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INTRODUCTION

On February 18, 2009 (th€bdmmencement Daty Bearingpoint, Inc. (BE”), and
certain of its subsidiaries listed in the footnbétow (collectively with BE, theDebtors)* filed for
relief under chapter 11 of title 11 of the Unitedt8s Code (theBankruptcy Cod§ in the United States
Bankruptcy Court for the Southern District of NewrX (the ‘Bankruptcy Court). Their chapter 11
cases are being jointly-administered for procedpuaposes only under chapter 11 Case Number 09-
10691 (REG) (theChapter 11 Casés The Debtors have filed a plan of liquidatioarpuant to chapter
11 of the Bankruptcy Code, which provides for, agother things, the treatment of the various ckisse
of the Debtors’ creditors.

A THE DISCLOSURE STATEMENT

1. Purpose of the Disclosure Statement

Pursuant to section 1125 of the Bankruptcy Codd®#tgtors submit this First Amended
Disclosure Statement (th®isclosure Statemetit® to all holders of Claims against the Debtors to
provide information in connection with the solititen of acceptances of the Debtors’ Second Amended
Joint Plan Under Chapter 11 of the Bankruptcy Cédeed October 5, 2009 (th@lan”), a copy of
which is attached hereto Bghibit A. Please note that to the extent any inconsistenciesist between
this Disclosure Statement and the Plan, the Plan ah govern.

The purpose of this Disclosure Statement is toigekiolders of Claims with adequate
information about (1) the Debtors’ history and Imesis, (2) the Chapter 11 Cases, (3) the Planh€4) t
rights of holders of Claims and Equity Interestdemthe Plan, and (5) other information necessary t
enable holders of Claims to make an informed judgras to whether to vote to accept the Plan. On
[DATE], 2009, after notice and a hearing, the Baipkcy Court approved this Disclosure Statement as
containing adequate information of a kind and ifiicient detail to enable a hypothetical investbthe
relevant classes to make an informed judgment adé&dher to accept or reject the Plarhe
Bankruptcy Court’s approval of this Disclosure Staement does not, however, constitute a
determination by the Bankruptcy Court as to the farness or merits of the Plan.

THIS DISCLOSURE STATEMENT CONTAINS IMPORTANT INFORMATION AND ALL
CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND THE PLAN
IN THEIR ENTIRETY_ BEFORE VOTING TO ACCEPT OR REJECT THE PLAN, INCLUDING , WITHOUT
LIMITATION , THE RISK FACTORS SET FORTH IN SECTION VI OF THIS DISCLOSURE STATEMENT .

! The Debtors include BearingPoint, Inc. and BE Newk Holdings, Inc., BearingPoint Americas, Inc.,
BearingPoint BG, LLC, BearingPoint Enterprise Halgh, LLC, BearingPoint Global Operations, Inc.,
BearingPoint Global, Inc., BearingPoint Internatibh Inc., BearingPoint Israel, LLC, BearingPolerto Rico,
LLC, BearingPoint Russia, LLC, BearingPoint Sou#itific, LLC, BearingPoint Southeast Asia LLC, Beg?oint
Technology Procurement Services, LLC, BearingPOiB4, Inc., BearingPoint, LLC, i2 Mid Atlantic LLG2
Northwest LLC, Metrius, Inc., OAD Acquisition CorfDAD Group, Inc., Peloton Holdings, L.L.C., Saft
Acquisition Corp., and Softline Consulting and brators, Inc.

2 Capitalized terms used but not defined hereinl $faale the meaning ascribed to such term in the @ia defined
below).
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2. Organization of the Disclosure Statement

The Disclosure Statement is organized in the falhgwnanner:

SECTION | Is an overview of this Disclosure Statement and &eth deadlines, dates,
voting procedures and other important information.

SECTION I Is a brief summary of the Plan and the treatmeslaims and Equity
Interests pursuant to the Plan.

SECTION Il Describes the history of the BearingPoint compaaresthe key events

leading to the filing for chapter 11 relief.
SECTION IV Provides a summary of the Chapter 11 Cases.
SECTION V Is an in depth summary of the Plan.

SECTION VI Sets forth certain risk factors that should be m®red prior to voting on the
Plan.

