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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

__________________________________________________________ X
In re Chapter 11 Case No.
BEARINGPOINT, INC., et al, . 09-10691 (REG)
Debtors. ': (Jointly Administered)
__________________________________________________________ X

DEBTORS’ SECOND AMENDED JOINT PLAN UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE, DATED OCTOBER 5, 2009

BearingPoint, Inc., BE New York Holdings, Inc., BegPoint Americas, Inc.,
BearingPoint BG, LLC, BearingPoint Enterprise Halgs, LLC, BearingPoint Global
Operations, Inc., BearingPoint Global, Inc., BegRoint International I, Inc.,
BearingPoint Israel, LLC, BearingPoint Puerto RicbC, BearingPoint Russia, LLC,
BearingPoint South Pacific, LLC, BearingPoint Saatst Asia LLC, BearingPoint
Technology Procurement Services, LLC, BearingPd®BA, Inc., BearingPoint, LLC, i2
Mid Atlantic LLC, i2 Northwest LLC, Metrius, IncQAD Acquisition Corp., OAD

Group, Inc., Peloton Holdings, L.L.C., Softline Agsjtion Corp., and Softline

Consulting and Integrators, Inc. propose the follmachapter 11 plan pursuant to section
1121(a) of the Bankruptcy Code:
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A.

Definitions.

11

1.2

1.3

ARTICLE |

DEFINITION AND INTERPRETATION

Administrative Expense Clainmeans any Claim constituting a
cost or expense of administration of the Chapte€ades Allowed
under and in accordance with, as applicable, sec®80, 365,
503(b), 507(a)(2) and 507(b) of the Bankruptcy Canleuding,
without limitation, (a) any actual and necessarste@and
expenses, incurred after the Commencement Dapgesérving
the Debtors’ Estates, (b) any actual and necessmtg and
expenses, incurred after the Commencement Datgperhting the
Debtors’ businesses, (c) any indebtedness or digigaincurred
or assumed by the Debtors in Possession durinGltheter 11
Cases and (d) any compensation for professionakssrrendered
and reimbursement of expenses incurred to the eAtewed by
Final Order. Any fees or charges assessed aghmststates of
the Debtors under section 1930 of chapter 123lef2B of the
United States Code is excluded from the definibbn
Administrative Expense Claim and shall be paiddocadance
with Section 12.8 of the Plan.

Affiliate has the meaning set forth in section 101(2) of the
Bankruptcy Code.

Allowed means, with reference to any Claim against thet@shp
(a) any fixed Claim against any Debtor that hasidested by such
Debtor in its Schedules (as such Schedules maynkeeded by the
Debtors from time to time in accordance with Bamitcy Rule
1009) as liquidated in amount and not disputecbatingent and
for which no contrary proof of Claim has been filmdho timely
objection to allowance or request for estimatios been
interposed, (b) any timely filed proof of Claim &% to which no
objection has been or is interposed in accordariteSection 7.1
of the Plan or such other applicable period oftiation fixed by
the Bankruptcy Code, the Bankruptcy Rules, the LBaakruptcy
Rules or the Bankruptcy Court and as to which arohsapplicable
period of limitation has expired or (ii) as to whiany objection
has been determined by a Final Order to the estesit objection
is determined in favor of the respective holdeswth Claim, (c)
any Claim expressly allowed by a Final Order oramttie Plan,
(d) any Claim that is compromised, settled or oilez resolved
pursuant to the authority granted to the Liquidafimustee
pursuant to a Final Order of the Bankruptcy Courtroder Section
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7.4 of the Planprovided however that (a) Claims allowed solely
for the purpose of voting to accept or reject tlPursuant to an
order of the Bankruptcy Court shall not be consde@llowed
Claims” and (b) “Allowed Claim” shall not includeng Claim
subject to disallowance in accordance with secd@2(d) of the
Bankruptcy Code. Unless otherwise specified inRfa or by
order of the Bankruptcy Court, “Allowed Administra¢ Expense
Claim” or “Allowed Claim” shall not, for any purpesunder the
Plan, include interest on such Claim from and d&fter
Commencement Date.

1.4  Avoidance Actionsneans any actions commenced, or that may be
commenced before or after the Effective Date, pansto section
542, 544, 545, 547, 548, 550, 551, or 553 of thekBgptcy Code.

1.5 Ballots means the forms distributed to each holder ofrgraired
Claim that is entitled to vote to accept or rejbet Plan on which
is to be indicated acceptance or rejection of the.P

1.6  Bankruptcy Codemeans title 11 of the United States Code, as
amended from time to time, as applicable to thep@rall Cases.

1.7  Bankruptcy Courtmeans the United States Bankruptcy Court for
the Southern District of New York or any other danfrthe United
States having jurisdiction over the Chapter 11 €ase

1.8 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy
Procedure as promulgated by the United States Swp@ourt
under section 2075 of title 28 of the United St&lesle, as
amended from time to time.

1.9 BE means BearingPoint, Inc.
1.10 BearingPointmeans the Debtors and their non-debtor affiliates.

1.11 BearingPoint Subsidiary Debtormeans the following
subsidiaries of BE: BE New York Holdings, Inc., BegPoint
Americas, Inc., BearingPoint BG, LLC, BearingPdtmterprise
Holdings, LLC, BearingPoint Global Operations, Inc.
BearingPoint Global, Inc., BearingPoint Internatibh Inc.,
BearingPoint Israel, LLC, BearingPoint Puerto RicbC,
BearingPoint Russia, LLC, BearingPoint South Pagclfi.C,
BearingPoint Southeast Asia LLC, BearingPoint Tetbagy
Procurement Services, LLC, BearingPoint USA, Inc.,
BearingPoint, LLC, i2 Mid Atlantic LLC, i2 Northwé$LC,
Metrius, Inc., OAD Acquisition Corp., OAD Group,dn Peloton
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1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

Holdings, L.L.C., Softline Acquisition Corp., an@f8ine
Consulting and Integrators, Inc.

BE LLC means BearingPoint, LLC.

Beneficial Interestameans a Class A/B Beneficial Interest, a Class
C Beneficial Interest or a Class G Beneficial lagtnn the
Liquidating Trust. To the extent necessary toctfate the
provisions of this Plan, “Beneficial Interest” shiakclude any
beneficial interest in the Liquidating Trust trechtes having been
received on the Effective Date under Section 4.8écgof.

Benefit Plansmeans all employee benefit plans, policies and
programs sponsored by any of the Debtors, includinigout
limitation, all incentive and bonus arrangementsdioal and
health insurance, life insurance, dental insuradisapility
benefits and coverage, leave of absence, saviags,pletirement
plans, and retiree benefits (as such term is defimsection 1114
of the Bankruptcy Code). Benefit Plans shall motude any
equity, bonus, stock, option or similar plans ifeef on or prior to
the Commencement Date.

Business Daymeans any day other than a Saturday, Sunday or any
other day on which commercial banks in New YorkywN¥éork are
required or authorized to close by law or executinger.

Cashmeans lawful currency of the United States of Anger
including but not limited to bank deposits, cheaksl other similar
items.

Causes of Actiormeans any and all Claims, Avoidance Actions,
and rights of the Debtors, against or with respeetny entity,
including claims of a Debtor against another Debtaaffiliate.

Chapter 11 Casemeans the cases commenced by the Debtors
under chapter 11 of the Bankruptcy Code, styletdrase
BearingPoint, Inc., et dl.which have been jointly administered by
order of the Bankruptcy Court under case numbet @81

(REG).

Claim has the meaning set forth in section 101(5) of the
Bankruptcy Code.

Classmeans any group of substantially similar Claim&quity
Interests classified by the Plan pursuant to sedti®?2 of the
Bankruptcy Code.
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1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

Class 4 Pro Rata Sharmmeans, as of any distribution date under
the Liquidating Trust, the ratio (expressed asragrgage) of the
amount of an Allowed Series C Noteholder ClainranrAllowed
FFL Noteholder Claim to the sum of the aggregatewarhof all
Series C Noteholder Claims aR&L Noteholder Claims.

Class 5 Pro Rata Sharmmeans, as of any distribution date under
the Liquidating Trust, the ratio (expressed asragrgage) of the
amount of an Allowed Junior Noteholder Claim to suen of the
aggregate amount of all Junior Noteholder Claims.

Class A/B Beneficial Interesineans a beneficial interest in the
Liquidating Trust to be issued to holders of Alla\@unior
Noteholder Claims which entitles its holder to igeealistributions
from the Liquidating Trust as set forth in Sect6 of the Plan.

Class C Beneficial Interesineans a beneficial interest in the
Liquidating Trust to be issued to holders of All@hv@&enior
Noteholder Claims which entitles its holder toaise
distributions from the Liquidating Trust as settfoin Section 4.4
and 4.5 of the Plan.

Class G Beneficial Interesineans a beneficial interest in the
Liguidating Trust to be issued to holders of All@v@&eneral
Unsecured Claims, which entitles its holder to nezés Pro Rata
Share of distributions from the Liquidating Trustset forth in
Section 4.7 of the Plan.

Collateral means any property or interest in property ofEktates
of any of the Debtors that is subject to a Liergrge or other
encumbrance to secure the payment or performana€Ctdim,
which Lien, charge or other encumbrance is notestilip
avoidance or otherwise invalid under the Bankrugioge or
applicable state law.

Commencement Datmeans February 18, 2009, the date on which
each of the Debtors filed their voluntary petitiamgler Chapter 11
of the Bankruptcy Code.

Confirmation Datemeans the date on which the clerk of the
Bankruptcy Court enters the Confirmation Order loadocket
with respect to the Chapter 11 Cases.

Confirmation Hearing means the hearing conducted by the
Bankruptcy Court pursuant to section 1128(a) ofBaakruptcy
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1.30

131

1.32

1.33

1.34
1.35

1.36

1.37

1.38

Code to consider confirmation of the Plan, as swedring may be
adjourned or continued from time to time.

Confirmation Ordermeans the order or orders of the Bankruptcy
Court confirming the Plan pursuant to section 1GPthe
Bankruptcy Code.

Contingent Claimmeans any Claim, the liability for which
attaches or is dependent upon the occurrence pehay of, or is
triggered by, an event, which event has not yetiwed, happened
or been triggered as of the date on which sucmCisisought to
be estimated or an objection to such Claim is fileldether or not
such event is within the actual or presumed conlatiop of the
holder of such Claim and whether or not a relatigmbetween the
holder of such Claim and the applicable Debtor moWwereafter
exists or previously existed.

Credit-Linked Deposit Accounshall have the meaning set forth in
the Secured Credit Facility. The Debtors acknogtednd agree
that all amounts in the Credit-Linked Deposit Acetsuare not
property of the Debtors’ Estates under sectiond4he

Bankruptcy Code.

Creditors’ Committeemeans the statutory committee of unsecured
creditors appointed in the Chapter 11 Cases pursoaection
1102(a) of the Bankruptcy Code.

D&O Insurance Policiesmeans [TO BE PROVIDED]
Debtorsmeans BE and the BearingPoint Subsidiary Debtors.

Debtors in Possessiomeans the Debtors in their capacity as
debtors in possession in the Chapter 11 Cases gad&ons
1107(a) and 1108 of the Bankruptcy Code.

Disbursing Agentmeans the Liquidating Trustee or any entity in
its capacity as a disbursing agent under Sectidhar& 6.6 of the
Plan.

Disclosure Statementeans that certain disclosure statement
relating to the Plan, including, without limitatioall exhibits and
schedules thereto, as the same may be amendetersepped or
otherwise modified from time to time, as approvgdHe
Bankruptcy Court pursuant to section 1125 of thekBaptcy
Code.
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1.39

1.40

1.41

1.42

1.43

1.44

Disclosure Statement Ordaneans the order of the Bankruptcy
Court approving, among other things, the Disclostedement and
establishing certain procedures with respect tsthieitation and
tabulation of votes to accept or reject the Plan.

Disputedmeans, with reference to any Administrative Expens
Claim or Claim, any such Administrative Expensei@lar Claim
(a) if any portion of such Claim is neither Allowadr disallowed
under the Plan or a Final Order nor deemed Allowsder section
502, 503 or 1111 of the Bankruptcy Code, (b) winak been or
hereafter is listed by a Debtor on its Schedulasndiguidated,
disputed or contingent and which has not beenveddby written
agreement of the parties or a Final Order or (¢pasghich the
Debtors or any other party in interest has integgas timely
objection and/or request for estimation in accocganith the
Bankruptcy Code, the Bankruptcy Rules and the LBealkruptcy
Rules, which objection or request for estimatios hat been
withdrawn or determined by a Final Order. Priotthe earlier of
the time an objection has been timely filed andekyairation of
the time within which to object to such Claim setlh herein or
otherwise established by order of the BankruptcyrCa Claim
shall be considered a Disputed Claim if the ama@ithe Claim
specified in a proof of Claim exceeds the amourthefClaim
scheduled by the Debtor as not disputed, contingent
unliquidated.

Disputed Claim Amountmeans the Estimated Amount of a
Disputed Claim, or, if no Estimated Amount exist& amount set
forth in the proof of claim relating to such DispdtClaim as the
liquidated amount of such Disputed Claim.

Distribution Record Dataneans the date that is five (5) Business
Days from and after the Confirmation Date.

Effective Datemeans a Business Day selected by the Debtors, in
consultation with the Creditors’ Committee, on fieathe
Confirmation Date, on which (a) no stay of the Gonétion Order

is in effect and (b) the conditions precedent odffectiveness of
the Plan specified in Section 9.1 of the Plan diale been
satisfied or waived as provided in Section 9.zhefPlan.

Equity Interestmeans the interest of any holders of equity
securities of any of the Debtors represented ledsnd
outstanding shares of common or preferred stodkhar
instrument evidencing a present ownership inteneahy of the
Debtors, whether or not transferable, or any optrearrant,
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1.45

1.46

1.47
1.48

1.49

1.50

1.51

1.52

contractual or other right to acquire any suchrggg including,
but not limited to, the warrants issued in conreetivith the FFL
SPA.

Estatesmeans the estates created pursuant to sectioof 5dé
Bankruptcy Code upon the filing of the Chapter Hs€X.

