credit and to fund operations. The Debtors filed a motion requesting entry of an order
approving the stipulation.

C. Creditors’ Committee

On February —27, 2009, the U.S. Trustee, pursuant to its authority under section 1102
of the Bankruptcy Code, appointed the Creditors’ Committee.

The current members of the Creditors’ Committee are:

AT&T Law Debenture Trust Company of New York
One AT&T Way, Room 3A218 400 Madison Ave.

Bedminster, New Jersey 07921 New York, New York 10017

Attn: James W. Grudus, Esq. Attn: Robert Bice
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The Bank of New York Mellon Plainfield Special Situations Master Fund Ltd.

101 Barclay Street c/o Plainfield Asset Management LLC
New York, New York 10286 55 Railroad Avenue
Attn: David M. Kerr Greenwich, Connecticut 06830

Attn: Robert Friend

Federal Management Systems, Inc. York Capital Management

462 K Street, NW 767 Fifth Ave., 17th Floor
Washington, DC 20001 New York, New York 10153
Attn: Aubrey A. Stephenson Attn: Charles Hale

Friedman Fleischer & Lowe

Capital Partners 11, L.P.

c/o Friedman Fleischer & Lowe, LLC
One Maritime Plaza, Suite 2200

San Francisco, California 94111

Attn: Christopher A. Masto

The Creditors” Committee has the following advisors:

Attorneys Financial Advisors

Bingham McCutchen LLP
299 Park Avenue

New York, New York 10022

Attn:  Jeffrey S. Sabin, Esq.
P. Sabin Willett, Esq.

Neil W. Townsend, Esq.

The Debtors intend to consult with the Creditors” Committee concerning the administration of the chapter
11 cases, their operations, and transactions outside of the ordinary course of business.

D. The Schedules and Bar Date

On February ___, 2009, the Debtors filed their schedules of assets and liabilities,
schedules of current income and expenditures, schedules of executory contracts and unexpired leases, and
statements of financial affairs.

On February ——27, 2009, the Debtors requested that the Bankruptcy Court enter an
order (the “Bar Date Order”) establishing ——————April 17, 2009 at 5:00 p.m. (prevailing-Eastern
Time) as the last date and time (the “Bar Date”) for each person or entity other than an
GeveramentGovernmental Unit (as defined by section 101(27)) to file proofs of Claim based on
prepetition Claims against any of the Debtors, and ——————August 17, 2009 at 5:00 p.m. (prevating-
Eastern Time) as the last date and time (the “Governmental Bar Date”) for Governmental Units to file
proofs of Claim based upon prepetition Claims against any of the Debtors.

Upon the Court’s approval and entry of the Bar Date Order, the Debtors shall publish a
notice of the Bar Date and Government Bar Date (the “Bar Date Notice™) in The Wall Street Journal
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(National Edition) and The Washington Post on FebruaryMarch _, 2009 and mailed a proof of claim
form and the Bar Date Notice to, among others, all known holders of Claims.

After the expiration of the Bar Date, the Debtors will have a more accurate estimate of
the amount of General Unsecured Claims.

V. THE PLAN OF REORGANIZATION
A. Introduction

The Debtors believe that (i) through the Plan, holders of Allowed Claims will receive a
greater recovery from the estates of the Debtors than the recovery that they would receive in a liquidation
of the Debtors under chapter 7 of the Bankruptcy Code and (ii) the Plan will afford the Debtors the
opportunity and ability to continue in business as a viable going concern and preserve ongoing
employment for the Debtors’ employees.

The Plan is annexed hereto as Exhibit “A” and forms a part of this Disclosure Statement.
The summary of the Plan set forth below is qualified in its entirety by reference to the provisions of the
Plan.

Statements as to the rationale underlying the treatment of Claims and Equity Interests
under the Plan are not intended to, and shall not, waive, compromise or limit any rights, claims or causes
of action in the event the Plan is not confirmed.

Capitalized terms not defined herein shall have the meaning ascribed to them in the Plan.

B. Classification and Treatment of Claims and
Equity Interests Under the Plan of Reorganization

One of the key concepts under the Bankruptcy Code is that only claims and equity
interests that are “allowed” may receive distributions under a chapter 11 plan. This term is used
throughout the Plan and the descriptions below. In general, an “allowed” claim or “allowed” equity
interest simply means that the debtor agrees, or in the event of a dispute, that the Bankruptcy Court
determines, that the claim or equity interest, and the amount thereof, is in fact a valid obligation of the
debtor. Section 502(a) of the Bankruptcy Code provides that a timely filed claim or equity interest is
automatically “allowed” unless the debtor or other party in interest objects. However, section 502(b) of
the Bankruptcy Code specifies certain claims that may not be “allowed” in bankruptcy even if a proof of
claim is filed. These include, but are not limited to, claims that are unenforceable under the governing
agreement between a debtor and the claimant or applicable non-bankruptcy law, claims for unmatured
interest, property tax claims in excess of the debtor’s equity in the property, claims for services that
exceed their reasonable value, real property lease and employment contract rejection damage claims in
excess of specified amounts, late-filed claims, and contingent claims for contribution and reimbursement.
In addition, Bankruptcy Rule 3003(c)(2) prohibits the allowance of any claim or equity interest that either
is not listed on the debtor’s schedules or is listed as disputed, contingent or unliquidated, if the holder has
not filed a proof of claim or equity interest before the established deadline.

The Bankruptcy Code requires that, for purposes of treatment and voting, a chapter 11
plan divide the different claims against, and equity interests in, the debtor into separate classes based upon
their legal nature. Claims of a substantially similar legal nature are not necessarily classified together, nor
are equity interests of a substantially similar legal nature necessarily classified together. Because an
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entity may hold multiple claims and/or equity interests which give rise to different legal rights, the
“claims” and “equity interests” themselves, rather than their holders, are classified.

Consistent with these requirements, the Plan divides the Allowed Claims against, and
Allowed Equity Interests in, the Debtors into the following Classes:

Class Claims/Interests
1 Priority Non-Tax Claims
Secured Tax Claims
Secured Credit Facility Term Loan Claims
Secured Letter of Credit Facility Claims
Other Secured Claims
Senior Noteholder Claims
Junior Noteholder Claims
General Unsecured Claims
Convenience Class Claims
Equity Interests

OO (N~ W|IN

=
o

Under a chapter 11 plan of reorganization, the separate classes of claims and equity
interests must be designated either as “impaired” (affected by the plan) or “unimpaired” (unaffected by
the plan). If a class of claims is “impaired,” the Bankruptcy Code affords certain rights to the holders of
such claims, such as the right to vote on the plan, and the right to receive, under the chapter 11 plan, no
less value than the holder would receive if the debtor were liquidated in a case under chapter 7 of the
Bankruptcy Code. Under section 1124 of the Bankruptcy Code, a class of claims or interests is
“impaired” unless the plan (i) does not alter the legal, equitable and contractual rights of the holders or (ii)
irrespective of the holders’ acceleration rights, cures all defaults (other than those arising from the
debtor’s insolvency, the commencement of the case or nonperformance of a nonmonetary obligation),
reinstates the maturity of the claims or interests in the class, compensates the holders for actual damages
incurred as a result of their reasonable reliance upon any acceleration rights, and does not otherwise alter
their legal, equitable, and contractual rights. Typically, this means that the holder of an unimpaired claim
will receive on the later of the consummation date or the date on which amounts owing are actually due
and payable, payment in full, in cash, with postpetition interest to the extent appropriate and provided for
under the governing agreement (or if there is no agreement, under applicable nonbankruptcy law), and the
remainder of the debtor’s obligations, if any, will be performed as they come due in accordance with their
terms. Thus, other than with respect to its right to accelerate the debtor’s obligations, the holder of an
unimpaired claim will be placed in the position it would have been in had the debtor’s case not been
commenced.

Pursuant to 1126(f) of the Bankruptcy Code, holders of unimpaired claims or interests are
“conclusively presumed” to have accepted the plan. Accordingly, their votes are not solicited. Under the
Debtors’ Plan, the following classes are unimpaired, and therefore, the holders of such Claims and-Equity-
Interests-are “conclusively presumed” to have voted to accept the Plan: Priority Non-Tax Claims (Class

1), Secured Tax Claims (Class 2);-Seeured-Letterof Credit-Faclity-Claims{Class4), and Other Secured
Claims (Class 5).

Under certain circumstances, a class of claims or equity interests may be deemed to reject
a plan of reorganization. For example, a class is deemed to reject a plan of reorganization under section
1126(g) of the Bankruptcy Code if the holders of claims or interests in such class do not receive or retain
property under the plan on account of their claims or equity interests. Under this provision of the
Bankruptcy Code, the following classes are deemed are deemed to reject the Plan because they receive no
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distribution and retain no property interest under the Plan: Equity Interests (Class 10). Because such
classes are deemed to reject the Plan, the Debtors are required to demonstrate that the Plan satisfies the
requirements of section 1129(b) of the Bankruptcy Code with respect to such Slassesclasses. Among
these are the requirements that the plan be “fair and equitable” with respect to, and not “discriminate
unfairly” against, the claims and equity interests in such Classes. For a more detailed description of the
requirements for confirmation, see Section X.C, entitled “Requirements for the Confirmation of the Plan
of Reorganization.”

C. Unclassified Claims

1. Administrative Expense Claims

Administrative Expense Claims are the actual and necessary costs and expenses of the
Debtors’ Reorganization Cases that are allowed under and in accordance with sections 330, 365, 503(b),
507(a)(2) and 507(b) of the Bankruptcy Code. Such expenses will include, but are not limited to, actual
and necessary costs and expenses of preserving the Debtors’ estates, actual and necessary costs and
expenses of operating the Debtors’ businesses, indebtedness or obligations incurred or assumed by the
Debtors in Possession during the Reorganization Cases and compensation for professional services
rendered and reimbursement of expenses incurred. Claims allowed under section 503(b)(9) for goods
delivered in the 20 days prior to the Commencement Date are treated as Administrative Expense Claims.

Except to the extent that a holder (i) has been paid by the Company, in whole or in part,
prior to the Effective Date or (ii) agrees to a less favorable treatment, each holder of an Allowed
Administrative Expense Claim shall be paid in full, in cash, the full amount of its unpaid claim on or as
soon as reasonably practicable following the later to occur of (a) the Effective Date or as soon thereafter
as is reasonably practicable and (b) the date on which such claim becomes allowed.

Notwithstanding the forgoing, (a) any Allowed Administrative Expense Claim based on a
liability incurred by the Debtors in the ordinary course of business by the Debtors shall be paid in full and
performed by the Debtors or Reorganized Debtors as the case may be, in the ordinary course of business
in accordance with the terms and conditions of any agreements governing, instruments evidencing or
other documents relating to such transactions, and (b) any Allowed Administrative Expense Claim may
be paid on such other terms as may be agreed on between the holder of such Claim and the Debtors.

2. Professional Compensation and Reimbursement Claims

Professional Compensation and Reimbursement Claims are all Claims of entities seeking
compensation for services rendered or reimbursement of expenses incurred through and including the
Effective Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy
Code.

All such entities shall (a) file, on or before the date that is ninety (90) after the Effective
Date their respective applications for final allowances of compensation for services rendered and
reimbursement of expenses incurred and (b) be paid in full, in Cash, in such amounts as are Allowed by
the Bankruptcy Court in accordance with the order relating to or allowing any such Administrative
Expense Claim or upon such other terms as may be mutually agreed upon between the holder of such
Administrative Expense Claim and the Debtors.

The Debtors are authorized to pay compensation for services rendered or reimbursement

of expenses incurred after the Confirmation Date in the ordinary course of business and without the need
for Bankruptcy Court approval.

NY2:11944659\3853\15_$B3853!.DOC\22638.0012 24



[l

4-Priority Tax Claims

A Priority Tax Claim is any Claim of a geveramentgovernmental unit of the kind entitled
to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.

On the later of (i) the Effective Date or (ii) the date such Priority Tax Claim becomes an
Allowed Priority Tax Claim, or as soon as practicable thereafter, except to the extent that a holder of an
Allowed Priority Tax Claim agrees to a less favorable treatment, each holder of an Allowed Priority Tax
Claim shall receive in full satisfaction, settlement, and release of and in exchange for such Allowed
Priority Tax Claim, in the sole discretion of the Debtors, (a) Cash in an amount equal to such Allowed
Priority Tax Claim, (b) equal semi-annual Cash payments aggregating an amount equal to such Allowed
Priority Tax Claim, together with interest for a period after the Effective Date at a fixed-annual rate
determined under applicable non-bankruptcy law, over a period not exceeding five years after the
Commencement Date, subject to the Reorganized Debtors’ sole option to prepay the entire amount of the
Allowed Priority Tax Claim; provided that the payments under this clause (b) shall represent a percentage
recovery at least equal to that expected to be received by holders of Allowed General Unsecured Claims.

D. Claims Classified Pursuant to Section 1123 of the Bankruptcy Code

1. Class 1 —Priority Non-Tax Claims

Priority Non-Tax Claims include Claims granted priority in payment as specified in
sections 507(a)(4), (5), (6) or (7) of the Bankruptcy Code, including certain wage, salary, and other
compensation obligations to employees of the Debtors up to a statutory cap of $10,950 per employee.
The Debtors estimate that on the Effective Date, the aHowedAllowed amount of such Priority Non-Tax

Claims will aggregate approximately $] ).

Class 1 is Unimpairedunimpaired by the Plan. Each holder of an Allowed Priority Non-
Tax Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
reject the Plan.

Except to the extent that a holder of an Allowed Priority Non-Tax Claim (i) has been paid
by the Debtors, in whole or in part, prior to the Effective Date, or (ii) agrees to a less favorable treatment,
each holder of an Allowed Priority Non-Tax Claim shall receive, in full satisfaction of such Claim, Cash
in the full amount of the claim, on or as soon as reasonably practicable after the later of (a) the Effective
Date, or as soon thereafter as reasonably practicable, and (b) the date such claim becomes Allowed.
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2. Class 2 — Secured Tax Claims

Secured Tax Claims include any Secured Claim that, absent its secured status, would be
entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined
irrespective of any time limitations therein) and including any related Secured Claim for penalties. The
Debtors estimate that on the Effective Date, the aHewedAllowed amount of such Other-PrioritySecured

Tax Claims will aggregate approximately $] ].

Class 2 is Unimpairedunimpaired by the Plan. Each holder of an Allowed Secured Tax
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or reject the
Plan.

Except to the extent that a holder has been paid by the Company prior to the Effective
Date or agrees to a to a less favorable treatment, each holder shall receive, at the sole option of the
Company, (a) cash in the full amount of the claim on or as soon as reasonably practicable following the
later to occur of (i) the Effective Date and (ii) the date on which such claim becomes allowed, (b) equal
semi-annual cash payments in the full amount of such claim, together with interest for a period after the
Effective Date at a fixed-annual rate determined under applicable non-bankruptcy law, commencing upon
the later of the Effective Date and the date such claim becomes allowed, or as soon thereafter as is
practicable, and continuing over a period not exceeding five years from and after the Commencement
Date, or (c) such other terms determined by the Bankruptcy Court to provide the holder deferred cash
payments having a value, as of the Effective Date, equal to such claim.

3. Class 3 — Secured Credit Facility Term Loan Claims

Secured Credit Facility Term Loan Claims include any Claim arising under the Secured
Credit Facility Term Loan. The Debtors estimate that on the Effective Date, the allewedAllowed amount
of such claims will aggregate approximately-$323,250,000._$[ ], comprising (a)
approximately $323,250,000 in principal and $[ 1in interest accrued through the
Commencement Date, (b in letters of credit issued prior to the Commencement Date that
have been drawn and not reimbursed by BearingPoint prior to the Effective Date and (c in

additional interest accrued during the postpetition period through the Effective Date

Class 3 is impaired by the Plan. Each holder of an Allowed Secured Credit Facility Term
Loan Claim is entitled to vote to accept or reject the Plan.

On the Effective Date, or as soon as reasonably practicable thereafter, the Secured Credit

Facility Term Loan Claims shall be Allowed in the amount of (A) $323,250,000 plus (B) the sum of any
letters of credit issued prior to the Commencement Date that have been drawn prior to the Effective Date
and that have not been reimbursed by BearingPoint prior to the Effective Date plus (C) accrued interest

outstanding under the Secured Credit Facility as of the Effective Date, and the Secured Facility Term
Loan shall be converted into the Exit Facility. Each holder of an Allowed Secured Credit Facility Term

Loan Claim shall receive its Class 3 Pro Rata Share of the Exit Facility Term Loan, and its Class 3 Pro
Rata Share of the New Preferred Stock.

4. Class 4 — Secured Letter of Credit Facility Claims
Secured Letter of Credit Facility Claims include any Claim arising under the Secured

Letter of Credit Facility. The Debtors estimate that on the Effective Date, the aHewed-amount of such
contingent claims will aggregate approximately $84,388,501.
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Class 4 is unimpatredimpaired by the Plan. Each holder of an Allowed Secured Letter of
Credit Facility Claim is eenclusively-presumed-to-have-accepted-the-Planand-is-netentitled to vote to

accept or reject the Plan.

On the Effective Date, or as soon as reasonably practicable thereafter, the Secured Letter

of Credit Facility Claims shall be Allowed (albeit as a contingent claim) in the amount of $84,388,501

less any Drawn Pre-Filing Date LCs and the Secured Letter of Credit Facility shall be converted into the
Exit Letter of Credit Facility. Each holder of an Allowed Secured Letter of Credit Facility Claim shall

receive its Class 4 Pro Rata Share of the Exit Letter of Credit Facility, and its Class 4 Pro Rata Share of
the excess of Credit Linked Deposits (as defined in the Secured Credit Facility) under the Secured Credit
Facility over the amount of Credit Linked Deposits required under the Exit Facility-Ferm-Loan.

5. Class 5 — Other Secured Claims

Other Secured Claims include any Secured Claim other than a Secured Tax Claim, a
Secured Credit Facility Term Loan Claim, or a Secured Letter of Credit Claim. The Debtors estimate that
on the Effective Date, the alewedAllowed amount of such claims will aggregate approximately

$ —1.

Class 5 is Unimpairedunimpaired by the Plan. Each holder of an Allowed Other Secured
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or reject the
Plan.

Except to the extent that a holder of an Allowed Other Secured Claim agrees to a less
favorable treatment, at the sole option of the Debtors, (i) each allowed-othersecured-claimAllowed Other
Secured Claim shall be reinstated and rendered unimpaired in accordance with section 1124(2) of the
Bankruptcy Code, or (ii) each holder of an Allowed Other Secured Claim shall receive, in full satisfaction
of such Claim, either (a) cash in the full amount of the Claim, including any interest required to be paid
pursuant to section 506(b) of the Bankruptcy Code, (b) the proceeds of the sale or disposition of its
collateral securing such Claim to the extent of the value of the holder’s secured interest in such collateral,
(c) the collateral securing such Claim and any interest on such Claim required to be paid pursuant to
section 506(b) of the Bankruptcy Code, or (d) such other distribution as necessary to satisfy the
requirements of section 1124 of the Bankruptcy Code.

6. Class 6 — Senior Noteholder Claims

Senior Noteholder Claims include (a) all Claims arising under the FFL SPA and (b) all
Claims arising under the Series C Notes issued pursuant to the Series C Indenture, including any claims
of such Senior Noteholders arising out of the purchase or sale of such securities (which Claims are
subordinated pursuant to section 510(b) of the Bankruptcy Code and are extinguished without recovery
hereunder). The Debtors estimate that on the Effective Date, the aHewedAllowed amount of such claims
will aggregate approximately $240,000,000.243,458,073, comprising approximately $240,000,000 in
principal and $3,458,073 in interest accrued through the Commencement Date.

Class 6 is impaired by the Plan. Each holder of an Allowed Senior Noteholder Claim is
entitled to vote to accept or reject the Plan.

On the Effective Date, or as soon as reasonably practicable thereafter, each holder of a
Senior Noteholder Claim shall receive [x] shares of New Class 1 Common Stock for each dollar of such
holder’s Allowed Senior Noteholder Claim, which witshall be subject to the Master Agreement (as
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described in Section V.E.5) and shall be held in the Voting Trust, as described in Section V.E.5, entitled
“The Reorganization Plan—Means of Implementation—Issuance of New Common Stock.”

7. Class 7 — Junior Noteholder Claims

Junior Noteholder Claims include all Claims arising under the Junior Notes issued
pursuant to the Junior Indenture, including any claims of such Junior Noteholders arising out of the
purchase or sale of such securities (which Claims are subordinated pursuant to section 510(b) of the
Bankruptcy Code and are extinguished without recovery hereunder). The Debtors estimate that on the
Effective Date, the alewedAllowed amount of such claims will aggregate approximately
$450,000,000.452,852,881, comprising approximately $450,000,000 in principal and $2,852,881 in
interest accrued through the Commencement Date.

Class 7 is impaired by the Plan. Each holder of an Allowed Junior Noteholder Claim is
entitled to vote to accept or reject the Plan.

On the Effective Date, or as soon as reasonably practicable thereafter, each holder of a
Junior Noteholder Claim shall receive [x] shares of New Class 2 Common Stock for each dollar of such
holder’s Allowed Junior Noteholder Claim, which witshall be subject to the Master Agreement (as
described in Section V.E.5) and shall be held in the Voting Trust, as described in Section V.E.5, entitled
“Reorganization Plan—Means of Implementation—Issuance of New Common Stock.”

8. Class 8 — General Unsecured Claims

General Unsecured Claims include any general unsecured Claim other than an
Administrative Expense Claim, Professional Compensation and Reimbursement Claim, Priority Tax
Claim, Priority Non-Tax Claim, Secured Tax Claim, Secured Credit Facility Claim, Secured Credit
Facility Term Loan Claim, Secured Letter of Credit Facility Claim, Other Secured Claim, Senior
Noteholder Claim, Junior Noteholder Claim, Convenience Class Claim, or Intercompany Claim. The
Debtors estimate that on the Effectlve Date the aHewedAllowed amount of such clalms WI|| aggregate
apprOX|mater

Steekl 0,000,000 to $110,000,00

Class 8 is impaired by the Plan. Each holder of an Allowed General Unsecured Claim is
entitled to vote to accept or reject the Plan.

On the Effective Date, or as soon as reasonably practicable thereafter, each holder of a
General Unsecured Claim shall receive [x] shares of New Class 3 Common Stock for each dollar of such
holder’s Allowed General Unsecured Claim, which wiHshall be subject to the Master Agreement (as
described in Section V.E.5) and shall be held in the Voting Trust, as described in Section V.E.5, entitled
“The Reorganization Plan—Means of Implementation—Issuance of New Common Stock.”

9. Class 9 — Convenience Class Claims

Convenience Class Claims areinclude any general unsecured Claim (a) that is {a)-allowed
in an amount of $[ ] or less er{bjunless the holder elects to have its claim treated as a General
Unsecured Claim, or (b) in respect of which the holder of the general unsecured Claim elects to reduce its
claimto$[__ ]or less.
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Class 9 is impaired by the Plan. Each holder of an Allowed Convenience Claim is
entitled to vote to accept or reject the Plan.

Each holder of a Convenience Class Claim shall receive, as soon as reasonably
practicable after the later of the Effective Date and the date such Convenience Class Claim becomes an
Allowed Claim, Cash equal to | |% of the Allowed amount of such Claim.

10. Class 10 — Equity Interests
Equity Interests include all instruments evidencing an ownership interest in the Debtors,
whether or not transferable, and all options, warrants or rights, contractual or otherwise, to acquire any

such interests, all as of the Effective Date.

Class 10 is impaired by the Plan. Each holder of an Equity Interest is deemed to reject
the Plan and is not entitled to vote to accept or reject the Plan.

On the Effective Date, the Equity Interests shall be cancelled and extinguished and the
holders of Equity Interests shall not be entitled to, and shall not receive or retain, any property or interest
in property on account of such Equity Interests under the Plan.

E. Means of Implementation

1. The New-Secured-CreditExit Facility™

BearingPoint and the-Prepetition Secured Lenders have agreed in principle to the
principal terms for a new secured credit facility (the “New-Secured-CreditExit Facility”)& which will
replace the Secured Credit FaC|I|ty and prowde (|) a term loan in the amount of (A) $272, 000 000 plus
(B) the sum of any

aeerued rawn Pre Frlrng Date LCs glus (C) accrued but ungal mterest outstandrng under the Secured
Credit Facility as of the Plan-Effective Date (the “Term Loan™)# and (ii) a synthetic letter of credit

facility of $130,000,000 less any Drawn Pre-Filing Date LCs (the “LC Facility™)&, which shall consist

of (A) $84~95&07—984 388 501 of Ietters of credit issued and outstandrng—rneludmgrany—letter&eﬁeredlt

Commencement Date (the “Pre F|I|ng Date LCs—)ﬁ Iess any Drawn Pre Flllng Date LC (B) letters of
credit issued during the Cases-that-were and back-stopped during the Cases by the use of cash collateral,

and which letters of credit shall not exceed $20-miHien20,000,000 (the “Cash Collateralized LCs*){#,

and (C)_capacity for letters of credit to be issued after the Plan-Effective Date (“Post-Emergence
LCs®)i#. On the Plan-Effective Date, letters of credit cash collateralized during the Cases will be issued
under the LC Facility (the “Replacement LCs&# to replace any-letters-of-creditissued-during-the-Cases-
the Cash Collateralized LCs. Any cash collateral used to secure letters of credit during the Cases shall be
returned to BearingPoint upon the issuance of such replacement-letters-eferedit-Replacement LCs.
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Under the Term Loan, interest will be payable in arrears on the unpaid principal amount
of the Term Loan at a rate per annum equal to the sum of (A) 8% payable-in-kind quarterly and (B) at
BearingPoint’s election: (x) £HBORthe greater of (i) LIBOR or (ii) 3.00%, and in the case of either (i) or
(ii), plus 6.00% or (y) the Base Rate plus 5.00%, in each case, payable in cash monthly. A letter of credit
facility fee will be payable quarterly in arrears on (A) the aggregate amount of credit-linked deposits at a

rate per annum equal t0 6.125% payable in cash &neleelmge#wte#n%&n&deemed—madehy—th&

e#ed+t—l+nkedrdepe$ts}and (B) the ggregat amount of Ietters of credlt outstandlng under the LC FaC|I|ty
at a rate per annum equal to 8.00% payable-in-kind in the form of PIK Notes (as defined below) (the

“PIK Fee™). Interest will be payable on any loans deemed made by-Prepetition Secured Lenders under
the LC Facility as a result of drawn letters of credit reimbursed with credit-linked deposits (“LC Loans”)
at a rate per annum equal to EHBORthe sum of (a) the greater of (i) LIBOR or (ii) 3.00%, and in the case
of either (i) or (ii), plus 6.00% payable in cash and (b) 8.00% payable-in-kind in the form of PIK Notes—
FhePH<Neotes (the “PIK Interest”; together with the PIK Fee, the “PIK Compensation™). A “PIK Note”
shall mean a note with the same maturity date as the LC Facility and with interest payable quarterly at a
rate per annum equal to 8% payable-in-kind.