SECTION VII  Contains certain United States federal tax congempseof the Plan.
SECTION VIII  Provides information regarding the confirmatiortteé Plan.
SECTION IX s the conclusion of the Disclosure Statement.

3. Exhibits to the Disclosure Statement

EXHIBIT A The Plan

EXHIBIT B Order of the Bankruptcy Court, dated | |, 200e ‘Disclosure
Statement Ordé€), approving, among other things, this DisclosBtatement
and establishing certain procedures with respetttaolicitation and
tabulation of votes to accept or reject the Plamméxed without exhibits).

ExHIBIT C BE’s Annual Report on Form 10-K for the fiscal yemded December 31,
2008 (annexed without exhibits).

ExHIBIT D BearingPoint’s Liquidation Analysis.
EXHIBIT E Chart of BearingPoint’'s prepetition organizatios@licture.

4, Qualifications

(a) Plan summaries and statements made in this Digel&matement are qualified
in their entirety by reference to the Plan andakieibits annexed to the Plan and this
Disclosure Statement. In the event of any conlfietiveen the description set forth in
this Disclosure Statement and the terms of the, Berterms of the Plan will govern.

(b) This disclosure may not be relied upon for any paepother than to determine
how to vote on the Plan. No solicitation of vatesccept the Plan may be made except
pursuant to section 1125 of the Bankruptcy Code.

(© This Disclosure Statement has been prepared irr@amoce with section 1125 of
the Bankruptcy Code and Rule 3016(b) of the Fedrubds of Bankruptcy Procedure
and not necessarily in accordance with non-bankyuiv.

(d) As to contested matters, adversary proceeding®stiied actions or threatened

actions, this Disclosure Statement shall not caristior be construed as an admission of
any fact or liability, stipulation or waiver, budther as a statement made in settlement
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negotiations. This Disclosure Statement will netaimissible in any non-bankruptcy
proceeding involving the Debtors or any other pantyr will it be construed to be
conclusive advice on the tax, securities, or okbgal effects of the Plan as to holders of
Claims against, or Equity Interests in, the Debtord debtors-in-possession in these
Chapter 11 Cases.

(e) The statements contained in this Disclosure Stateare made as of the date
hereof unless another time is specified herein thadlelivery of this Disclosure
Statement shall not create an implication thatetners been no change in the information
stated since the date hereof. Holders of Clairoslshcarefully read this Disclosure
Statement in its entirety, including the Plan, ptmvoting on the Plan.

) Summaries of certain provisions of agreements medietio in this Disclosure
Statement do not purport to be complete and arjesuio, and are qualified in their
entirety by reference to, the full text of the apgble agreement, including the
definitions of terms contained in such agreement.

5. Recommendation

The Debtors believe that the Plan accomplisheshiextives of chapter 11 and that
acceptance of the Plan is in the best interedtseoDebtors and their creditors.

THE DEBTORS URGE THEIR CREDITORS TO VOTE TO ACCEPT THE PLAN. [THE
CREDITORS COMMITTEE ALSO STRONGLY ENCOURAGES ALL CREDITORS TO VOTE IN FAVOR OF THE
PLAN. THE CREDITORS COMMITTEE WAS ACTIVELY INVOLVED IN THE FORMULATION O F THE PLAN
AND BELIEVE THAT THE PLAN PROVIDES THE HIGHEST AND BEST RECOVERIES FOR TH E DEBTORS'
CREDITORS.]

0. IRS Circular 230 Notice:

To ensure compliance with IRS Circular 230, holdersf Claims and Equity
Interests are hereby notified that: (a) any discusen of United States federal tax issues contained o
referred to in this Disclosure Statement is not irdnded or written to be used, and cannot be used,
by holders of Claims or Equity Interests for the pupose of avoiding penalties that may be imposed
on them under the Internal Revenue Code; (b) suchiscussion is written in connection with the
promotion or marketing by the Debtors of the transations or matters addressed herein; and (c)
holders of Claims and Equity Interests should see&dvice based on their particular circumstances
from an independent tax advisor.
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B. THE DEBTORS’ ADVISORS