Estimated Amounimeans the estimated dollar value of an
Unliquidated Claim, Disputed Claim, or Contingeri&i@h
pursuant to section 502(c) of the Bankruptcy Cadasootherwise
agreed to between the holder of such Claim andpipécable
Debtor, or as otherwise determined by the Banksu@taurt.

FFL Note means a note issued pursuant to the FFL SPA.
FFL Noteholder means a holder of an FFL Note.

FFL Noteholder Claimsmeans the Claim of an FFL Noteholder
under the FFL SPA.

FFL SPA means that certain Securities Purchase Agreenaged d
as of July 15, 2005, with the purchasers set fiorthe agreement,
pursuant to which BE issued $40.0 million aggregeaiecipal
amount of 0.50% Convertible Senior Subordinatedebélres,
due July 2010, and common stock purchase warrants.

Final Cash Collateral Ordemeans thé&inal Order Pursuant to
Sections 105, 361, 362, 363 and 364 of the Bangyupbde (A)
Authorizing the Debtors’ Use of Cash Collateral®ynsent, (B)
Authorizing Postpetition Letter of Credit Financjn(§) Granting
Adequate Protection and (D) Scheduling a Final HieguPursuant
to Bankruptcy Rule 400®ntered by the Bankruptcy Court on
April 20, 2009 and as amended and supplementeldeby t
Supplemental Cash Collateral Order.

Final Order means an order or judgment of a court of competent
jurisdiction that has been entered on the dockéttamaed by the
clerk of such court and has not been reversededca stayed
and as to which (a) the time to appeal, petitiarcttiorari or
move for a new trial, reargument or rehearing haéred and as to
which no appeal, petition for certiorari or otheogeedings for a
new trial, reargument or rehearing shall then bedpwy or (b) if

an appeal, writ of certiorari, new trial, reargumenrehearing
thereof has been sought, (i) such order or judgrsieait have been
affirmed by the highest court to which such ordeswappealed,
certiorari shall have been denied or a new tredrgument or
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1.53

1.54

1.55

1.56

1.57

1.58

1.59

rehearing shall have been denied or resulted modification of
such order and (ii) the time to take any furthgres, petition for
certiorari, or move for a new trial, reargumentaearing shall
have expired; provided, however, that the posgytifiat a motion
under Rule 60 of the Federal Rules of Civil Procedar any
analogous rule under the Bankruptcy Rules or thealo
Bankruptcy Rules, may be filed relating to sucheorghall not
prevent such order from being a Final Order.

General Unsecured Clairmeans any Claim against the Debtors
(as applicable) other than an Administrative Expe@iaim,
Professional Compensation and Reimbursement CRuiiority

Tax Claim, Priority Non-Tax Claim, Secured Tax @GiaiOther
Secured Claim, Series C Noteholder Claim, FFL Noltddr

Claim, Junior Noteholder Claim, Other Subordinatdgim, or
Intercompany Claim.

Indenture Trusteesneans the Junior Noteholder Indenture Trustee
and the Series C Indenture Trustee.

Indenture Trustee Feemeans the Junior Noteholder Indenture
Trustee Fees and the Series C Noteholder Indemtustee Fees.

Initial Distribution shall have the meaning ascribed to it in Section
5.7(k) of the Plan.

Intercompany Claimmeans any Claim against any Debtor held by
another Debtor or by a Non-Debtor Subsidiary otiliate.

Interim Cash Collateral Ordersneans, collectively, (i) theterim
Order Pursuant to Sections 105, 361, 362, 363 & A the
Bankruptcy Code (A) Authorizing the Debtors’ Us€ath
Collateral by Consent, (B) Authorizing Postpetitiogtter of
Credit Financing, (C) Granting Adequate Protectiamd (D)
Scheduling a Final Hearing Pursuant to BankrupteyeR4001
entered on February 19, 2009, (ii) tbeder Adjourning Final
Cash Collateral Hearing and Supplementing and Anrend
Interim Cash Collateral Orderentered on March 13, 2009, (iii)
the Second Order Adjourning Final Cash Collateral Heway;i
entered on March 30, 2009, and (iv) Tard Order Adjourning
Final Cash Collateral Hearingentered on April 7, 2009.

Junior Noteholder Claimmeans a Series A Noteholder Claim or a
Series B Noteholder Claim.
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1.60

1.61

1.62

1.63

1.64

1.65

1.66

1.67

1.68

1.69

Junior Noteholder Indenture Trusteeneans the Law Debenture
Trust Company of New York and/or its successogiiher case in
its or their capacity as the indenture trusteeeftirer the Series A
Notes or the Series B Notes.

Junior Noteholder Indenture Trustee Feareans the reasonable
and customary fees and expenses of the Junior dldagh
Indenture Trustee as provided in the Series A otae Series B
Note, including, without limitation, reasonableaatteys’ fees and
disbursements incurred by the Junior Noteholdeemtre
Trustee, whether prior to or after the Effectivada

LC Agentmeans Wells Fargo Bank, N.A., or any successor
thereto, in its sole capacity as administrativenafer the LC Cash
Collateral Account.

LC Cash Collateral Accounmeans [TO BE PROVIDED]

Letters of Creditmeans any outstanding letter of credit issued
pursuant to the Secured Credit Facility.

Lien has the meaning set forth in section 101(37) ef th
Bankruptcy Code.

Liguidating Trust means the liquidating trust established under
Section 5.7 of the Plan.

Ligquidating Trust Agreemenmeans the agreement between the
Debtors and the Liquidating Trustee, governingltiggidating
Trust, dated as of the Effective Date, substagtialthe form set
forth in the Plan Supplement.

Liguidating Trust Assetsneans all assets of the Debtors as of the
Effective Date, including all Causes of Actigrpvided, however
that funds held in the LC Cash Collateral Accouralisnot be
available for distribution by the Liquidating Trusttil such funds
have been released by the LC Agent pursuant teoBes7 (d)(ii)

of this Plan.

Liquidating Trust Beneficiaries means the holders of Series C
Noteholder Claims, FFL Noteholder Claims, Juniotétholder
Claims, and General Unsecured Claims against ti¢oDs in
each case, as and when allowed. To the extenssegeto
effectuate the provisions of this Plan, “Liquidatifrust
Beneficiaries” shall include those persons treatetiaving
received Beneficial Interests under Sections 4.@{the Plan.
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1.70 Liquidating Trust ClaimsReservehas the meaning ascribed to it
in Section 5.7(0)(ii)(4) of the Plan.

1.71 Liquidating Trusteemeans the trustee or co-trustees, as the case
may be governing the Liquidating Trust.

1.72 Local Bankruptcy Rulesneans the Local Bankruptcy Rules of the
United States Bankruptcy Court for the Southerrrigisof New
York, as amended from time to time.

1.73 Non-Debtor Subsidiarymeans any direct or indirect subsidiary of
BE that is not a Debtor.

1.74 Other Secured Claimmeans a Secured Claim other than a Secured
Tax Claim.

1.75 Other Subordinated Clairmeans any Claim against any of the
Debtors subject to subordination, including, butlimoited to,
subordination under section 510 of the BankruptoygeC

1.76 Personmeans an individual, partnership, corporationjtéoh
liability company, cooperative, trust, unincorp@brganization,
association, joint venture, government unit or ageor political
subdivision thereof or any other form of legal gntr enterprise.

1.77 Plan means this Second Amended Joint Plan, includintpouwt
limitation, the exhibits and schedules hereto otamed in the
Plan Supplement, as the same may be amended ofiedddom
time to time in accordance with the provisionshef Bankruptcy
Code and the terms hereof.

1.78 Plan Supplemenmeans the supplement or supplements to the
Plan containing certain documents relevant tortiqg@ementation
of the Plan, and shall include, but will not beitid to, the list of
executory contracts and unexpired leases to beregkpursuant
to the Plan and the Liquidating Trust Agreement.

1.79 Pre-Liquidation Letter of Creditmeans a letter of credit issued
under the Secured Letter of Credit Facility thadrawn
subsequent to the Commencement Date and unreintbioysbe
Debtors prior to the Effective Date.

1.80 Prepetition Agentmeans Wells Fargo Foothill, LLC in its capacity
as administrative agent and collateral agent utideSecured
Credit Facility.
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1.81

1.82

1.83

1.84

1.85

1.86

1.87

Priority Non-Tax Claimmeans a Claim entitled to priority in
payment as specified in section 507(a)(4), (5)0€g)7) of the
Bankruptcy Code.

Priority Tax Claim means any Claim of a governmental unit of the
kind entitled to priority in payment as specifiedsiections 502(i)
and 507(a)(8) of the Bankruptcy Code.

Pro Rata Sharemeans, as of any distribution date under the
Liquidating Trust, the ratio (expressed as a pdegg) of the
amount of an Allowed Series C Noteholder ClaimAdowed
FFL Noteholder Claim, an Allowed General Unsecutéaim, or
an Allowed Junior Noteholder Claim to the sum @& #yggregate
amount of all Senior Noteholder Claims, Generald¢nsed
Claims, andJunior Noteholder Claims.

Schedulesneans, collectively, the schedules of assets and
liabilities, schedules of executory contracts andxpired leases,
schedules of current income and expenditures ateinsents of
financial affairs filed by the Debtors under seet&®?1 of the
Bankruptcy Code, Bankruptcy Rule 1007 and the @ific
Bankruptcy Forms in the Chapter 11 Cases, as mag/ lbeen
amended or supplemented from time to time in a@ard with
Bankruptcy Rule 1009 or orders of the Bankruptcy@o

Secured Claimmeans any Claim that is secured by a Lien on
property in which a Debtors’ estates has an intécethe extent of
the value of such property, as determined in a@rure with
section 506(a) of the Bankruptcy Code, or, in theng¢ that such
Claim is subject to a permissible setoff underisach53 of the
Bankruptcy Code, to the extent of such permissbteff, or, in
either case as otherwise agreed upon in writinthbyDebtors and
the holder of such Claim.

Secured Credit Facilityneans the senior secured credit facility
pursuant to that certain amended and restated agidiement,
dated as of May 18, 2007, as amended and restatédne 1,
2007, with Wells Fargo N.A., as successor admiaiiste and
collateral agent to UBS AG, Stamford Branch, cadirgjsof term
loans in the aggregate principal amount of $300ianiland a letter
of credit facility in an aggregate face amountrattane
outstanding not to exceed $200 million.

Secured Tax Clainmeans any Secured Claim that, absent its
secured status, would be entitled to priority ghtiof payment
under section 507(a)(8) of the Bankruptcy Coded(ueined
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irrespective of any time limitations therein) andluding any
related Secured Claim for penalties.

1.88 Senior Noteholder Claimsneans FFL Noteholder Claims and
Series C Noteholder Claims.

1.89 Series C Noteholder Indenture Trusteeeans the Bank of New
York and/or its successor, in either case in itdheir capacity as
the indenture trustee for the Series C Notes.

1.90 Series C Noteholder Indenture Trustee Fem®ans the reasonable
and customary fees and expenses of the Serieséhdlder
Indenture Trustee as provided in the Series C Niotjding,
without limitation, reasonable attorneys’ fees digbursements
incurred by the Series C Noteholder Indenture Beisivhether
prior to or after the Effective Date.

1.91 Series A Notemeans a note issued pursuant to that certain
indenture, dated as of December 22, 2004, witlBtrek of New
York as trustee, pursuant to which BE issued $260litbn
aggregate principal amount of 2.50% Series A Cdibler
Subordinated Debentures, due December 15, 2024.

1.92 Series A Noteholdemeans a holder of the Series A Note.

1.93 Series A Noteholder Clairmeans a Claim of a Series A
Noteholder under a Series A Note, including anyntdeof such
Series A Noteholders arising out of the purchassate of such
securities (which Claims are subordinated pursteaséction
510(b) of the Bankruptcy Code and are extinguishigdout
recovery hereunder).

1.94 Series B Notemeans a note issued pursuant to that certain
indenture, dated as of December 22, 2004, witlBtre&k of New
York as trustee, pursuant to which BE issued $260libn
principal amount of 2.75% Series B Convertible Sdbwated
Debentures, due December 15, 2024.

1.95 Series B Noteholdemeans a holder of a Series B Note.

1.96 Series B Noteholder Clairmeans a Claim of a Series B
Noteholder under a Series B Note, including anindeof such
Series B Noteholders arising out of the purchassalts of such
securities (which Claims are subordinated pursteaséction
510(b) of the Bankruptcy Code and are extinguishigdout
recovery hereunder).
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1.97

1.98

1.99

1.100

1.101

1.102

1.103

1.104

1.105

1.106

1.107

1.108

Series C Noteneans a note issued pursuant to that certain
indenture, dated as of April 27, 2005, with the BahNew York
as trustee, pursuant to which BE issued $200.0omiiggregate
principal amount of 5.00% Convertible Senior Sulrwated
Debentures, due April 15, 2025.

Series C Noteholdemeans a holder of the Series C Note.

Series C Noteholder Clairmeans a Claim of a Series C
Noteholder under a Series C Note, including anyrdaof such
Series Noteholders arising out of the purchasaleraf such
securities (which Claims are subordinated purst@aéction
510(b) of the Bankruptcy Code and are extinguiskigiclout
recovery hereunder).

Supplemental Cash Collateral Ordeneans th&upplemental
Order (A) Authorizing the Debtors’ Use of Cash @tdral by
Consent and (B) Granting Related Relmftered by the
Bankruptcy Court on July 23, 2009.

Tax Codemeans the United States Internal Revenue Cod@8#,1
as amended.

Tax Returnsshall have the meaning ascribed to it in Section
5.7(h)(i) of the Plan.

TreasuryRegulationsmeans the United States Department of
Treasury regulations promulgated under the Tax Code

Trust Advisory Boardshall have the meaning ascribed to such
term in the Liquidating Trust Agreement.

Unimpaired means, with respect to any Claim, that such Claim
not impaired within the meaning of section 1124hef Bankruptcy
Code.

Unliquidated Claimmeans any Claim, the amount of liability for
which has not been fixed, whether pursuant to agee¢,
applicable law or otherwise, as of the date on twiiech Claim is
asserted or sought to be estimated.