From and after the occurrence of a payment or bankruptcy event of default, or, at the
election of the Agent at the direction of steering committee, any other event of default, all amounts under
the definitive documentation shall bear interest at the applicable interest rate (including those obligations
which are determined by reference to the rate applicable to any other obligation) plus 2% per annum and
any letter of credit fees shall be increased by 2% per annum.

The New-Secured-CredHEXit Facility contemplates customary affirmative, negative and
financial covenants binding on the-Reorganized BE. Specifically, the financial covenants will be tested
monthly through December 31, 2009, and tested quarterly thereafter (with financial definitions to be
agreed upon, and with levels containing a cushion of 15% (or such other cash amount acceptable to the
Prepetition-Secured Lenders and BearingPoint) from BearingPoints’s projections, which projections shall
be acceptable to the Prepetition-Secured Lenders), including, without limitation: (i) maximum ratios of
total debt to EBITDAR; (ii) minimum EBITDAR; and (iii) minimum liquidity.

The New-Secured-CredHEXit Facility will mature thirty-six months after the Plan-

Effective Date. The Post-Emergence LCs, any-Cash-Colateratized-LCs-that arereplaced-with-letters of

ereditunder-the- LC-Faetity{“the Replacement LCs”}, and any LC Loans deemed made as a consequence
of a draw upon a Post-Emergence LC or a Replacement LC (collectively, the “First Lien LC Facility”),

will be secured by a first priority security interest in all assets of Reorganized BE, including, without
limitation, all deposit and bank accounts wherever located, together with a pledge of all stock of Parent,
BearingPoint and each of its direct and indirect domestic subsidiaries; (and 65% of all first-tier foreign
subsidiaries; provided however, the Collateral (as defined below) shall not include the remaining 35%
stock interests in the first-tier foreign subsidiaries (the “Additional Foreign Stock™) unless a mutual
determination is made by the Debtors and Agent (or if no agreement, a determination by this Court) that a
pledge of the Additional Foreign Stock would not cause a material adverse effect on the Debtors} (the
“Collateral™); provided howeverfurther, that the First Lien LC Facility shall not include (i) any EC-Leans-
deemed-made-as-a-conseguence-ofa-draw-upen-aDrawn Pre-Filing Date LELCs, (ii) any letter of credit
issued after the Rlan-Effective Date to replace a Pre-Filing Date LC, if such Pre-Filing Date LC contains
an “evergreen” renewal provision and the issuer thereof has not renewed such Pre-Filing Date LC
pursuant to such provision, and (iii) any Pre-Filing Date LCs or any other obligations under the LC
Facility (clauses (i)-(iii), collectively, the “Second Lien LC Facility”).
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The Second Lien LC Facility shall be pari passu with the Term Loan. The Term Loan
and the Second Lien LC Facility will be secured by a second priority security interest in the Collateral,
second in priority only to the liens securing the First Lien LC Facility.

Additionally, from and after the Plan-Effective Date, all inter-ecempanyintercompany
advances by a loan party (other than allocations for shared services or overhead_ and other than
intercompany transactions between loan parties) shaII be reflected through the issuance of secured inter-
e o : : intercompany notes, which

notes to the extent Iegally and practlcally p053|ble shaII be pledged to the Agent, on behalf of |tself and
the Prepetition-Secured Lenders, in each case subject to exceptions and limitations to be agreed upon.
Such inter-companyintercompany notes shall be pledged as part of the Collateral through perfected
control account agreements and local pledges in compliance with the laws of the relevant foreign
jurisdictions.

The Agent, on behalf of the Prepetition-Secured Lenders under the First Lien LC Facility,
shall reallocate to the Prepetition-Secured Lenders under the Term Loan an amount equal to 50% of the
PIK Compensation received by such Prepetition-Secured Lenders under the First Lien LC Facility.

The New-Secured-CredHEXit Facility will also be subject to customary and standard
mandatory prepayments, including but not limited to-Customary-and-standard-including-but-not-Himited-
te; the following: (i) 100% of the net cash proceeds of asset sales and extraordinary receipts; (ii) 100% of
the net cash proceeds of issuances or placements of equity and debt and (iii) 65% of Excess Cash (to be
defined), adjusted for any net cash proceeds from asset sales or debt or equity issuances and debt
repayments.

The availability of the New-Seecured-CreditExit Facility will be conditioned upon the
satisfaction of conditions precedent usual and customary for financings of this kind, and such other
conditions deemed by Agent and the Prepetition-Secured Lenders to be appropriate for the transaction,
including, without limitation: (i) occurrence of the Plan-Effective Date; (ii) the issuance of an opinion by
the Defense-Contract-Audit-AgeneyDCAA that contains no adverse opinion with respect to BearingPoint;
and (iii) the return of amounts in the Credit-Linked Deposit Account (as defined in the Prepetition-
Secured Credit Facility) in excess of amounts under the LC Facility shat-have-been-returned-to the-
Prepetition Secured Lenders under the Prepetition Letter of Credit Facility.

The New-Secured-CrediEXit Facility will have customary events of default for facilities
and transactions of this type and others to be reasonably specified by the Agent relating to BearingPoint
and its subsidiaries (subject, where appropriate, to thresholds and grace periods to be agreed upon),
including, without limitation, nonpayment of principal, interest or other amounts; violation of covenants;
incerrectnessinaccuracy of representations and warranties in any material respect; cross default and cross
acceleration; bankruptcy; material judgments; ERISA events; actual or asserted invalidity of guarantees or
security documents; failure to obtain approval for new federal government contracts following the
issuance of a failed, negative or adverse viability audit from the DCAA, and such failure is not cured
within ten days; and change of control.

The BearingPoint Plan Term Sheet included as Exhibit E to this Disclosure Statement
describes the agreed to terms of the New-Seeured-CredHEXit Facility.

2. Settlement of Claims

Pursuant to Bankruptcy Rule 9019, in consideration for the classification, distribution,
and other benefits provided under the Plan, upon the Effective Date, the provisions of the Plan shall
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constitute a good-faith compromise and settlement of all Claims or controversies resolved pursuant to the
Plan. All Plan distribution made to creditors holding Allowed Claims in any class are intended to be and
shall be final, and no Plan distribution to the holder of a Claim in one class shall be subject to being
shared with or reallocated to the holders of any Claim in another class by virtue of any prepetition
collateral trust agreement, shared collateral agreement, subordination agreement, other similar inter-
creditor arrangement or deficiency claim.

3. Intercompany Claims

Notwithstanding anything to the contrary in the Plan, Intercompany Claims will be
contributed, distributed, reduced, reinstated or discharged to the extent determined appropriate by the
Debtors or the Reorganized Debtors, after consultation with and subject to the prior consent of the
Secured Lenders’ Representative. Any such transaction may be effected on or subsequent to the Effective
Date without any further action by the Debtors, the Debtors in Possession, or the Reorganized Debtors.

4. Issuance of New Preferred Stock

Reorganized BE is authorized under the Plan to issue new preferred stock with a face
value of $50.0 million (the “New Preferred Stock™) on the Effective Date without the need for any further
corporate action and without any further action by holders of Claims or Equity Interests. The New
Preferred Stock will have a liquidation preference equal to 100% of the issue price, plus any accrued and
unpaid dividends.

The New Preferred Stock outstanding may be converted at arythmeany time, at the option
of the holders, into a number of shares of New Class 3 Common Stock equal to 100% of the liquidation
preference minus the percentage of the liquidation preference already received by such holder, divided by
the fair market value per share of the New Class 3 Common Stock at the time of conversion, as
determined by an investment banking firm of national repute selected by the New Board (as defined
hereinin the Plan). Dividends per share will be 13-5%paid-in-kind-and-will-accrue-dailyat a rate of 13.5%
per annum on the issue price, due and payable [quarterly] in arrears, when and as declared by the New
Board of Reorganized BE. Dividends will be cumulative on a [daily] basis and will accrue until paid.

After the repayment in full of any outstanding amounts under the New-Secured-
CreditExit Facility (including principal, accrued and unpaid interest, fees, costs and expenses), the New
Preferred Stock may be redeemed at the option of the holders (i) upon a change of control (as defined in
the definitive documentation regarding the New Preferred Stock); or (ii) upon a sale of any of
Reorganized BE’s (or any of its subsidiaries’) material securities or material-assets, other than asset sales
in the ordinary course of business that do not constitute (in one or any series of transactions) a sale of
substantially all of the assets of Reorganized BE as compared to its assets as of the date of emergence.

Subject to the optional conversion rights described above, after the repayment in full of
all outstanding amounts under the New-Seeured-CreditEXit Facility (or upon a waiver by the lenders
thereto), the New Preferred Stock may be redeemed at the option of Reorganized BE, at any time or from
time to time, in whole or in part, at a redemption price equal to the liquidation preference or the pro rata
portion thereof.

Reorganized BE will provide to the holders of New Preferred Stock any and all EBITDA
or cash position reports as are provided to the Prepetition-Secured Lenders.

The New Preferred Stock will rank senior to all other capital stock of Reorganized BE
with respect to dividendsHeuidationasset-sales-ete and liquidating distributions. As long as the New

NY2:11944659\3853\15_$B3853!.DOC\22638.0012 32



Preferred Stock is outstanding, no dividends or other paymentdistribution shall be made by Reorganized
BE on account of any class of New Common Stock (as defined below). While the New Preferred Stock is
outstanding, approval of the holders of the New Preferred Stock, voting as a separate class, shall be
required for any action which, among other things: (i) alters or changes the rights, preferences or
privileges of the New Preferred Stock in a manner adverse to the holders of New Preferred Stock, (ii)
creates any new class or series of shares of capital stock having a preference over or on parity with the
New Preferred Stock or New Class 3 Common Stock, (iii) reclassifies shares of capital stock into shares
having a preference over or on parity with the New Preferred Stock or New Class 3 Common Stock, (iv)
authorizes any dividend or distribution with respect to equity securities ranking junior or on parity with
the New Preferred Stock, (v) effects any redemption or repurchase of any shares of capital stock, other
than the New Preferred Stock, of Reorganized BE, (vi) increases or decreases the authorized number of
shares of New Preferred Stock, (vii) effects a change of control or a sale of any of Reorganized BE’s (or
any of its subsidiaries’) securities or material assets, other than asset sales in the ordinary course of
business that do not constitute (in one or any series of transactions) a sale of substantially all of the assets
of Reorganized BE as compared to its assets as of the date of emergence, (viii) would constitute a merger
of the CompanyReorganized BE, including pursuant to Section 251(g) of the Delaware General
Corporation law, (ix) increases the funded debt of Reorganized BE and its consolidated subsidiaries
above the amount that is outstanding as of the Effective Date, (x) effects a liquidation of Reorganized BE
or any of its subsidiaries or (xi) effects a bankruptcy, insolvency or similar proceeding of Reorganized BE
or any of its subsidiaries.

The certificate of incorporation of Reorganized BE shall provide that as long as the New
Preferred Stock is outstanding, the holders of the New Preferred Stock shall have the continuing right to
nominate and elect five of the seven directors of the board of directors of Reorganized BE (the “New
Board™). The holders of the New Preferred Stock shall vote its shares to elect the CEO of Reorganized
BE as one of its directors.

The New Preferred Stock will be freely transferable, subject to applicable law, but any
such transfer will not be permitted to the extent it would (i) cause {H-the number of record holders of the

New Preferred Stock to be at or in excess of 300 or (ii) a-change-in-mere-than-50%-ewnership-in-the- New-
Preferred-Stock-(in-the-aggregate)and-such-change-would-haveresult in a violation of certain transfer

restrictions to be included in the Reorganized BE Certificate of Incorporation (as defined below) that will
be intended to prevent the occurrence of an “ownership change” within the meaning of section 382 of the
Tax Code where such a change is determined to pose a risk of a material and adverse tax consequence to
Reorganized BearirgPeirtBE (subject, in the case of clause (ii), to the board of director's right to permit
such transfers under certain circumstances). If there are not any material NOLSs, built-in losses or other
valuable tax attributes to preserve, then the restrictions in the foregoing clause (ii) will not be
implemented.

The holders of New Preferred Stock will designate an authorized representative to act on
behalf of all such holders with respect to the New Preferred Stock, and in such agreement such holders
witlmay agree amongst themselves (i) as to certain provisions regarding the transfer and voting of the
New Preferred Stock to ensure that the holders of New Preferred Stock are representative of the holders
of the indebtedness under the New-Secured-CreditExit Facility and (ii) to share, pro rata, in any transfers
of New Preferred Stock that are permitted in the event the 50% transfer limitation set forth in clause (ii) in
the preceding paragraph is applicable. The New Preferred Stock will have the same covenants as the New
Seeured-CreditExit Facility.

Subject to the optional conversion rights described above, any holder or group of holders
of New Common Stock shall retain the right to pay down the New-Secured-CreditExit Facility for par
plus accrued interest and buy the New Preferred Stock (in whole, but not in part) for cash in the amount
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of the liquidation preference; provided, however, that without the consent of the holders of the New
Preferred Stock, such pay down and such buy out must occur simultaneously. Such pay down and buy
out right of the holders of New Common Stock shall expire on the date that is one year from the
Commencement Date.

5. Issuance of New Common Stock

Reorganized BearingPoint is authorized under the Plan to issue new common stock (the
“New Common Stock™) on the Effective Date without the need for any further corporate action and
without any further action by holders of Claims or Equity Interests. The New Common Stock will consist
of [X] authorized shares of new class 1 common stock (the “New Class 1 Common Stock”), [X]
authorized shares of new class 2 common stock (the “New Class 2 Common Stock™), and [X] authorized
shares of new class 3 common stock (the “New Class 3 Common Stock™).

The holders of New Class 1 Common Stock, New Class 2 Common Stock, and_ New
Class 3 Common Stock shall be entitled to receive the same per share dividend payments, liquidating
distributions and will have the same per share voting rights (one vote per share, subject to the voting
rights of the New Preferred Stock while it is outstanding), subject to the exceptions as-described below.

Notwithstanding anything to the contrary hereinin the Plan, the holders of each class of
New Common Stock shall be entitled to a class vote (i.e., blocking rights) on any proposed amendment to
the Reorganized BearingPointBE’s certificate of incorporation that would adversely affect any of the
rights and preferences of such class. In addition, the approval of a majority of the holders of each class of
New Common Stock shall be required for any action which; (i) creates any new class or series of shares
of capital stock, or (ii) increases or decreases the authorized number of shares of New Common Stock.

Prior to the fifth anniversary of the Effective Date, so long as the New Preferred Stock is
outstanding, shares of each class of New Common Stock (and any interest in the voting trust described
hereinin the Plan) shall only be transferable, directly or indirectly, by operation of law. _The New
Common Stock will generally be subject to restrictions on transfer similar to the restrictions applicable to
the New Preferred Stock that will be included in the Reorganized BE Certificate of Incorporation and
intended to prevent the occurrence of an “ownership change” (within the meaning of section 382 of the
Tax Code) of Reorganized BE. Interests in any voting trust created to hold the New Common Stock will
likewise be subject to restrictions designed to replicate the restrictions on the underlying New Common
Stock.

All shares of New Common Stock shall be placed in a voting trust on the Effective Date,
and the trustee of such voting trust shall vote all of the subject shares in accordance with the direction of
such holders of such Common Stock; provided, however, that as long as the New Preferred Stock is
outstanding, the trustee shall automatically (and without any action on the part of any stockholder) vote
all of the subject shares in accordance with the direction of the holders of New Preferred Stock (other than
the election and removal of directors as provided hereirin the Plan) with respect to any corporate action
that requires such a vote. The trust shall distribute all shares of New Common Stock in the voting trust, if
any, to such holders on the earlier of (i) the date the New Preferred Stock is no longer outstanding and (ii)
the fifth anniversary of the Effective Date.

As long as the New Preferred Stock is outstanding, at any time following such time as
Reorganized BearingPeintBE determines to seek approval of the New Board (if such approval is required)
with respect to any sale, transfer or disposition of, directly or indirectly, assets, liabilities, other risks or
securities of Reorganized BearingPointBE requiring the approval of the New Board (it being understood
that such approval shall not be a requirement for the exercise of the call rights described hereinin the
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Plan), the holders of New Preferred Stock shall have the right to purchase all, but not less than all, of the
New Common Stock from the trustee of the voting trust for no consideration other than a contingent,
deferred purchase price payment equal to an-ameuntinthe excess of (i) all amounts received by holders of
New Preferred Stock and New Common Stock (taking into account amounts paid to the Prepetition-
Secured Lenders as repayment of amounts under the New-Seeured-CrediEXit Facility) in-excess-ef{over
(ii) (x) amounts necessary to repay in cash in full the outstanding principal amounts of the Term Loan and
the LC Facility, plus accrued and unpaid interest, fees costs and expense thereunder, and (iy) amounts
constituting the full liquidation preference in respect of the New Preferred Stock. In addition,
Reorganized BearingPeintBE’s certificate of incorporation will include “forced sale” provisions that
automatically effectseffect the transfer of New Common Stock upon the execution of the call rights
described hereinin the Plan.

a. New Class 1 Common Stock

The New Class 1 Common Stock shall be distributed to the Senior Noteholders. Each
holder of a Senior Noteholder Claim shall receive [X] shares of New Class 1 Common Stock for each
dollar of such holder’s Allowed Senior Noteholder Claim.

Immediatehy-after the Effective Date-holders-ofUntil the holders of New Class 1

Common Stock have received dividends and liguidating distributions in the aggregate amount of $240
million (the “Equity Triggering Event”), holders of New Class 1 Common Stock shall receive the any-
dividend payments, Ilquldatlng dlstrlbutlons and votlng rights that would otherwise be provided to the

, — - Class 2 Common
Stock (other than the rights of the holders of New Class 2 Common Stock to nommate and elect dlrectors
as descrlbed below) Crecthohede

ef oIIowmg the Egung Trlggerlng Event, the holders of New Class 1 Common Stock shaII receive the
same per share dividends, liquidating distributions and voting rights as the other two classes of New

Common Stock.

Prior to the occurrence of the Equity Triggering Event, if there is any New Preferred
Stock outstanding, the holders of New Class 1 Common Stock shall have the right to nominate and elect
two directors; if there is not any New Preferred Stock outstanding, the holders of New Class 1 Common
Stock shall have the right to nominate and elect four directors. Following the occurrence of the Equity
Triggering Event, all directors shall be nominated and elected on a one vote per share basis by the holders
of New Class 1 Common Stock, New Class 2 Common Stock and New Class 3 Common Stock, voting
together and not as separate classes (subject, in all cases, to any rights of the New Preferred Stock to elect
directors).

b. New Class 2 Common Stock

The New Class 2 Common Stock shall be distributed to the Junior Noteholders. Each
holder of a Junior Noteholder Claim shall receive [X] shares of New Class 2 Common Stock for each
dollar of such holder’s Allowed Junior Noteholder Claim.

Immediatehyafterthe Effective Date-holdersHolders of New Class 2 Common Stock will

not receive any dividend payments, liquidating distributions or voting rights (other than the right to
nominate and elect directors as described below) until the occurrence of the Equity Triggering Event.
Following the occurrence of the Equity Triggering Event, the holders of New Class 2 Common Stock
shall receive the same per share dividends, liquidating distributions and voting rights as the other two
classes of New Common Stock.
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Prior to the occurrence of the Equity Triggering Event, if there is any New Preferred
Stock outstanding, the holders of New Class 2 Common Stock shall not have the right to nominate or
elect any directors; if there is not any New Preferred Stock outstanding, the holders of New Class 2
Common Stock shall have the right to nominate and elect two directors. Following the occurrence of the
Equity Triggering Event, all directors shall be nominated and elected on a one vote per share basis by the
holders of New Class 1 Common Stock, New Class 2 Common Stock and New Class 3 Common Stock,
voting together and not as separate classes (subject, in all cases, to any rights of the New Preferred Stock
to elect directors).

C. New Class 3 Common Stock

The New Class 3 Common Stock shall be distributed to the holders of General Unsecured
Claims. Each holder of a General Unsecured Claim shall receive [X] shares of New Class 3 Common
Stock for each dollar of such holder’s Allowed General Unsecured Claim.

Prior to the occurrence of the Equity Triggering Event, if there is any New Preferred
Stock outstanding, the holders of New Class 3 Common Stock shall not have the right to nominate or
elect any directors; if there is not any New Preferred Stock outstanding, the holders of New Class 3
Common Stock shall have the right to nominate and elect one director. Following the occurrence of the
Equity Triggering Event, all directors shall be nominated and elected on a one vote per share basis by the
holders of New Class 1 Common Stock, New Class 2 Common Stock and New Class 3 Common Stock,
voting together and not as separate classes (subject, in all cases, to any rights of the New Preferred Stock
to elect directors).

6. Master Agreement

As of the Effective Date, all holders of the New Equity Securities will enter into, or be
deemed to have entered into, that certain Master Agreement which shall govern, among other things,
Voting Trust arrangements, transfer restrictions, and call rights.

VA 6-Merger/Dissolution/Consolidation

On or as of the Effective Date or as soon as practicable thereafter and without the need
for any further action, the Reorganized Debtors may: (i) subject to the prior consent of the Secured
Lenders’ Representative, cause any or all of the Reorganized Debtors or to be merged into one or more of
the Reorganized Debtors, dissolved or otherwise consolidated, (ii) cause the transfer of assets between or
among the Reorganized Debtors, or (iii) engage in any other transaction in furtherance of the Plan.

8. 7#-Cancellation of Existing Agreements and Equity Interests

Except (a) as otherwise expressly provided in the Plan, (b) with respect to executory
contracts or unexpired leases that have been assumed by the Debtors, (c) for purposes of evidencing a
right to distributions under the Plan, or (d) with respect to any Claim that is reinstated and rendered
unimpaired under the Plan, on the Effective Date, the Secured Credit Facility, the FFL SPA, the Series A
Note, the Series B Note, the Series C Note and any indentures pursuant to which such notes were issued,
all Equity Interests and other instruments evidencing any Claims against the Debtors or Equity Interests in
the Debtors shall be deemed automatically cancelled without further act or action under any applicable
agreement, law, regulation, order or rule and the obligations of the Debtors thereunder shall be
discharged.
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9. 8-Surrender of Existing Securities

Each holder of the Series A Note, Series B Note or the Series C Note shall surrender such
note(s) to the Indenture Trustee, or in the event such note(s) are held in the name or, or by a nominee of,
the Depository Trust Company, the Disbursing Agent shall seek the cooperation of the Depository Trust
Company to provide appropriate instructions to the Indenture Trustee. No distributions under the Plan
shall be made for or on behalf of any such holder unless and until such note is received by the Indenture
Trustee or appropriate instructions from the Depository Trust Company shall be received by the Indenture
Trustee, or the loss, theft or destruction of such note is established to the reasonable satisfaction of the
Indenture Trustee, which satisfaction may require such holder to submit (a) a lost instrument affidavit and
(b) an indemnity bond holding the Debtors, Reorganized Debtors, Disbursing Agent, and Indenture
Trustee harmless in respect of such note and any distributions made in respect thereof.

Each holder of an FFL Note shall surrender such note(s) to Reorganized BE. No
distributions under the Plan shall be made for or on behalf of any such holder unless and until such note is
received by Reorganized BE, or the loss, theft or destruction of such note is established to the reasonable
satisfaction of Reorganized BE, which satisfaction may require such holder to submit (a) a lost instrument
affidavit and (b) an indemnity bond holding the Debtors, Reorganized Debtors, and Disbursing Agent,
harmless in respect of such note and any distributions made in respect thereof.

Upon compliance with this Section by a holder of any note, such holder shall, for all
purposes under the Plan, be deemed to have surrendered such note. Any holder of Series A Note, Series
B Notes, Series C Notes, or FFL Note that fails to surrender such note or satisfactorily explain its non-
availability to the Indenture Trustee or Reorganized BE, as applicable, within one (1) year of the Effective
Date shall be deemed to have no further Claim against the Debtors, the Reorganized Debtors (or their
property) or the Indenture Trustee in respect of such Claim and shall not participate in any distributions
under the Plan. All property in respect of such forfeited distributions, including interest thereon, shall be
promptly returned to the Reorganized Debtors by the Indenture Trustee and any such security shall be
cancelled.

—

10.  S-Incurrence of New Indebtedness

The Reorganized Debtors’ entry into the Exit Facility and the incurrence of the
indebtedness thereunder on the Effective Date is authorized by the Plan without the need for any further
corporate action and without any further action by holders of Claims or Equity Interests.

—
=

10-Amendment to the Amended and Restated Certificate of Incorporation

On the Effective Date, Reorganized BE will adopt an amendment to its Amended and
Restated Certificate of Incorporation (the “Reorganized BearingPeintBE Certificate of Incorporation™)
and an amendment to its Amended and Restated Bylaws and will file the Reorganized BearingPeintBE
Certificate of Incorporation with the Secretary of State of Delaware. In addition, on or before the
Effective Date, pursuant to and only to the extent required by section 1123(a)(6) of the Bankruptcy Code,
the Reorganized BearingPointBE Certificate of Incorporation, will be amended as necessary to satisfy the
provisions of the Bankruptcy Code. On the Effective Date, the Board of Directors of BearingPoint shall
be deemed to have adopted the amended Bylaws, subject to confirmation of the Plan.