The Debtors’ legal advisor is Weil, Gotshal & MasgELP, their restructuring advisor is
AlixPartners LLP, and their financial advisor andestment banker is Greenhill & Co., LLC. They can
be contacted at:

AlixPartners LLP Greenhill & Co., LLC Weil, Gotshal & Manges, LLP
2000 Town Center 300 Park Avenue 767 Fifth Avenue

Suite 2400 New York, New York 10022 New York, New York 10153
Southfield, Michigan 48705 (212) 389-1500 (212) 310-8000

(248) 358-4420 Attn:  Bradley A. Robins Attn:  Marcia L. Goldstein
Attn:  Kenneth A. Hiltz Birger Berendes Damon P. Meyer

9 West 57th Street 700 Louisiana Street

Suite 3420 Suite 1600

New York, New York 10019 Houston, Texas 77002
(212) 490-2500 (713) 546-5000

Attn: David C. Johnston Attn:  Alfredo R. Pérez

C. IMPORTANT DATES

Please take note of the following important dates:

The deadline to file an objection or response ¢oRfan is , 2009 at 4:00 p.m.
(Eastern Time) (the ‘Objection Deadling)

The deadline to submit ballots is , 2009 at 4:00 p.m. (Eastern Tim@he
“Voting Deadling). For a ballot to be counted, the Debtors’ voting age must
receive the ballot by the Voting Deadline.

The Confirmation Hearing to consider confirmatidritee plan shall be , 2009
at__ . .m. (Eastern Time)

No solicitation of votes to accept the Plan mayrasle except pursuant to section 1125
of the Bankruptcy Code.

D. VOTING PROCEDURES

As set forth in more detail herein, certain hold#r€laims are entitled to vote to accept
or reject the Plan. For holders of Claims entitledote, the Debtors have enclosed with the Dgoie
Statement, among other things, (a) a ballot angdtihg instructions as to how to properly complete
your ballot and submit your vote. If you hold méinan one Claim, you will receive individual baidor
each Claim. Please use the individual ballotsote each individual Claim. For detailed voting
instructions, please refer to the voting instrutsi@nclosed with this Disclosure Statement anddatiet.

TO BE COUNTED, YOUR BALLOT MUST BE RECEIVED BY THE VOTING DEADLINE OF
2009AT 4:00P.M. (EASTERN TIME).
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If you are a holder of a Claim entitled to votetba Plan and you did not receive a ballot,
received a damaged ballot, or lost your ballof gou have any questions concerning the Disclosure
Statement, the Plan, or the procedures for votinthe Plan, please call The Garden City Group,dnc.
(866) 397-6077

E. HOLDERS OF CLAIMS ENTITLED TO VOTE

Pursuant to the provisions of the Bankruptcy Coaéy holders of allowed claims or
equity interests in classes of claims or equitgnests that are impaired and that are not deemeaivio
rejected a proposed plan are entitled to vote ¢eftoor reject such proposed plan. Classes ohslar
equity interests in which the holders of claim&quity interests are unimpaired under a chapteidri
are deemed to have accepted such plan and aratiilgdeto vote to accept or reject the plan. &or
detailed description of the treatment of Claims Badity Interests under the Plan, see Section tisf
Disclosure Statement.

If a Class of Claims entitled to vote on the Plajects the Plan, the Debtors reserve the
right to amend the Plan or request confirmatiothefPlan pursuant to section 1129(b) of the Bartksup
Code or both. Section 1129(b) of the BankruptcgéCpermits the confirmation of a chapter 11 plan
notwithstanding the rejection of such plan by onenore impaired classes of claims or equity intsres
Under section 1129(b), a plan may be confirmed bgrakruptcy court if it does not “discriminate
unfairly” and is “fair and equitable” with respecteach rejecting class. For a more detailed gy
of the requirements for confirmation of a noncomsseh plan, see Section VIII of this Disclosure
Statement.

1. Classes of Claims Entitled to Vote

Claims in Class 4a (Series C Noteholder Claims3s€ib (FFL Noteholder Claims),
Class 5 (Junior Noteholder Claims) and Class 6 éadriunsecured Claims) of the Plan are impaired and
to the extent Claims in such Classes are Allowse hiblders of such Claims will receive distribugon
under the Plan. As aresult, holders of Claimhase Classes are entitled to vote to accept ectréje
Plan.