U.S. Trusteemeans the United States Trustee appointed under
section 581 of title 28 of the United States Camlsdrve in the
Southern District of New York.

Voting Record Dateneans, , 2009 for all creditors
entitled to vote on the Plan.
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B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all Section, Articlehedule or exhibit
references in the Plan are to the respective SeittjArticle of or schedule or exhibit to
the Plan or the Plan Supplement, as the same mambeded, waived or modified from
time to time. The words “herein,” “hereof,” “heogt “hereunder” and other words of
similar import refer to the Plan as a whole andtaany particular section, subsection or
clause contained in the Plan. A term used hehaihis not defined herein shall have the
meaning ascribed to that term in the BankruptcyeCothe rules of construction
contained in section 102 of the Bankruptcy Coddl sipply to the construction of the
Plan. In the event that a particular term of tlRincluding any exhibits or schedules
hereto) conflicts with a particular term of theidéive documentation required to be
implemented pursuant to the terms of the Plan gisattlement or other agreement
contemplated hereunder, the definitive documemntatiall control and shall be binding
on the parties thereto. The headings in the Riaufioa convenience of reference only and
shall not limit or otherwise affect the provisidmsreof. In computing any period of time
prescribed or allowed by the Plan, unless otherexgeessly provided, the provisions of
Bankruptcy Rule 9006(c) shall apply.

ARTICLE Il

PROVISIONS FOR PAYMENT OF
ADMINISTRATIVE EXPENSES, PRIORITY TAX CLAIMS,
AND OBLIGATIONS ON ACCOUNT OF PAID TIME OFF

2.1  Administrative Expense Claims

Except to the extent that any entity entitled tgmant of any Allowed
Administrative Expense Claim agrees to a less faertreatment, or has been paid
during the Chapter 11 Cases, on the latest di¢ Bffective Date, (ii) the date on which
its Administrative Expense Claim becomes an Alloweinistrative Expense Claim,
or (iii) the date on which its Administrative ExmenClaim becomes payable under any
agreement relating thereto, or as soon as pratgitaéreafter, each holder of an Allowed
Administrative Expense Claim shall receive from tiguidating Trust, in full
satisfaction, settlement, and release of and ihaxge for such Allowed Administrative
Expense Claim, Cash equal to the unpaid portiats &llowed Administrative Expense
Claim. Notwithstanding the forgoing, (a) any Alled/ Administrative Expense Claim
based on a liability incurred by the Debtors in ¢indinary course of business by the
Debtors shall be paid in full and performed by Ilthepuidating Trust, in the ordinary
course of business in accordance with the termsanditions of any agreements
governing, instruments evidencing or other docushegiaiting to such transactions, and
(b) any Allowed Administrative Expense Claim maygdaed on such other terms as may
be agreed on between the holder of such Claimtam®ebtors. If any such
Administrative Expense Claim is not billed or awegt for payment is not made within
forty-five (45) days after the Effective Date, sustiministrative Expense Claim shall be
barred.

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 15



(@) Professional Compensation and Reimbursement Claims

All entities seeking awards by the Bankruptcy Cafitompensation for
services rendered or reimbursement of expenses@tcthrough and including the
Confirmation Date under sections 330, 331, 503bK@3(b)(3), 503(b)(4) or 503(b)(5)
of the Bankruptcy Code shall (a) file, on or beftre date that is sixty (60) after the
Effective Date their respective applications farafi allowances of compensation for
professional services rendered and reimbursemestpEnses incurred and (b) be paid in
full by the Liquidating Trustee, in Cash, in suchaunts as are Allowed by the
Bankruptcy Court in accordance with the order netpto or allowing any such
Administrative Expense Claim or upon such othanteas may be mutually agreed upon
between the holder of such Administrative ExpenlsenCand the Debtors or, if on or
after the Effective Date, the Liquidating Trustéée Liquidating Trust is authorized to
pay compensation for services rendered or reimmeseof expenses incurred after the
Confirmation Date in the ordinary course of bussnasd without the need for
Bankruptcy Court approval.

2.2 Indenture Trustee Fees

(@) Procedure for Fixing Indenture Trustee Fe@n or before the date
that is thirty (30) days after the Effective Ddtee Indenture Trustees shall serve on the
Liquidating Trustee their respective final requestreimbursement of Indenture Trustee
Fees. The Liquidating Trustee shall have twen®y (fays from the date of service to file
an objection to the requests on reasonablenesadgoul he request for Indenture
Trustee Fees shall be Allowed in the amount eiff)@s submitted, if a timely objection
is not filed by the Liquidating Trustee, (ii) asragd to by the Liquidating Trustee and the
respective Indenture Trustee, or (iii) as ordengthie Court following an objection.

(b) Series C Noteholder Indenture Trustee Fddstil such time as the
Allowed Series C Noteholder Indenture Trustee Fee® been paid in full, all
distributions from the Liquidating Trust that woutherwise be made to holders of
Claims in Class 4(a) on account of their Class Gdfeial Interests will be paid directly
to the Series C Noteholder Indenture Trustee witktweineed for, application to, or
approval of, the Bankruptcy Court.

(© Junior Noteholder Indenture Trustee FEekmtil such time as the
Allowed Junior Noteholder Indenture Trustee Feasetmeen paid in full, all
distributions from the Liquidating Trust that wouwtherwise be made on account of
Class A/B Beneficial Interests will be paid dirgadib the Junior Noteholder Indenture
Trustee without the need for, application to, gorapal of, the Bankruptcy Court. For
the avoidance of doubt, until the Junior Noteholdéenture Trustee Fees are paid in
full, no holder of a Senior Noteholder Claim wi# lentitled to receive any distributions
that would otherwise be made on account of ClaBsB¥neficial Interests.
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2.3 Priority Tax Claims

On the later of (i) the Effective Date or (ii) thate such Priority Tax
Claim becomes an Allowed Priority Tax Claim, orsa®n as practicable thereafter,
except to the extent that a holder of an Alloweidiiry Tax Claim agrees to a less
favorable treatment, each holder of an Allowed igiarax Claim shall receive, in full
satisfaction, settlement, and release of and ihaxge for such Allowed Priority Tax
Claim, in the sole discretion of the Debtors, (asin an amount equal to such Allowed
Priority Tax Claim, or (b) equal semi-annual Caslgrpents aggregating an amount
equal to such Allowed Priority Tax Claim, togetheth interest for a period after the
Effective Date at a fixed annual rate determinedenrapplicable non-bankruptcy law,
over a period not exceeding five (5) years after@ommencement Date, subject to the
Liquidating Trustee’s sole option to prepay tharerdmount of the Allowed Priority Tax
Claim; provided that the first payment under thause (b) shall represent a percentage
recovery at least equal to that expected to beveddy holders of Allowed General
Unsecured Claims and subject to the sole optidheotiquidating Trustee to prepay the
entire amount of the Allowed Priority Tax Claim.

2.4  Employees’ Paid Time Off

Pursuant to the Supplemental Cash Collateral OtdeDebtors or the
Liquidating Trust, as the case may be, shall makenents of $4 million per month for
payment of claims of the Debtors’ current or forragrployees on account of their paid
time off until all claims on account of paid tim# are satisfied either through such
monthly payments or in a lump-sum payment pridhttermination of the Liquidating
Trust.

ARTICLE Il

CLASSIFICATION OF CLAIMS AND
EQUITY INTERESTS, IMPAIRMENT, VOTING

The following table designates the classes of aagainst and Equity
Interests in the Debtors and specifies which o$¢éhcasses are impaired or unimpaired
by the Plan and entitled to vote to accept or teafex Plan in accordance with section
1126 of the Bankruptcy Code or deemed to accemject the Plan.

Class Designation Impairment | Entitled to Vote
BearingPoint Priority Non-Tax Claims Unimpaired No
Class 1 (deemed to accept
BearingPoint Secured Tax Claims Unimpaired No
Class 2 (deemed to accept
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Class Designation Impairment | Entitled to Vote
Bearing Point Other Secured Claims Unimpaired No
Class 3 (deemed to accept
BearingPoint Series C Noteholder Claims Impaired Yes
Class 4(a)
BearingPoint FFL Noteholder Claims Impaired Yes
Class 4(b)
BearingPoint Junior Noteholder Claims Impaired Yes
Class 5
BearingPoint General Unsecured Claims Impaired Yes
Class 6
BearingPoint Other Subordinated Claims Impaired No
Class 7 (deemed to reject)
BearingPoint Equity Interests Impaired No
Class 8 (deemed to reject)
ARTICLE IV

TREATMENT OF CLAIMS AND EQUITY INTERESTS
4.1  Priority Non-Tax Claims (Class 1)

€)) Impairment and Voting.Class 1 is Unimpaired by the Plan. Each
holder of an Allowed Priority Non-Tax Claim is cduasively presumed to have accepted
the Plan and is not entitled to vote to accepefaat the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Priority Non-Tax Claim (i) has been paid by the &b, in whole or in part, prior to the
Effective Date, or (ii) agrees to a less favordl#atment, each holder of an Allowed
Priority Non-Tax Claim shall receive from the Ligating Trust, in full satisfaction of
such Claim, Cash in the full amount of the claim,op as soon as reasonably practicable
after the later of (a) the Effective Date, andt(t® date such claim becomes Allowed.

4.2  Secured Tax Claims (Class 2)

€)) Impairment and Voting.Class 2 is unimpaired by the Plan. Each
holder of an Allowed Secured Tax Claim is conclegnpresumed to have accepted the
Plan and is not entitled to vote to accept or tdjee Plan.
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(b) Distributions. Except to the extent that a holder of an Allowed
Secured Tax Claim has been paid by the Debtors farithe Effective Date or agrees to a
less favorable treatment, each holder shall rededre the Liquidating Trust, at the sole
option of the Debtors or, if after the EffectivetBathe Liquidating Trustee, (a) Cash in
the full amount of the Claim on or as soon as neaBly practicable following the later to
occur of (i) the Effective Date and (ii) the datewhich such Claim becomes Allowed,
or (b) such other terms determined by the Banksu@imurt to provide the holder
deferred Cash payments having a value, as of tieetivie Date, equal to such Claim.

4.3  Other Secured Claims (Class 3)

€)) Impairment and Voting.Class 3 is unimpaired by the Plan. Each
holder of an Allowed Other Secured Claim is conielely presumed to have accepted the
Plan and is not entitled to vote to accept or tdjee Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Other Secured Claim agrees to a less favorableniesd, at the sole option of the
Debtors or, if after the Effective Date, the Ligatithg Trustee each holder of an Allowed
Other Secured Claim shall receive from the Liguia@rust, on or as soon as
practicable after the later of the (a) Effectiva®ar (b) date on which such Claim
becomes Allowed, in full satisfaction of such Claemthe option of the Debtors, or, if
after the Effective Date, the Liquidating Trustgedash in an amount equal to the
Allowed amount of such Allowed Other Secured Clafiiy;the proceeds of the sale or
disposition of the Collateral securing such Allow@ther Secured Claim to the extent of
the value of the holder’s secured interest in stoltateral, (iii) the Collateral securing
such Allowed Other Secured Claim, or (iv) such ottistribution as necessary to satisfy
the requirements of section 1124 of the Bankrugtogle. In the event such a Claim is
treated under clauses (i) or (ii) of this Sectithve, Liens securing such Secured Other
Secured Claim shall be deemed released as of teetizé Date.

(© Tax Treatment of Post-Effective Date Receipt ofl&etal
Proceeds.In the event that such a Class 3 Claim is toabisfeed under clause (ii) of
Section 4.3(b) by the Liquidating Trust, each holofean Allowed Other Secured Claim
shall, for federal income tax purposes, be treatelaving received on the Effective Date
a Beneficial Interest in the Liquidating Trust aadtparties (including the Debtors, the
Liguidating Trustee, and the Liquidating Trust Beciaries) shall report consistently
therewith for federal income tax purposes.

4.4  Series C Noteholder Claims (Class 4(a))

€)) Impairment and Voting.Class 4(a) is impaired by the Plan. Each
holder of an Allowed Series C Noteholder Claimnsiteed to vote to accept or reject the
Plan.

(b) Distributions. On the later of (i) the Effective Date, and e
date on which a Series C Noteholder Claim become&slawed Claim, or, in each case,
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as soon thereafter as is reasonably practicaldé, le@der of a Series C Noteholder
Claim shall receive a Class C Beneficial Interaghie Liquidating Trust. All
distributions made to holders of Allowed Series @é¥holder Claims on account of their
Class C Beneficial Interests will be paid diredtijthe Series C Indenture Trustee until
such a time as the Series C Indenture Trusteelfaaesbeen paid in full pursuant to
Section 2.3(a) of the Plan.

(© Class C Beneficial InterestA Class C Beneficial Interest shall
entitle its holder to receive (i) its Pro Rata $hef distributions from the Liquidating
Trust, and (ii) after the Junior Noteholder Indeatlirustee Fees are paid in full pursuant
to Section 2.2(c) of the Plan, an additional amauaqtal to its Class 4 Pro Rata Share of
distributions made from the Liquidating Trust tiaaduld otherwise be made directly to
holders of Junior Noteholder Claims on account les€ A/B Beneficial Interests, until
such a time as all holders of Allowed Senior NotdapClaims {.e. Allowed Series C
Noteholder Claims and Allowed FFL Noteholder Claimave received, in the
aggregate, pursuant to clause (i) and this clagsarf amount equal to the amount, in
the aggregate, of all Allowed Senior Noteholderi@ta Thereafterany and all
distributions made on account of Class A/B Benalibterests shall be paid directly to
holders of Class A/B Beneficial Interests pursuarection 4.5(c).

4.5 FFL Noteholder Claims (Class 4(b))

€)) Impairment and Voting.Class 4(b) is impaired by the Plan. Each
holder of an Allowed FFL Noteholder Claim is ergdlto vote to accept or reject the
Plan.

(b) Distributions. On the later of (i) the Effective Date, and (g
date on which a FFL Noteholder Claim becomes aawtdld Claim, or, in each case, as
soon thereafter as is reasonably practicable, lealcler of a FFL Noteholder Claim shall
receive a Class C Beneficial Interest in the Li@tiitg Trust.