The Reorganized BearingPeintBE Certificate of Incorporation will provide for the

issuances of the three classes of New Common Stock and the New Preferred Stock, each with the rights
and characteristics described above.
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In addition, the Reorganized BearingPointBE Certification of Incorporation will include a
“forced sale” provision and restrictions on transfer of the New Preferred Stock and New Common Stock
as described in Seetion-V-E-5Sections V.E.4 and V.E.5, “The Plan of Reorganization—Means of

Implementation—Issuance of New Preferred Stock” and “The Plan of Reorganization—Means of
Implementation—Issuance of New Common Stock.”

F. Distributions under the Plan

1. Distributions on Allowed General-Unsecured-Claims
and-AHowed Convenience-Class-ClaimsSenior Noteholder Claims, Allowed
Junior Noteholder Claims, and Allowed General Unsecured Claims

Distributions to holders of Allowed Senior Noteholder Claims, Allowed Junior
Noteholder Claims, and Allowed General Unsecured Claims shall be in the form of New Class 1

Common Stock, New Class 2 Common Stock and New Class 3 Common Stock, respectively, which shall
be placed in the Voting Trust on the later of the Effective Date or the date such Claim is Allowed, or as
soon as reasonably practicable thereafter. Each holder of New Common Stock shall hold an interest in
the Voting Trust that is proportionate to the amount of the holder’s New Class 1 Common Stock, New
Class 2 Common Stock or New Class 3 Common Stock, as applicable, relative to the total amount of New
Common Stock held by the Voting Trust. The Voting Trust shall distribute shares to the holders of
Allowed Senior Noteholder Claims, Allowed Junior Noteholder Claims, and Allowed General Unsecured
Claims, on the earlier of (i) the date that New Preferred Stock issued pursuant to the Plan, and as further

described in the Disclosure Statement, is no longer outstanding and (ii) the fifth anniversary of the
Effective Date.

2. Distributions on Allowed Convenience Class Claims

Distributions-withWith respect to holders-of Allowed General Unsecured Claims-and-
Allowed Convenience Class Claims, distributions shall be made on the Effective Date and at periodic
intervals thereafter as Disputed Claims become Allowed.

3. 2-Date of Distributions

In the event that any payment or act under the Plan is required to be made or performed
on a date that is not a Business Day, then the making of such payment or the performance of such act may
be completed on the next succeeding Business Day, but shall be deemed to have been completed as of the
required date.

4. 3-Disbursing Agent/Rights and Powers of
Disbursing Agent/Expenses of Disbursing Agent

All distributions under the Plan shall be made by Reorganized BE as Disbursing Agent or
such other entity designated by Reorganized BE as a Disbursing Agent.

The Disbursing Agent shall be empowered to (a) effect all actions and execute all
agreements, instruments and other documents necessary to perform its duties under the Plan, (b) make all
distributions contemplated by the Plan, (c) employ professionals to represent it with respect to its
responsibilities and (d) exercise such other powers as may be vested in the Disbursing Agent by order of
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the Bankruptcy Court, pursuant to the Plan or as deemed by the Disbursing Agent to be necessary and
proper to implement the provisions of the Plan.

Except as otherwise ordered by the Bankruptcy Court, any reasonable fees and expenses
incurred by the Disbursing Agent (including, without limitation, taxes and reasonable attorneys fees and
expenses) on or after the Effective Date shall be paid in Cash by the Reorganized Debtors in the ordinary
course of business.

5. 4-Delivery of Distribution
Subject to Bankruptcy Rule 9010, all distributions to any holder of an Allowed Claim or
Allowed Administrative Expense Claim shall be made at the address of such holder as set forth on the
Schedules filed with the Bankruptcy Court or on the books and records of the Debtors or their agents, as
applicable, unless the Debtors or Reorganized Debtors have been notified in writing of a change of
address, including, without limitation, by the filing of a proof of Claim by such holder that contains an
address for such holder different than the address of such holder as set forth on the Schedules. Nothing in
thisthe Plan shall require the Reorganized Debtors to attempt to locate any holder of an Allowed Claim.

The Prepetition Agent shall be the Disbursing Agent for the Secured Letter of Credit
Facility Claims and the Secured Credit Facility Term Loan Claims Distributions under the Plan to holders
of Allowed Secured Letter of Credit Facility Claims and Allowed Secured Credit Facility Term Loan
Claims shall be made by the Reorganized Debtors to the Prepetition Agent, which, in turn shall make
distributions to the holders of such Allowed Claims. Upon delivery of the distributions set forth in
Sections 4.3(b) and 4.4(b) of the Plan to the Prepetition Agent, the Reorganized Debtors shall be released
of all liability with respect to the delivery of such distributions.

The Indenture Trustee shall be the Disbursing Agent for the Series A Notes, Series B
Notes and the Series C Notes. Distributions under the Plan to holders of Allowed Junior Noteholder
Claims and Allowed Series C Noteholder Claims shall be made by the Reorganized Debtors to the
Indenture Trustee, which, in turn, shall make the distributions to the holders of such Allowed Claims.
Upon delivery of the distributions set forth in Article IV of the Plan, to the Indenture Trustee, the
Reorganized Debtors shall be released of all liability with respect to the delivery of such distributions.

6. 5-Unclaimed Distributions

All distributions under the Plan that are unclaimed for a period of one (1) year after
distribution thereof shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code and
revested in the Reorganized Debtors and any entitlement of any holder of any Claims to such distributions
shall be extinguished and forever barred.

VA 6-Distribution Record Date

With respect to holders of all General Unsecured Claims against the Debtors, and all
Convenience Class Claims against the Debtors on the Distribution Record Date, the Claims register shall
be closed and any transfer of any Claim therein shall be prohibited. The Debtors and the Reorganized
Debtors shall have no obligation to recognize any transfer of any such Claims occurring after the close of
business on such date.
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#-Manner of Payment

At the option of the Disbursing Agent, any Cash payment to be made under the Plan may
be made by a check or wire transfer or as otherwise required or provided in applicable agreements. All
distributions of Cash to the creditors of each of the Debtors under the Plan shall be made by, or on behalf
of, the applicable Debtor.

9. 8-Cash Distributions/No Fractional Shares

No payment of Cash less than fifty dollars ($50) shall be made to any holder of an
Allowed Claim unless a request therefor is made in writing to the Reorganized Debtors.

No fractional shares of New Common Stock shall be distributed and no Cash shall be
distributed in lieu of such fractional shares. When any distribution pursuant to the Plan on account of an
Allowed Claim would otherwise result in the issuance of a number of shares of New Common Stock that
is not a whole number, the actual distribution of shares of New Common stock shall be rounded as
follows: (a) fractions of one-half (%) or greater shall be rounded to the next higher whole number and (b)
fractions of less than one-half (*%) shall be rounded to the next lower whole number with no further
payment therefor. The total number of authorized shares of New Class 1 Common Stock, New Class 2
Common Stock, or New Class 3 Common Stock to be distributed to holders of Allowed Claims shall be
adjusted as necessary to account for the foregoing rounding.

—

10.  9-Setoff and Recoupment

The Debtors may, but shall not be required to, setoff against or recoup from any Claim
and the payments to be made pursuant to the Plan in respect of such Claim any Claims of any nature
whatsoever that the Debtors may have against the claimant, but neither the failure to do so nor the
allowance of any Claim under the Plan shall constitute a waiver or release by the Debtors or Reorganized
Debtors of any such claim they may have against such claimant, provided, however, the Debtors may not
setoff against or recoup against the Allowed Secured Claims of the Secured Lenders and the Claims of the
Secured Lenders shall be Allowed in their entirety in the amounts set forth in the Plan.

1. 10-Interest on Claims/Dividends

Unless otherwise specifically provided for in the PlarInterim Cash Collateral Order, the
Final Cash Collateral Order, the Plan, or the Confirmation Order, postpetition interest shall not accrue or
be paid on any Claims, and no holder of a Claim shall be entitled to interest accruing on or after the
Commencement Date on any Claim. Unless otherwise specifically provided for in the Plan or the
Confirmation Order, interest shall not accrue or be paid upon any Claim in respect of the period from the
Commencement Date to the date a final distribution is made thereon if and after such Claim becomes an
Allowed Claim.

No holder of a Claim that is entitled to shares of any of the New Common Stock shall be
entitled to dividends on such shares unless such holder’s Claim is an Allowed Claim as of the applicable
record date for such dividends.

12. 11 -No Distribution in Excess of Allowed Amounts

Notwithstanding anything to the contrary in the Plan, no holder of an Allowed Claim
shall receive in respect of such Claim any distribution of a value as of the Effective Date in excess of the
Allowed amount of such Claim.
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13.  12-Distributions After the Effective Date

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

14.  13-Allocation of Plan Distributions Between Principal and Interest
To the extent that any Allowed Claim entitled to a distribution under the Plan consists of
indebtedness and other amounts (such as accrued but unpaid interest thereon), such distribution shall be
allocated first to the principal amount of the Claim (as determined for federal income tax purposes) and
then, to the extent the consideration exceeds the principal amount of the Claim, to such other amounts.

G. Procedures for Treating Disputed Claims Under the Plan

1. Objections

Except as otherwise provided in Section 7.2 of the Plan, as of the Effective Date,
objections to, and requests for estimation of, Administrative Expense Claims and Claims against the
Debtors may be interposed and prosecuted only by the Reorganized Debtors. Such objections and
requests for estimation shall be served on the respective claimant and filed with the Bankruptcy Court on
or shall be served and filed (i) on or before the ninetieth (90th) day following the later of (x) the Effective
Date and (y) the date that a proof of Claim is filed or amended or a Claim is otherwise asserted or
amended in writing by or on behalf of a holder of such Claim, or (ii) such later date as may be fixed by
the Bankruptcy Court whether fixed before or after the date specified in clauses (x) and (y) above.

2. No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, if any portion of a Claim or
Administrative Expense Claim is Disputed, no payment or distribution provided under the Plan shall be
made on account of such Claim or Administrative Expense Claim unless and until such Disputed Claim
or Disputed Administrative Expense Claim becomes Allowed.

3. Distributions After Allowance
To the extent that a Disputed Claim or Disputed Administrative Expense Claim
ultimately becomes an Allowed Claim or Allowed Administrative Expense Claim, distributions (if any)
shall be made to the holder of such Allowed Claim or Allowed Administrative Expense Claim in
accordance with the provisions of the Plan.
4, Resolution of Administrative Expense Claims and Claims
On and after the Effective Date, the Reorganized Debtors shall have the authority to
compromise, settle, otherwise resolve or withdraw any objections to Administrative Expense Claims and
Claims against the Debtors and to compromise, settle or otherwise resolve any Disputed Administrative
Expense Claims and Disputed Claims against the Debtors without approval of the Bankruptcy Court.
5. Estimation of Claims/Interest

The Debtors or the Reorganized Debtors may at any time request that the Bankruptcy
Court estimate any Contingent Claim, Unliquidated Claim or Disputed Claim pursuant to section 502(c)
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of the Bankruptcy Code regardless of whether any of the Debtors or the Reorganized Debtors previously
objected to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during litigation concerning
any objection to any Claim, including, without limitation, during the pendency of any appeal relating to
any such objection. In the event that the Bankruptcy Court estimates any Contingent Claim, Unliquidated
Claim or Disputed Claim, the amount so estimated shall constitute either the Allowed amount of such
Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the Debtors or the Reorganized
Debtors may pursue supplementary proceedings to object to the allowance of such Claim. All of the
aforementioned objection, estimation and resolution procedures are intended to be cumulative and not
exclusive of one another. Claims may be estimated and subsequently compromised, settled, withdrawn or
resolved by any mechanism approved by the Bankruptcy Court.

To the extent that a Disputed Claim becomes an Allowed Claim after the Effective Date,
the holder of such Claim shall not be entitled to any interest thereon.

H. Executory Contracts and Unexpired Leases

1. Assumption or Rejection of Executory Contracts and Unexpired Leases

Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all executory
contracts and unexpired leases that exist between the Debtors and any person or entity shall be deemed
rejected by the Debtors as of the Effective Date, except for any executory contract or unexpired lease (i)
that has been assumed or rejected pursuant to an order of the Bankruptcy Court entered prior to the
Effective Date and (ii) as to which a motion for approval of the assumption of such executory contract or
unexpired lease has been filed and served prior to the Confirmation Date, or (iii) that is specifically
designated as a contract or lease to be assumed on Schedules 8.01(A) (executory contracts) or 8.01(B)
(unexpired leases), which schedule shall be contained in the Plan Supplement; provided, however, that the
Debtors reserve the right, on or prior to the Confirmation Date, to amend Schedules 8.01(A) and 8.01(B)
to delete any executory contract or unexpired lease therefrom or add any executory contract or unexpired
lease thereto, in which event such executory contract(s) or unexpired lease(s) shall be deemed to be,
respectively, either rejected or assumed as of the Effective Date. The Debtors shall provide notice of any
amendments to Schedules 8.01(A) and/or 8.01(B) to the parties to the executory contracts and unexpired
leases affected thereby. The listing of a document on Schedules 8.01(A) or 8.01(B) shall not constitute an
admission by the Debtors that such document is an executory contract or an unexpired lease or that the
Debtors have any liability thereunder.

2. Approval of Assumption or Rejection
of Executory Contracts and Unexpired Leases

Entry of the Confirmation Order shall, subject to and upon the occurrence of the
Effective Date, constitute (a) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy
Code, of the assumption of the executory contracts and unexpired leases assumed pursuant to Section 8.1
of the Plan, (b) the extension of time, pursuant to section 365(d)(4) of the Bankruptcy Code, within which
the Debtors may assume, assume and assign or reject the unexpired nonresidential leases through the date
of entry of an order approving the assumption, assumption and assignment or rejection of such executory
contracts and unexpired leases and (c) the approval, pursuant to sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the rejection of the executory contracts and unexpired leases rejected pursuant to
Section 8.1 of the Plan.
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3. Inclusiveness

Unless otherwise specified on Schedules 8.01(A) or 8.01(B) of the Plan Supplement,
each executory contract and unexpired lease listed or to be listed therein shall include any and all
modifications, amendments, supplements, restatements or other agreements made directly or indirectly by
any agreement, instrument or other document that in any manner affects such executory contract or
unexpired lease, without regard to whether such agreement, instrument or other document is listed on
Schedules 8.01(A) or 8.01(B).

4. Cure of Defaults

Except to the extent that different treatment has been agreed to by the non-debtor party or
parties to any executory contract or unexpired lease on Schedule 8.01(A) or 8.01(B) to be assumed
pursuant to Section 8.1 of the Plan, the Debtors shall, pursuant to the provisions of sections 1123(a)(5)(G)
and 1123(b)(2) of the Bankruptcy Code and consistent with the requirements of section 365 of the
Bankruptcy Code, which shall include, on Schedule 8.01(A) or 8.01(B) the cure amount as to each
executory contract or unexpired lease to be assumed. The parties to such executory contracts or
unexpired leases to be assumed or assumed and assigned by the Debtors shall have until the objection
deadline to the Plan to file and serve any objection to assumption or the cure amounts listed by the
Debtors. If there are any objections filed, the Bankruptcy Court shall hold a hearing on a date to be set by
the Bankruptcy Court. Notwithstanding Section 8.1 of the Plan, the Debtors shall retain their rights to
reject any of their executory contracts or unexpired leases that are subject to a dispute concerning
amounts necessary to cure any defaults through the Effective Date.

5. Bar Date for Filing Proofs of Claim Relating to
Executory Contracts and Unexpired Leases Rejected Pursuant to the Plan.

Proofs of Claim for damages arising out of the rejection of an executory contract or
unexpired lease pursuant to Section 8.1 of the Plan must be filed with the Bankruptcy Court and served
upon the attorneys for the Debtors or, on and after the Effective Date, the Reorganized Debtors, no later
than thirty (30) days after the later of (a) notice of entry of an order approving the rejection of such
executory contract or unexpired lease, (b) notice of entry of the Confirmation Order, (c) notice of an
amendment to Schedules 8.01(A) or (B) of the Plan Supplement (solely with respect to the party directly
affected by such modification), or (d) notice of the Debtors’ election to reject under Section 8.1 of the
Plan. All such proofs of Claim not filed within such time will be forever barred from assertion
against the Debtors and their estates or the Reorganized Debtors and their property.

6. Indemnification and Reimbursement Obligations.

Subject to the occurrence of the Effective Date, the obligations of the Debtors as of the
Commencement Date to mdemnlfy defend, relmburse or limit the liability of dlrectors offlcers or
employees-w
respestely, agalnst any clalms or causes of actlon as prowded in the Debtors artlcles of organlzatlon
certificates of incorporation, bylaws, other organizational documents or applicable law, shall be treated as
General Unsecured Claims and shall not survive confirmation of the Plan, remain-unaffected-thereby-and-
netbe-discharged;-irrespective-ofwhetherto the extent such indemnification, defense, reimbursement or
limitation is owed in connection with an event occurring before erafterthe Commencement Date,
provided, however, that nothing contained herein shall affect the rights of such directors, officers or
employees under any insurance policy or coverage with respect to such claims or causes of action.
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7. Insurance Policies/Compensation and Benefit Plans/Retiree Benefits

Unless specifically rejected by order of the Bankruptcy Court, all of the Debtors’
insurance policies and any agreements, documents or instruments relating thereto, are treated as executory
contracts that are assumed under the Plan. Nothing contained in this section shall constitute or be deemed
a waiver of any cause of action that the Debtors may hold against any entity, including, without
limitation, the insurer, under any of the Debtors’ policies of insurance.

Notwithstanding anything contained in the Plan to the contrary, unless rejected by order
of the Bankruptcy Court, the Reorganized Debtors shall continue to honor, in the ordinary course of
business, all employee compensation and Benefit Plans of the Debtors, including Benefit Plans and
programs subject to sections 1114 and 1129(a)(13) of the Bankruptcy Code, entered into before or after
the Commencement Date and not since terminated.

On and after the Effective Date, pursuant to section 1129(a)(13) of the Bankruptcy Code,
the Reorganized Debtors shall continue to pay all retiree benefits of the Debtors (within the meaning of
and subject to section 1114 of the Bankruptcy Code) for the duration of the period for which the Debtors
had obligated themselves to provide such benefits and subject to the right of the Reorganized Debtors to
modify or terminate such retiree benefits in accordance with the terms thereof.

l. Corporate Governance and
Management of the Reorganized Debtors

1. New Board of Reorganized BE

On the Effective Date, the management, control and operation of Reorganized BE and the
other Reorganized Debtors shall become the general responsibility of the New Board of Reorganized BE.

The New Board of Reorganized BE shall be set forth in the Plan Supplement and shall
initially consist of 7 directors: the Chief Executive Officer (the “CEO”) of Reorganized BE shall be a
director, the Prepetition-Secured Lenders’ Representative shall select 4 directors, and the Series C
Noteholders shall select 2 directors. The initial members of the New Board shall not be employees or
investors of the-Prepetition Secured Lenders, a Senior Noteholder, a Junior Noteholder, or any affiliate of
the foregoing. One of the directors selected by the Series C Noteholders shall be appointed to any
compensation committee established by the New Board. AHThe Debtors shall be consulted with respect

to the selection of each of the initial members of the New Board-shaH-be-reasonably-aceeptable-to-the-
Debtors—,

The ongoing directors shall be nominated and elected as provided for hereinin the Plan.
Reorganized BE’s certificate of incorporation shall provide that the directors of Reorganized BE shall not
be employees or investors of Reorganized BE (other than the CEO), the-Prepetition Secured Lenders, any
entity holding greater than 10% of the New Common Stock or 10% of the New Preferred Stock, or any
affiliate of the foregoing.

2. Officers of the Reorganized Debtors.

The Deb%e#s&h&l#seleeuhemltlal officers, mcludlng the CEO, of Reorganlzed BE n

Debte%@—the—New@Fgam%anenaLDeeemems haII be set forth in the Plan Sugglemen
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3. Filing of New Organizational Documents
On the Effective Date, or as soon thereafter as practicable, to the extent necessary, the
Reorganized Debtors shall file their New Organizational Documents, as required or deemed appropriate,
with the appropriate Persons in their respective jurisdictions of incorporation or establishment.
4, Adoption of New Management Incentive Plan and Employee Incentive Plan
On the Effective Date, Reorganized BE shall be deemed to have adopted the New
Management Incentive Plan and Employee Incentive Plan. Entry of the Confirmation Order shall
constitute an approval of the New Management Incentive Plan and Employee Incentive Plan.

J. Conditions Precedent to Effective Date

1. Conditions Precedent to Effectiveness

The Effective Date shall not occur and the Plan shall not become effective unless and
until the following conditions are satisfied in full or waived in accordance with Section 10.2 of the Plan:

@) The Confirmation Order, in form and substance acceptable to the Debtors and the
Prepetition-Secured Lenders, shall have been entered and is a Final Order;

(b) The Confirmation Order shall enjoin all parties in interest that are receiving a
distribution under the Plan from interfering, directly or indirectly, with the exercise by the Prepetition-
Secured Lenders of rights conferred upon them pursuant to the Master Agreement;

©) The payment in full, in Cash, of all invoices for reasonable fees and expenses
(including the Agency Fee and any fees owing under the terms of any engagement letters) of the legal and

financial advisors mcurred by eaeh@#theﬁFepetmen Secured Lendersf-the-ad-hoe-group-ef-Senior

’ Renresentatlve that remaln unpaid as of the

(d) The conditions precedent to the effectiveness of the Exit Facility are satisfied or
waived by the parties thereto and the Reorganized Debtors have access to letters of credit under the Exit
Letter of Credit Facility;

(e) All actions and all agreements, instruments or other documents necessary to
implement the terms and provisions of the Plan are effected or executed and delivered, as applicable, in
form and substance satisfactory to the Debtors;

4] All authorizations, consents and regulatory approvals, if any, required by the
Debtors in connection with the consummation of the Plan are obtained and not revoked; and

@) As of the Effective Date, Reorganized BE shall not have-any-ebligation-
hereunder-te-(i) list the New Common Stock on any stock exchange or quotation system and/or (ii)

beceme-be a reporting company under, or otherwise subject to, the Securities Exchange Act of 1934.
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2. Waiver of Conditions

Each of the conditions precedent in Section 10.1 of the Plan may be waived, in whole or
in part, upon written notice, signed by the Debtors and the Secured Lenders’ Representative. Any such
waivers may be effected at any time, without notice, without leave or order of the Bankruptcy Court and
without any formal action.

3. Satisfaction of Conditions

Except as expressly provided or permitted in the Plan, any actions required to be taken on
the Effective Date shall take place and shall be deemed to have occurred simultaneously, and no such
action shall be deemed to have occurred prior to the taking of any other such action. In the event that one
or more of the conditions specified in Section 10.1 of the Plan have not occurred or otherwise been
waived pursuant to Section 10.2 of the Plan, (a) the Confirmation Order shall be vacated, (b) the Debtors
and all holders of Claims and interests, including any Equity Interests, shall be restored to the status quo
ante as of the day immediately preceding the Confirmation Date as though the Confirmation Date never
occurred and (c) the Debtors’ obligations with respect to Claims and Equity Interests shall remain
unchanged and nothing contained in the Plan shall constitute or be deemed a waiver or release of any
Claims or Equity Interests by or against the Debtors or any other person or to prejudice in any manner the
rights of the Debtors or any person in any further proceedings involving the Debtors.

K. Effect of Confirmation

1. Continued Vesting of Assets

On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, the
Debtors, their properties and interests in property and their operations shall be released from the custody
and jurisdiction of the Bankruptcy Court, and all property of the estates of the Debtors shall continue to
vest in the Reorganized Debtors free and clear of all Claims, Liens, encumbrances, charges and other
interests, except as provided in the Plan. From and after the Effective Date, the Reorganized Debtors may
operate their business and may use, acquire and dispose of property free of any restrictions of the
Bankruptcy Code, the Bankruptcy Rules or the Local Bankruptcy Rules, subject to the terms and
conditions of the Plan.

2. Binding Effect

Subject to the occurrence of the Effective Date, on and after the Confirmation Date, the
provisions of the Plan shall bind any holder of a Claim against, or Equity Interest in, the Debtors and such
holder’s respective successors and assigns, whether or not the Claim or interests including any Equity
Interest of such holder is impaired under the Plan, whether or not such holder has accepted the Plan and
whether or not such holder is entitled to a distribution under the Plan.

3. Discharge of Claims and Termination of Equity Interests

Except as provided in the Plan, the rights afforded in and the payments and distributions
to be made under the Plan shall terminate all Equity Interests and discharge all existing debts and Claims
of any kind, nature or description whatsoever against or in the Debtors or any of their assets or properties
to the fullest extent permitted by section 1141 of the Bankruptcy Code. Except as provided in the Plan,
upon the Effective Date, all existing Claims against the Debtors and Equity Interests shall be, and shall be
deemed to be, discharged and terminated, and all holders of such Claims and Equity Interests shall be
precluded and enjoined from asserting against the Reorganized Debtors, their successors or assignees or
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any of their assets or properties, any other or further Claim or Equity Interest based upon any act or
omission, transaction or other activity of any kind or nature that occurred prior to the Effective Date,
whether or not such holder has filed a proof of Claim or proof of Equity Interest and whether or not the
facts or legal bases therefor were known or existed prior to the Effective Date.

4. Discharge of Debtors

Upon the Effective Date, in consideration of the distributions to be made under the Plan
and except as otherwise expressly provided in the Plan, each holder (as well as any trustees and agents on
behalf of each holder) of a Claim or Equity Interest and any Affiliate of such holder shall be deemed to
have forever waived, released and discharged the Debtors, to the fullest extent permitted by section 1141
of the Bankruptcy Code, of and from any and all Claims, Equity Interests, rights and liabilities that arose
prior to the Effective Date. Upon the Effective Date, all such persons shall be forever precluded and
enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting any such
discharged Claim against or terminated Equity Interest in the Debtors.

5. Injunction or Stay

Except as otherwise expressly provided in the Plan or in the Confirmation Order, all
Persons or entities who have held, hold or may hold Claims against or Equity Interests in the Debtors are
permanently enjoined, from and after the Effective Date, from (a) commencing or continuing in any
manner any action or other proceeding of any kind on any such Claim or Equity Interest against any of
the Reorganized Debtors, (b) the enforcement, attachment, collection or recovery by any manner or
means of any judgment, award, decree or order against any Reorganized Debtor with respect to such
Claim or Equity Interest, (c) creating, perfecting or enforcing any encumbrance of any kind against any
Reorganized Debtor or against the property or interests in property of any Reorganized Debtor with
respect to such Claim or Equity Interest, (d) asserting any right of setoff, subrogation or recoupment of
any kind against any obligation due to any Reorganized Debtor or against the property or interests in
property of any Reorganized Debtor with respect to such Claim or Equity Interest and (€) pursuing any
claim released pursuant to this Article X of the Plan.