The Debtors recommend that holders of Claims in Clsses 4a (Series C Noteholder
Claims), 4b (FFL Noteholder Claims), 5 (Junior Notaolder Claims) and 6 (General Unsecured
Claims) vote to accept the Plan.

2. Classes of Unimpaired Claims — Deemed to Accept

Claims in Class 1 (Priority Non-Tax Claims), Cl&s&ecured Tax Claims), and Class 3
(Other Secured Claims) of the Plan are unimpairssia result, holders of Claims in those Classes ar
conclusively presumed to have accepted the Plan.

3. Other Subordinated Claims and Equity Interests — Demed to Reject

Holders of Other Subordinated Claims (Class 7) ity Interests (Class 8) will not
receive any distribution under the Plan and areetbee deemed to have rejected the Plan. Withexasp
to the Classes that are deemed to have rejectddlahethe Debtors intend to request confirmatibiine
Plan pursuant to section 1129(b) of the Bankruftoge.
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F. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code(bnfirmation Hearing will be held
on ,2009 at __: _.m. (Eastern Timmgfore the Honorable Robert E. Gerber, Room 621,
United States Bankruptcy Court for the Southerririgtsof New York, Alexander Hamilton House, One
Bowling Green, New York, New York 10004.

The Objection Deadline to object or respond tocihefirmation of the Plan is
, 2009 at 4:00 p.m. (Eastern TimeDbjections and responses, if any, must be sexndd
filed as to be received on or before the Objecdbeadline in the manner described in the Disclosure
Statement Order and below in Section VIII.A of tBisclosure Statement. The Confirmation Hearing
may be adjourned from time to time without furthetice except for the announcement of the
adjournment date made at the Confirmation Hearireg any subsequent adjourned Confirmation
Hearing.

OVERVIEW OF THE PLAN

A. CHAPTER 11 PLANS IN GENERAL

This section of the Disclosure Statement summatie®lan, which is set forth in its
entirety as Exhibit A hereto. This summary is dfied in its entirety by reference to the Plan.
Statements as to the rationale underlying thenreat of Claims and Equity Interests under the Rfan
not intended to, and shall not, waive, compromisknat any rights, claims or causes of actionhe t
event the Plan is not confirmed.

YOU SHOULD READ THE PLAN IN ITS ENTIRETY BEFORE VOT ING TO
ACCEPT OR REJECT THE PLAN.

In general, a chapter 11 plan of liquidation (yidés claims and equity interests into
separate classes, (ii) specifies the propertyghel class is to receive under the plan, ancc@mains
other provisions necessary to implement the plander the Bankruptcy Code, “claims” and “equity
interests,” rather than “creditors” and “sharehoddeare classified because creditors and sharel®ld
may hold claims and equity interests in more thaa dass. Under section 1124 of the BankruptcyeCod
a class of claims is “impaired” under a plan unkbgsplan (i) leaves unaltered the legal, equitedohel
contractual rights of each holder of a claim infsalass, or (ii) to the extent defaults exist, [eg for
the cure of existing defaults, reinstatement ofrttaurity of claims in such class, compensates each
holder of a claim in such class for any damagesried as a result of reasonable reliance, and miates
otherwise alter the legal equitable or contractigdits of each holder of a claim in such class.

Classes 4a, 4b, 5 and 6 are impaired under the Plalders of Claims in such Classes
are entitled to vote to accept or reject the Ptatihé extent and in the manner provided inGnder (1)
Approving the Proposed Disclosure Statement, @taBlishing Solicitation and Voting Procedures|)(ll
Scheduling a Confirmation Hearing, and (1V) Estabihg Notice and Objection Procedures for
Confirmation of the Debtors’ Second Amended Joliah,Rentered by the Bankruptcy Court on | ],
2009 [Docket No. | (th&/bting Procedures Ordéj or in any other order or orders of the
Bankruptcy Court. Ballots are being furnished hgtte to all holders of Claims in Classes 4a, 4an8
6 that are entitled to vote to facilitate theirimgtto accept or reject the Plan.
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A chapter 11 plan may also specify that certaissga of Claims or Equity Interests are
to have their Claims or Equity Interests remainltened by the plan. Such classes are referred to a
“unimpaired” and” because of the favorable treatha@corded to such classes, section 1126(f) of the
Bankruptcy Code provides that they are conclusidelymed to have accepted the plan and, therefore,
need not be solicited to vote to accept or refeeilan. Classes 1, 2 and 3 are unimpaired uhder t
Plan, and holders of Claims in such Classes anmel@¢o have accepted the Plan. Accordingly, llot
are not being furnished to holders of claims ins€és 1, 2 or 3.