(© Class C Beneficial Interes Class C Beneficial Interest shall
entitle its holder to receive the distribution f@th in Section 4.4(c) above.

4.6  Junior Noteholder Claims (Class 5)

(@) Impairment and Voting.Class 5 is impaired by the Plan. Each
holder of an Allowed Junior Noteholder Claim isidatl to vote to accept or reject the
Plan.

(b) Distributions.On the later of (i) the Effective Date, and (hgt
date on which a Junior Noteholder Claim become&lwed Claim, or, in each case, as
soon thereafter as is reasonably practicable, lealcler of a Junior Noteholder Claim
shall receive a Class A/B Beneficial Interest ie thiquidating Trust. All distributions
made on account of Class A/B Beneficial Interestsbe paid directly to the Junior
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Noteholder Indenture Trustee until such a timehaslunior Indenture Trustee Fees have
been paid in full pursuant to Section 2.3(b) of Fan.

(© Class A/B Beneficial InterestsA Class A/B Beneficial Interest
shall entitle its holder to receive its Pro Ratar®tof distributions from the Liquidating
Trust, providedhowever that all distributions on account of Class A/BnBgcial
Interests shall be made directly to holders of vkbd Senior Noteholder Claims in
accordance with Section 4.4 and 4.5 of the Plaih sunth time as all holders of Allowed
Series C Noteholder Claims and Allowed FFL Noteboldlaims have received, in the
aggregate, pursuant to clauses (i) and (ii) ofiSeet.4(c) and Section 4.5(c),
respectively, an amount equal to the amount, irmggregate, of all Allowed Senior
Noteholder Claims. Thereaftex Class A/B Beneficial Interest shall entitlehtdder to
receive (i) its Pro Rata Share of distributiongrirthe Liquidating Trust, and (ii) an
additional amount equal to its Class 5 Pro Rataesbiadistributions made from the
Liquidating Trust on account of Class C Benefitmérests, until all Allowed Junior
Noteholder Claims are paid in full. For the avaoida of doubt, no holder of a Junior
Noteholder Claim shall receive a distribution on@mt of its Class A/B Beneficial
Interest until all Allowed Senior Noteholder Claim® paid in full.

4.7  General Unsecured Claims (Class 6)

€)) Impairment and Voting.Class 6 is impaired by the Plan. Each
holder of an Allowed General Unsecured Claim istleat to vote to accept or reject the
Plan.

(b) Distributions. On the later of (i) the Effective Date, and e
date on which a General Unsecured Claim becomédlaned Claim, or, in each case,
as soon thereafter as is reasonably practicaldb, le@der of a General Unsecured Claim
shall receive a Class G Beneficial Interest inltlggiidating Trust. A Class G Beneficial
shall entitle its holder to receive its Pro Ratar®hof distributions from the Liquidating
Trust until all Allowed General Unsecured Claims paid in full.

4.8  Other Subordinated Claims (Class 7)

€)) Impairment and Voting.Class 7 is impaired by the Plan. Each
holder of an Other Subordinated Claim is deemadjext to Plan and is not entitled to
vote to accept or reject the Plan.

(b) Distributions. Each holder of an Allowed Other Subordinated
Claim shall not receive any distribution under Bian on account of such Other
Subordinated Claim.

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 21



4.9  Equity Interests (Class 8)

€)) Impairment and Voting.Class 8 is impaired by the Plan. Each
holder of an Equity Interest is deemed to rejeetRkan and is not entitled to vote to
accept or reject the Plan.

(b) Distributions. On the Effective Date, the Equity Interests shall
cancelled and extinguished and the holders of Kduierests shall not be entitled to, and
shall not receive or retain, any property or indére property on account of such Equity
Interests under the Plan.

ARTICLE V

MEANS OF IMPLEMENTATION
51 Settlement of Claims.

Pursuant to Bankruptcy Rule 9019, in considerdtonhe classification,
distribution, resolution of intercompany claimsgdasther benefits provided under the
Plan, upon the Effective Date, the provisions ef lan shall constitute a good-faith
compromise and settlement of all Claims or contreies resolved pursuant to the Plan.
All Plan distributions made to creditors holdingdWed Claims in any class are intended
to be and shall be final, and, subject to the mionis of Article 1V, no Plan distribution
to the holder of a Claim in one class shall beettitjp being shared with or reallocated to
the holders of any Claim in another class by vidtiany prepetition collateral trust
agreement, shared collateral agreement, subordmagreement, other similar inter-
creditor arrangement or deficiency claim.

5.2  Merger/Dissolution/Consolidation/Discharge.

(@  On or as of the Effective Date or as soon as malche thereafter
and without the need for any further action, thétoes or the Liquidating Trustee, as
applicable may: (i) cause any or all of the Debtorbe merged into one or more of the
Debtors, dissolved or otherwise consolidated c@i)se the transfer of assets between or
among the Debtors, (iii) to the extent determinggrapriate by the Debtors or the
Liquidating Trustee, cause the reduction, reinstet® or discharge of any Intercompany
Claim and any claim held against any Non-Debtors&liary or Affiliate by any Debtor
or by any other Non-Debtor Subsidiary or Affiliage(iv) engage in any other transaction
in furtherance of the Plan.

(b) Current equity interests in BE’s non-debtor sulzsids may
remain in BE and not be transferred to the LiqumdaTrust until such non-debtor
subsidiaries are liquidated. Upon such liquidatibe proceed would be distributed to
the Liquidating Trust. The Debtors and the Cradit€ommittee reserve the right to
amend the Plan to effectuate this structure.
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5.3 Cancellation and Termination of Existing Agreemenand
Equity Interests.

Except (a) as otherwise expressly provided in taa,Rb) with respect to
executory contracts or unexpired leases that haea bssumed by the Debtors, (c) for
purposes of evidencing a right to distributionsemithe Plan, or (d) with respect to any
Claim that is reinstated and rendered unimpaireteuthe Plan, on the Effective Date,
the Secured Credit Facility, the FFL SPA, the SefidNote, the Series B Note, the
Series C Note and any indentures pursuant to wdich notes were issued, all Equity
Interests and other instruments evidencing anyn@aigainst the Debtors or Equity
Interests in the Debtors shall be deemed autontigtancelled and terminated without
further act or action under any applicable agre¢ntaw, regulation, order or rule and
the obligations of the Debtors thereunder shatliseharged.

5.4  Substantive Consolidation for Plan Purposes Only

(@) Given the number of separate legal entities, thet@s believe it
would be inefficient to propose, vote on and maikgrithutions in respect of entity-
specific claims. Accordingly, the Debtors are meipg solely for administrative
convenience to consolidate for certain purposegryf the Confirmation Order shall
constitute the approval, pursuant to section 10&{(#)e Bankruptcy Code, effective as
of the Effective Date, of the limited substantiwasolidation of the Chapter 11 Cases for
the purposes of voting, confirmation and distribatas provided in this Plan. On and
after the Effective Date: (i) no distributions 4z made under the Plan on account of
Intercompany Claims among the Debtors except adlideetion of the Liquidating
Trustee; (ii) all guarantees by any of the Debtdrhe obligations of any other Debtor
arising prior to the Effective Date shall be deerakohinated so that any Claim against
any Debtor and any guarantee thereof executed yopther Debtor and any joint and
several liability of any of the Debtors shall beedeed to be one obligation of the deemed
consolidated Debtors; and (iii) each and everyr@Hied or to be filed in the Chapter 11
Cases shall be deemed filed against the consdlidzbtors and shall be deemed one
Claim against and obligation of the deemed conated Debtors.

(b) For the avoidance of doubt, the limited substantmesolidation
contemplated herein shall not be construed asulbstantive consolidation for any
purpose than that described in subpart (a) ofsthision. The Debtors believe that no
creditor will receive a recovery inferior to thahieh it would receive if they proposed a
plan that was completely separate as to each entigny party in interest challenges the
proposed consolidation, the Debtors, with the pemrsent of the Creditors’ Committee,
reserve the right to establish, at the Confirmati@aring, the ability to confirm the Plan
on an entity-by-entity basis, or to make the showirat the Debtors can be substantively
consolidated under applicable law.
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5.5 Compromise and Settlement

Pursuant to Bankruptcy Rule 9019, the Plan incaiasra proposed
compromise and settlement of all issues relating) thhe substantive consolidation of the
Debtors and (ii) the amount, allowance, characion and priority of Intercompany
Claims between the various Debtors.

5.6 Release of Funds Securing Issued Letters of Credit

(@) Assoon as reasonably practicable, but not more téva (10) days
following the release of any Letter of Credit by fharty secured by such Letter of
Credit, the LC Agent shall transfer funds equadkmmount to 105% of the amount of the
released Letter of Credit from the LC Cash Colktéccount to the Liquidating Trust.
At such time as there are no remaining outstandettgrs of Credit, the LC Agent will
transfer all remaining funds in the LC Cash Colalté.ccount to the Liquidating Trust.

(b) If, at any point, the funds in the LC Cash Collat&ccount
exceed 105% of the amount of the outstanding LetECredit plus any fees owing to
the LC Agent, the Liquidating Trustee shall have ttight to withdraw any excess funds,
including, without limitation, interest income eathon the LC Cash Collateral Account,
and to transfer such funds to the Liquidating Trust

5.7  The Liquidating Trust.

(@) Execution of Liquidating Trust Agreemen®n or before the
Effective Date, the Liquidating Trust Agreementlsba executed by the Debtors and the
Liquidating Trustee, and all other necessary ssbpdl be taken to establish the
Liguidating Trust and the Beneficial Interests #iewhich shall be for the benefit of the
Liquidating Trust Beneficiaries, as provided in Gats 4.3(c), 4.4, 4.5 and 4.7 of the
Plan, whether their Claims are Allowed on or after Effective Date. In the event of
any conflict between the terms of this Sectiond&). ahd the terms of the Liquidating
Trust Agreement, the terms of the Liquidating TrAgteement shall govern. The
Liquidating Trust Agreement may provide powersjekiand authorities in addition to
those explicitly stated herein, but only to theeetthat such powers, duties and
authorities do not affect the status of the LiqtitaTrust as a liquidating trust for
United States federal income tax purposes.

(b) Purpose of the Liquidating Trus®The Liquidating Trust shall be
established for the sole purpose of liquidating distributing its assets, in accordance
with Treasury Regulation section 301.7701-4(d)hwit objective to continue or engage
in the conduct of a trade or business.

(© Liquidating Trust as Successor to BE and BE LLThe
Liquidating Trust shall be a successor to BE asdutbsidiary, BE LLC for all purposes
relating to contracts entered into by BE or BE Lauibsequent to the Commencement
Date or contracts not rejected in the Chapter 1de€aAs such, counterparties to any
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such contracts transferred to the Liquidating Tpussuant to the Plan, and
counterparties to any subcontracts related to santracts, shall be prohibited from
terminating or otherwise altering the terms of sachtract as a result of the transfer of
such contract to the Liquidating Trust.

(d) Liquidating Trust Assets

0] The Liquidating Trust shall consist of the Liquiihat Trust
Assets. On the Effective Date, the Debtors shafigfer all of the
Liquidating Trust Assets to the Liquidating Trusbgect to the
Administrative Expense Claims, Other Priority ClairRriority Tax
Claims, and Secured Tax Claims. Such transfet beaxempt from any
stamp, real estate transfer, mortgage reportirgs sase or other similar
tax. Upon delivery of the Liquidating Trust Assaighe Liquidating
Trust, the Debtors and their successors and assigtisbe released from
all liability with respect to the delivery of sudmstributions.

(i) As soon as practicable, but not more than tend&93
following the full or partial release or settlemerfiany Letter of Credit,
any funds held in the LC Cash Collateral Accourtkistéopping such
Letter of Credit shall be released by the LC Adgerthe Liquidating
Trust. Upon such release, such funds shall beideresl Liquidating
Trust Assets for all purposes under this Plan.

(e)  Governance of the Liquidating Trusthe Liquidating Trust shall
be governed by the Liquidating Trustee accordingpéoLiquidating Trust Agreement.

() The Liquidating Trustee The Liquidating Trustee shall be
designated by the Debtors, with the consent ofitealitors’ Committee. In the event the
Liquidating Trustee dies, is terminated or resifgmsany reason, the Trust Advisory
Board (as defined in the Liquidating Trust Agreethshall designate a successor.

(9) Role of the Liquidating Trusteeln furtherance of and consistent
with the purpose of the Liquidating Trust and th@nPthe Liquidating Trustee shall,
among other things, have the following rights, pmaand duties (i) to hold, manage,
convert to Cash, and distribute the Liquidatingstrssets, including prosecuting and
resolving the Claims belonging to the Liquidatingdt, (ii) hold the Liquidating Trust
Assets for the benefit of the Liquidating Trust Béaiaries that are entitled to
distributions therefrom under the Plan, whetheirtGéims are Allowed on or after the
Effective Date, (iii) in the Liquidating Trustee’sasonable business judgment,
investigate, prosecute, settle and/or abandons;i@duses of Action or litigation of the
Liquidating Trust, (iv) monitor and enforce the ilamentation of the Plan, (v) file all tax
and regulatory forms, returns, reports and otheudwnts required with respect to the
Liquidating Trust, (vi) in the Liquidating Trusteefeasonable business judgment object
to Claims, and manage, control, prosecute andttie £a behalf of the Liquidating
Trust, objections to Claims on account of which ltigiidating Trustee (as Disbursing
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Agent) will be responsible (if Allowed) for makirdistributions under the Plan, (vii) take
all actions necessary and create any documentssagdo wind up the affairs of the
Debtors and their affiliates and implement the P(ain) to hold, manage, and distribute
Cash or non-Cash Liquidating Trust Assets obtathesligh the exercise of its power
and authority, (ix) to act as a signatory to BE/an®8E LLC for all purposes, including
those associated with the novation of contractd,(&htake all necessary action and file
all appropriate motions to obtain an order cloghmeyChapter 11 Cases. In all
circumstances, the Liquidating Trustee shall ath@best interests of all beneficiaries of
the Liquidating Trust and in furtherance of thegmse of the Liquidating Trust.