6. Terms of Injunction or Stay

Unless otherwise provided in the Confirmation Order, all injunctions or stays arising
under or entered during the Reorganization Cases under section 105 or 362 of the Bankruptcy Code, or
otherwise, that are in existence on the Confirmation Date shall remain in full force and effect until the
Effective Date, provided, however, that no such injunction or stay shall preclude enforcement of parties’
rights under the Plan and the related documents.

7. Reservation of Causes of Action/Reservation of Rights

@) Except as provided in the Plan, nothing contained in the Plan (including in
Section 6.15 of the Plan) or the Confirmation Order shall be deemed to be a waiver or the relinquishment
of any rights or causes of action that the Debtors may have under any provision of the Bankruptcy Code
or any applicable nonbankruptcy law, including, without limitation, (i) any and all Claims against any
person or entity, to the extent such person or entity asserts a crossclaim, counterclaim, and/or Claim for
setoff which seeks affirmative relief against the Debtors, their officers, directors, or representatives and
(ii) the turnover of any property of the Debtors’ Estates.

(b) Nothing contained in the Plan or the Confirmation Order shall be deemed to be a
waiver or relinquishment of any claim, cause of action, right of setoff, or other legal or equitable defense
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which the Debtors had immediately prior to the Commencement Date, against or with respect to any
Claim left unimpaired by the Plan. Notwithstanding the foregoing, all of the Debtors’ rights, claims,
actions, defenses, setoffs and recoupments under agreements, in law, in equity, or otherwise, against the
Secured Lenders either in these cases or in any other action are expressly waived and forever

relinguished.

8. Exculpation

None of the Debtors or the Secured Lenders and their respective officers, directors,
employees, accountants, financial advisors, investment bankers, agents, restructuring advisors, and
attorneys, and each of their respective agents and representatives (but solely in their capacities as
such) shall have or incur any liability for any Claim, cause of action or other assertion of liability
for any act taken or omitted to be taken in connection with, or arising out of, the
RestructuringReorganization Cases, the formulation, dissemination, confirmation, consummation
or administration of the Plan, property to be distributed under the Plan or any other act or
omission in connection with the RestructuringReorganization Cases, the Plan, the Disclosure
Statement or any contract, instrument, document or other agreement related thereto; and such
claims shall be deemed expressly waived and forever relinguished as of the Effective Date;
provided, however, that the foregoing shall not affect the liability of any Person that otherwise
would result from any such act or omission to the extent such act or omission is determined by a
Final Order to have constituted willful misconduct or gross negligence.

9. Limited Releases.

Effective as of the Confirmation Date but subject to the occurrence of the Effective
Date, and in consideration of the services of {a}-the present and former directors, officers, members,
affiliates, agents, financial advisors, restructuring advisors, attorneys and representatives of or to
the Debtors, the Agent, and the Secured Lenders who acted in such capacities after the
Commencement Date (but not limited to such postpetition actions); (b)-the-lndenture Frustee;and-

in-connection-with-the Reorganization-Cases:{x) the Debtors, the Agent, and the Secured Lenders;
(y) each holder of a Claim that votes to accept the Plan (or is deemed to accept the Plan) and (z) to
the fullest extent permissible under applicable law, as such law may be extended or integrated after
the Effective Date, each holder of a Claim or Equity Interest that does not vote to accept the Plan,
shall release unconditionally and forever each present or former director, officer, member,
employee, affiliate, agent, financial advisor, restructuring advisor, attorney and representative (and
their respective affiliates) of the Debtors, the Agent, and the Secured Lenders who acted in such
capacity after the Commencement Date, the-Released-Parties;-and each of their respective officers,
directors, agents, advisors, and professionals (but, in each case, solely in their capacities as such)
from any and all Claims or causes of action whatsoever in connection with, related to, or arising out
of the Reorganization Cases, the pursuit of confirmation of the Plan, the consummation thereof, the
administration thereof or the property to be distributed thereunder; provided, however, that the
foregoing shall not operate as a waiver of or release from any causes of action arising out of the
willful misconduct, intentional fraud, or criminal conduct of any such person or entity.

10. Causes of Action/Avoidance Actions/Objections

Other than any releases granted in the Plan; and by the Confirmation Order and by Final
Order of the Bankruptcy Court, as applicable, from and after the Effective Date, the Reorganized Debtors
shall have the right to prosecute any and all avoidance or equitable subordination actions, recovery causes
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of action and objections to Claims under sections 105, 502, 510, 542 through 551, and 553 of the
Bankruptcy Code that belong to the Debtors or Debtors in Possession.

The Debtors may have claims for the avoidance and/or recovery of certain transfers,
including, without limitation, the prepetition and postpetition transfers of money, property and/or interests
of the Debtors that may be subject to avoidance, recovery and/or turnover as preferences, fraudulent
transfers and/or custodial property, respectively.

L. Jurisdiction and Governing Law

1. Retention of Jurisdiction

The Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, or
related to, the Reorganization Cases and the Plan pursuant to, and for the purposes of, sections 105(a) and
1142 of the Bankruptcy Code, including, without limitation:

@ To hear and determine pending applications for the assumption or rejection of
executory contracts or unexpired leases, the allowance of Claims and Administrative Expense Claims
resulting therefrom and any disputes with respect to executory contracts or unexpired leases relating to
facts and circumstances arising out of or relating to the Reorganization Cases;

(b) To determine any and all adversary proceedings, applications and contested
matters;

(c) To ensure that distributions to holders of Allowed Claims and Equity Interests
are accomplished as provided in the Plan;

(d) To consider Claims or the allowance, classification, priority, compromise,
estimation, or payment of any Claim, Administrative Expense Claim, or Interest;

©) To hear and determine all applications for compensation and reimbursement of
expenses under sections 330, 331 and 503(b) of the Bankruptcy Code;

()] To hear and determine any timely objections to, or requests for estimation of
Disputed Administrative Expense Claims and Disputed Claims, in whole or in part;

(9) To enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified or vacated:;

(h) To resolve disputes as to the ownership of any Administrative Expense Claim,
Claim or Equity Interest;

(i) To issue such orders in aid of execution of the Plan, to the extent authorized by
section 1142 of the Bankruptcy Code;

() To consider any amendments to or modifications of the Plan or to cure any defect
or omission, or reconcile any inconsistency, in any order of the Bankruptcy Court, including, without
limitation, the Confirmation Order;

(K) To hear and determine disputes or issues arising in connection with the
interpretation, implementation or enforcement of the Plan, the Confirmation Order, any transactions or
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payments contemplated by the Plan, any agreement, instrument, or other document governing or relating
to any of the foregoing or any settlement approved by the Bankruptcy Court;

() To hear and determine matters concerning state, local and federal taxes in
accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including, without limitation, any
request by the Debtors prior to the Effective Date or request by the Reorganized Debtors after the
Effective Date for an expedited determination of tax under section 505(b) of the Bankruptcy Code);

(m) To hear and determine all disputes involving the existence, scope and nature of
the discharges granted under the Plan, the Confirmation Order or the Bankruptcy Code;

(n) To issue injunctions and effect any other actions that may be necessary or
appropriate to restrain interference by any person or entity with the consummation, implementation or
enforcement of the Plan, the Confirmation Order or any other order of the Bankruptcy Court;

(0) To determine such other matters and for such other purposes as may be provided
in the Confirmation Order;

(p) To hear and determine any rights, Claims or causes of action held by or accruing
to the Debtors pursuant to the Bankruptcy Code or pursuant to any federal or state statute or legal theory;

(o) To recover all assets of the Debtors and property of the Debtors’ estates,
wherever located,;

" To enter a final decree closing the Reorganization Cases; and

(s) To hear and determine disputes or issues arising in connection with the
interpretation, implementation or enforcement of the VVoting Trust and the Master Agreement; and

(1) {s)}-To hear any other matter not inconsistent with the Bankruptcy Code.
2. Governing Law

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit to the Plan or Plan Supplement provides otherwise (in which case the governing law
specified therein shall be applicable to such exhibit), the rights, duties, and obligations arising under the
Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of New
York without giving effect to its principles of conflict of laws.

M. Miscellaneous Provisions

1. Effectuating Documents and Further Transactions

On or before the Effective Date, and without the need for any further order or authority,
the Debtors may execute, as appropriate, such agreements and other documents that are in form and
substance satisfactory to them as may be necessary or appropriate to effectuate and further evidence the
terms and conditions of the Plan. The Reorganized Debtors are authorized to execute, deliver, file, or
record such contracts, instruments, releases, indentures and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of
the Plan and any securities issued pursuant to the Plan.
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2. Withholding and Reporting Requirements

In connection with the Plan and all instruments issued in connection therewith and
distributed thereon, any party issuing any instrument or making any distribution under the Plan shall
comply with all applicable withholding and reporting requirements imposed by any federal, state or local
taxing authority, and all distributions under the Plan shall be subject to any such withholding or reporting
requirements. Notwithstanding the above, each holder of an Allowed Claim that is to receive a
distribution under the Plan shall have the sole and exclusive responsibility for the satisfaction and
payment of any tax obligations imposed on such holder by any governmental unit, including income,
withholding and other tax obligations, on account of such distribution. Any party issuing any instrument
or making any distribution under the Plan has the right, but not the obligation, to not make a distribution
until such holder has made arrangements satisfactory to such issuing or disbursing party for payment of
any such tax obligations.

3. Corporate Action

On the Effective Date, all matters provided for under the Plan that would otherwise
require approval of the stockholders or directors of one or more of the Debtors or Reorganized Debtors, as
the case may be, shall be in effect from and after the Effective Date pursuant to the applicable general
corporation law of the states in which the Debtors or the Reorganized Debtors are incorporated or
established, without any requirement of further action by the stecholdersstockholders or directors of the
Debtors or the Reorganized Debtors. On the Effective Date, or as soon thereafter as is practicable, the
Reorganized Debtors shall, if required, file their amended articles of organization or certificates of
incorporation, as the case may be, with the Secretary of State of the state in which each such entity is (or
will be) organized, in accordance with the applicable general business law of each such jurisdiction.

4. Continuing Exclusivity Period

Subject to further order of the Bankruptcy Court, until the Effective Date, the Debtors
shall, pursuant to section 1121 of the Bankruptcy Code, retain the exclusive right to amend the Plan and
to solicit acceptances thereof.

5. Plan Supplement/Exhibits and Schedules

The Plan Supplement and the documents contained therein shall be in form, scope and
substance satisfactory to the Debtors_and reasonably satisfactory to the Secured Lenders” Representative,
shall be filed with the Bankruptcy Court no later than ten (10) Business Days before the deadline for
voting to accept or reject the Plan, provided that the documents included therein may thereafter be
amended and supplemented prior to execution, so long as no such amendment or supplement materially
affects the rights of holders of Claims. The Plan Supplement and the documents contained therein are
incorporated into and made a part of the Plan as if set forth in full in the Plan.

All exhibits and schedules to the Plan, including the Plan Supplement, are incorporated
into and are a part of the Plan as if set forth in full in the Plan.

6. Payment of Statutory Fees

All fees payable under section 1930 of chapter 123 of title 28 of the United States Code,
as determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid on the Effective Date.
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7. Post-Confirmation Date Professional Fees and Expenses

From and after the Confirmation Date, BE, shall, in the ordinary course of business and
without the necessity for any approval by the Bankruptcy Court, pay the reasonable fees and expenses of
professional persons thereafter incurred by them.

8. Dissolution of the Creditors’ Committee

On the Effective Date, any Creditors’ Committee appointed in the Reorganization Cases
shall be dissolved and the members thereof shall be released and discharged of and from all further
authority, duties, responsibilities and obligations related to and arising from and in connection with the
Reorganization Cases, and the retention or employment of such Creditors’ Committee’s attorneys,
accountants and other agents, if any, shall terminate other than for purposes of (i) filing and prosecuting
applications for final allowances of compensation for professional services rendered and reimbursement
of expenses incurred in connection therewith, and (ii) reviewing and objecting to the applications of other
parties for the allowance of compensation for professional services rendered and reimbursement of
expenses incurred in connection therewith.

0. Exemption from Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer or exchange of
notes or equity securities under or in connection with the Plan, the creation 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 the Plan shall not
be subject to any stamp, real estate transfer, mortgage recording or other similar tax.

10. Expedited Tax Determination

The Debtors and the Reorganized Debtors are authorized to request an expedited
determination of taxes under section 505(b) of the Bankruptcy Code for any or all returns filed for, or on
behalf of, the Debtors for any and all taxable periods (or portions thereof) ending after the
Commencement Date through and including the Effective Date.

11. Substantial Consummation

On the Effective Date, the Plan shall be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.  Severability of Plan Provisions

In the event that, prior to the Confirmation Date, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court shall have the power
to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and provisions
of the Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated by
such holding, alteration or interpretation. Notwithstanding the foregoing, in such case, the Plan may only
be confirmed without that clause or provision at the request of the Debtors and with the consent of the
Secured Lenders’ Representative. The Confirmation Order shall constitute a judicial determination and
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shall provide that each term and provision of the Plan, as it may have been altered or interpreted in
accordance with the foregoing, is valid and enforceable in accordance with its terms.

13. Notices.

All notices, requests and demands to or upon the Debtors shall be in writing (including by
facsimile transmission) to be effective and, unless otherwise expressly provided in the Plan, shall be
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, addressed as follows:

BearingPoint, Inc.

1676 International Drive
McLean, Virginia 22102
Attn:  John DeGroote
Telephone: (703) 747-3000
Facsimile: (703) 747-3215

-and -

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn:  Marcia L. Goldstein
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

-and -

Weil, Gotshal & Manges LLP
700 Louisiana Street, Suite 1600
Houston, Texas 77002

Attn:  Alfredo R. Pérez
Telephone: (713) 546-5000
Facsimile: (713) 224-9511

—

14.  Secured Lenders’ Consent

Whenever the Plan provides that consent of the Secured Lenders or the Secured Lenders’
Representative is required, such consent may, but does not have to be, in the form of an e-mail from the
Secured Lenders’ counsel to the Debtors’ counsel.

—

5.  14-Section Headings

The section headings contained in the Plan are for reference purposes only and shall not
affect in any way the meaning or interpretation of the Plan.
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N. Modification, Revocation, or Withdrawal of the Plan

1. Modification of Plan

Alterations, amendments or modifications of or to the Plan may be proposed in writing
by the Debtors at any time prior to the Confirmation Date, provided that (a) the Debtors have provided
Secured Lenders and the Secured Lenders’ Representative with notice of such alterations, amendments or
modifications and the Secured Lenders’ Representative has consented; (b) the Plan, as altered, amended
or modified satisfies the conditions of sections 1122 and 1123 of the Bankruptcy Code; and_(c) the
Debtors shall have complied with section 1125 of the Bankruptcy Code. The Plan may be altered,
amended or modified at any time after the Confirmation Date and before substantial consummation,
provided that (x) the Debtors have provided Secured Lenders and the Secured Lenders’ Representative
with notice of such alterations, amendments or modifications and the Secured Lenders’ Representative
has consented; (y) the Plan, as altered, amended or modified, satisfies the requirements of sections 1122
and 1123 of the Bankruptcy Code; and_(z) the Bankruptcy Court, after notice and a hearing, confirms the
Plan, as altered, amended or modified, under section 1129 of the Bankruptcy Code and the circumstances
warrant such alterations, amendments or modifications. A holder of a Claim that has accepted the Plan
shall be deemed to have accepted the Plan, as altered, amended or modified, if the proposed alteration,
amendment or modification does not materially and adversely change the treatment of the Claim of such
holder.

Prior to the Effective Date, the Debtors may make appropriate technical adjustments and
modifications to the Plan of Reorganization, subject to the consent of the Secured Lenders’
Representative, without further order or approval of the Bankruptcy Court, provided that such technical
adjustments and modifications do not adversely affect in a material way the treatment of holders of
Claims or Equity Interests- and the Secured Lenders’ Representative has consented to such alteration or
modification.

For the avoidance of doubt, the foregoing shall not effect a waiver of any rights that any
party may have with respect to modification of the Plan under section 1127 of the Bankruptcy Code.

2. Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation
Date. If the Debtors revoke or withdraw the Plan prior to the Confirmation Date, then the Plan shall be
deemed null and void. In such event, nothing contained in the Plan shall constitute or be deemed a waiver
or release of any Claims or Equity Interests by or against the Debtors or any other person or to prejudice
in any manner the rights of the Debtors or any person in any further proceedings involving the Debtors.

VI. PROJECTIONS AND VALUATION ANALYSIS

A Introduction

This section provides summary information concerning the projected financial
performance of BearingPoint and certain assumptions about these projections.

1. Pro Forma Financial Projections
BearingPoint believes that the Plan meets the Bankruptcy Code’s feasibility requirement

that Plan confirmation is not likely to be followed by liquidation, or the need for further financial
reorganization of BearingPoint or any successor under the Plan.
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In connection with the development of the Plan, and for the purposes of determining
whether the Plan satisfies the feasibility standard, BearingPoint analyzed its ability to satisfy its financial
obligations while maintaining sufficient liquidity and capital resources. In this regard, the management of
BearingPoint developed and refined its business plan and prepared financial projections for the calendar
years ending December 31, 2009 through 2012 (collectively, the “Projections”). BearingPoint does not,
as a matter of course, publish its business plans and strategies or projections or its anticipated financial
position or results of operations. Accordingly, BearingPoint does not anticipate that it will, and disclaims
any obligation to, furnish updated business plans or projections to holders of claims or interests after the
Confirmation Date, or to include such information in documents required to be filed with the Securities
and Exchange Commission (if any) or otherwise make such information public.

In connection with the planning and development of the Plan, the Projections were
prepared by BearingPoint to present the anticipated impact of the Plan. The Projections assume that the
Plan will be implemented in accordance with its stated terms. Since the Projections are based on forecasts
of key economic variables such as the demand for management and technology consulting services,
BearingPoint’s ability to restructure its operations in an efficient manner and the ability to preserve its
client base and billing rates, the estimates and assumptions underlying the Projections are inherently
uncertain. Though considered reasonable by BearingPoint as of the date hereof, the Projections are
subject to significant business, economic and competitive uncertainties. Accordingly, such projections,
estimates and assumptions are not necessarily indicative of current values or future performance, which
may be significantly less favorable or more favorable than as set forth.

ALTHOUGH EVERY EFFORT WAS MADE TO BE ACCURATE, THE
PROJECTIONS ARE ONLY AN ESTIMATE, AND ACTUAL RESULTS MAY VARY
CONSIDERABLY FROM THE PROJECTIONS. IN ADDITION, THE UNCERTAINTIES WHICH
ARE INHERENT IN THE PROJECTIONS INCREASE FOR LATER YEARS IN THE PROJECTION
PERIOD, DUE TO INCREASED DIFFICULTY ASSOCIATED WITH FORECASTING LEVELS OF
ECONOMIC ACTIVITY AND BEARINGPOINT PERFORMANCE AT MORE DISTANT POINTS IN
THE FUTURE. CONSEQUENTLY, THE PROJECTED INFORMATION INCLUDED HEREIN
SHOULD NOT BE REGARDED AS A REPRESENTATION BY BEARINGPOINT,
BEARINGPOINT’S ADVISORS, OR ANY OTHER PERSON THAT THE PROJECTED RESULTS
WILL BE ACHIEVED. THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARDS
PUBLIC DISCLOSURE OR COMPLIANCE WITH GENERALLY ACCEPTED ACCOUNTING
PRINCIPLES, THE PUBLISHED GUIDELINES OF THE SECURITIES AND EXCHANGE
COMMISSION OR THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
REGARDING PROJECTIONS OR FORECASTS. THE PROJECTIONS HAVE NOT BEEN
AUDITED OR REVIEWED BY BEARINGPOINT’S INDEPENDENT CERTIFIED ACCOUNTANTS.
IMPAIRED CREDITORS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THE
FOLLOWING PROJECTIONS IN DETERMINING WHETHER TO VOTE TO ACCEPT OR REJECT
THE PLAN.

The Projections assume that (i) the Plan will be confirmed and consummated in
accordance with its terms, (ii) there will be no material change in legislation or regulations, or the
administration thereof, that will have an unexpected effect on the operations of Reorganized BE, (iii)
there will be no change in generally accepted accounting principles in the United States that will have a
material effect on the reported financial results of Reorganized BE, and (iv) there will be no material
contingent or unliquidated litigation or indemnity claims applicable to Reorganized BearingPointBE. To
the extent that the assumptions inherent in the Projections are based upon future business decisions and
objectives, they are subject to change. In addition, although they are presented with numerical specificity
and considered reasonable by BearingPoint when taken as a whole, the assumptions and estimates
underlying the Projections are subject to significant business, economic and competitive uncertainties and
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contingencies, many of which will be beyond the control of Reorganized BearingPeintBE. Accordingly,
the Projections are only an estimate and, therefore, necessarily speculative in nature. It can be expected
that some or all of the assumptions in the Projections will not be realized and that actual results will vary
from the Projections, which variations may be material and are likely to increase over time. The
Projections should therefore not be regarded as a representation by BearingPoint or any other person that
the results set forth in the Projections will be achieved. In light of the foregoing, readers are cautioned
not to place undue reliance on the Projections. The Projections should be read together with the
information in [Section 1V] to this Disclosure Statement.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995. The Projections contain statements which constitute
“forward-looking statements” within the meaning of the Securities Act and the Securities Exchange Act
of 1934 (the “Exchange Act”), as amended by the Private Securities Litigation Reform Act of 1995.
“Forward-looking statements” in the Projections include the intent, belief or current expectations of
BearingPoint and members of their management team with respect to the timing of, completion of and
scope of the current restructuring, reorganization plan, strategic business plan, bank financing, and debt
and equity market conditions and BearingPoint’s future liquidity, as well as the assumptions upon which
such statements are based. While BearingPoint believes that the expectations are based on reasonable
assumptions within the bounds of their knowledge of their business and operations, parties in interest are
cautioned that any such forward-looking statements are not guarantees of future performance, and involve
risks and uncertainties, and that actual results may differ materially from those contemplated by such
forward-looking statements. Important factors currently known to management that could cause actual
results to differ materially from those contemplated by the forward-looking statements in the Projections
include, but are not limited to, further adverse developments with respect to BearingPoint’s liquidity
position or operations of BearingPoint’s business, adverse developments in BearingPoint’s efforts to
renegotiate its funding and adverse developments in the bank financing or public or private markets for
debt or equity securities, or adverse developments in the timing or results of BearingPoint’s strategic
business plan (including the time line to emerge from chapter 11), the difficulty in retaining key
employees and clients and the ability of BearingPoint to realize the anticipated general and administrative
expense savings and other reductions presently contemplated, the ability of BearingPoint to return
BearingPoint’s operations to profitability, the level and nature of any restructuring and other one-time
charges, the difficulty in estimating costs relating to exiting certain markets and consolidating and closing
certain operations, and the possible negative effects of a change in applicable legislation.

2. Summary of Significant Assumptions

BearingPoint’s management and the Company’s advisors developed the Projections
based on: (i) current and projected market conditions in each of BearingPoint’s respective markets, (ii)
cost savings opportunities within various administrative departments, (iii) the ability to maintain
sufficient working capital to self-fund operations or access to financing sources to fund any deficiencies,
and (iv) confirmation of the Plan.

For presentation purposes, it is assumed that BearingPoint emerges from chapter 11 on
May 31, 2009 (which may not be the actual emergence date), thus completing the financial restructuring
of BearingPoint.

As discussed in fSection HV.G]E ;1, Reorganized BearingPeintBE expects to enter into
an Exit Facility, consisting of two (2) separate sub-facilities of up to $400-415 million upon emergence
from its chapter 11 case. The Exit Facility will contain a first priority security interest in all assets of the
Company, together with a pledge of all stock of Parent, BearingPoint and each of its domestic
subsidiaries and a security interest in 65% (and if certain conditions are met, which conditions are
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described in Section V.E.1, 100%) of the stock of all first-tier foreign subsidiaries so long as it does not
have a material adverse effect on BearingPoint. The two (2) separate sub-facilities of the Exit Facility
will likely consist of the following: (i) a $276 million Term Loan; (ii) a $130 million Synthetic Letter of
Credit Facility. For detailed information on the Exit Facility, see [Section HV.GE.13}.1.

The Projections assume the following amortization schedule: the Term Loan will be paid
down with surplus cash; the Term Loan will amortize at a rate of $750,000 per quarter, beginning on
September 30, 2009, until March 31, 2010, at which point quarterly amortization will increase to
$5,000,000. The Exit Facility is projected to have a term of three (3) years. The actual amount of
proceeds required could differ materially from this estimate, as could the amortization schedule and term
ultimately obtained. The final terms of the Exit Facility are subject to further negotiation with
BearingPoint’s potential exit lenders and future market conditions. The Projections assume that the Exit
Facility has interest which is both payable-in-kind and paid in cash (see {Section HV.GE.5-11).

The Projections contemplate the issuance-ef-$56-mittien-of of New Preferred Stock with
face value of $50 million to the Secured Lenders, as discussed in {Section HV.G]E. 4. The PreferredNew
Stock will be senior in priority to all fermsclasses of CemmenNew Stock. The Projections assume that
the_New Preferred Stock has dividends payable-in-kind [quarterly] in arrears and cumulative on a [daily]
basis. For detailed information on the Preferred Stock, see [Section HV.GE.13}.4.

The Projections contemplate the issuance of [ ] shares of New Class 1 Common Stock to
the Senior Noteholders for each dollar of allowable claims.

The Projections contemplate the issuance of [ ] shares of New Class 2 Common Stock to
the Senter-A/BJunior Noteholders for each dollar of allowable claims. The New Class 2 Common Stock
shall be junior to New Class 1 Common Stock.

The Projections assume that the Unsecured Creditors’ Trust will receive an estimated [ ]
shares of New Class 3 Common Stock at emergence for each dollar of allowable claims (after payment
on the Effective Date of allowed Convenience Claims). The New Class 2 Common Stock shall be junior
to New Class 1 Common Stock and New Class 23 Common Stock. For more information on the
distributions to the Unsecured Creditors’ Trust, see fSection VHHV.E1.4.

“Fresh Start Accounting” principles, which BearingPoint may be required to adopt upon
emergence from chapter 11 have not been reflected in the Projections. Fresh Start Accounting requires,
among other things, that BearingPoint’s assets and liabilities be recorded at fair value on the Effective
Date.

3. Process for Preparation of Financial Projections

The accompanying forecasted Consolidated Financial Statements have been prepared in
accordance with the Company’s annual budgeting and periodic forecasting policies and procedures and
reflect adjustments (consisting of normal, recurring adjustments) which are, in the opinion of
management, necessary for reasonable presentation of projected results for period.

The projections are based on historical trends combined with projections of key
performance drivers and economic variables such as available demand for our services, current available
professional staff, anticipated utilization rates, realizable rates per hour and our ability to successfully
restructure our current debt obligations expeditiously with limited disruptions to the company’s customers
or employees. Although management believes that the assumptions underlying the forecasts and
projections contained herein are reasonable, in consideration of the current industry and macro-economic
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environment, and other matters, many of which are beyond the control of management, there can be no
assurances that such forecasts will, in fact, be realized. Actual results may vary from the information
provided, and such variations may be material. The projections were substantially completed in
December 2008.

Certain adjustments have been made to the projections to reflect the impact of the
restructuring, including the company projected capital structure. Professional consultant utilization rates
are estimated to decrease by approximately 2.0% during 2009 due to the loss of some client business
associated with the restructuring, although in the aggregate the projections assume only modest operating
impacts caused by a Chapter 11 filing. A long protracted chapter 11 proceeding could cause the company
to deviate from its projections. For the remainder of the projection period, performance is projected based
on numerous balance sheet and income statement assumptions developed by management and the
Company’s advisors. Significant assumptions are described below.
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4. Balance Sheet Assumptions

a.

Cash: At emergence, there is forecasted cash of $184.6 million. Post
restructuring. The Projections reflect some of the estimated amounts paid as a
result of implementing the Plan, such as legal and advisory fees and amounts
owed to the Convenience Class.

Accounts Receivable / Unbilled Revenue: Accounts receivable / unbilled
revenue represents amounts due from clients and amounts not yet billed to clients
for services performed for which revenue has been recognized. For the projection
period, the balance of accounts receivable/unbilled revenue is based on projected
deferred revenue as a percentage of net revenue and cash collection targets
established by management.

Prepaid Expenses: Prepaid expenses include amounts paid in advance for
insurance, rent, value-added taxes and other expenses which will be used within
the next year. For the projection period, the balance of prepaid expenses is
consistent with historical seasonal trends.

Other Current Assets: Other current assets consists of deferred project expenses
and other miscellaneous assets.

Property, Plant & Equipment (“PP&E”): PP&E, net represents equipment,
leasehold improvements and capitalized software and is amortized over the
useful life of such assets. PP&E is presented net of accumulated depreciation on
the balance sheet. Increases that occur throughout the projection period represent
annual capital expenditures reduced by annual depreciation. Projected annual
capital expenditures are projected to be $16,000,000 per year during the
projection period.

Goodwill: Goodwill represents the amount by which the cost of acquired net
assets in a business acquisition exceeds the fair value of net identifiable assets on
the date of purchase. This will be adjusted if the Company adopts Fresh Start
Accounting.

Other Long-Term Assets: Other long-term assets consists of deferred project
expenses, deferred financing costs and other miscellaneous assets.

Accounts Payable: Projected accounts payable are based on maintaining
historical credit terms provided by BearingPoint’s vendors, and are forecasted to
increase during the 2010-2012 projection period as BearingPoint emerges from
chapter 11 and gains better terms with creditors. Days payable outstanding are
forecasted to increase from a current level of 32 to 47 at the end of 2012.

Accrued Payroll & Related Liabilities: Accrued payroll and related liabilities
consists of accrued compensation, accrued personal days and accrued benefits
and taxes.

Accrued Bonus: Accrued Bonus includes accruals for annual and longer term
bonus for all employees of the Company.
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Deferred Revenue: Deferred Revenue represents collections in excess of revenue
recognized for which payments have been received. For the projection period,
the balance of deferred revenue is based on an assumed percentage of net
revenue consistent with historical trends.

Other Current Liabilities: Other current liabilities include value added tax
accruals and other miscellaneous liabilities.

Accrued Employee Benefits: Accrued employee benefits consists of long term
pension and retiree medical benefits. For the projection period, the balance of
accrued employee benefits is assumed to be a percentage of total costs of service,
which is consistent with historical trends.

Other Liabilities: Other liabilities include income tax accruals, deferred revenue
and other miscellaneous liabilities.

Term Loan: The senior secured debt will consist of an estimated $276 million
Term Loan and a $130 million Synthetic Letter of Credit Facility. For a detailed
discussion of Reorganized BearingPointBE’s Exit Facility, see [Section
HV.GE.33}1.

Preferred Stock: Includes initial Preferred Stock with a face value of $50 million
and payment-in-kind-dividends at an annual rate of 13.5%, due and payable
[quarterly] in arrears. Dividends will be cumulative on a [daily] basis and will
accrue until paid. For discussion of the Preferred Stock, see fSection
UV.GE.514.

Stockholders’ equity represents a combination of BearingPoint’s common stock, retained
earnings, additional paid-in-capital, and other related accounts. The projected changes throughout the
projection period represent the net income or net loss for BearingPoint for the related period.
Adjustments to stockholders’ equity made to effectuate the Plan include the adoption of Fresh-Start
Reporting, and recognition of gains due to retirement of debt.

5. Income Statement Assumptions

a.

Revenues: Gross Revenue includes fees received for the Company’s service
offerings, consultant reimbursements of travel and out-of-pocket expenses with
equivalent amounts of expense recorded in other direct contract expenses and
fees received for the sale of hardware and software with the cost of such
hardware and software included in other direct contract expenses. Net Revenue
represents gross revenue less other direct contract expenses. Projections for 2009
are based on management estimates including an estimate of the impact of
restructuring. For 2010-2012, projections are based on an annual net revenue
growth rate of 6.0%. Revenue growth during this period is projected to occur
from gradual improvements in professional consultant utilization and annual
increases of 2.0% to net billing rates resulting from a projected increase in
demand for management and technology consulting services, and projected win
rate of new business.

Other Direct Contract Expenses: Other direct contract expenses include costs
directly attributable to client engagements. These costs include out-of-pocket
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costs such as travel and subsistence for client service professional staff, costs of
hardware and software, and costs of subcontractors. The expenses are forecasted
as a percentage of gross revenue. For the projection period, the assumed
expenses percentage of gross revenue is consistent with historical trends.

C. Professional Compensation: Professional compensation consists of payroll costs
and related benefits associated with client service professional staff (including
tax equalization for employees on foreign and long-term domestic assignments
and other costs). For the projection period, average annual professional
compensation (excluding incentive compensation) is projected to be increased by
3.0% annually.

d. Other Costs of Service: Other Costs of Service consists of costs attributable to
the support of client service professional staff, depreciation and amortization
costs related to assets used in revenue-generating activities, bad debt expense
relating to accounts receivable, and other costs attributable to serving the
Company’s client base. The expenses are forecasted as a percentage of net
revenue.

e. Selling, General and Administrative Expense: Selling, general and
administrative expenses include costs related to marketing, sales force
compensation and other expenses related to managing and growing the
Company’s business. The expenses are forecasted as a percentage of net
revenue. For the projection period, the assumed expenses percentage of net
revenue is held constant through December 2010 and decreased by 2.0%
annually from 2011-2012.

f. Infrastructure: Infrastructure consists of costs to support the business from an
operational perspective and includes finance and accounting, information
systems, occupancy costs and charges related to exiting facilities, human
resources, marketing and other costs to support the business. For the projection
period, infrastructure expense is expected to be reduced through cost reduction
initiatives until an expense target of 16.0% of net revenue is reached.

g. Bonus Expense: Bonus expense includes annual and longer term bonus for all
employees of the Company.

h. Stock Expense: Stock expense includes all costs related to the Company’s
various stock compensation programs.

i. Other Income/Loss: Other income/loss includes foreign exchange mark-to-
market adjustments on intercompany loan and trade accounts. Additionally, the
projections include a $20,000,000 loss from estimated unforeseen contract losses
and increased operating costs during 2009, as a result of uncertainty resulting
from the restructuring.

J- Restructuring Expenses: Restructuring expenses include costs associated with
the Company’s debt restructuring efforts and severance programs. Restructuring
expenses are comprised of Postpetition Credit Agreement fees and professional
fees related to BearingPoint’s chapter 11 filing, in addition to severance costs.
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k. Interest Expense: Includes payments on the Exit Facility. The Exit Facility
interest contains both cash and payment-in-kind interest. For further information
on the Exit Facility, see {Section HV.GE.4}:1.

I Taxes: For the projection period, assumed effective tax rates by geographic
region are consistent with historical trends.

m. Preferred Dividends: Preferred dividends includes payment-in-kind-dividend-

payments-atarate-of 13.5% on-the Preferred-Stockdividends per share of
Preferred Stock at a rate of 13.5% per annum on the issue price, due and payable

uarterly] in arrears. Dividends will be cumulative on a [daily] basis and will
accrue until paid. For further information on the Preferred Stock, see [Section

HV.GE.5}4.
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6. Financial Projections®

Each of the following tables summarizes management’s Projections for the four fiscal

years ending December 31, 2009, 2010, 2011 and 2012.

The Projections include Projected Condensed Consolidated Statement of Operations,
Projected Condensed Consolidated Balance Sheet, and Projected Condensed Consolidated Statement of

Cash Flows.

Gross Revenue

Other Direct Contract Expenses
Net Revenue

Professional Compensation
Other Costs of Service
SG&A

Operating Income (Loss)

Infrastructure
Bonus Expense, Net
Stock Expense
Other (Income)/Loss
Restructuring Expenses
Net Interest Expense
Net Income (Loss) Before Income
Taxes and Preferred Dividends

Income Taxes
Preferred Dividends
Net Income (Loss)

BearingPoint, Inc.
Projected Condensed Consolidated Statement of Operations
(in millions)
(Unaudited)

For the year ending December 31,

2009 2010 2011 2012
$2,937.9 $3,114.7 $3,300.1 $3,496.7
627.7 666.5 704.3 744.6
2,310.2 2,448.1 2,595.8 2,752.1
1,385.7 1,417.7 1,492.0 1,565.6
154.9 162.1 169.2 176.7
97.5 100.0 100.4 100.5
672.1 768.3 834.2 909.4
449.6 445.0 440.0 440.0
75.0 65.0 70.0 75.0
69.8 40.0 42.0 44.0
20.0 0.0 0.0 0.0
66.5 2.1 2.1 2.1
48.4 62.1 52.9 19.4
(57.2) 154.1 227.2 328.9
51.4 81.9 117.7 150.8

4.0 7.3 8.3 9.4
(3112.6) $64.8 $101.2 $168.6

2 The projected financial information contained in this section is based on estimates and assumptions made by
management and is subject to ongoing review and modification by senior management to BearingPoint . Actual
results for the years presented will vary from the projected information and such variations may be material.
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BearingPoint, Inc.
Projected Condensed Consolidated Balance Sheets
(in millions)
(Unaudited)

For the year ending December 31,

2009 2010 2011 2012
Assets
Current Assets:
Cash & Cash Equivalents $327.8 $515.4 $614.2 $683.2
Accounts Receivable/Unbilled Revenue 571.7 580.3 589.0 597.7
Deferred Income Tax Asset 8.9 8.9 8.9 8.9
Prepaid Expenses 58.1 58.1 58.1 58.1
Other Current Assets 32.5 32.5 32.5 32.5
Total Current Assets 999.1 1,195.3 1,302.7 1,380.4
PP&E, Net 88.6 74.6 60.5 46.5
Goodwill 479.9 479.9 479.9 479.9
Deferred Tax Assets 19.3 19.3 19.3 19.3
Other Long-Term Assets 80.8 80.8 80.8 80.8
Total Assets $1,667.6 $1,849.7 $1,943.1 $2,006.8
Liabilities & Stockholders' Equity
Current Liabilities:
Accounts Payable 128.1 175.8 180.8 186.7
Accrued Payroll and Related Liabilities 245.4 245.7 246.0 246.3
Accrued Bonus 58.1 49.6 70.0 75.0
Deferred Revenue 85.5 85.5 90.6 96.0
Deferred Income Taxes 42.7 42.7 42.7 42.7
Other Current Liabilities 77.0 76.3 75.6 74.9
Total Current Liabilities 636.7 675.6 705.6 721.6
Senior Secured Term Loan 287.4 290.5 170.1 0.0
LC Facility PIK Notes 5.5 15.3 25.9 0.0
Accrued Employee Benefits 127.3 130.5 137.2 143.9
Lease Accrual 0.0 0.0 0.0 0.0
Deferred Tax, non current 12.9 12.9 12.9 12.9
Other Liabilities 312.9 327.9 342.9 357.9
Total Liabilities $1,382.7 $1,452.8 $1,394.7 $1,236.4
Preferred Equity 54.0 61.3 69.6 79.0
Common Equity 230.8 335.6 478.8 691.5
Total Stockholders' Equity $284.8 $397.0 $548.4 $770.5
Total Liabilities & Stockholders' Equity $1,667.6 $1,849.7 $1,943.1 $2,006.8
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BearingPoint, Inc.
Projected Condensed Consolidated Statement of Cash Flows
(in millions)
(Unaudited)

For the year ending December 31,

2009 2010 2011 2012

Cash Flows from Operating Activities:
Net Income ($112.6) $64.8 $101.2 $168.6
Depreciation/Amortization 37.5 30.0 30.0 30.0
Stock-based Compensation 69.8 40.0 42.0 44.0
Amortization of Warrants 1.0 0.0 0.0 0.0
Preferred PIK Dividends 4.0 7.3 8.3 9.4
Change in Working Capital (81.3) 30.3 21.4 7.3
Change in Other Assets/Liabilities (79.1) 18.2 21.7 21.7
Adjustment for GUCS Conversion 108.4 0.0 0.0 0.0
Adjustment for Convenience Class (3.0) 0.0 0.0 0.0
Cash Flow from Operations (55.3) 190.7 224.6 281.0

Cash Flows from Investing Activities:
Capital Expenditures (16.0) (16.0) (16.0) (16.0)
Cash Flow from Investing Activities (16.0) (16.0) (16.0) (16.0)

Cash Flows from Financing Activities:
Proceeds from Issuance of LT Debt 292.9 12.9 (109.8) (196.1)
(Repayment) of LT Debt (293.6) 0.0 0.0 0.0
Issuance/(Repurchase) of Equity 50.0 0.0 0.0 0.0
Cash Flow from Financing 49.4 12.9 (109.8) (196.1)
Beginning Cash Balance 349.8 327.8 515.4 614.2
Net Change in Cash (22.0) 187.6 98.8 69.0
Ending Cash Balance $327.8 $515.4 $614.2 $683.2

B. Valuation
[To be provided]
C. Financial Information

The Form 10-K for the fiscal year ended December 31, 2008, and the related consolidated
statements of operations and consolidated statements of cash flows of BearingPoint and its affiliates are
contained in Exhibits C to this Disclosure Statement, and the full text of which is incorporated herein by
reference. This financial information is provided to permit the holders of Claims and Equity Interests to
better understand the Debtors’ historical business performance and the impact of the Reorganization
Cases on the Debtors’ business. The Form 10-K for the fiscal year ended December 31, 2008, that
BearingPoint files electronically with the SEC is available under the Filings & Forms (EDGAR) section
at www.sec.gov.
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VIl. CERTAIN FACTORS TO BE CONSIDERED

A. Certain Bankruptcy Law Considerations

1. Risk of Non-Confirmation of the Plan of Reorganization

Although the Debtors believe that the Plan will satisfy all requirements necessary for
confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court will reach the
same conclusion or that modifications of the Plan will not be required for confirmation or that such
modifications would not necessitate resolicitation of votes.

2. Non-Consensual Confirmation

In the event any impaired class of claims or equity interests does not accept a plan of
reorganization, a bankruptcy court may nevertheless confirm such plan at the proponent’s request if at
least one impaired class has accepted the plan (with such acceptance being determined without including
the vote of any “insider” in such class), and as to each impaired class that has not accepted the plan, the
bankruptcy court determines that the plan “does not discriminate unfairly” and is “fair and equitable” with
respect to the dissenting impaired Classes. See section X.C.(B) below, entitled “CONFIRMATION OF
THE PLAN OF REORGANIZATION - Requirements for Confirmation of the Plan of Reorganization -
Requirements of Section 1129(b) of the Bankruptcy Code.” Because Class 9 (Equity Interests) is deemed
to reject the Plan, these requirements must be satisfied with respect to this Class. Should any other class
vote to reject the Plan, then these requirements must be satisfied with respect to those Classes as well.
The Debtors believe that the Plan satisfies these requirements.

3. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective Date will occur soon after the
Conflrmatlon Date, there can be no assurance as to such timing. —under—theﬂan—the%ﬁeewe—laatemusfe

4. Debtors Could Withdraw the Plan

Under the Plan, the Debtors could withdraw the Plan with respect to any Debtors and
proceed with confirmation of the Plan with respect to any other Debtors.

5. Risks Related to the Chapter 11 Case Itself

The commencement of the chapter 11 case could adversely affect the relationships
between the Debtors and their customers, employees, vendors, and others. There is a risk, for example,
that customers would be less likely to purchase the Debtors’ consulting services, that employees could be
distracted from performance of their duties or more easily attracted to other career opportunities, and that
vendors could terminate their relationship with the Debtors or require financial assurances or enhanced
performance.
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6. Conversion into a Chapter 7 Case

If no reorganization plan can be confirmed, or if the Bankruptcy Court otherwise finds
that it would be in the best interest of creditors, the chapter 11 case may be converted to a case under
chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed or elected to liquidate
the Debtors’ assets for distribution in accordance with the priorities established by the Bankruptcy Code.
A discussion of the effects that a Chapter 7 liquidation would have on the recoveries of holders of claims
and interests and a liquidation analysis are set forth in Exhibit D.

B. Additional Factors To Be Considered

1. Risk of Economic Deterioration

In the event that economic conditions in general and in the consulting industry
specifically decline suddenly and precipitously, the Debtors could potentially be unable to operate their
business. In addition, a further tightening of the credit markets could prevent a successful restructuring.
Under such circumstances, the Debtors will not be able to confirm the Plan.

2. The Debtors Have No Duty to Update

The statements contained in this Disclosure Statement are made by the Debtors as of the
date hereof, unless otherwise specified herein, and the delivery of this Disclosure Statement after that date
does not imply that there has been no change in the information set forth herein since that date. The
Debtors have no duty to update this Disclosure Statement unless otherwise ordered to do so by the
Bankruptcy Court.

3. No Representations Outside This Disclosure Statement Are Authorized

No representations concerning or related to the Debtors, the Reorganization Cases, or the
Plan are authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this
Disclosure Statement. Any representations or inducements made to secure your acceptance or rejection
of the Plan that are other than as contained in, or included with, this Disclosure Statement should not be
relied upon by you in arriving at your decision.

4, Claims Could Be More Than Projected

The Bar Date for filing proofs of Claim has not yet occurred. The Allowed amount of
Claims in each class could be significantly more than projected, which in turn, could cause the value of
distributions to be reduced substantially.

5. Projections and Other Forward-Looking
Statements Are Not Assured, and Actual Results May Vary

Certain of the information contained in this Disclosure Statement is, by nature, forward
looking, and contains estimates and assumptions which might ultimately prove to be incorrect, and
contains projections which may be materially different from actual future experiences. There are
uncertainties associated with any projections and estimates, and they should not be considered assurances
or guarantees of the amount of funds or the amount of Claims in the various Classes that might be
allowed.
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6. No Legal or Tax Advice is Provided to You By This Disclosure Statement

The contents of this Disclosure Statement should not be construed as legal, business or
tax advice. Each creditor or Equity Interest holder should consult his, her, or its own legal counsel and
accountant as to legal, tax and other matters concerning his, her, or its Claim or Equity Interest.

This Disclosure Statement is not legal advice to you. This Disclosure Statement may not
be relied upon for any purpose other than to determine how to vote on the Plan or object to confirmation
of the Plan.

7. No Admission Made

Nothing contained herein shall constitute an admission of, or be deemed evidence of, the
tax or other legal effects of the Plan on the Debtors or on holders of Claims or Equity Interests.

8. Certain Tax Consequences
For a discussion of certain U.S. federal income tax considerations to the Debtors and
certain holders of Claims in connection with the implementation of the Plan, see “Certain Federal Income

Tax Consequences of the Plan.”

C. Business Factors and Competitive Conditions

1. Demand

BearingPoint’s business tends to lag behind economic cycles, consequently, it may
experience rapid decreases in demand at the onset of significant economic downturns while the benefits
of economic recovery may take longer to realize.

BearingPoint’s contracts funded by U.S. Federal government agencies, inclusive of
government sponsored enterprises, accounted for approximately 28.4% of its revenue in 2007.
BearingPoint depends particularly on contracts funded by clients within the Department of Defense,
which accounted for approximately 11.0% of its revenue in 2007. BearingPoint’s business could be
materially harmed if the U.S. Federal government reduces its spending or reduces the budgets of its
departments or agencies as a result of the nation’s financial crisis.

2. Operating Results

BearingPoint’s operating results will suffer if it is not able to maintain its billing and
utilization rates or control its costs.

Factors affecting the rates BearingPoint is able to charge for its services include its
clients’ perception of its ability to add value through its services, its ability to access and use lower-cost
service delivery personnel, as compared to the ability of its competitors to do so, introduction of new
services or products by BearingPoint or its competitors, pricing policies of its competitors and general
economic conditions in the United States and abroad.

Factors affecting BearingPoint’s utilization rates include seasonal trends, primarily as a

result of its hiring cycle and holiday and summer vacations, its ability to transition employees from
completed projects to new engagements, its ability to forecast demand for its services and thereby
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maintain an appropriately balanced and sized workforce, its ability to manage attrition, and its ability to
mobilize its workforce quickly or economically, especially outside the United States.

3. Competitive Conditions

In recent years BearingPoint has experienced exceptionally high levels of Selling,
General and Administrative expenses (“SG&A”) as a percentage of revenue, primarily as a result of
continuing issues related to its North American financial reporting systems and its internal controls,
higher than average costs associated with hiring and retaining its employees, and other assorted costs,
including legal expenses associated with various disputes and litigation. BearingPoint’s ability to reduce
future SG&A expenses is dependent, among other things, on improving its controls around the financial
closing process, remediating deficiencies in its internal controls, reducing the amount of time and effort
spent to substantiate the accuracy and completeness of its financial results, reducing redundant systems
and activities, streamlining the input and capture of data, hiring and retaining skilled finance and
accounting personnel while decreasing the number of personnel required to support its financial close
process, including reliance on contractors, achieving further reductions in the number of offices and
square feet of space occupied by BearingPoint and achieving further cost savings in its various corporate
services, including legal, information technology and human resources. If BearingPoint is unable to
achieve these objectives, offset these costs through other expense reductions, or if it encounters additional
difficulties or setbacks in achieving these objectives, its SG&A expenses could significantly exceed
current expected levels, and, consequently, materially and adversely affect its competitive position,
financial condition, results of operation, and cash flows.

Systems integration consulting constitutes a significant part of BearingPoint’s business.
Historically, these markets have included a large number of participants and have been highly
competitive. Recent increases in the number and availability of competing global delivery alternatives for
systems integration work create ever increasing pricing pressures in these markets. BearingPoint
frequently competes with companies that have greater global delivery capabilities and alternatives,
financial resources, name recognition and market share than it does. If BearingPoint is unable to maintain
its billing rates through delivering unique and differentiated systems integration solutions and control its
costs through proper management of its workforce, global delivery centers and other available resources,
it may lose the ability to compete effectively for this significant portion of its business.

4. Business Relationships

BearingPoint’s most significant joint marketing relationships are with Oracle
Corporation, Microsoft Corporation, SAP AG, Hewlett-Packard Company and IBM Corporation. These
relationships enable BearingPoint to increase revenue by providing it additional marketing exposure,
expanding it sales coverage, increasing the training of its professionals and developing and co-branding
service offerings that respond to customer demand. The loss of one or more of these relationships could
adversely affect its business by terminating current joint marketing and product development efforts or
otherwise decreasing its revenue and growth prospects. Because most of its significant joint marketing
relationships are nonexclusive, if BearingPoint’s competitors are more successful in, among other things,
building leading-edge products and services, these entities may form closer or preferred arrangements
with other consulting organizations, which could materially reduce its revenue.

5. Sales to United States Government
BearingPoint depends on contracts with U.S. Federal government agencies, particularly

with the Department of Defense, for a significant portion of its revenue and consequently, it is exposed to
various risks inherent in the government contracting process, including the following:
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(A)

(B)

(©)

(D)

(E)

(F)

BearingPoint’s government contracts are subject to laws and regulations that
provide government clients with rights and remedies not typically found in
commercial contracts, which are unfavorable to it. Most government contracts
contain a “termination for convenience” clause. This clause grants the
governmental contracting officer an extremely broad right to terminate the
contractor's performance without the Federal government being liable for breach-
of-contract damages. Thus, even though the automatic stay protects
BearingPoint from the contracts being terminated without court approval in the
chapter 11 cases, the government can terminate these contracts after the
confirmation of the plan, for no reason at all.

BearingPoint’s failure to obtain and maintain necessary security clearances may
limit its ability to perform classified work for government clients, which could
cause it to lose business. In addition, security breaches in sensitive government
systems that it has developed could damage its reputation and eligibility for
additional work and expose it to significant losses.

The U.S. Federal government audits and reviews BearingPoint’s performance on
contracts, pricing and cost allocation practices, cost structure, systems, and
compliance with applicable laws, regulations, and standards. If the government
finds that its costs are not reimbursable, have not been properly determined, or
are based on outdated estimates of its costs, BearingPoint may not be allowed to
bill for all or part of those costs, or it may have to refund cash that it has already
collected, which may materially affect its operating margin and the expected
timing of its cash flows.