(h) Liguidating Trustee’s Tax Power for Debtors

0] Following the Effective Date, the Liquidating Trastshall
prepare and file (or cause to be prepared and figdbehalf of the
Debtors, all tax returns, reports, certificatesnTte or similar statements or
documents (collectively,Tax Returns$) required to be filed or that the
Liquidating Trustee otherwise deems appropriatduting the filing of
amended Tax Returns or requests for refunds.

(i) Each of the Debtors shall execute on or prior & th
Effective Date a power of attorney authorizing tiguidating Trustee to
correspond with any taxing authorities on behawth Debtor and to
sign, collect, negotiate, settle and administemp@ayments and Tax
Returns described in Section 5.7(h)(i) hereof.

(i)  Following the Effective Date, the Liquidating Trastshall
have the sole right, at the Liquidating Trust’'s exge, to control, conduct,
compromise and settle any tax contest, audit or@dirative or court
proceeding relating to any liability for taxes bétDebtors.

(iv)  Following the Effective Date, the Liquidating Trisstall be
entitled to the entire amount of any refunds amdlits (including interest
thereon) with respect to or otherwise relatingrig taxes of the Debtors,
including for any taxable period ending on or ptmyror including, the
Effective Date.

(1) Nontransferability of Liquidating Trust Interest$he Beneficial
Interests shall not be certificated and shall motrbnsferable.

() Cash The Liquidating Trustee may invest Cash (inahgdany
earnings thereon or proceeds therefrom) as perhbitesection 345 of the Bankruptcy
Code,_provideghowever that such investments are investments permittéd tmade by
a liquidating trust within the meaning of Treas&®ggulation section 301.7701-4(d), as
reflected therein, or under applicable Internal &®e Service guidelines, rulings, or
other controlling authorities.

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 26



(k) Distribution of Liquidating Trust AssetsAs soon as practicable
following the Effective Date, the Liquidating Trest shall make an initial distribution
(the “Initial Distribution ”) to the holders of the Beneficial Interests df@hsh on hand
in accordance with the Liquidating Trust Agreem@mtluding any Cash received from
the Debtors on the Effective Date, and treatinGash for purposes of this section any
permitted investments under Section 5.7(j) of tlePexcept such amounts (i) as would
be distributable to a holder of a Disputed Clairsu€h Disputed Claim had been
Allowed prior to the time of such distribution (borily until such Claim is resolved), (ii)
as are reasonably necessary to meet contingeilitiesband to maintain the value of the
Liquidating Trust Assets during liquidation, (inpcessary to pay reasonable incurred and
anticipated expenses (including, but not limitegatoy taxes imposed on the Liquidating
Trust or in respect of the Liquidating Trust As$eémd (iv) necessary to satisfy other
liabilities incurred and anticipated by the Liquidg Trust in accordance with this Plan
or the Liquidating Trust Agreement. The Liquidgtifirustee is required to distribute to
the Liquidating Trust Beneficiaries, at least opee twelve-month period, the
Liquidating Trust’s net income plus all net proceéwm the sale or other disposition of
the Liquidating Trust Assets, except that the Liging Trustee may retain an amount of
net proceeds or net income reasonably necessargitdgain the value of the Liquidating
Trust Assets, to satisfy current and projected egese of the Liquidating Trust, or to
meet Claims and contingent liabilities (includingsputed Claims).

()] Costs and Expenses of the Liquidating TruBhe costs and
expenses of the Liquidating Trust, including thesfand expenses of the Liquidating
Trustee and its retained professionals, shall i qat of the Liquidating Trust Assets.
Fees and expenses incurred in connection withrbgepution and settlement of any
Claims shall be considered costs and expenseg dfiduidating Trust. Notice of any
cost or expense of the Liquidating Trust above [$ |, that is not reflected in an
approved budget, must be provided to the Trust #atyi Board, and such expense must
be approved by the Trust Advisory Board or by fartbrder of the Bankruptcy Court.

(m) Compensation of the Liquidating Truste€he individual(s)
serving as or comprising the Liquidating Trustealldhe entitled to reasonable
compensation approved by the Trust Advisory Boaran amount consistent with that of
similar functionaries in similar roles.

(n) Retention of Professionals by the Liquidating TegstThe
Liquidating Trustee may retain and compensateragiys and other professionals to assist
in its duties as Liquidating Trustee on such teasithe Liquidating Trustee deems
appropriate without Bankruptcy Court approval. Ngiit limiting the foregoing, the
Liquidating Trustee may retain any professionat tearesented parties in interest in the
Chapter 11 Cases.

(o) Federal Income Tax Treatment of the Liquidatingstru

0] Liguidating Trust Assets Treated as Owned by Coeslit
For all U.S. federal income tax purposes, all par{including, without
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limitation, the Debtors, the Liquidating Trustealdhe Liquidating Trust
Beneficiaries) shall treat the transfer of the lid@ting Trust Assets to the
Liquidating Trust as

(1) atransfer of the Liquidating Trust Assets dired¢tdy
those holders of Allowed Claims receiving Beneficiaterests
and, to the extent Liquidating Trust Assets areocalble to
Disputed Claims, to the Liquidating Trust Claims sBeve,
followed by

(2) the transfer by such beneficiaries to the Liquitgti
Trust of the Liquidating Trust Assets (other thhe Liquidating
Trust Assets allocable to the Liquidating Trusti@& Reserve) in
exchange for Beneficial Interests.

Accordingly, those holders of Allowed Claims reaet Beneficial Interests shall be
treated for United States federal income tax pup@s the grantors and owners of their
respective share of the Liquidating Trust Assetsgiothan such Liquidating Trust Assets
as are allocable to the Liquidating Trust Claimsdtee, discussed below). The
foregoing treatment shall also apply, to the expantnitted by applicable law, for state
and local income tax purposes.

(i) Tax Reporting

(1)  The Liquidating Trustee shall file returns for the
Liquidating Trust treating the Liquidating Trustagrantor trust
pursuant to Treasury Regulation section 1.671-did)in
accordance with this Section 5.7(0). The Liquidgfi rustee shall
also annually send to each holder of a Benefiairest a separate
statement setting forth the holder’s share of itefriacome, gain,
loss, deduction or credit and will instruct all Buwlders to report
such items on their United States federal incomedturns or to
forward the appropriate information to their redpecbeneficial
holders with instructions to report such items logirt United States
federal income tax returns. The Liquidating Tressball also file
(or cause to be filed) any other statements, retarrdisclosures
relating to the Liquidating Trust that are requilgdany
governmental unit.

(2)  As soon as possible after the Effective Date, the
Liquidating Trustee shall make a good-faith valoatof the
Liquidating Trust Assets, and such valuation shalmade
available from time to time, to the extent relevamtd shall be
used consistently by all parties (including, withbonitation, the
Debtors, the Liquidating Trustee and the Liquidgfimust
Beneficiaries) for all United States federal incotae purposes.
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(3)  Allocations of Liquidating Trust taxable income
among the Liquidating Trust Beneficiaries (otharttiaxable
income allocable to the Liquidating Trust ClaimssBee) shall be
determined by reference to the manner in whichnaouat of Cash
representing such taxable income would be diseth(tvere such
Cash permitted to be distributed at such timejrifnediately prior
to such deemed distribution, the Liquidating Trusdl distributed
all its assets (valued at their tax book value, @thér than assets
allocable to the Liquidating Trust Claims Resernwebhe holders
of the Beneficial Interests, adjusted for priorahbe income and
loss and taking into account all prior and conautrcistributions
from the Liquidating Trust. Similarly, taxable ®ef the
Liquidating Trust shall be allocated by referenzé¢hte manner in
which an economic loss would be borne immediatbr @
hypothetical liquidating distribution of the reming Liquidating
Trust Assets. The tax book value of the Liquidafimust Assets
for this purpose shall equal their fair market eatun the Effective
Date, adjusted in accordance with tax accountingcjpes
prescribed by the Tax Code, the applicable TreaRegulations,
and other applicable administrative and judiciahauties and
pronouncements.

(4)  Subject to definitive guidance from the Internal
Revenue Service or a court of competent jurisdictmthe
contrary (including the receipt by the Liquidatifigustee of a
private letter ruling if the Liquidating Trustee sequests one, or
the receipt of an adverse determination by themaieRevenue
Service upon audit if not contested by the Liquitairustee), the
Liquidating Trustee shall (A) timely elect to treaty Liquidating
Trust Assets allocable to, or retained on accofjidisputed
Claims (the Liquidating Trust Claims Reservg as a “disputed
ownership fund” governed by Treasury Regulatioriercl.468B-
9, and (B) to the extent permitted by applicable, leeport
consistently with the foregoing for state and laoabme tax
purposes. All parties (including the Liquidatingu$tee, the
Debtors and the Liquidating Trust Beneficiariesjlsleport for
United States federal, state and local income taggses
consistently with the foregoing.

(5)  The Liquidating Trustee shall be responsible for
payment, out of the Liquidating Trust Assets, of taxes imposed
on the trust or its assets, including the Liquid@firust Claims
Reserve. In the event, and to the extent, any G&damed on
account of Disputed Claims in the Liquidating TrG$aims
Reserve is insufficient to pay the portion of anglstaxes
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attributable to the taxable income arising fromdksets allocable
to, or retained on account of, Disputed Claimshdages shall be
(i) reimbursed from any subsequent Cash amourdasezgt on
account of Disputed Claims, or (ii) to the extemtts Disputed
Claims have subsequently been resolved, deducieddny
amounts otherwise distributable by the Liquidafimgstee as a
result of the resolution of such Disputed Claims.

(6)  The Liquidating Trustee may request an expedited
determination of taxes of the Liquidating Trustluding the
Liquidating Trust Claims Reserve, or the Debtordarrsection
505(b) of the Bankruptcy Code for all returns fifed, or on
behalf of, the Liquidating Trust or the Debtors &irtaxable
periods through the dissolution of the Liquidatihgst.

p Dissolution The Liquidating Trustee and the Liquidating Trus
shall be discharged or dissolved, as the case maatisuch time as (i) all of the
Liquidating Trust Assets have been distributed pains to the Plan and the Liquidating
Trust Agreement, (ii) the Liquidating Trustee detares, in its sole discretion, that the
administration of the Liquidating Trust Assets @ fikely to yield sufficient additional
Liquidating Trust proceeds to justify further putsand (iii) all distributions required to
be made by the Liquidating Trustee under the Phahtlae Liquidating Trust Agreement
have been made, but in no event shall the Liqudalrust be dissolved later than three
(3) years from the Effective Date unless the Baptay Court, upon motion within the
six month period prior to the third anniversary gbteast six (6) months prior to the end
of an extension period), determines that a fixatbpeextension (not to exceed three
years, together with any prior extensions, withentevorable private letter ruling from
the Internal Revenue Service that any further esiteanwould not adversely affect the
status of the trust as a liquidating trust for E©diStates federal income tax purposes) is
necessary to facilitate or complete the recovedylauidation of the Liquidating Trust
Assets. If at any time the Liquidating Trusteeedetines, in reliance upon such
professionals as the Liquidating Trustee may retaat the expense of administering the
Liquidating Trust so as to make a final distributio its beneficiaries is likely to exceed
the value of the assets remaining in the Liquidgfirust, the Liquidating Trustee may
apply to the Bankruptcy Court for authority tor@serve any amounts necessary to
dissolve the Liquidating Trust, (ii) donate anydrade to a charitable organization
described in section 501(c)(3) of the Tax Code exampt from United States federal
income tax under section 501(a) of the Tax Codeishanrelated to the Debtors, the
Liquidating Trust, and any insider of the LiquidegiTrustee, and (iii) dissolve the
Liquidating Trust.

(@) Indemnification of Liquidating TrusteeThe Liquidating Trustee
or the individual(s) comprising the Liquidating Btee, as the case may be, and the
Liquidating Trustee’s agents and professionald)] sloa be liable for actions taken or
omitted in its capacity as, or on behalf of, thquidating Trustee, except those acts
arising out of its or their own willful misconduet gross negligence, and each shall be
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entitled to indemnification and reimbursement fed and expenses in defending any
and all of its actions or inactions in its capaeisy or on behalf of, the Liquidating
Trustee, except for any actions or inactions invgwvillful misconduct or gross
negligence. Any indemnification claim of the Ligating Trustee (and the other parties
entitled to indemnification under this subsectishall be satisfied solely from the
Liquidating Trust Assets. The Liquidating Trustd&ll be entitled to rely, in good faith,
on the advice of its retained professionals.

ARTICLE VI

PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS
6.1 Voting of Claims

Each holder of an Allowed Claim in an impaired sla$ Claims that is
entitled to vote on the Plan pursuant to Articlealtd Article IV of the Plan shall be
entitled to vote separately to accept or rejeciPtiam, as provided in such order as is
entered by the Bankruptcy Court establishing pracesiwith respect to the solicitation
and tabulation of votes to accept or reject th@,Rlaany other order of the Bankruptcy
Court.

6.2 Nonconsensual Confirmation.

If any impaired class of Claims entitled to votalshot accept the Plan by
the requisite statutory majority provided in seatid 26(c) of the Bankruptcy Code, the
Debtors, with the consent of the Creditors’ Comesiftreserve the right to amend the
Plan in accordance with Section 12.4 of the Plamnolertake to have the Bankruptcy
Court confirm the Plan under section 1129(b) ofBaekruptcy Code or both. With
respect to impaired classes of Claims that are dddmreject the Plan, the Debtors shall
request that the Bankruptcy Court confirm the Rlarsuant to section 1129(b) of the
Bankruptcy Code.

6.3 Distributions on Allowed General Unsecured Clainssllowed
Senior Noteholder Claims and Allowed Junior Noteloar
Claims

Distributions to holders of Allowed Senior NotehetdClaims, Allowed
Junior Noteholder Claims, and Allowed General Unsed Claims shall be aggregated
and treated as a single claim. At the written estjof the Disbursing Agent any creditor
holding multiple Allowed Senior Noteholder Clain#dlowed Junior Noteholder Claims,
or Allowed General Unsecured Claims shall proviméhe Disbursing Agent a single
address as to which any distributions shall be. sent
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6.4 Date of Distributions.

In the event that any payment or act under the Blaequired to be made
or performed on a date that is not a Business thay the making of such payment or
the performance of such act may be completed ondkesucceeding Business Day, but
shall be deemed to have been completed as of qoéed date.

6.5 Disbursing Agent.

All distributions under the Plan shall be made lwy Liquidating Trustee
as Disbursing Agent or such other entity designhtethe Liquidating Trustee as a
Disbursing Agent.

6.6 Rights and Powers of Disbursing Agent.

The Disbursing Agent shall be empowered to (a)ceté actions and
execute all agreements, instruments and other dextsnmecessary to perform its duties
under the Plan, (b) make all distributions conteatgd hereby, (c) employ professionals
to represent it with respect to its responsibgiad (d) exercise such other powers as
may be vested in the Disbursing Agent by ordehefBankruptcy Court, pursuant to the
Plan or as deemed by the Disbursing Agent to bessacy and proper to implement the
provisions hereof.

6.7 Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Caust reasonable fees
and expenses incurred by the Disbursing Agentydiol, without limitation, taxes and
reasonable attorneys fees and expenses) on otladt&ffective Date shall be paid in
Cash by the Liquidating Trust in the ordinary ceuo$ business.

6.8 Lists of Record Holders

Within ten (10) days after the Effective Date, théenture Trustees, as
applicable, shall provide the Liquidating Trusteiéhvlists of the names and addresses of
the record holders of the Series A Notes, the S&iblotes and the Series C Notes as of
the Effective Date, which lists may be used byltiggiidating Trustee for the purposes of
all distributions.

6.9  Delivery of Distributions.

Subject to Bankruptcy Rule 9010, all distributid@asany holder of an
Allowed Claim or Allowed Administrative Expense @tashall be made at the address
of such holder (i) as set forth on the Scheduled fivith the Bankruptcy Court, (ii) on
the books and records of the Debtors or their agent(iii) as set forth on the lists of
record holders of the Series A Notes, the Seridlotes or the Series C Notes provided
by the Indenture Trustees, as applicable, unles®#btors or the Liquidating Trustee
have been notified in writing of a change of addr@scluding, without limitation, by the
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filing of a proof of Claim by such holder that caints an address for such holder
different than the address of such holder as stt ém the Schedules. Nothing in this
Plan shall require the Liquidating Trustee to atieto locate any holder of an Allowed
Claim.

6.10 Unclaimed Distributions.

All distributions under the Plan that are unclaini@da period of one (1)
year after distribution thereof shall be deemedaimzd property under section 347(b)
of the Bankruptcy Code and revested in the Liqungalrust and any entitlement of any
holder of any Claims to such distributions shalel&nguished and forever barred. The
Liquidating Trustee shall have no further obligatto make any distribution to the
holder of such Claim on account of such Claim, ang entitlement of any holder of
such Claim to any such distributions shall be extished and forever barred; provided,
however, that the holder of such Claim may recéitere distributions on account of
such Claim by contacting the Liquidating Trustes@nhe point prior to the final
distribution from the Liquidating Trust.

6.11 Distribution Record Date.

With respect to holders of all General Unsecuretiri$ against the
Debtors, on the Distribution Record Date, the Ctamegister shall be closed and any
transfer of any Claim therein shall be prohibitdthe Debtors and the Liquidating Trust
shall have no obligation to recognize any transfeany such Claims occurring after the
close of business on such date.

6.12 Manner of Payment.

At the option of the Disbursing Agent, any Cashrpapt to be made
hereunder may be made by a check or wire transfas otherwise required or provided
in applicable agreements. All distributions of B&s the creditors of each of the Debtors
under the Plan shall be made by, or on behalhefapplicable Debtor.

6.13 Cash Distributions.

Except with respect to the final distribution frahe Liquidating Trust, no
payment of Cash less than one hundred dollars |&e0l be made to any holder of an
Allowed Claim unless a request therefor is maderting to the Liquidating Trustee.

6.14 Setoffs and Recoupment.

The Debtors may, but shall not be required to,fsatminst or recoup
from any Claim and from any payments to be madsyamnt to the Plan in respect of
such Claim any claims of any nature whatsoeverttiteDebtors may have against the
claimant, but neither the failure to do so nordlewance of any Claim hereunder shall
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constitute a waiver or release by the Debtors @iLiquidating Trustee of any such claim
they may have against such claimant.

6.15 Interest on Claims.

Unless otherwise specifically provided for in ariyttee Interim Cash
Collateral Orders, the Final Cash Collateral Ortiez,Plan or the Confirmation Order,
postpetition interest shall not accrue or be paiduy Claims, and no holder of a Claim
shall be entitled to interest accruing on or after Commencement Date on any Claim.
Unless otherwise specifically provided for in tHarPor the Confirmation Order, interest
shall not accrue or be paid upon any Claim in reispkthe period from the
Commencement Date to the date a final distribuBanade thereon if and after such
Claim becomes an Allowed Claim.

6.16 No Distribution In Excess of Allowed Amounts.

Notwithstanding anything to the contrary herein hotder of an Allowed
Claim shall receive in respect of such Claim arsgribution of a value as of the Effective
Date in excess of the Allowed amount of such Claim.

6.17 Distributions After the Effective Date.

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

6.18 Allocation of Plan Distributions Between Principand Interest.

To the extent that any Allowed Claim entitled tdistribution under the
Plan consists of indebtedness and other amourdk égiaccrued but unpaid interest
thereon), such distribution shall be allocated tiosthe principal amount of the Claim (as
determined for United States federal income tappses) and then, to the extent the
consideration exceeds the principal amount of i€ to such other amounts.

ARTICLE VII

PROCEDURES FOR TREATING DISPUTED CLAIMS
7.1  Objections

Except as otherwise provided in Section 7.2, dh@Effective Date,
objections to, and requests for estimation of, Adstrative Expense Claims and Claims
against the Debtors may be interposed and proskoutg by the Liquidating Trustee.
Such objections and requests for estimation sleasidoved on the respective claimant
and filed with the Bankruptcy Court on or shalldsved and filed (i) on or before the
one-hundred-and-twentieth (120th) day following ldtter of (x) the Effective Date and
(y) the date that a proof of Claim is filed or arded or a Claim is otherwise asserted or
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amended in writing by or on behalf of a holder wéts Claim, or (ii) such later date as
may be fixed by the Bankruptcy Court whether fixedore or after the date specified in
clauses (x) and (y) above.

7.2  No Distributions Pending Allowance

Notwithstanding any other provision hereof, if ggrtion of a Claim or
Administrative Expense Claim is Disputed, no payhwrdistribution provided
hereunder shall be made on account of such Cla#doninistrative Expense Claim
unless and until such Disputed Claim or Disputedhiistrative Expense Claim
becomes Allowed.

7.3 Distributions After Allowance.

To the extent that a Disputed Claim or Disputed Adstrative Expense
Claim ultimately becomes an Allowed Claim or AllosvAdministrative Expense Claim,
distributions (if any) shall be made to the holdesuch Allowed Claim or Allowed
Administrative Expense Claim in accordance withpghavisions of the Plan.

7.4  Resolution of Administrative Expense Claims and @fes.

On and after the Effective Date, the Liquidatingi§iee shall have the
authority to compromise, settle, otherwise resolve/ithdraw any objections to
Administrative Expense Claims and Claims againstQkbtors and Disputed
Administrative Expense Claims and Claims againstDibtors, subject to the consent of
the Trust Advisory Board for any Administrative Eexse Claim and Claim over
[$ 1.

7.5 Estimation of Claims.

(@) The Debtors and, after the Effective Date, the ldgting Trustee,
may at any time request that the Bankruptcy Catnrate any Contingent Claim,
Unliquidated Claim or Disputed Claim pursuant totse 502(c) of the Bankruptcy
Code regardless of whether any of the Debtors pio#éimer Person previously objected to
such Claim or whether the Bankruptcy Court hasdrole any such objection, and the
Bankruptcy Court will retain jurisdiction to estiteaany Claim at any time during
litigation concerning any objection to any Claim¢luding, without limitation, during the
pendency of any appeal relating to any such olgectin the event that the Bankruptcy
Court estimates any Contingent Claim, Unliquida@dam or Disputed Claim, the
amount so estimated shall constitute either thewfdld amount of such Claim or a
maximum limitation on such Claim, as determinedhs/Bankruptcy Court. If the
estimated amount constitutes a maximum limitatiorthee amount of such Claim, the
Debtors or the Liquidating Trustee, as the case Ineaynay pursue supplementary
proceedings to object to the allowance of suchntladll of the aforementioned
objection, estimation and resolution proceduresraesmded to be cumulative and not
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exclusive of one another. Claims may be estimatebisubsequently compromised,
settled, withdrawn or resolved by any mechanisnt@ama by the Bankruptcy Court.

(b) The amount of any Trust Assets allocable to, ainetd on
account of, Disputed Claims in the Liquidating TirG&ims Reserve shall be determined
based on the estimation of such Disputed Claimyauntsto subsection (a) of this Section
7.5.

7.6 Interest

To the extent that a Disputed Claim becomes anwadtbClaim after the
Effective Date, the holder of such Claim shall betentitled to any interest thereon.

ARTICLE VI

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1  Assumption or Rejection of Executory Contracts ablhexpired
Leases.

Pursuant to sections 365(a) and 1123(b)(2) of tuekBiptcy Code, all
executory contracts and unexpired leases that leeigteen the Debtors and any person
or entity shall be deemed rejected by the Debtersf ghe Effective Date, except for any
executory contract or unexpired lease (i) thatbesen assumed or rejected pursuant to an
order of the Bankruptcy Court entered prior to Hifective Date and (ii) as to which a
motion for approval of the assumption of such ek@gucontract or unexpired lease has
been filed and served prior to the ConfirmationeD#ii) that is subject to deferred
rejection in accordance with Section 8.2, or (hgttis specifically designated as a
contract or lease to be assumed on Schedules §.(8Xécutory contracts) or 8.01(B)
(unexpired leases), which schedules shall be awedan the Plan Supplemeptovided
howevey that the Debtors reserve the right, on or poahe Confirmation Date, to
amend Schedules 8.01(A) and 8.01(B) to delete aegutory contract or unexpired lease
therefrom or add any executory contract or unexidiease thereto, in which event such
executory contract(s) or unexpired lease(s) steatldemed to be, respectively, either
rejected or assumed as of the Effective Date, lojestito deferred rejection as
applicable. The Debtors shall provide notice of amendments to Schedules 8.01(A)
and/or 8.01(B) to the parties to the executory imts and unexpired leases affected
thereby. The listing of a document on Schedul@$(®) or 8.01(B) shall not constitute
an admission by the Debtors that such documemt exacutory contract or an unexpired
lease or that the Debtors have any liability thecdsus.

8.2  Deferred Rejection of Executory Contracts.

Pursuant to sections 365(a) and 1123(b)(2) of dmekBRiptcy Code, and
subject to the agreement of the parties to sucbuéaey contract, those executory
contracts specifically designated as a contragesulo deferred rejection on Schedule
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8.02 shall be rejected by the Debtors as of the skt forth on Schedule 8.02 or as of a
date agreed to by the Debtors and the partiestapplicable executory contract.
Schedule 8.02 shall be contained in the Plan Soppié provided howevey that the
Debtors reserve the right, on or prior to the Gonédition Date, to amend Schedule 8.02
to delete any executory contract therefrom or addexecutory contract thereto, in
which event such executory contract(s) shall becamshall no longer be, subject to
deferred rejection as of the Effective Date. Thabrs shall provide notice of any
amendments to Schedule 8.02 to the parties toxineutory contracts affected thereby.
The listing of a document on Schedule 8.02 shdlcpastitute an admission by the
Debtors that such document is an executory contratiat the Debtors have any liability
thereunder.

8.3  Approval of Assumption, Rejection or Deferred Rdjea of
Executory Contracts and Unexpired Leases.

Entry of the Confirmation Order shall, subject talaipon the occurrence
of the Effective Date, constitute (a) the appropalksuant to sections 365(a) and
1123(b)(2) of the Bankruptcy Code, of the assunmptibthe executory contracts and
unexpired leases assumed pursuant to Section &g &flan, (b) the extension of time,
pursuant to section 365(d)(4) of the Bankruptcy €adthin which the Debtors may
assume, assume and assign or reject the unexmpnedsidential leases through the date
of entry of an order approving the assumption, ggion and assignment or rejection of
such executory contracts and unexpired leasethé@pproval, pursuant to sections
365(a) and 1123(b)(2) of the Bankruptcy Code, efrijection of the executory contracts
and unexpired leases rejected pursuant to Sectioof 8he Plan, and (d) the approval,
pursuant to sections 365(a) and 1123(b)(2) of thekBuptcy Code, of the deferred
rejection of the executory contracts rejected pamsto Section 8.2 of the Plan.

8.4 Inclusiveness

Unless otherwise specified on Schedules 8.01(ALL (&) or 8.02 of the
Plan Supplement, each executory contract and ureekfgase listed or to be listed
therein shall include any and all modifications emaments, supplements, restatements
or other agreements made directly or indirectlyahy agreement, instrument or other
document that in any manner affects such executmmyract or unexpired lease, without
regard to whether such agreement, instrument @r akbcument is listed on Schedules
8.01(A), 8.01(B) or 8.02.

8.5 Cure of Defaults

Except to the extent that different treatment heenbagreed to by the non-
debtor party or parties to any executory contractrexpired lease on Schedule 8.01(A)
or 8.01(B) to be assumed pursuant to Section 8theoPlan, the Debtors shall, pursuant
to the provisions of sections 1123(a)(5)(G) and3l&}{2) of the Bankruptcy Code and
consistent with the requirements of section 36thefBankruptcy Code, within at least
(20) days prior to the later of (a) the hearinglma Debtors’ motion for assumption or
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assumption and assignment and (b) the Confirmétearing, file with the Bankruptcy
Court and serve by first class mail on each nontatgiarty to such executory contracts
or unexpired leases pursuant to Section 8.1 oPthe, a notice, which shall include, on
Schedule 8.01(A) or 8.01(B) the cure amount asth executory contract or unexpired
lease to be assumed. The parties to such exeadotsacts or unexpired leases to be
assumed or assumed and assigned by the Debtorsabaluntil the objection deadline
to the Plan to file and serve any objection to agsion or the cure amounts listed by the
Debtors. If there are any objections filed, theBaptcy Court shall hold a hearing on a
date to be set by the Bankruptcy Court. Notwithdtag Section 8.1 of the Plan, the
Debtors shall retain their rights to reject anyiadir executory contracts or unexpired
leases that are subject to a dispute concerningiaimoecessary to cure any defaults
through the Effective Date.