Government contracting officers have wide latitude in their ability to conclude as
to the financial responsibility of companies that contract with agencies of the
U.S. Federal government. Officers who conclude that a company is not
financially responsible may withhold new engagements and terminate recently
contracted engagements for which significant expenditures and outlays already
may have been made. For instance, as discussed above, the DCAA is currently
performing an audit of BearingPoint’s financial capabilities.

If the government uncovers improper or illegal activities in the course of audits
or investigations, BearingPoint may be subject to civil and criminal penalties and
administrative sanctions, including termination of contracts, forfeiture of profits,
suspension of payments, fines and suspension or debarment from doing business
with U.S. Federal government agencies. These consequences could materially
and adversely affect its revenue and operating results. The inherent limitations of
internal controls, even when adequate, may not prevent or detect all improper or
illegal activities.

Government contracts, and the proceedings surrounding them, are often subject
to more extensive scrutiny and publicity than other commercial contracts.
Negative publicity related to BearingPoint’s government contracts, regardless of
its accuracy, may further damage its business by affecting its ability to compete
for new contracts.

The impact of any of these occurrences or conditions could affect not only BearingPoint’s business with
the agency or department involved, but also other agencies and departments within the U.S. Federal
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government. Depending on the size of the project or the magnitude of the budget reduction, potential
costs, penalties or negative publicity involved, any of these occurrences or conditions could have a
material adverse effect on its business or its results of operation.

6. Reliance on Key Personnel-

BearingPoint’s success depends largely on its general ability to attract, develop, motivate
and retain highly skilled professionals. Competition for skilled personnel in the consulting and
technology services business is intense. The continuing loss of significant numbers of its professionals or
the inability to attract, hire, develop, train and retain additional skilled personnel for these or other reasons
could have a serious negative effect on BearingPoint, including its ability to obtain and successfully
complete important engagements and thus maintain or increase its revenue.

7. Customers

BearingPoint’s clients typically retain BearingPoint on a non-exclusive, engagement-by-
engagement basis, rather than under exclusive long-term contracts. Most of its consulting engagements
are less than twelve months in duration. Most of its contracts can be terminated by its clients upon short
notice and without significant penalty. Large client projects involve multiple engagements or stages, and
there are risks that a client may choose not to retain BearingPoint for additional stages of a project or that
a client will cancel or delay additional planned engagements. These terminations, cancellations or delays
could result from factors unrelated to BearingPoint’s work product or the progress of the project, but
could be related to business or financial conditions of the client or the economy generally. When
contracts are terminated, cancelled or delayed, BearingPoint loses the associated revenue, and it may not
be able to eliminate associated costs in a timely manner. Consequently, its operating results in
subsequent periods may be adversely impacted.

8. Risks of International Operations

BearingPoint’s results of operation are affected by its ability to manage risks inherent in
it doing business abroad. These risks include exchange rate fluctuation, regulatory concerns, terrorist
activity, restrictions with respect to the movement of currency, access to highly skilled workers, political
and economic stability, unauthorized and improper activities of employees and its ability to protect its
intellectual property. Despite BearingPoint’s best efforts, it may not be in compliance with all regulations
around the world and may be subject to penalties and fines as a result. these penalties and fines may
materially and adversely affect its performance.

9. Services

The effort and cost associated with the completion of BearingPoint’s systems integration,
software development and implementation or other services are difficult to estimate and, in some cases,
may significantly exceed the estimates made at the time it commences the services. BearingPoint often
provides these services under level-of-effort and fixed-price contracts. The level-of-effort contracts are
usually based on time and materials or direct costs plus a fee. Under these arrangements, BearingPoint is
able to bill its client based on the actual cost of completing the services, even if the ultimate cost of the
services exceeds its initial estimates. However, if the ultimate cost exceeds its initial estimate by a
significant amount, it may have difficulty collecting the full amount that it is due under the contract,
depending upon many factors, including the reasons for the increase in cost, its communication with the
client throughout the project, and the client’s satisfaction with the services. As a result, it could incur
losses with respect to these services even when they are priced on a level-of-effort basis. If BearingPoint
provides these services under a fixed-price contract, it bears the risk that the ultimate cost of the project
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will materially exceed the price to be charged to the client. If it fails to accurately estimate its costs or the
time required to perform under a contract, its ability to generate profits on these contracts may be
materially and adversely affected.

BearingPoint’s success depends, in part, on its ability to develop service offerings that
keep pace with rapid and continuing changes in technology, evolving industry standards and changing
client preferences. Its success also depends on its ability to develop and implement ideas for the
successful application of existing and new technologies. BearingPoint may not be successful in
addressing these developments on a timely basis, or its ideas may not be successful in the marketplace.
Also, products and technologies developed by its competitors may make its services or product offerings
less competitive or obsolete. Any of these circumstances could have a material adverse effect on its
ability to obtain and successfully complete client engagements.

10. Intellectual Property

BearingPoint’s success depends, in part, upon its plan to develop, capture and protect re-
usable proprietary methodologies and other intellectual property. BearingPoint relies upon a combination
of trade secrets, confidentiality policies, nondisclosure and other contractual arrangements, and patent,
copyright and trademark laws to protect its intellectual property rights. Its efforts in this regard may not
be adequate to prevent or deter infringement or other misappropriation of its intellectual property, and it
may not be able to detect the unauthorized use of, or take appropriate and timely action to enforce, its
intellectual property rights.

Depending on the circumstances, BearingPoint may be required to grant a specific client
certain intellectual property rights in materials developed in connection with an engagement, in which
case it would seek to cross-license the use of such rights. In limited situations, however, it foregoes
certain intellectual property rights in materials it helps create, which may limit its ability to re-use such
materials for other clients. Any limitation on its ability to re-use such materials could cause it to lose
revenue-generating opportunities and require it to incur additional cost to develop new or modified
materials for future projects.

11.  Variances from Projections

The fundamental premise of the Plan is the deleveraging of the Debtors and the
implementation and realization of the Debtors’ business plan, as reflected in the projections contained in
this Disclosure Statement. The projections reflect numerous assumptions concerning the anticipated
future performance of the Reorganized Debtors, some of which may not materialize. Such assumptions
include, among other items, assumptions concerning the general economy, the ability to make necessary
capital expenditures, the ability to establish market strength, [consumer purchasing trends and
preferences,] and the ability to stabilize and grow the company’s sales base and control future operating
expenses. The Debtors believe that the assumptions underlying the projections are reasonable. However,
unanticipated events and circumstances occurring subsequent to the preparation of the projections may
affect the actual financial results of the Reorganized Debtors. Therefore, the actual results achieved
throughout the periods covered by the projections necessarily will vary from the projected results, and
such variations may be material and adverse.

Moreover, because the market and economic conditions upon which the value of the

classes of Common Stock will be based are beyond the control of the Debtors, the actual results that will
be achieved cannot be assured.
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D. Additional Risks

More detailed discussions of the risks associated with the Debtor’s business are set forth

in BearingPoint’s upcoming Form 10-K to be filed with the Securities-and-Exchange-Commission-
SECS™)SEC in March 2009, under the heading “Risk Factors.”
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VIill. CERTAIN_LEEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain U.S. federal income tax consequences of
the implementation of the Plan to the Debtors and certain holders of Claims. This discussion does not
address the U.S. federal income tax consequences of the implementation of the Plan to holders of Claims
that are unimpaired or otherwise entitled to payment in full in cash under the Plan or to holders of Equity
Interests. For purposes of the following discussion, the Term Loan, the term loans issued in connection
with the LC Facility (the “Old L C Loans”), the Senior Notes and the Junior Notes are referred to as
“Existing Debt.”

The discussion of U.S. federal income tax consequences set forth below is based on the
Internal Revenue Code of 1986, as amended (the “Tax Code”), U.S. Department of Treasury regulations
promulgated or proposed thereunder, judicial authorities, published positions of the Internal Revenue
Service (“IRS”) and other applicable authorities, all as in effect on the date of this document and all of
which are subject to change or differing interpretations (possibly with retroactive effect). The U.S.
federal income tax consequences of the contemplated transactions are complex and are subject to
significant uncertainties. The Debtors have not requested a ruling from the IRS or any other tax authority,
or an opinion of counsel, with respect to any of the tax aspects of the contemplated transactions, and the
discussion below is not binding upon the IRS or such other authorities. Thus, no assurance can be given
that the IRS or such other authorities would not assert, or that a court would not sustain, a different
position from any discussed herein.

This summary does not address foreign, state or local tax consequences of the
contemplated transactions, nor does it purport to address the U.S. federal income tax consequences of the
transactions to special classes of taxpayers (e.g., foreign persons or entities, small business investment
companies, regulated investment companies, real estate investment trusts, banks and certain other
financial institutions, insurance companies, tax-exempt organizations, holders that are, or hold Existing
Debt through, pass-through entities, persons whose functional currency is not the U.S. dollar, dealers in
securities or foreign currency, and persons holding Existing Debt as a hedge against, or that is hedged
against, currency risk or as part of a straddle, constructive sale or conversion transaction). If a partnership
(or another entity that is treated as a partnership for federal income tax purposes) holds Existing Debt, the
tax treatment of a partner (or other equity owner) generally will depend upon the status of such partner (or
other owner) and upon the activities of the partnership_(or other entity). Moreover, the following
discussion does not address U.S. federal taxes other than income taxes, nor does it apply to any person
that acquires any of the consideration issued pursuant to the Plan in the secondary market.

This discussion also assumes that the Term Loan, the Old LC Loans, the Senior Notes,
the Junior Notes, the Exit Facility Term Loan, the New Preferred Stock and the New Common Stock are,
or will be, held as “capital assets” (generally, property held for investment) within the meaning of section
1221 of the Tax Code, and that the various debt and other arrangements to which the Debtors are parties
will be respected for U.S. federal income tax purposes in accordance with their form.

The following summary of certain U.S. federal income tax consequences is for
informational purposes only and is not a substitute for careful tax planning and advice based upon
the individual circumstances pertaining to a holder of Claims.

IRS Circular 230 Notice: To ensure compliance with IRS Circular 230, holders of
Claims and Equity Interests are hereby notified that: (A) any discussion of federal tax issues
contained or referred to in this Disclosure Statement is not intended or written to be used, and
cannot be used, by holders of Claims or Equity Interests for the purpose of avoiding penalties that
may be imposed on them under the Tax Code; (B) such discussion is written in connection with the
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promotion or marketing by the Debtors of the transactions or matters addressed herein; and (C)
holders of Claims and Equity Interests should seek advice based on their particular circumstances
from an independent tax advisor.

A. Conseguences to the Debtor

BPIBE is the common parent of an affiliated group of corporations for U.S. federal
income tax purposes that includes certain domestic corporate subsidiaries (together, the “BPIBE
Group”). The BPIBE Group files a single consolidated federal income tax return that takes into account
the operations of all of its domestic subsidiaries (some of which are treated as partnerships or disregarded
entities for U.S. federal income tax purposes). The BRIBE Group reported, in its most recent Form 10-K
filed by BRIBE and its subsidiaries, consolidated net operating loss (“NOL”) carryforwards for U.S.
federal income tax purposes of approximately $564 million, as of the end of 2007. The BRIBE Group
believes that further operating losses were incurred during the taxable year ended December 31, 2008.
The amount of the BRIBE Group’s consolidated NOL carryforwards and other tax attributes remain
subject to audit and adjustment by the IRS.

As discussed below, in connection with the implementation of the Plan, the amount of the
BPIBE Group’s consolidated NOL carryforwards may be significantly reduced or eliminated, and other
tax attributes of the BRABE Group may be reduced. In addition, the BRIBE Group’s subsequent
utilization of any NOL carryforwards, built-in losses or other tax attributes (if any) remaining following
the Effective Date may be severely restricted.

1. Cancellation of Debt Income

In general, the Tax Code allows a debtor in a bankruptcy case to exclude from its gross
income the amount of any cancellation of debt (“COD”) income realized pursuant to a confirmed chapter
11 plan. In general, a debtor’s COD income is equal in amount to the excess of (i) the adjusted issue
price of the discharged debt (i.e., generally, the issue price of the debt, plus the accrued original issue
discount thereon, minus the cash payments thereon other than payments of qualified stated interest) over
(ii) the sum of the amount of cash, the issue price of-the debt and the fair market value of other property
issued in satisfaction of such debt. Certain statutory or judicial exceptions can generally apply to limit the
amount of COD incurred for U.S. federal income tax purposes (e.g., where the cash payment of the
cancelled debt would have given rise to a tax deduction).

FheA debtor that excludes COD income realized pursuant to a confirmed chapter 11 plan
must reduce certain of its tax attributes — such as NOL carryforwards and current year NOLSs, capital loss
carryforwards, tax credits, and tax basis in assets — by the amount of its excluded COD income. If
advantageous, the debtor can elect to reduce the basis of depreciable property prior to reducing its NOL
carryforwards or other tax attributes. COD income in excess of such basis in depreciable property, NOL
carryforwards and other tax attributes is permanently excluded from the debtor’s gross income. Where
the debtor joins in the filing of a consolidated federal income tax return, applicable Treasury regulations
require, in certain circumstances, that the tax attributes of the consolidated subsidiaries of the debtor and
other members of the group also be reduced. Any reduction in tax attributes in respect of excluded COD
income is effected at the end of the taxable year in which the debt is discharged.

The Debtors will incur substantial COD as a result of the implementation of the Plan.
The amount of COD incurred depends, in significant part, on the issue price of the Exit Facility Term
Loan (determined as described in “Ownership and Disposition of the Exit Facility Term Loan—Stated
Interest and Original Issue Discount”) and the fair market value, as of the Effective Date, of the New
Preferred Stock and the New Common Stock issued in respect of the ClaimsEXisting Debt. It is
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anticipated that the BRIBE Group’s consolidated NOL carryforwards will be significantly reduced or
eliminated entirely. In the latter event, other tax attributes also may be required to be reduced.

Under changes to the Tax Code enacted in the American Recovery and Reinvestment Act
of 2009, corporations are permitted under certain circumstances to elect to defer recognition of COD
income that would otherwise be includible in 2009-2010 (subject to any required attribute reduction

described above). If this election were made, the COD income resulting from the Plan would be deferred
rather than excluded. The Debtors to not currently expect to make such election.

2. Potential Limitations on NOL Carryforwards and Other Tax Attributes.

a. In General. Under section 382 of the Tax Code, if a corporation (or consolidated
group) undergoes an “ownership change” and the corporation does not qualify for (or elects out of) the
special bankruptcy exception discussed below, the amount of its NOL carryforwards, current year net-
operating-lossNOLSs and “built-in losses” (discussed below) that may be utilized to offset future taxable
income is subject to an annual limitation. In general, an ownership change occurs if the holders of 5% or
more (by value) of a company’s stock (including certain owners of less than 5% of the company’s stock
who are treated as owning 5% of the company’s stock under applicable attribution or aggregation rules
increase their aggregate ownership in the company by more than 50 percentage points over the applicable
statutory testing period (generally three years). _Under certain circumstances, stockholders who claim a

worthless stock deduction in respect of their stock ownership and continue to hold their stock in the
corporation (or the parent of the consolidated group) at the end of the taxable year may be treated as

transferring their stock for purposes of the ownership change rules.

In general, the amount of the annual limitation to which a corporation (or consolidated
group) that undergoes an ownership change would be subject is equal to the product of (i) the fair market
value of the stock of the corporation (or, in the case of a consolidated group, its common parent)
immediately before the ownership change (with certain adjustments) and (ii) the “long-term tax-exempt
rate” in effect for the month in which the ownership change occurs. (By way of illustration, the long-term
tax-exempt rate for ownership changes occurring in February, 2009, is 5.49%). As discussed below, this
annual limitation may be increased to the extent that the corporation (or consolidated group) has a “net
unrealized built-in gain” as of the date of the ownership change and recognizes such built-in gain during
the five-year period beginning on such date. If the corporation (or consolidated group) undergoes an
ownership change pursuant to a confirmed bankruptcy plan_and the special bankruptcy exception
dlscussed below does not agglx the annual Ilmltatlon generally is based on the value of its stock-

; ? hange, after giving effect to the
surrender of credltors clalms inno event however can the stock value for this purpose exceed the pre-
change gross value of the corporation’s assets.

Any portion of the annual limitation that is not used in a given year may be carried
forward, thereby adding to the annual limitation for the subsequent taxable year. However, if the
corporation (or the consolidated group) does not continue its historic business or use a significant portion
of |ts historic assets in anew business for at least two years after the ownershlp change er—pess+letwt

year-the annual limitation resulting
from the ownershlp change is reduced to zero, thereby precludlng any utilization of the corporation’s pre-

changelossesPre-Change Losses (as defined below), absent any increases due to recognized built in gains

discussed below.

BPRIBE will undergo an ownership change under section 382 of the Tax Code on the
Effective Date. Accordingly, if BPIBE does not qualify for or elects out of the special bankruptcy
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exception described below, the annual taxable income of the BRIBE Group that may be offset by any
remaining NOL carryforwards, built-in losses and certain other tax attributes (including current year
NOLSs) allocable to periods prior to the Effective Date (collectively, “pre-changelossesPre-Change
Losses™) will be limited based on the fair market value of BRIBE’s stock immediately after such
ownership change. This limitation would apply in addition to, and not in lieu of, any limitations under
section 382 that would apply if a prior ownership change were determined to have occurred and the
attribute reduction required in respect of excluded COD income realized by reason of consummation of
the Plan. There can be no assurance that an ownership change of the Debtors will not have occurred prior
to the date hereof or prior to the Effective Date.

Accordingly, the impact of an ownership change of the BRIBE Group pursuant to the
Plan depends generally upon, among other things, the existence and practical utility of any Pre-Change
Losses, the availability and election of the special bankruptcy exception described below, as well as the
amount of pre-change-tessesPre-Change Losses remaining after the reduction of attributes due to the
COD, the value of both the stock and assets of the BRIBE Group at such time, the continuation of its
businesses, the amount and timing of future taxable income and the impact of prior ownership changes, if
any.

b. Built-In Gains and Losses. Section 382 of the Tax Code can operate to limit the
deduction of built-in losses recognized subsequent to the date of the ownership change. If a loss
corporation (or consolidated group) has a net unrealized built-in loss (i.e., the excess of the tax basis in its
assets over the fair market value of its assets) at the time of an ownership change (taking into account
most assets and items of “built-in” income, gain, loss and deduction), then any built-in losses recognized
during the following five years (up to the amount of the original net unrealized built-in loss) generally
will be treated as pre-changelossesPre-Change Losses and similarly will be subject to the annual
limitation.

Conversely, if the loss corporation (or consolidated group) has a net unrealized built-in
gain at the time of an ownership change, any built-in gains recognized (or, according to an IRS notice,
treated as recognized) during the following five years (up to the amount of the original net unrealized
built-in gain) generally will increase the annual limitation in the year recognized, such that the loss
corporation (or consolidated group) would be permitted to use its pre-change-lossesPre-Change Losses
against such built-in gain income in addition to its regular annual allowance.

Although the rule applicable to net unrealized built-in losses generally applies to
consolidated groups on a consolidated basis, certain corporations that join the consolidated group within
the preceding five years may not be able to be taken into account in the group computation of net
unrealized built-in loss. Such corporations would nevertheless be taken into account in determining
whether the consolidated group has a net unrealized built-in gain. In general, a loss corporation’s (or
consolidated group’s) net unrealized built-in gain or loss will be deemed to be zero unless it is greater
than the lesser of (i) $10 million or (ii) 15% of the fair market value of its assets (with certain
adjustments) before the ownership change.

The BPIBE Group expects to have a net unrealized built-in loss immediately before the
Effective Date.

C. Special Bankruptcy Exception. An exception to the foregoing annual limitation
rules generally applies where shareholders and qualified creditors of a debtor corporation receive, in
respect of their claims, at least 50% of the vote and value of the stock of the reorganized debtor (or a
controlling corporation if also in bankruptcy) pursuant to a confirmed chapter 11 plan. Under this
exception, a debtor’s pre-change-tossesPre-Change Losses are not limited on an annual basis but, instead,
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are required to be reduced by the amount of any interest deductions claimed, during the three years
preceding the effective date of the reorganization, in respect of all debt that is converted into stock in the
bankruptcy proceeding. Moreover, if this exception applies, any subsequent ownership change of the
debtor within a two-year period after the consummation of the chapter 11 plan will preclude the debtor’s
future utilization of any pre-ehange-lossesPre-Change Losses existing at the time of the subsequent
ownership change. The Debtors currently contemplate that, assuming they are eligible therefor, they will
avail themselves of this exception, and are-seeking-erdershave sought and received an interim order
restricting the trading of-BR}-Steck-and Claims that would be entitled to a distribution of New Preferred
Stock or New Common Stock pursuant to the Plan so as to preserve the availability of such exception.

3. Alternative Minimum Tax

In general, a U.S. federal alternative minimum tax (“AMT”) is imposed on a
corporation’s alternative minimum taxable income at a 20% rate to the extent that such tax exceeds the
corporation’s regular U.S. federal income tax. For purposes of computing taxable income for AMT
purposes, certain tax deductions and other beneficial allowances are modified or eliminated. In particular,
even though a corporation otherwise might be able to offset all of its taxable income for regular tax
purposes by available NOL carryforwards, only 90% of a corporation’s taxable income for AMT
purposes may be offset by available NOL carryforwards (as computed for AMT purposes).

In addition, if a corporation (or consolidated group) undergoes an “ownership change”
within the meaning of section 382 of the Tax Code and is in a net unrealized built-in loss position (as
determined for AMT purposes) on the date of the ownership change, the corporation’s (or consolidated
group’s) aggregate tax basis in its assets would be reduced for certain AMT purposes to reflect the fair
market value of such assets as of the change date.

Any AMT that a corporation pays generally will be allowed as a nonrefundable credit
against its regular federal income tax liability in future taxable years when the corporation is no longer
subject to the AMT.

B. Consequences to Holders of Certain Claims

1. Consequences to Holders of Secured Credit Facility Term Loan Claims,
Senior Noteholder Claims and Junior Noteholder Claims

The following discussion describes thecertain consequences of the implementation of the
Plan to (i) a holder of Secured Credit Facility Term Loan Claims upon the conversion of Secured Credit
Facility Term Loan Claims into the EXxit Facility Term Loan and New Preferred Stock; (ii) a holder of
Senior Noteholder Claims upon the exchange of such Claims for New Class 1 Common Stock; and (iii) a
holder of Junior Noteholder Claims upon the exchange of such Claims for New Class 2 Common Stock.

a. In General. The U.S. federal income tax consequences to a holder of Existing
Debt upon an exchange of such Existing Debt for the consideration provided for in the Plan depend, in
part, on whether the holder’s Existing Debt constitutes a “security” for U.S. federal income tax purposes,
and, if so, whether any of the consideration received in exchange therefor also constitutes “stock™ or
“securities” for U.S. federal income tax purposes (such that the exchange would qualify for
“recapitalization” treatment under the Tax Code). This determination is made separately for each class of
ClaimsExisting Debt.

The term “security” is not defined in the Tax Code or in the Treasury regulations issued
thereunder and has not been clearly defined by judicial decisions. The determination of whether a
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particular debt obligation constitutes a “security” depends on an overall evaluation of the nature of the
debt. One of the most significant factors considered in determining whether a particular debt is a security
is its original term. In general, debt obligations issued with a weighted average maturity at issuance of
less than five years do not constitute securities, whereas debt obligations with a weighted average
maturity at issuance of ten years or more constitute securities. However, additional authorities have
stressed that time alone is not decisive; the “security” inquiry requires an overall evaluation of the nature
of the debt, the degree of participation and continuing interest in the affairs of the business, the extent of
the proprietary interest compared to the similarity of the note to a cash payment, and the purposes of the
advance.

The Term Loan had an original term-to-maturity of five years. The FFL Notes also had
an original term-to-maturity of five years; in addition, the FFL Notes contain additional terms, such as a
conversion right, that could be understood to confer an additional degree of participation and continuing
interest in the affairs of BRIBE. The L/COId LC Loans likely have original terms-to-maturity of less than
five years. Each of the Series A Notes, the Series B Notes and the Series C Notes have original terms-to-
maturity of slightly less than twenty years. The Exit Facility Term Loan will have a new term-to-maturity
of three years. Holders of Secured Credit Facility Term Loan Claims, Senior Noteholder Claims, and
Junior Noteholder Claims are urged to consult their tax advisors regarding the status for U.S. federal
income tax purposes of their respective Existing Debt.

Additionally, the IRS has ruled that new debt instruments with a term of less than five
years issued in exchange for and bearing the same terms (other than interest rate) as debt instruments that
constitute securities should also be classified as securities for this purpose since the new debt represented
a continuation of the holder’s investment in the corporation in substantially the same form. The features
of the Exit Facility Term Loan depart from those of the Term Loan in ways not contemplated by the
aforementioned IRS ruling and, as a result, the IRS ruling may not apply in determining whether the Exit
Facility Term Loan could be treated as a security for federal income tax purposes. Holders of Secured
Credit Facility Term Loan Claims are urged to consult their tax advisors concerning the potential
application of this ruling.

A holder of a Secured Credit Facility Term Loan Claim generally would realize gain or
loss in respect of such Claim in an amount equal to the difference between (i) the sum of the issue price of
the Exit Facility Term Loan and the fair market value of the New Preferred Stock issued in exchange for
such Claim (other than the portion of such consideration issued in respect of accrued but unpaid interest
on such Claim) and (ii) the holder’s adjusted tax basis in such Claim (other than the basis in respect of
anysuch Claim for accrued but unpaid interest). A holder of a Senior Noteholder Claim or Junior
Noteholder Claim generally would realize gain or loss in respect of such Claim in an amount equal to the
difference between (i) the fair market value of the New Common Stock issued in exchange for such
Claim (other than the portion of such consideration issued in respect of accrued but unpaid interest on
such Claim) and (ii) the holder’s adjusted tax basis in such Claim (other than the basis in respect of
anysuch Claim for accrued but unpaid interest). Such gain or loss generally would be recognized for
federal income tax purposes to the extent described below.

b. If the Existing Debt Is Not a Security. If the holder’s Existing Debt does not
constitute a security for federal income tax purposes, the holder generally would recognize its realized
gain or loss on the exchange of its Claims pursuant to the Plan (determined as described above). See “—
Character of Gain or Loss,” below. For a discussion of the tax consequences of any Claim allocable to
accrued but unpaid interest, see “— Payment of Accrued Interest,” below.