8.6  Bar Date for Filing Proofs of Claim Relating to Exautory
Contracts and Unexpired Leases Rejected PursuarthisoPlan.

Proofs of Claim for damages arising out of thectgm of an executory
contract or unexpired lease pursuant to Sectiomldt be filed with the Bankruptcy
Court and served upon the attorneys for the Delotoos and after the Effective Date,
the Liquidating Trustee, no later than thirty (8@)ys after the later of (a) notice of entry
of an order approving the rejection of such exegutontract or unexpired lease, (b)
notice of entry of the Confirmation Order, (c) rmatiof an amendment to Schedules
8.01(A) or (B) of the Plan Supplement (solely wiélspect to the party directly affected
by such modification), or (d) notice of the Debtatection to reject under Section 8.1 of
the Plan.All such proofs of Claim not filed within such timewill be forever barred
from assertion against the Debtors and their estateor the Liquidating Trust and
their property.

8.7  Bar Date for Filing Proofs of Claim Relating to th®eferred
Rejection of Executory Contracts.

Proofs of Claim for damages arising out of the defirejection of an
executory contract pursuant to Section 8.2 mugildstwith the Bankruptcy Court and
served upon the attorneys for the Debtors or oradted the Effective Date, the
Liquidating Trustee, no later than thirty (30) dayter the Effective Date. Damages
resulting from such deferred rejection shall bewalated based on the rejection damages
as of the earlier of (a) the date of rejection()rthirty (30) days after the Effective Date.
All such proofs of Claim not filed within such timewill be forever barred from
assertion against the Debtors and their estates tie Liquidating Trust and their

property.
8.8 Indemnification and Reimbursement Obligations

(@  Subject to the occurrence of the Effective Date,dhligations of
the Debtors, as of the Commencement Date, to indgndaefend, reimburse, or limit the
liability of directors, officers, or employees, agst any claims, costs, liabilities or causes
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of action as provided in the Debtors’ articles afanization, certificates of incorporation,
bylaws, other organizational documents, or apple&w, shall, to the extent such
indemnification, defense, reimbursement, or linmtatis owed in connection with one or
more events or omissions occurring before the Cameeraent Date, be (i) assumed and
paid only to the extent of any applicable insurac@eerage, and (ii) to the extent a proof
of claim has been timely filed, treated as Gendradecured Claims to the extent such
claims are not covered by any applicable insuramé@hing contained herein shall affect
the rights of such directors, officers or employaeder any insurance policy or coverage
with respect to such claims, costs, liabilitiecauses of action.

(b)  Assumption of D&O Insurance Policie$or the avoidance of
doubt, to the extent of the coverage provided lByDK.O Insurance Policies, the Debtors
would be fully liable for indemnification, defengejmbursement, or limitation in
connection with claims covered by the D&O InsuraRodicies; as such, pursuant to
sections 365(a) and 1123(b)(2) of the BankruptcgieCthe D&O Insurance Policies, to
the extent the contract providing for such is dateed to be an executory contract, shall
be deemed assumed by the Debtors and transfertlkd taquidating Trust pursuant to
Section 5.7(d) of the Plan.

ARTICLE IX

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
9.1 Conditions Precedent to Effectiveness.

The Effective Date shall not occur and the Plarl stz become effective
unless and until the following conditions are datsin full or waived in accordance
with Section 9.2 of the Plan:

(@  The Confirmation Order, in form and substance aiat#e to the
Debtors and the Creditors’ Committee shall haventaseered and is a Final Order;

(b)  All actions and all agreements, instruments or rodloeuments
necessary to implement the terms and provisiotiseoPlan are effected or executed and
delivered, as applicable, in form and substandsfaatory to the Debtors; and

(c) All authorizations, consents and regulatory appisgvbany,
required by the Debtors in connection with the comsiation of the Plan are obtained
and not revoked.

9.2  Waiver of Conditions.

Each of the conditions precedent in Section 9.&dfanay be waived, in
whole or in part, upon written notice, signed bg Debtors and the Creditors’
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Committee. Any such waivers may be effected attang, without notice, without leave
or order of the Bankruptcy Court and without angrial action.

9.3 Satisfaction of Conditions.

Except as expressly provided or permitted in tlaPany actions required
to be taken on the Effective Date shall take pkawe shall be deemed to have occurred
simultaneously, and no such action shall be dedmbdve occurred prior to the taking
of any other such action. In the event that onmore of the conditions specified in
Section 9.1 of the Plan have not occurred or otlserlseen waived pursuant to Section
9.2 of the Plan, (a) the Confirmation Order shelliacated, (b) the Debtors and all
holders of Claims and interests, including any Bglnterests, shall be restored to the
status quo ante as of the day immediately precdadim@onfirmation Date as though the
Confirmation Date never occurred and (c) the Debtiligations with respect to Claims
and Equity Interests shall remain unchanged andimgptontained herein shall constitute
or be deemed a waiver or release of any Claimgjait§Interests by or against the
Debtors or any other person or to prejudice inmmayner the rights of the Debtors or any
person in any further proceedings involving the Deb

ARTICLE X

EFFECT OF CONFIRMATION
10.1 Post-Effective Date Assets.

On and after the Effective Date, the Liquidatingiiee may dispose of
the assets of the Liquidating Trust free of anyrigsons of the Bankruptcy Code, but in
accordance with the provisions of the Plan and_tgeidating Trust Agreement.

10.2 Binding Effect.

Subject to the occurrence of the Effective Dateand after the
Confirmation Date, the provisions of the Plan shaid any holder of a Claim against, or
Equity Interest in, the Debtors and such holdex&pective successors and assigns,
whether or not the Claim or interests including &ayity Interest of such holder is
impaired under the Plan, whether or not such hdidsraccepted the Plan and whether or
not such holder is entitled to a distribution untter Plan.

10.3 Termination of Equity Interests.

Except as provided in the Plan, the rights affordbegind the payments
and distributions to be made under the Plan shatliinate all Equity Interests. Except as
provided in the Plan, upon the Effective Date, Bginterests shall be, and shall be
deemed to be, terminated, and all holders of sught¥ Interests shall be precluded and
enjoined from asserting against the Liquidatingstriis successors or assignees or any
of its assets or properties, any other or furthamTor Equity Interest based upon any
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act or omission, transaction or other activity oy &ind or nature that occurred prior to
the Effective Date, whether or not such holderfiled a proof of Claim or proof of

Equity Interest and whether or not the facts oaldgses therefor were known or existed
prior to the Effective Date.

10.4 Injunction or Stay.

Except as otherwise expressly provided herein timenConfirmation
Order, all Persons or entities who have held, bolchay hold Claims against or Equity
Interests in the Debtors are permanently enjoifred) and after the Effective Date, from
(a) commencing or continuing in any manner anyoactir other proceeding of any kind
on any such Claim or Equity Interest against anthefDebtors or the Liquidating Trust,
(b) the enforcement, attachment, collection or vecp by any manner or means of any
judgment, award, decree or order against any Defttire Liquidating Trust with
respect to such Claim or Equity Interest, (c) ¢reptperfecting or enforcing any
encumbrance of any kind against any Debtor or tgaitlating Trust or against the
property or interests in property of any Debtoth@ Liquidating Trust with respect to
such Claim or Equity Interest, (d) asserting agitiof setoff, subrogation or recoupment
of any kind against any obligation due to any Debtahe Liquidating Trust or against
the property or interests in property of any Delmtothe Liquidating Trust with respect to
such Claim or Equity Interest, except as conteredlat allowed by the Plan, (e) acting
or proceeding in any manner in any place whatsoévat does not conform to or comply
with the provisions of the Plan, (f) commencingnimouing, or asserting in any manner
any action or other proceeding of any kind withpeg to any claims which are
extinguished or released pursuant to the Plan(@nidking any actions to interfere with
the implementation or consummation of the Plan.

10.5 Terms of Injunction or Stay.

Unless otherwise provided in the Confirmation Oy@drinjunctions or
stays arising under or entered during the Chapitézdses under section 105 or 362 of
the Bankruptcy Code, or otherwise, that are interise on the Confirmation Date shall
remain in full force and effect until the Effectiiate, provided, however, that no such
injunction or stay shall preclude enforcement atipa’ rights under the Plan and the
related documents.

10.6 Reservation of Causes of Action/Reservation of Righ

(@) Except as provided in the Plan, nothing contaimetthé Plan
(including in Section 6.14) or the Confirmation @rd¢hall be deemed to be a waiver or
the relinquishment of any rights or causes of actiat the Debtors or the Liquidating
Trust may have or which the Liquidating Trust mapase to assert on behalf of the
Debtors’ estates under any provision of the Bantay@ode or any applicable
nonbankruptcy law, including, without limitation) &ény and all Claims against any
person or entity, to the extent such person otyeasiserts a crossclaim, counterclaim,
and/or Claim for setoff which seeks affirmative@éhgainst the Debtors, the Liquidating
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Trust their officers, directors, or representatiaad (ii) the turnover of any property of
the Debtors’ Estates.

(b) Nothing contained in the Plan or the Confirmatiad€ shall be
deemed to be a waiver or relinquishment of anywlaause of action, right of setoff, or
other legal or equitable defense which the Delditacsimmediately prior to the
Commencement Date, against or with respect to dayndeft unimpaired by the Plan.
The Liquidating Trust shall have, retain, researg] be entitled to assert all such claims,
causes of action, rights of setoff, and other legaquitable defenses which the Debtors
had immediately prior to the Commencement Datey fadl if the Chapter 11 Cases had
not been commenced, and all of the Debtors’ legdlexqjuitable rights respecting any
Claim left Unimpaired by the Plan may be asserfeat ghe Confirmation Date by the
Liquidating Trust to the same extent as if the Ghapl Cases had not been commenced.

10.7 Exculpation.

Notwithstanding anything herein to the contrary, asof the Effective
Date none of the Debtors, the Liquidating Trust, tle Liquidating Trustee, the
members of the Creditors’ Committee (solely in theicapacity as such), and their
respective officers, directors, employees, managirtjrectors, accountants, financial
advisors, investment bankers, agents, restructuringdvisors, and attorneys, and
each of their respective agents and representativéisut solely in their capacities as
such) shall have or incur any liability for any Clam, cause of action or other
assertion of liability for any act taken or omittedto be taken in connection with, or
arising out of, the Chapter 11 Cases, the formulatin, dissemination, confirmation,
consummation or administration of the Plan, propery to be distributed under the
Plan or any other act or omission in connection wit the Chapter 11 Cases, the Plan
(or any prior proposed version of the Plan), the Diclosure Statement or any
contract, instrument, document or other agreement elated thereto; and such claims
shall be deemed expressly waived and forever relingshed as of the Effective Date;
provided, however, that the foregoing shall not a#ct the liability of any Person that
otherwise would result from any such act or omissioto the extent such act or
omission is determined by a Final Order to have catituted willful misconduct,
gross negligence, intentional fraud, or criminal coduct of any such person or entity.

10.8 Limited Releases.

(@) Effective as of the Confirmation Date but subjectd the
occurrence of the Effective Date, and in considerain of the services of the present
and former directors, officers, members, employeesnanaging directors, affiliates,
agents, financial advisors, restructuring advisorsattorneys and representatives of
or to the Debtors, the Secured Lenders, and the mdyars of the Creditors’
Committee, who acted in such capacities after thed@hmencement Date (but not
limited to such postpetition actions); (x) the Dehdrs and the Secured Lenders; (y)
each holder of a Claim that votes to accept the Rig(or is deemed to accept the
Plan) and (z) to the fullest extent permissible uner applicable law, as such law may
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be extended or integrated after the Effective Dategach holder of a Claim or Equity
Interest that does not vote to accept the Plan, shaelease unconditionally and
forever (a) each present or former director, office, member, employee, affiliate,
agent, financial advisor, restructuring advisor, atorney and representative (and
their respective affiliates) of the Debtors, the Smired Lenders (solely in that
capacity), and the members of the Creditors’ Commitee (solely in that capacity)
who acted in such capacity after the Commencementdie, and each of their
respective officers, directors, agents, advisorsnd professionals (but, in each case,
solely in their capacities as such) from any and Claims or causes of action
whatsoever in connection with, related to, or arisig out of the Debtors’
restructuring or reorganization efforts on or after January 18, 2008, the Chapter 11
Cases, the pursuit of confirmation of the Plan, theonsummation thereof, the
administration thereof or the property to be distributed thereunder; and (b) each
present or former director of any of the Debtors’ ron-debtor subsidiaries organized
or incorporated outside of the United States of Anméca from any and all Claims or
causes of action whatsoever through the Effectivedie; provided, howeverthat the
foregoing shall not operate as a waiver of or relese from any causes of action
arising out of the willful misconduct, gross neglignce, intentional fraud, or criminal
conduct of any such person or entity.

(b) Except as provided in Section 10.8(a) of the Planpthing
contained in any other section of the Plan shall béeemed a release waiver or
discharge of any claims, demands, debts, rights, uses of action or liabilities held by
the estates or the Liquidating Trust (pursuant to &ction 5.7 of the Plan) against any
current or former directors or officers of the Debtors for fraud, negligence,
corporate waste, abuse, mismanagement, or for brelaof fiduciary or other duties
under Delaware, New York, or other applicable stater federal law, including, but
not limited to, any act or failure to act in connetion with: (i) from January 2007
through and including January 18, 2008, a potentialransaction for the merger, sale
or acquisition of the BearingPoint or any componenpart thereof; (ii) the merger
and/or acquisition of additional foreign and/or donestic subsidiaries from
December 1999 through and including January 18, 2@ (iii) the operations of
BearingPoint, including, without limitation, accounting, internal controls, and
financial reporting from January 2000 through and including January 18, 2008;
and (iv) the Debtors’ secured debt financings, inading, without limitation, credit
facilities entered into in 2004, 2005 and 2007.

10.9 Causes of Action/Avoidance Actions/Objections.

Other than any releases granted herein and bydhér@ation Order and
by Final Order of the Bankruptcy Court, as appliealrom and after the Effective Date,
the Liquidating Trust shall have the right to prage any and all Causes of Action
including, but not limited to, any and all avoiderar equitable subordination actions,
recovery causes of action and objections to Clainter sections 105, 502, 510, 542
through 551, and 553 of the Bankruptcy Code thiirgeto the Debtors or Debtors in
Possession.
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ARTICLE Xl

RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jurigdictof all matters
arising out of, or related to, the Chapter 11 Casesthe Plan pursuant to, and for the
purposes of, sections 105(a) and 1142 of the BatéylCode, including, without
limitation:

(@  To hear and determine pending applications foadsaimption or
rejection of executory contracts or unexpired lsatiee allowance of Claims and
Administrative Expense Claims resulting thereframd any disputes with respect to
executory contracts or unexpired leases relatirfgdts and circumstances arising out of
or relating to the Chapter 11 Cases;

(b) To determine any and all adversary proceedingdicatipns and
contested matters;

(© To ensure that distributions to holders of Allow@&@ims and
Equity Interests are accomplished as provided hgrei

(d)  To consider Claims or the allowance, classificatjanority,
compromise, estimation, or payment of any Claimmustrative Expense Claim, or
Interest;

(e)  To hear and determine all applications for compemsand
reimbursement of expenses under sections 330,r885@3(b) of the Bankruptcy Code;

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

(9) To enter and implement such orders as may be apat®n the
event the Confirmation Order is for any reasonediayevoked, modified or vacated;

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

0] To issue such orders in aid of execution of the Rlathe extent
authorized by section 1142 of the Bankruptcy Code;

()] To consider any amendments to or modificationdiefRlan or to
cure any defect or omission, or reconcile any isggiency, in any order of the
Bankruptcy Court, including, without limitation,gfConfirmation Order;

(k) To hear and determine disputes or issues arisingnnection with
the interpretation, implementation or enforcemdrthe Plan, the Confirmation Order,
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any transactions or payments contemplated herelyyagreement, instrument, or other
document governing or relating to any of the foregmr any settlement approved by the
Bankruptcy Court;

)] To hear and determine matters concerning statel éod federal
taxes in accordance with sections 346, 505 and bi#& Bankruptcy Code (including,
without limitation, any request by the Debtors ptimthe Effective Date or request by
the Liquidating Trust after the Effective Date &or expedited determination of tax under
section 505(b) of the Bankruptcy Code);

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

(n)  Toissue injunctions and effect any other actitrasg may be
necessary or appropriate to restrain interfereycanly person or entity with the
consummation, implementation or enforcement ofRtaa, the Confirmation Order or
any other order of the Bankruptcy Court;

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

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

(q)  Torecover all assets of the Debtors and propértiyeoDebtors’
estates, wherever located;

n To hear disputes concerning the Liquidating Trust;
(s) To enter a final decree closing the Chapter 11 €ase

(® To hear any other matter not inconsistent withBaakruptcy
Code.

ARTICLE XlI

MISCELLANEOUS PROVISIONS
12.1 Effectuating Documents and Further Transactions.

On or before the Effective Date, and without thedh®r any further order
or authority, the Debtors shall file with the Bamgtcy Court or execute, as appropriate,
such agreements and other documents that arenmaind substance satisfactory to them
as may be necessary or appropriate to effectuatéuatier evidence the terms and
conditions of the Plan. As of the effective Dakes Liquidating Trust is authorized to
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execute, deliver, file, or record such contraetsiruments, releases, indentures and other
agreements or documents and take such actionsyasemaecessary or appropriate to
effectuate and further evidence the terms and tiondiof the Plan and any securities
issued pursuant to the Plan.

12.2 Withholding and Reporting Requirements.

In connection with the Plan and all instrumentsiéskin connection
therewith and distributed thereon, any party isg@iny instrument or making any
distribution under the Plan shall comply with gp#icable withholding and reporting
requirements imposed by any United States fedstiate or local tax law or taxing
authority, and all distributions under the Planlisba subject to any such withholding or
reporting requirements. Notwithstanding the ab@aeh holder of an Allowed Claim
that is to receive a distribution under the Plaalldmave the sole and exclusive
responsibility for the satisfaction and paymenaoy tax obligations imposed on such
holder by any governmental unit, including incomvéhholding and other tax
obligations, on account of such distribution. Apayrty issuing any instrument or making
any distribution under the Plan has the right,rmitthe obligation, to not make a
distribution until such holder has made arrangemeatisfactory to such issuing or
disbursing party for payment of any such tax ohiayes.

12.3 Corporate Action.

On the Effective Date, all matters provided for enthe Plan that would
otherwise require approval of the managers or ttire®f one or more of the Debtors, as
the case may be, shall be in effect from and #fieiEffective Date pursuant to the
applicable general corporation law of the stateshich the Debtors are incorporated or
established, without any requirement of furtherascby the managers or directors of the
Debtors.

12.4 Modification of Plan.

Alterations, amendments or modifications of orite Plan may be
proposed in writing by the Debtors at any time ptamthe Confirmation Date, provided
that (a) the Debtors have provided the Creditomn@ittee with notice of such
alterations, amendments or modifications and tteaitrs’ Committee has consented;
(b) the Plan, as altered, amended or modifiedfsegtithe conditions of sections 1122 and
1123 of the Bankruptcy Code; and (c) the Debtoadl $lave complied with section 1125
of the Bankruptcy Code. The Plan may be alteredraled or modified at any time after
the Confirmation Date and before substantial comsation, provided that (x) the
Debtors have provided the Creditors’ Committee wibtice of such alterations,
amendments or modifications and the Creditors’ Catemhas consented; (y) the Plan,
as altered, amended or modified, satisfies theirexapents of sections 1122 and 1123 of
the Bankruptcy Code; and (z) the Bankruptcy Cafter notice and a hearing, confirms
the Plan, as altered, amended or modified, undwiosel 129 of the Bankruptcy Code
and the circumstances warrant such alterationspndaments or modifications. A holder
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of a Claim that has accepted the Plan shall be ddémhave accepted the Plan, as
altered, amended or modified, if the proposed aitem, amendment or modification does
not materially and adversely change the treatmktiteoClaim of such holder.

Prior to the Effective Date, the Debtors may makerapriate technical
adjustments and modifications to the Plan, suligetite consent of the Secured Lenders’
Representative, without further order or approydahe Bankruptcy Court, provided that
such technical adjustments and modifications dcadgersely affect in a material way
the treatment of holders of Claims or Equity Ins¢seand the Secured Lenders’
Representative has consented to such alteratiorodification.

For the avoidance of doubt, the foregoing shalleftgct a waiver of any
rights that any party may have with respect to rincation of the Plan under section
1127 of the Bankruptcy Code.

12.5 Revocation or Withdrawal of the Plan.

The Debtors, in consultation with the Creditorsn@uoittee, reserve the
right to revoke or withdraw the Plan prior to ther@irmation Date. If the Debtors
revoke or withdraw the Plan prior to the ConfirmatDate, then the Plan shall be
deemed null and void. In such event, nothing aaethherein shall constitute or be
deemed a waiver or release of any Claims or Eduaigrests by or against the Debtors or
any other person or to prejudice in any manneritiiegs of the Debtors or any person in
any further proceedings involving the Debtors.

12.6 Continuing Exclusivity Period.

Subject to further order of the Bankruptcy Courttillthe Effective Date,
the Debtors shall, pursuant to section 1121 oBidwekruptcy Code, retain the exclusive
right to amend the Plan and to solicit acceptativeof.

12.7 Plan Supplement.

The Plan Supplement and the documents containegirirghall be in
form, scope and substance satisfactory to the Debtad reasonably satisfactory to the
Creditors’ Committee, shall be filed with the Bamtcy Court no later than five (5)
Business Days before the deadline for voting t@ptor reject the Plan, provided that
the documents included therein may thereafter bended and supplemented prior to
execution, so long as no such amendment or supptemegerially affects the rights of
holders of Claims. The Plan Supplement and theimieats contained therein are
incorporated into and made a part of the Plan sstiforth in full herein.
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12.8 Payment of Statutory Fees.

All fees payable under section 1930 of chapterdf2g8le 28 of the
United States Code, as determined by the Bankrupocyt at the Confirmation Hearing,
shall be paid on the Effective Date.

12.9 Post-Confirmation Date Professional Fees and Experss

From and after the Confirmation Date, the Liquidgtirrust, shall, in the
ordinary course of business and without the netgef&siany approval by the Bankruptcy
Court, pay the reasonable fees and expenses @gsiohal persons thereafter incurred
by them.

12.10 Dissolution of the Creditors’ Committee.

On the Effective Date, any Creditors’ Committee@pted in the Chapter
11 Cases shall be dissolved and the members tharabhioe released and discharged of
and from all further authority, duties, responsiigis and obligations related to and
arising from and in connection with the ChapterCEkes, and the retention or
employment of such Creditors’ Committee’s attorn@gsountants and other agents, if
any, shall terminate other than for purposes diliilg and prosecuting applications for
final allowances of compensation for professiomal/iges rendered and reimbursement
of expenses incurred in connection therewith, @éhdefviewing and objecting to the
applications of other parties for the allowanceaihpensation for professional services
rendered and reimbursement of expenses incurreghinection therewith.

12.11 Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Ctideissuance, transfer
or exchange of notes or equity securities undan oonnection with the Plan, the
creation of any mortgage, deed of trust or otheusty interest, the making or
assignment of any lease or sublease or the makidgliwery of any deed or other
instrument of transfer under, in furtherance ofinoconnection with the Plan shall not be
subject to any stamp, real estate transfer, moetgacprding or other similar tax.

12.12 Expedited Tax Determination.

The Debtors and the Liquidating Trustee are autledrio request an
expedited determination of taxes under sectionth0&i(the Bankruptcy Code for any or
all returns filed for, or on behalf of, the Debtéos any and all taxable periods (or
portions thereof) ending after the Commencemeng Brabugh and including the
Effective Date.

12.13 Exhibits/Schedules.

All exhibits and schedules to the Plan, including Plan Supplement, are
incorporated into and are a part of the Plan astiforth in full herein.
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12.14 Substantial Consummation.

On the Effective Date, the Plan shall be deemdmktsubstantially
consummated under sections 1101 and 1127(b) &dh&ruptcy Code.

12.15 Severability of Plan Provisions.

In the event that, prior to the Confirmation Datey term or provision of
this Plan is held by the Bankruptcy Court to bealid; void or unenforceable, the
Bankruptcy Court shall have the power to alter immekpret such term or provision to
make it valid or enforceable to the maximum exfeatticable, consistent with the
original purpose of the term or provision held &ibvalid, void or unenforceable, and
such term or provision shall then be applicablalesed or interpreted. Notwithstanding
any such holding, alteration or interpretation, iainder of the terms and provisions
of the Plan shall remain in full force and effentiashall in no way be affected, impaired
or invalidated by such holding, alteration or iptetation. Notwithstanding the
foregoing, in such case, the Plan may only be omefil without that clause or provision
at the request of the Debtors and with the consktite Creditors’ Committee. The
Confirmation Order shall constitute a judicial detenation and shall provide that each
term and provision of the Plan, as it may have lamed or interpreted in accordance
with the foregoing, is valid and enforceable in@dance with its terms.

12.16 Governing Law.

Except to the extent that the Bankruptcy Code bemtederal law is
applicable, or to the extent an exhibit to the RiaRlan Supplement provides otherwise
(in which case the governing law specified thestiall be applicable to such exhibit),
the rights, duties, and obligations arising untier®lan shall be governed by, and
construed and enforced in accordance with, the tdvilse State of New York without
giving effect to its principles of conflict of laws

12.17 Notices

All notices, requests and demands to or upon th®dpe shall be in
writing (including by facsimile transmission) to b#ective and, unless otherwise
expressly provided herein, shall be deemed to baee duly given or made when
actually delivered or, in the case of notice bysfatle transmission, when received and
telephonically confirmed, addressed as follows:

BearingPoint, Inc.

100 Crescent Court, Suite 700
Dallas, Texas 75201

Attn: John DeGroote
Telephone: (214) 459-2770
Facsimile: (214) 975-3484
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—and -

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn:  Marcia L. Goldstein
Damon P. Meyer

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
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12.18 Section Headings.

The section headings contained in the Plan areeference purposes only
and shall not affect in any way the meaning orrpretation of the Plan.

Dated: October 5, 2009
Respectfully submitted,
BEARINGPOINT, INC.

By: /sl John DeGroote
Name: John DeGroote
Title: President, Chief Legal
Officer and Secretary

—and —

BE NEW Y ORK HOLDINGS, INC.

BEARINGPOINT AMERICAS, INC.

BEARINGPOINT BG, LLC

BEARINGPOINT ENTERPRISEHOLDINGS, LLC

BEARINGPOINT GLOBAL OPERATIONS INC.

BEARINGPOINT GLOBAL, INC.

BEARINGPOINT INTERNATIONAL I, INC.

BEARINGPOINT ISRAEL, LLC

BEARINGPOINT PUERTORICO, LLC

BEARINGPOINT RUSsSIA, LLC

BEARINGPOINT SOUTH PACIFIC, LLC

BEARINGPOINT SOUTHEASTASIA LLC

BEARINGPOINT TECHNOLOGY PROCUREMENT

SERVICES LLC,

BEARINGPOINT USA, INC.

BEARINGPOINT, LLC

12 MID ATLANTIC LLC

12 NORTHWESTLLC

METRIUS, INC.

OAD AcQUISITION CORP.

OAD GROUP, INC.

PELOTONHOLDINGS, L.L.C.

SOFTLINE ACQUISITION CORP.

SOFTLINE CONSULTING AND
INTEGRATORS INC.

By: /s/ John DeGroote
Name: John DeGroote
Title:  Vice President and Secretary
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