In such case, a holder’s tax basis in the Exit Facility Term Loan received would equal the
issue price of such BebtLoan, and a holder’s tax basis in any New Preferred Stock or New Common
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Stock received would equal the fair market value of such Stock on the date of the exchange. A holder’s
holding period in such Loan and Stock should begin the day following the exchange date.

C. If the Existing Debt Is a Security. If the holder’s Existing Debt constitutes a
security for federal income tax purposes, the holder would not recognize any loss on the exchange of its
Claims pursuant to the Plan, but would be required to recegnizedrecognize the gain (if any) that it realizes
on such exchange (determined as described above) to the extent of the amount of any consideration that
does not constitute either stock or a security (e.g., in the case of a debt instrument that does not constitute
a security, the issue price of such debt), other than the amount thereof received in respect of a Claim for
accrued but unpaid interest. See “—Character of Gain or Loss” below. For a discussion of the tax
consequences of any Claim allocable to accrued but unpaid interest, see “— Payment of Accrued
Interest,” below.

In such case, a holder’s aggregate tax basis in any stock or securities received (other than
in respect of accrued but unpaid interest) should equal the holder’s aggregate adjusted tax basis in the
Existing Debt exchanged therefor, increased by any gain recognized in the exchange, and decreased by
the “issue price” of any debt instrument received in the exchange that does not constitute a security. In
general, a holder’s holding period in any stock or securities received will include the holder’s holding
period in the Existing Debt exchanged, except to the extent of any such consideration treated as received

in respect of accrued but unpaid interest._In the case of any debt instrument received that does not
constitute a security, the holder’s tax basis and holding period therein would be determined as described
above in “ — If the Existing Debt Is Not a Security# In the case of any stock or securities received in
respect of accrued but unpaid interest, such stock or securities will have a tax basis equal to the fair
market value of such stock, or the issue price of such securities, on the Effective Date, and the holder’s
holding period in such stock and securities would begin on the day after the Effective Date.

2. Consequences to Holders of Secured Letter of Credit Facility Claims

The Debtors do not expect that the receipt of excess Credit Linked Deposits by a holder
of a Secured Letter of Credit Facility Claim pursuant to the Plan would be treated as a taxable event for
U.S. federal income tax purposes. Such holder's share of the letter of credit facility fee payable in cash
and PIK Notes would be includible in such holder's income in accordance with its method of accounting
for U.S. federal income tax purposes.

3. 2-Consequences to Holders of General Unsecured Claims

Holders of General Unsecured Claims should recognize gain or loss in an amount equal
to the difference between (i) the sum of the fair market value of any New Common Stock received (other
than in respect of any Claim for accrued but unpaid interest) and (ii) the holder’s adjusted tax basis in its
Claim (other than any basis attributable to accrued but unpaid interest). See “—Character of Gain or
Loss,” below. For a discussion of the tax consequences of any Claim allocable to accrued but unpaid
interest, see “— Payment of Accrued Interest,” below. Any New Common Stock received will have a
basis equal to its fair market value on the date of the exchange, and a holding period that begins the day
following the exchange date.

4. 3-Consequences to Holders of Convenience Class Claims:
Holders of Convenience Class Claims should recognize gain or loss in an amount equal
to the difference between (i) the amount of cash received by such holder in satisfaction of its elaimClaim

(other than any Claim for accrued but unpaid interest) and (ii) the holder’s adjusted tax basis in its Claim
(other than any basis attributable to accrued but unpaid interest). See “— Character of Gain or Loss,
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below. For a discussion of the tax consequences of any Claim allocable to accrued but unpaid interest,
see “— Payment of Accrued Interest,” below.

5 4-Character of Gain or Loss

Where gain or loss is recognized by a holder in respect of the satisfaction and exchange
of its Claim, the character of such gain or loss as long-term or short-term capital gain or loss or as
ordinary income or loss will be determined by a number of factors, including, among others, the tax status
of the holder, whether the Claim constitutes a capital asset in the hands of the holder and how long it has
been held, whether the Claim was acquired at a market discount, and whether and to what extent the
holder previously had claimed a bad debt deduction. Each holder of a Claim is urged to consult its tax
advisor for a determination of the character of any gain or loss recognized in respect to the satisfaction of
its Claim.

Holders of Claims that recognize capital losses as a result of the distributions under the
Plan will be subject to limits on their use of capital losses. For non-corporate holders, capital losses may
be used to offset any capital gains (without regard to holding periods) plus ordinary income to the extent
of the lesser of (1) $3,000 ($1,500 for married individuals filing separate returns) and (2) the excess of the
capital losses over the capital gains. Non-corporate holders may not carry unused capital losses back, but
may carry them forward and apply them to capital gains and a portion of their ordinary income for an
unlimited number of years. For corporate holders, losses from the sale or exchange of capital assets may
only be used to offset capital gains. Corporate holders that have more capital losses than can be used in a
tax year may be allowed to carry over unused capital losses for the five taxable years following the capital
loss year, and are allowed to carry back unused capital losses to the three taxable years preceding the
capital loss year.

A holder that purchased its Existing Debt from a prior holder at a “market discount”
(relative to the adjusted issue price of the Existing Debt at the time of acquisition) may be subject to the
market discount rules of the Tax Code. Under those rules, any gain recognized on the exchange of such
Existing Debt generally would be treated as ordinary income to the extent of the market discount accrued
during the holder’s period of ownership, unless the holder elected to include the market discount in
income as it accrued.

If a holder’s exchange qualifies in whole or in part for nonrecognition treatment (as
described above in paragraph B.1.c.) the Tax Code provides that any accrued market discount, to the
extent not recognized as ordinary income on the exchange, carries over to any consideration received in
exchange therefor that consists of stock or securities, such that any gain recognized by the holder upon a
subsequent disposition of such stock or securities would be treated as ordinary income to the extent of any
accrued market discount not previously included in income. To date, specific regulations implementing
this rule have not been issued.

6. 5-Payment of Accrued Interest

In general, to the extent that any consideration received pursuant to the Plan by a holder
of an Allowed Claim is received in satisfaction of acerued-interest or original issue discount (“OI1D”) that
accrued during its holding period, such amount will be taxable to the holder as interest income (if not
previously included in the holder’s gross income). Conversely, a holder generally recognizes a deductible
loss to the extent any accrued interest claimed or amortized OID was previously included in its gross
income and is not paid in full. However, the IRS has privately ruled that a holder of a security of a
corporate issuer, in an otherwise tax-free exchange, could not claim a current deduction with respect to
any unpaid OID. Accordingly it is also unclear whether, by analogy, a holder of a Claim that does not
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constitute a security would be required to recognize a capital loss, rather than an ordinary loss, with
respect to previously included OID that is not paid in full.

The Plan provides that consideration received in respect of a Claim is allocable first to
the principal amount of such Claim (as determined for federal income tax purposes) and then, to the
extent of any excess, to the remainder of the Claim, including any Claim for accrued but unpaid interest
(in contrast, for example, to a pro rata allocation of a portion of the consideration received between
principal and interest, or an allocation first to accrued but unpaid interest). There is no assurance that the
IRS will respect such allocations for federal income tax purposes. Each holder of a Claim is urged to
consult its tax advisor regarding the allocation of consideration and the deductibility of unpaid interest or
OID for federal income tax purposes.

A 6-Ownership and Disposition of the Exit Facility Term Loan.

a. Stated Interest and Original Issue Discount. A holder of the Exit Facility Term
Loan will be required to include stated interest on the Exit Facility Term Loan (as applicable) in income
in accordance with the holder’s regular method of accounting for federal income tax purposes to the
extent such stated interest is “qualified stated interest.” Stated interest is generally “qualified stated
interest” if it is payable in cash at least annually. Thus, the cash interest payable on the Exit Facility Term
Loan is expected to be treated as qualified stated interest.

The remainder of the stated interest payable on the Exit Facility Term Loan is payable by
the issuance of additional notes (“PIK interestinterest™); the amount of PIK interestinterest payable on
the Exit Facility Term Loan will be included in the determination of the OID on such debt, as discussed
below. Accordingly, the Exit Facility Term Loan will be issued with OID to the extent of the PIK
interestinterest and, depending on the “issue price” of the Exit Facility Term Loan (discussed below), the
Exit Facility Term Loan may be issued with additienal-©OHban amount of OID in addition to the OID
attributable to the PIK Interest.

A debt instrument generally has OID if its “stated redemption price at maturity” exceeds
its “issue price” by more than a de minimis amount. A debt instrument’s stated redemption price at
maturity includes all principal and interest payable over the term of the instrument other than qualified
stated interest. Thus, the PIK interestinterest will be included in the stated redemption price of the Exit
Facility Term Loan at maturity and taxed as part of OID.

The “issue price” of the Exit Facility Term Loan depends on whether, at any time during
the 60-day period ending 30 days after the exchange date, either the Exit Facility Term Loan or the Term
Loan or L/€0Id LC Loans exchanged for the Exit Facility Term Loan are treated as having been traded
on an “established market.” If the Exit Facility Term Loan is treated for this purpose as traded on an
established market, the issue price of such Exit Facility Term Loan will equal (or approximate) the fair
market value of such debt as of the Effective Date. If the Exit Facility Term Loan is not treated as traded
on an established market, but the Term Loan or £/€0Id LC Loans are treated as so traded, the issue price
of the Exit Facility Term Loan will equal or approximate the fair market value of the New Term Loan or
HCOId LC Loans as of the Effective Date. In either case, the Exit Facility Term Loan will be treated as
issued with OID (in addition to any OID resulting from theits PIK interestInterest feature) to the extent
that the issue price is less than its principal amount. Depending on the fair market value of the Exit
Facility Term Loan-ef, Term Loan or £/€0Id LC Loans, the total amount of OID could be substantial.

Pursuant to applicable Treasury regulations, an “established market” need not be a formal
market. It is sufficient that the debt appear on a system of general circulation (including a computer
listing disseminated to subscribing brokers, dealers or traders) that provides a reasonable basis to
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determine fair market value by disseminating either recent price quotations or actual prices of recent sales
transactions. Also, under certain circumstances, debt is considered to be publicly traded when price
quotations for such debt are readily available from dealers, brokers or traders. If neither the Exit Facility
Term Loan nor the Term Loan or L/€0Id LC Loans are traded on an established market, the issue price
for the Exit Facility Term Loan should be the stated principal amount of the debt. In general, BPtunless
both the Term Loan or Old LC Loans (as the case may be) tendered in the exchange and the Exit Facility
Term Loan received in the exchange are not treated as traded on an established market, BE’s
determination of the issue price of the Exit Facility Term Loan will be binding on all holders, other than a
holder that explicitly discloses its inconsistent treatment in a statement attached to its timely filed tax
return for the taxable year in which the exchange occurs.

A holder of the Exit Facility Term Loan generally will be required to include any OID in
income over the term of the Loan (for so long as the Loan continues to be owned by the holder) in
accordance with a constant yield-to-maturity method, regardless of whether the holder is a cash or accrual
method taxpayer, and regardless of whether and when the holder receives cash payments of interest on the
Loan. Accordingly, a holder could be treated as receiving interest income in advance of a corresponding
receipt of cash. Any OID that a holder includes in income will increase the tax basis of the holder in its
debt. A holder of the Exit Facility Term Loan will not be separately taxable on any cash payments of
interest that have already been taxed under the OID rules, but will reduce its tax basis in such debt by the
amount of such payments (i.e., payments other than payments of qualified stated interest).

In compliance with applicable Treasury regulations, the IRS and holders of the Exit
Facility Term Loan-issued-with-OHB will be furnished with information describing the amount of accrued
OID.

b. Acquisition Premium. The amount of OID includible in a holder’s gross income
with respect to the Exit Facility Term Loan will be reduced if the Loan is acquired (or deemed to be
acquired) at an “acquisition premium.” A debt instrument is acquired at an “acquisition premium” if the
holder’s tax basis in the debt is greater than the issue price of the debt. In general, acquisition premium
would be expected to arise only if the Exit Facility Term Loan constitutes a security and was received in
exchange for Existing Debt that also constitutes a security. Otherwise, a holder’s initial tax basis in the
Exit Facility Term Loan should equal the issue price of the debt.

If a holder has acquisition premium, the amount of any OID includible in its gross
income with respect to such debt in any taxable year will be reduced by an allocable portion of the
acquisition premium (generally determined by multiplying the annual OID accrual with respect to such
debt by a fraction, the numerator of which is the amount of the acquisition premium, and the denominator
of which is the total OID).

Prospective holders should consult their own tax advisors regarding the application of the
*acquisition premium” rules under the Tax Code.

C. Sale, Exchange or Other Disposition of the Exit Facility Term Loan. Except as
discussed below with respect to market discount, any gain or loss recognized by a holder on a sale,
exchange, redemption, or other disposition of the Exit Facility Term Loan generally should be capital
gain or loss in an amount equal to the difference, if any, between the amount realized by the holder and
the holder’s adjusted tax basis in the Exit Facility Term Loan immediately before the sale, exchange,
redemption or other disposition (increased for any OID accrued through the date of disposition, which
OID would be includible as ordinary income). Any such gain or loss generally should be long-term
capital gain or loss if the holder’s holding period in the Exit Facility Term Loan is more than one year at
that time.
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In the case of an exchange of Existing Debt that qualifies as a recapitalization for U.S.
federal income tax purposes, the Tax Code provides that any accrued market discount in respect of the
Existing Debt in excess of the gain recognized in the exchange should not be currently includible in
income. Instead, such accrued market discount would carry over to any consideration received in
exchange thereferetherefor that is stock or securities, such that any gain recognized by the holder upon a
subsequent disposition or repayment of such stock or securities would be treated as ordinary income to
the extent of any accrued market discount not previously included in income. To date, specific Treasury
regulations implementing this rule have not been issued.

If a holder of accrued market discount debt did not elect to include market discount in
income as it accrued and thus, under the market discount rules, was required to defer all or a portion of
any deductions for interest on debt incurred or maintained to purchase or carry such debt, such deferred
amounts would become deductible at the time of a later taxable disposition, up to the amount of gain that
the holder recognizes in the disposition.

8. 7-Ownership and Disposition of New Preferred Stock and New Common
Stock

a. Dlstrlbutlons Distributions W|th respect to New Preferred Stock—ineluding-

i generally will be treated
as taxable d|V|dends to the extent paid out of BRIBE’s current or accumulated earnings and profits as
determined under federal income tax principles (“earnings and profits”). PH<steck-distributions-witfor-
these-purpeses-be-valued-on-the-date-of the-distributien—Distributions with respect to New Common
Stock (including New Common Stock, if any, issued upon conversion of the New Preferred Stock), other
than certain pro rata distributions of common shares, generally will be taxable as a-dividenddividends to
the extent paid out of earnings and profits.

To the extent the amount of any distribution exceeds the-BRIBE’s available earnings and
profits with respect to such distribution, the excess will be applied against and will reduce the holder’s
adjusted tax basis (on a dollar-for-dollar basis) in respect of the stock as to which the distribution was
made (but not below zero). Any remaining excess will be treated as gain or loss from the sale or
exchange of such stock, with the consequences discussed below. See “—Character of Gain or Loss,”
below.

Under certain circumstances, holders of preferred stock may have non-cash taxable
income by reason of being treated as having received a constructive distribution. This result could occur
due to an excess of the liquidation value of the preferred stock over the issue price of such stock (i.e., its
fair market value at the time of issuance) or, under certain circumstances, due to the accumulation of
dividends not paid in cash. In addition, the presence or absence of an adjustment to the conversion price
at which the New Preferred Stock is convertible into New Common Stock (such as under the anti-dilution
provisions) may also result in constructive distributions to the holders of the New Preferred Stock (or, in
certain cases, to existing holders of New Common Stock), which would be taxable similar to an ordinary
distribution on stock. Holders of New Preferred Stock should consult with their tax advisors concerning
the application of these constructive distribution rules to the New Preferred Stock.

b. Dividends to Non-Corporate Shareholders. Dividends are generally taxed as
ordinary income; however, under current law, dividends received by non-corporate holders priertewith
respect to taxable years beginning before 2011 may qualify for taxation at lower rates applicable to long-
term capital gains, provided certain holding period and other requirements are satisfied. Non-corporate
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holders should consult their own tax advisors regarding the applicability of such lower rates under their
particular factual situation.

C. Dividends to Corporate Shareholders. In general, a distribution to a corporate
shareholder that is treated as a dividend for federal income tax purposes will qualify for the 70%
dividends received deduction that is available to corporate shareholders that own less than 20% of the
voting power or value of the outstanding stock of the distributing corporation (other than certain preferred
stock not applicable here). A corporate shareholder holding 20% or more of the distributing corporation
may be eligible for an 80% dividends received deduction. No assurance can be given that BRIBE will
have sufficient earnings and profits (as determined for federal income tax purposes) to cause distributions
to be eligible for a dividends received deduction. Dividend income that is not subject to regular federal
income tax as a consequence of the dividends received deduction may be subject to the federal alternative
minimum tax.

The dividends received deduction is only available if certain holding periods and taxable
income requirements are satisfied. The length of time that a shareholder has held stock is reduced for any
period during which the shareholder’s risk of loss with respect to the stock is diminished by reason of the
existence of certain options, contracts to sell, short sales or similar transactions. In addition, to the extent
that a corporation incurs indebtedness that is directly attributable to an investment in the stock on which
the dividend is paid, all or a portion of the dividends received deduction may be disallowed.

In general, for the first two years of a corporation’s holding period, the tax basis of its
stock is reduced (but not below zero) by the non-taxed portion of any “extraordinary dividend” received
with respect to such stock (generally, the portion of an extraordinary dividend for which a dividends
received deduction is allowed). In addition, certain distributions may be treated as extraordinary
dividends without regard to the corporation’s holding period (such as in the case of preferred stock where
the issue price of such stock exceeded, at issuance, its liquidation value or stated redemption price). In
the event that the non-taxed portion of an extraordinary dividend exceeds the corporate holder’s tax basis
in its stock, such excess is treated as current gain from the sale or exchange of the stock. Generally, an
“extraordinary dividend” is a dividend that (i) equals or exceeds 5% of the holder’s adjusted basis in
preferred stock (treating all dividends having ex-dividend dates within an 85-day period as a single
dividend) or (ii) exceeds 20% of the holder’s adjusted basis in the stock (treating all dividends having ex-
dividend dates within a 365-day period as a single dividend). For these purposes, any deemed dividends
arising by reason of the application of section 305 of the Tax Code are taken into account. Under certain
circumstances, if the holder so elects, the fair market value of the stock as of the day before the ex-
dividend date may be substituted for the holder’s basis in applying these tests.

d. Sale, Exchange or Other Disposition. Except to the extent of any market
discount that has carried over to the stock (as discussed below), and unless a non-recognition provision
applies, any gain or loss realized by a holder on a sale, exchange, or other disposition of New Preferred
Stock or New Common Stock generally should be capital gain or loss in an amount equal to the
difference, if any, between the amount realized and the holder’s adjusted tax basis in the stock
immediately before the sale, exchange, or other disposition. Any such gain or loss generally should be
long-term if the holder’s holding period for its stock is more than one year at that time.

In the case of a redemption of stock for cash or property, the federal income tax treatment
of the redemption to a shareholder depends on the particular facts relating to such holder at the time of the
redemption. If the redemption of such stock (i) is “not essentially equivalent to a dividend” with respect
to the holder, (ii) is “substantially disproportionate” with respect to the holder (generally defined as a
greater than 20% reduction in a shareholder’s relative voting stock and common stock of a corporation) or
(iii) results in a “complete termination” of all of such holder’s equity interest in the corporation, then the
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receipt of cash or property by such holder will be respected as a sale or exchange of its stock and taxed
accordingly. In applying these tests, certain constructive ownership rules apply to determine stock
ownership. If the redemption does not qualify for sale or exchange treatment, the holder will instead be
treated as having received a distribution en-sueh-steck-(in an amount that generally will be equal to the
amount of cash and the fair market value of property received in the redemption) with the general
consequences described above under “—Distributions.” If the holder does not retain any actual stock
ownership in the company following such redemption, the holder’s may lose its tax basis completely (in
that the tax basis would shift to the stock constructively, but not actually, owned by the holder). If such
distribution is taxable as a dividend to a corporate shareholder, it will be subject to the “extraordinary
dividend” provisions of the Tax Code (see “—Distributions to Corporate Shareholders,” above), and if
such a redemption is not pro rata as to all shareholders or if the redemption is treated as a dividend solely
by reason of the constructive ownership rules for options, the “extraordinary dividend” provisions will
apply irrespective of whether the corporate holder held the stock for two years or more.

As discussed above under “—Consequences to Holders of Certain Claims — Character of
Gain or Loss,” any accrued market discount not recognized in connection with the effectiveness of the
Plan generally would carry over to any consideration received in exchange therefor that constitutes stock
or securities, such that any gain recognized by the holder upon a subsequent disposition of the New
Preferred Stock or New Common Stock received pursuant to the Plan would be treated as ordinary
income to the extent of any accrued market discount not previously included in income. Similarly, any
gain recognized by the holder upon a subseguent-disposition of New Common Stock received upon
conversion of the New CommenPreferred Stock would be treated as ordinary income to the extent of any
accrued market discount preserved in such steckNew Common Stock upon the conversion-ef-the-New-
Preferred-Stock. Different rules may apply to the treatment of accrued market discount in the event the
disposition qualifies for certain non-recognition treatment or, as discussed below, upon a subsequent
conversion of such New Preferred Stock into New Common Stock.

e. Conversion of New Preferred Stock into_New Class 3 Common Stock. For federal
income tax purposes, a holder generally will not recognize gain or loss upon the conversion of its New
Preferred Stock to New Class 3 Common Stock, except in respect of (1) any cash paid to a holder in lieu
of fractional shares and (2) any New Common Stock received attributable to any dividend arrearages.

A holder that receives cash in lieu of a fractional share will recognize capital gain or loss
(except with respect to any accrued market discount carried over to the fractional share), equal to the
difference between the amount of cash received and the holder’s tax basis in the stock exchanged
allocable to the fractional share. Any New Class 3 Common Stock received attributable to dividend
arrearages generally should be treated as a distribution on the New Preferred Stock, with the
consequences described above, under “—Distributions.”

A holder’s aggregate tax basis in the New Class 3 Common steckStock received upon
conversion (other than the portion allocable to dividend arrearages) generally will be equal to the holder’s
aggregate tax basis in the New Preferred Stock converted (less the portion of the holder’s basis allocable
to any fractional share as to which the holder receives cash). A holder’s holding period in the_New Class
3 Common Stock received, other than any such stock received attributable to any dividend arrearages,
will include the holding period of the New Preferred Stock exchanged. The tax basis of any New
Common Stock received that is attributable to any dividend arrearages will be equal to its fair market
value on the date of the exchange, and the holding period of such stock will commence on the day after
the conversion.
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9. 8-Information Reporting and Backup Withholding

Payments of interest or dividends (including accruals of OID) and any other reportable
payments, possibly including amounts received pursuant to the Plan and payments of proceeds from the
sale, retirement or other disposition of Exit Facility Term Loan, New Preferred Stock or New Common
Stock, may be subject to “backup withholding” (currently at a rate of 28%) if a recipient of those
payments fails to furnish to the payor certain identifying information. Backup withholding is not an
additional tax. Any amounts deducted and withheld should generally be allowed as a credit against that
recipient’s U.S. federal income tax, provided that appropriate proof is provided under rules established by
the IRS. Furthermore, certain penalties may be imposed by the IRS on a recipient of payments that is
required to supply information but does not do so in the proper manner. Backup withholding generally
should not apply with respect to payments made to certain exempt recipients, such as corporations and
financial institutions. Information may also be required to be provided to the IRS concerning payments,
unless an exemption applies. Holders should consult their tax advisors regarding their qualification for
exemption from backup withholding and information reporting and the procedures for obtaining such an
exemption.

Treasury regulations generally require disclosure by a taxpayer on its U.S. federal income
tax return of certain types of transactions in which the taxpayer participated, including, among other types
of transactions, certain transactions that result in the taxpayer’s claiming a loss in excess of certain
thresholds. Holders are urged to consult their tax advisors regarding these regulations and whether the
exchanges contemplated by the Plan would be subject to these regulations and require disclosure on the
holders’ tax returns.

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR
INFORMATIONAL PURPOSES ONLY. ALL HOLDERS OF CLAIMS RECEIVING A
DISTRIBUTION UNDER THE PLAN ARE URGED TO CONSULT THEIR TAX ADVISORS
CONCERNING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES
APPLICABLE UNDER THE PLAN.
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IX.  SECURITIES LAW MATTERS

A. New BearingPoint Securities.

For a summary of the New Preferred Stock, New Class 1 Common Stock, New Class 2
Common Stock and New Class 3 Common Stock, see Section PV above.

B. Hart-Scott-Rodino Compliance.

Any shares of the New Preferred Stock, the New Class 1 Common Stock, the New Class
2 Common Stock, the New Class 3 Common Stock, and any other securities to be distributed under the
Plan to any entity required to file a Premerger Notification and Report Form under the Hart-Scott-Rodino
Antitrust Improvement Act of 1976, as amended, will not be distributed until the notification and waiting
periods applicable under such Act to such entity shall have expired or been terminated. All creditors are
advised to consult their own legal advisors regarding whether they would be required to file a Premerger
Notification and Report Form under their own circumstances.

C. Transfer and Securities Laws Restrictions
1. Issuance and Resale of the New Preferred Stock, New Class 1 Common
Stock, New Class 2 Common Stock and New Class 3 Common Stock under
the Plan.

Section 1145 of the Bankruptcy Code generally exempts from registration under the
Securities Act of 1933 (the “Securities Act”) the offer or sale, under a chapter 11 plan of reorganization,
of a security of a debtor, of an affiliate participating in a joint plan with the debtor, or of a successor to a
debtor under a plan, if such securities are offered or sold in exchange for a claim against, or equity
interest in, such debtor or affiliate. In reliance upon this exemption, the New Preferred Stock, New Class
1 Common Stock, New Class 2 Common Stock and_ New Class 3 Common Stock issued to holders of
claims against the Debtors generally will be exempt from the registration requirements of the Securities
Act, and state and local securities laws. Accordingly, such securities may be resold without registration
under the Securities Act or other federal securities laws pursuant to the exemption provided by Section
4(1) of the Securities Act, unless the holder is an “underwriter” with respect to such securities, as that
term is defined in section 1145(b) of the Bankruptcy Code. In addition, such securities generally may be
resold without registration under state securities laws pursuant to various exemptions provided by the
respective laws of the several states. However, recipients of new securities issued under the Plan are
advised to consult with their own legal advisors as to the availability of any such exemption from
registration under state law in any given instance and as to any applicable requirements or conditions to
such availability.

Section 1145(b) of the Bankruptcy Code defines “underwriter” for purposes of the
Securities Act as one who (a) purchases a claim with a view to distribution of any security to be received
in exchange for the claim other than in ordinary trading transactions, (b) offers to sell securities issued
under a plan for the holders of such securities, (c) offers to buy securities issued under a plan from
persons receiving such securities, if the offer to buy is made with a view to distribution, or (d) is a control
person of the issuer of the securities.

Holders of securities issued under the Plan that are deemed to be “underwriters”,
including holders who are deemed to be “affiliates” within the meaning of the Securities Act, will be
unable freely to transfer or to sell their securities except pursuant to (i) “ordinary trading transactions” by
a holder that is not an “issuer” within the meaning of section 1145(b), (ii) an effective registration of such
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securities under the Securities Act and under equivalent state securities or “blue sky” laws or (iii)
pursuant to the provisions of Rule 144 under the Securities Act, if available, or another available
exemption from registration requirements.

Certificates evidencing shares of the New Preferred Stock, the New Class 1 Common
Stock, the New Class 2 Common Stock and the New Class 3 Common Stock received by holders of at
least 10% of the respective class of securities of Reorganized BearingPointBE will bear a legend
substantially in the form below:

THE SHARES OF [NEW PREFERRED STOCK][NEW CLASS 1 COMMON
STOCK][NEW_CLASS 2 COMMON STOCK][NEW_ CLASS 3 COMMON
STOCK] REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
OFFERED FOR SALE OR OTHERWISE TRANSFERRED UNLESS
REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE OR
OTHER JURISDICTION OR UNLESS BEARINGPOINT, INC. RECEIVES
AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT
SUCH REGISTRATION OR QUALIFICATION IS NOT REQUIRED._THE
SHARES OF [NEW PREFERRED STOCK]INEW CLASS 1 COMMON
STOCK]INEW CLASS 2 COMMON STOCK]INEW CLASS 3 COMMON
STOCK] REPRESENTED BY THIS CERTIFICATE MAY BE SUBJECT TO
FURTHER RESTRICTIONS AS SET FORTH IN THE CERTIFICATE OF
INCORPORATION OF REORGANIZED BE AND THE MASTER

AGREEMENT DATED AS OF | ], 2009.

In connection with the Plan, the-BE will file a Form 15 with the Securities-and-Exchange-

Commission{the “SEC™)} pursuant-to-RuleSEC to terminate and suspend, as applicable, its reporting
obligations pursuant to Section 15(d), Rules 12g-4 and 12h-3 of the Securities and Exchange Act of 1934

(the “Exchange Act”) to suspend its duty to file periodic reports with the SEC with respect to each class
of its securities on the basis that there are less than 300 record holders of each such class of securities. If
at the beginning of any subsequent fiscal year, there are 300 or more record holders of any class of
securities of BE, the suspension of the obligation to file periodic reports under the Exchange Act will be
discontinued with respect to such class of securities.

In order to restrict the number of record holders of the Common Stock, BE’s Amended
Certificate of Incorporation will provide the following transfer restrictions on the New Class 1 Common
Stock, New Class 2 Common Stock and_New Class 3 Common Stock. Prior to the fifth anniversary of the
Effective Date, so long as the New Preferred Stock is outstanding, shares of each class of Common Stock
(and any interest in the voting trust described herein) will only be transferable, directly or indirectly, by
operation of law. All shares of BE’s Common Stock will be placed in a voting trust on the Effective
Date, and the trustee will vote all of the subject shares in accordance with the direction of such holders of
Common Stock. As long as the New Preferred Stock is outstanding, however, the trustee will
automatically (and without any action on the part of any stockholder) vote all of the subject shares in
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accordance with the direction of the holders of New Preferred Stock (other than with respect to the
election and removal of directors) with respect to any corporate action that requires such a vote.

The New Preferred Stock will be freely transferable, subject to applicable law, but any
such transfer will not be permitted to the extent it would (i) cause {-the number of record holders of the

New Preferred Stock to be at or in excess of 300 or (ii) a-change-in-more-than-50%-ewnership-in-the-New-

Preferred-Stock-(in-the-aggregate)and-such-change-would-haveresult in a violation of certain transfer
restrictions to be included in the Reorganized BE Certificate of Incorporation that will be intended to
prevent the occurrence of an “ownership change” within the meaning of section 382 of the Tax Code

where such a change is determined to pose a risk of a material and adverse tax consequence to
Reorganized BearingPeintBE (subject, in the case of clause (ii), to the board of director's right to permit

such transfers under certain circumstances). If there are not any material NOLSs, built-in losses or other
valuable tax attributes to preserve, then the restrictions in the foregoing clause (ii) will not be
implemented.

2. Lack of Trading Market.

The New Preferred Stock, New Class 1 Common Stock, New Class 2 Common Stock and
New Class 3 Common Stock will not be listed on a national securities exchange or the NASDAQ market
system upon the Effective Date and, due to the transfer restrictions to be imposed (see Section-/Sections
V.E.4 and V.E.5.), there will not be an active trading market for such securities for the foreseeable future.
Furthermore, once the New Preferred Stock and the New Common Stock are transferable, there may not
be an active trading market and there can be no assurance that a holder of such securities will be able to
sell such interests in the future or as to the price at which any such sale may occur. If a trading market
were to exist, such securities could trade at prices higher or lower than the value ascribed to such
securities herein depending upon many factors including, but not limited to, the prevailing interest rates,
markets for similar securities, general economic and industry conditions and the performance of, and
investor expectations for, the Debtors.

D. Dividend Policies

The Debtors do not anticipate that BE will pay dividends on the BE Common Stock in
the near future.
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X. CONFIRMATION OF THE PLAN OF REORGANIZATION

A. Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate
notice, to hold a hearing on confirmation of a plan of reorganization. As set forth in the Disclosure
Statement Order, the Bankruptcy Court has scheduled the confirmation hearing for , 2009. The
confirmation hearing may be adjourned from time-to-time by the Bankruptcy Court without further notice
except for an announcement of the adjourned date made at the confirmation hearing or any subsequent
adjourned confirmation hearing.

B. Objections

Any objection to confirmation of the Plan must be in writing, must conform to the
Bankruptcy Rules, must set forth the name of the objector, the nature and amount of Claims or interests
held or asserted by the objector against the Debtors’ estate or property, the basis for the objection and the
specific grounds therefore, and must be filed with the Bankruptcy Court, with a copy to Chambers,
together with proof of service thereof, and served upon (i) Weil, Gotshal & Manges LLP, 767 Fifth
Avenue, New York, New York 10153 (Attn: Marcia L. Goldstein, Esq.) and 700 Louisiana Street, Suite
1600, Houston, Texas 77002 (Attn: Alfredo R. Pérez, Esq.), as counsel for the Debtors, (ii) the U.S.
Trustee (Attn: Serene Nakano, Esq..); (iii) Paul, Hastings, Janofsky & Walker LLP, Park Avenue Tower,
75 East 55th Street, First Floor, New York, New York 10022 (Attn: Luc Despins, Esg. and Leslie A.
Plaskon, Esq.), as counsel for Wells Fargo Foothill, LLC, the administrative agent for the Debtors’
prepetition-secured lenders, (iv) Ropes & Gray LLP, 1211 Avenue of the Americas, New York, New
York 10036-8704 (Attn: Mark R. Somerstein, Esq. and Mark . Bane, Esq.), as counsel for the informal
committee of holders of the Series A Notes and the Series B Notes, (v) Bracewell & Giuliani LLP, 1177
Avenue of the Americas, 19th Floor, New York, New York; 10036-2714 (Attn: Mark B. Joachim, Esq.
and Robert T. Carey, Esq.), as counsel for the informal committee of holders of the Series C Notes, (vi)
The Bank of New York Mellon, 101 Barclay Street, 8W, New York, New York 10286 (Attn: Ceorporate-

Frust-Bivision—Cerporate-Finanee-Unit)-asDavid M. Kerr), as trustee under the indenture governing the
Series C Notes, (vii) Bryan Cave LLP, 1290 Avenue of the Americas, New York, New York 10104 (Attn:

Lawrence P. Gottesman, Esq.), as counsel for The Bank of New York Mellon, (viii) Law Debenture Trust
Company of New York, 400 Madison Avenue, 4th Floor, New York, New York 10017 (Attn: Robert
Bice), as proposed successor to the trustee under the indentures governing the Series A Notes; and the
Series B Notes, and-the-Series-C-Netes,{vH(ix) Friedman Fleischer & Lowe LLC, One Maritime Plaza,
Suite 1000, San Francisco, California 94111 (Attn: Spencer C. Fleischer), as representative of the
purchasers (the “Purchasers”) under the FFL Notes, (viix) Bingham McCutchen LLP, 299 Park Avenue,
New York, New York 10022 (Attn: Jeffrey S. Sabin, Esg., P. Sabin Willett, Esqg., and Neil W. Townsend,
Esq.), as counsel for the Purchasers,—(ix)-the-holders-of the-thirty largest unsecured-claims-against-the-

Debtors{en-a-conselidated-basis),and-{x and as proposed counsel for the official committee of unsecured
creditors, and (xi) all parties on the Master Service List pursuant to the Case Management Order, so as to

be received no later than , 2009.

Obijections to confirmation of the Plan of Reorganization are governed by Bankruptcy
Rule 9014. UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND FILED, IT
MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.
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C. Requirements for Confirmation of the Plan of Reorganization

1. Requirements of Section 1129(a) of the Bankruptcy Code

a.

General Requirements

At the confirmation hearing, the Bankruptcy Court will determine whether the
following confirmation requirements specified in section 1129 of the Bankruptcy Code have

been satisfied:

(A)
(B)

(©)

(D)

(E)

(F)

(G)

(H)

The Plan complies with the applicable provisions of the Bankruptcy Code.

The Debtors have complied with the applicable provisions of the Bankruptcy
Code.

The Plan has been proposed in good faith and not by any means proscribed by
law.

Any payment made or promised by the Debtors or by a Person issuing securities
or acquiring property under the Plan for services or for costs and expenses in, or
in connection with, the Chapter 11 Cases, or in connection with the Plan and
incident to the Chapter 11 Cases, has been disclosed to the Bankruptcy Court,
and any such payment made before confirmation of the Plan is reasonable, or if
such payment is to be fixed after confirmation of the Plan, such payment is
subject to the approval of the Bankruptcy Court as reasonable.

The Debtors have disclosed the identity and affiliations of any individual
proposed to serve, after confirmation of the Plan, as director or officer of the
Debtors, an affiliate of the Debtors participating in a Plan with the Debtors, or a
successor to the Debtors under the Plan of Reorganization, and the appointment
to, or continuance in, such office of such individual is consistent with the
interests of creditors and equity holders and with public policy, and the Debtors
have disclosed the identity of any insider that will be employed or retained by the
Debtors, and the nature of any compensation for such insider.

Any governmental regulatory commission with jurisdiction, after confirmation of
the Plan, over the rates of the Debtors, as applicable, has approved any rate
change provided for in the Plan, or such rate change is expressly conditioned on
such approval.

With respect to each class of claims or equity interests, each holder of an
impaired claim or impaired equity interest either has accepted the Plan or will
receive or retain under the Plan on account of such holder’s claim or equity
interest, property of a value, as of the Effective Date, that is not less than the
amount such holder would receive or retain if the Debtors were liquidated on the
Effective Date under chapter 7 of the Bankruptcy Code. See discussion of “Best
Interests Test” below.

Except to the extent the Plan meets the requirements of section 1129(b) of the
Bankruptcy Code (discussed below), each class of claims or equity interests has
either accepted the Plan or is not impaired under the Plan.
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M Except to the extent that the holder of a particular claim has agreed to a different
treatment of such claim, the Plan provides that administrative expenses and
priority claims other than priority tax claims will be paid in full on the Effective
Date and that priority tax claims will receive on account of such claims deferred
cash payments, over a period not exceeding five (5) years after the date of
assessment of such claims, of a value, as of the Effective Date, equal to the
allowed amount of such claims.

() At least one class of impaired claims has accepted the Plan, determined without
including any acceptance of the Plan by any insider holding a claim in such class.

(K) Confirmation of the Plan is not likely to be followed by the need for further
financial reorganization of the Debtors or any successor to the Debtors under the
Plan, unless such liquidation or reorganization is proposed in the Plan. See
discussion of “Feasibility” below.

(L) All fees payable under section 1930 of title 28, as determined by the court at the
hearing on confirmation of the applicable Plan, have been paid or the applicable
Plan provides for the payment of all such fees on the Effective Date of the
applicable Plan.

(M)  The Debtors have not obligated themselves to provide such benefits, if any for
the continuation, after the Effective Date, of payment of all “retiree benefits” (as
defined in section 1114 of the Bankruptcy Code).

b. Best Interests Test-

As described above, the Bankruptcy Code requires that each holder of an impaired claim
or equity interest either (i) accepts the Plan or (ii) receives or retains under the Plan property of a value, as
of the Effective Date, that is not less than the value such holder would receive or retain if the Debtors
were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.

The first step in meeting this test is to determine the dollar amount that would be
generated from the liquidation of the Debtors’ assets and properties in the context of a chapter 7
liquidation case. The gross amount of Cash available would be the sum of the proceeds from the
disposition of the Debtors’ assets and the Cash held by the Debtors at the time of the commencement of
the chapter 7 case. The next step, is to reduce that total by the amount of any claims secured by such
assets, the costs and expenses of the liquidation, and such additional administrative expenses and priority
claims that may result from the termination of the Debtors’ business and the use of chapter 7 for the
purposes of liquidation. Any remaining net Cash would be allocated to creditors and shareholders in
strict priority in accordance with section 726 of the Bankruptcy Code (see discussion below). Finally,
taking into account the time necessary to accomplish the liquidation, the present value of such allocations
may be compared to the value of the property that is proposed to be distributed under the Plan on the
Effective Date.

The Debtors’ costs of liquidation under chapter 7 would include the fees payable to a
chapter 7 trustee in bankruptcy, as well as those that might be payable to attorneys and other professionals
that such a trustee may engage, plus any unpaid expenses incurred by the Debtors during the chapter 11
case and allowed in the chapter 7 case, such as compensation for attorneys, financial advisors, appraisers,
accountants and other professionals, and costs and expenses of members of any statutory committee of
unsecured creditors appointed by the United States Trustee pursuant to section 1102 of the Bankruptcy
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Code and any other committee so appointed. Moreover, in a chapter 7 liquidation, additional claims
would arise by reason of the breach or rejection of obligations incurred and executory contracts or leases
entered into by the Debtors both prior to, and during the pendency of, the chapter 11 cases.

The foregoing types of claims, costs, expenses, fees and such other claims that may arise
in a liquidation case would be paid in full from the liquidation proceeds before the balance of those
proceeds would be made available to pay pre-chapter 11 priority and unsecured claims. Under the
absolute priority rule, no junior creditor would receive any distribution until all senior creditors are paid
in full, with interest, and no equity holder receives any distribution until all creditors are paid in full, with
interest. The Debtors believe that in a chapter 7 case, holders of General Unsecured Claims and
Convenience Class Claims would receive no distributions of property. Accordingly, the Plan satisfies the
rule of absolute priority.

After consideration of the effects that a chapter 7 liquidation would have on the ultimate
proceeds available for distribution to creditors in a chapter 11 case, including (i) the increased costs and
expenses of a liquidation under chapter 7 arising from fees payable to a trustee in bankruptcy and
professional advisors to such trustee, (ii) the erosion in value of assets in a chapter 7 case in the context of
the expeditious liquidation required under chapter 7 and the “forced sale” atmosphere that would prevail
and (iii) substantial increases in claims which would be satisfied on a priority basis, the Debtors have
determined that confirmation of the Plan will provide each creditor and equity holder with a recovery that
is not less than it would receive pursuant to a liquidation of the Debtors under chapter 7 of the Bankruptcy
Code.

Moreover, the Debtors believe that the value of any distributions from the liquidation
proceeds to each class of allowed claims in a chapter 7 case would be the same or less than the value of
distributions under the Plan because such distributions in a chapter 7 case may not occur for a substantial
period of time. In this regard, it is possible that distribution of the proceeds of the liquidation could be
delayed for a year or more after the completion of such liquidation in order to resolve the claims and
prepare for distributions. In the event litigation were necessary to resolve claims asserted in the chapter 7
case, the delay could be further prolonged and administrative expenses further increased.

The Debtors’ liquidation analysis is an estimate of the proceeds that may be
generated as a result of a hypothetical chapter 7 liquidation of the assets of the Debtors. The
analysis is based upon a number of significant assumptions which are described. The liquidation
analysis does not purport to be a valuation of the Debtors’ assets and is not necessarily indicative of
the values that may be realized in an actual liquidation.

C. Liquidation Analysis

The Debtors’ chapter 7 liquidation analysis and assumptions are set forth in Exhibit D to
this Disclosure Statement.

d. Feasibility

The Bankruptcy Code requires a debtor to demonstrate that confirmation of a plan of
reorganization is not likely to be followed by the liquidation or the need for further financial
reorganization of a debtor unless so provided by the plan of reorganization. For purposes of determining
whether the Plan meets this requirement, the Debtors have analyzed their ability to meet their financial
obligations as contemplated thereunder. As part of this analysis, the Debtors have prepared the
projections contained in Section —}VI, entitled “[—]Projections and Valuation Analysis”. These
projections are based upon the assumption that the Plan will be confirmed by the Bankruptcy Court, and
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for projection purposes, that the Effective Date of the Plan and its substantial consummation will take
place in fMay 2009}.2009. The projections include balance sheets, statements of operations and
statements of cash flows. Based upon the projections, the Debtors believe they will be able to make all
payments required to be made pursuant to the Plan.

2. Requirements of Section 1129(b) of the Bankruptcy Code

The Bankruptcy Court may confirm the Plan over the rejection or deemed rejection of the
Plan by a class of claims or equity interests if the Plan “does not discriminate unfairly” and is “fair and
equitable” with respect to such class.

a. No Unfair Discrimination

This test applies to classes of claims or equity interests that are of equal priority and are
receiving different treatment under a plan of reorganization. The test does not require that the treatment
be the same or equivalent, but that such treatment be “fair.”

b. Fair and Equitable Test

This test applies to classes of different priority (e.g., unsecured versus secured) and
includes the general requirement that no class of claims receive more than 100% of the allowed amount of
the claims in such class. As to the dissenting class, the test sets different standards, depending on the type
of claims or interests in such class:

(A) Secured Claims. Each holder of an impaired secured claim either (i) retains its
Liens on the property (or if sold, on the proceeds thereof) to the extent of the
allowed amount of its secured claim and receives deferred cash payments having
a value, as of the effective date of the plan, of at least the allowed amount of such
claim or (ii) receives the “indubitable equivalent” of its allowed secured claim.

(B) Claims. Either (i) each holder of an impaired unsecured claim receives or retains
under the plan property of a value equal to the amount of its allowed unsecured
claim or (ii) the holders of claims and interests that are junior to the claims of the
dissenting class will not receive or retain any property under the plan of
reorganization.

©) Equity Interests. Either (i) each equity interest holder will receive or retain under
the plan of reorganization property of a value equal to the greater of (a) the fixed
liquidation preference or redemption price, if any, of such stock and (b) the value
of the stock, or (ii) the holders of interests that are junior to the equity interests of
the dissenting class will not receive or retain any property under the plan of
reorganization.

The Debtors believe the Plan will satisfy both the “no unfair discrimination” requirement
and the “fair and equitable” requirement notwithstanding that Class 10 (Equity Interests) is deemed to
reject the Plan, because as to Class 10 (Equity Interests), there is no class of equal priority receiving more
favorable treatment and no class that is junior to such a dissenting class will receive or retain any property
on account of the claims or equity interests in such class.

Should Class 8 (General Unsecured Claims) or Class 9 (Convenience Class Claims) vote
to reject the Plan, the Debtors believe the Plan would nonetheless satisfy both the “no unfair
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discrimination” requirement and the “fair and equitable” requirement notwithstanding that Classes 8 or 9
vote to reject the Plan, because as to Classes 8 and 9, there is no class of equal priority receiving more
favorable treatment and the only class junior to such a dissenting class — Class 10 (Equity Interests) — will
not receive or retain any property on account of the claims or equity interests in such class.

3. Alternative to Confirmation and Consummation of the Plan

If the Plan is not confirmed and consummated, the alternatives to the Plan include (i)
liquidation of the Debtors under chapter 7 of the Bankruptcy Code and (ii) an alternative chapter 11 plan
of reorganization.

a. Liquidation Under Chapter 7

If no plan can be confirmed, the Debtors’ chapter 11 cases may be converted to cases
under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed to liquidate the
assets of the Debtors for distribution in accordance with the priorities established by the Bankruptcy
Code. A discussion of the effects that a chapter 7 liquidation would have on the recovery of holders of
claims and equity interests and the Debtors’ liquidation analysis are set forth in Section X above, entitled
“CONFIRMATION OF THE PLAN OF REORGANIZATION -- Requirements for Confirmation of the
Plan of Reorganization -- Consensual Confirmation -- Best Interests Test.” The Debtors believe that
liquidation under chapter 7 would result in smaller distributions being made to creditors than those
provided for in the Plan because of (i) the likelihood that the assets of the Debtors would have to be sold
or otherwise disposed of in a less orderly fashion over a shorter period of time, (ii) additional
administrative expenses involved in the appointment of a trustee and (iii) additional expenses and claims,
some of which would be entitled to priority, which would be generated during the liquidation and from
the rejection of leases and other executory contracts in connection with a cessation of the Debtors’
operations. In a chapter 7 liquidation, the Debtors believe that there would be no distribution to the
holders of General Unsecured Claims or Convenience Class Claims or the holders of Equity Interests.

b. Alternative Plan of Reorganization

If the Plan of Reorganization is not confirmed, the Debtors (or if the Debtors’ exclusive
period in which to file a plan of reorganization has expired, any other party in interest) could attempt to
formulate a different chapter 11 plan of reorganization. Such a plan of reorganization might involve
either a reorganization and continuation of the Debtors’ business or an orderly liquidation of its assets
under chapter 11. With respect to an alternative plan, the Debtors have explored various alternatives in
connection with the formulation and development of the Plan. The Debtors believe that the Plan, as
described herein, enables creditors and equity holders to realize the most value under the circumstances.
In a liquidation under chapter 11, the Debtors’ assets would be sold in an orderly fashion over a more
extended period of time than in a liquidation under chapter 7, possibly resulting in somewhat greater (but
indeterminate) recoveries than would be obtained in chapter 7. Further, if a trustee were not appointed,
because such appointment is not required in a chapter 11 case, the expenses for professional fees would
most likely be lower than those incurred in a chapter 7 case. Although preferable to a chapter 7
liquidation, the Debtors believe that any alternative liquidation under chapter 11 is a much less attractive
alternative to creditors and equity holders than the Plan because of the greater return provided by the Plan.

4, Nonconsensual Confirmation.
If any impaired class of Claims entitled to vote shall not accept the Plan by the requisite

statutory majority provided in section 1126(c) of the Bankruptcy Code, the Debtors reserve the right to
amend the Plan in accordance with section V.N of the Plan or undertake to have the Bankruptcy Court
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confirm the Plan under section 1129(b) of the Bankruptcy Code or both. With respect to impaired classes
of claims that are deemed to reject the Plan, the Debtors shall request that the Bankruptcy Court confirm
the Plan pursuant to section 1129(b) of the Bankruptcy Code.
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XIl.  CONCLUSION

The Debtors believe that confirmation and implementation of the Plan is in the best
interests of all creditors, and urge holders of impaired Claims in Classes 3, 4, 6, 7, 8, and 9 to vote to
accept the Plan and to evidence such acceptance by returning their ballots so that they will be received no
later than 4:00 p.m. (prevaiting-Eastern Time) on , 2009.

Dated: [February-16}1;March 2, 2009

Respectfully submitted,

BEARINGPOINT, INC.

BEARINGPOINT, LLC

BE NEW YORK HOLDINGS, INC.

BEARINGPOINT AMERICAS, INC.

BEARINGPOINT BG, LLC

BEARINGPOINT ENTERPRISE HOLDINGS, LLC

BEARINGPOINT GLOBAL OPERATIONS, INC.

BEARINGPOINT GLOBAL, INC.

BEARINGPOINT INTERNATIONAL I, INC.

BEARINGPOINT ISRAEL, LLC

BEARINGPOINT PUERTO RICO, LLC

BEARINGPOINT RUSSIA, LLC

BEARINGPOINT SOUTH PACIFIC, LLC

BEARINGPOINT SOUTHEAST ASIALLC

BEARINGPOINT TECHNOLOGY PROCUREMENT
SERVICES, LLC

BEARINGPOINT USA, INC.

12 MID ATLANTIC LLC

12 NORTHWEST LLC

METRIUS, INC.

OAD AcQuISITION CORP.

OAD GROUP, INC.

PELOTON HOLDINGS, L.L.C.

SOFTLINE ACQUISITION CORP.

SOFTLINE CONSULTING AND
INTEGRATORS, INC.

By:

Name: John DeGroote
Title: Executive Vice President and
Chief Legal Officer
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Exhibit A

(Chapter 11 Plan)
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Exhibit B

(Disclosure Statement Order)

TO BE PROVIDED
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Exhibit C

(Annual Form 10-K)

TO BE PROVIDED
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Exhibit D

(The Debtors’ Liguidation Analysis)

TO BE PROVIDED
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Exhibit E

(BearingPoint, Inc. Plan Term Sheet)
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