A chapter 11 plan may also specify that certaissga will not receive any distribution
under the plan. Under section 1126(g) of the Bajpikty Code, such classes are conclusively deemed to
have rejected the plan and, therefore, need nstlited to accept or reject the plan. Holder©tfer
Subordinated Claims (Class 7) and Equity Inter@3iass 8) will not receive any recovery under tkenP
on account of such Other Subordinated Claims oiti¢uterests, and such Classes are, therefore,
conclusively deemed to reject the Plan. Accordinghllots are not being furnished to holders digdt
Subordinated Claims or Equity Interests in Clagses8, respectively.

B. SUMMARY OF THE PLAN

In 2008 BearingPoint embarked on a comprehensateuaturing effort, including
exploring various strategic alternatives, such tar@saction involving a sale of all or a portidn o
BearingPoint’s assets. An extensive sale processmitiated during which approximately 25 strategi
and financial buyers expressed an interest in lgugihor parts of BearingPoint. The proposals that
BearingPoint received in connection with those re$feither provided insufficient value or appeared
impractical. As a result, on February 18, 2008, Btebtors filed for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court.

On the Commencement Date, the Debtors filed agfl@a@organization which sought to
implement the terms of an agreement in principli wieir secured lenders to restructure their debt.
Thereafter, however, the Debtors determined thetitor recoveries would be maximized through sales
of the Debtors’ businesses. To that end, and scritbed more fully herein, since the Commencement
Date, the Debtors have sold substantially all efrthusiness and assets and are currently in raigots
to sell their remaining businesses and assetsn thmliquidation of their businesses and assats, t
Debtors would cease to operate as a going conddra.Plan establishes a liquidating trust to liqigd
the Debtors’ remaining assets, and make distribatio the Debtors’ creditors.

The Plan treats all creditors in accordance widir trelative priorities under the
Bankruptcy Code. As discussed in more detail hergider the Plan, the holders of secured claiesoar
receive (a) cash in the full amount of their allovadaim, (b) the proceeds of the sale or dispasitibthe
collateral securing their allowed claim, (c) thélaeral securing their allowed claim, or (d) swther
distribution as necessary to satisfy the requirédmehsection 1124 of the Bankruptcy Code. Thelé
of allowed unsecured claims against the Debtorsradeive beneficial interests in a liquidatingstru
The beneficial interests will entitle the holddnsrieof to receive distributions from the liquidatitust
ratably, with a mechanism in place to give effeatértain pre-petition subordination arrangemems t
operate as between (and only as between) notekafd@lasses 4a, 4b and 5. Specifically, holdétke
Series A Notes and the Series B Notes are subdedina the holders of the Series C Notes and the FF
Notes, and the Plan provides that distributionsaidlers of the Series A Notes and the Series BdNote
will be made to holders of the Series C Notes &rd=FL Notes until such a time as holders of theeSe
C Notes and the FFL Notes are paid in full.

Based upon the Debtors’ estimate of the Allowedr@¥an these Chapter 11 Cases, the
Plan provides for a 100% recovery for holders dfédiSecured Claims, 7.6% - 14.7% recovery for
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holders of Series C Noteholder Claims and FFL Naitigr Claims, 2.6% - 5.1% recovery for holders of
General Unsecured Claims, 0% recovery for holdedgioior Noteholder Claims, 0% recovery for
holders of Other Subordinated Claims, and 0% regofee Equity Interests. These projections aresbas
on assumptions described herein and are not gesnin accordance with the Supplemental Cash
Collateral Order (as defined in the Plan), allrisiof employees on account of the Debtors’ paie tixff
policy will be paid in full. [The Plan is suppodiéy the Creditors’ Committee.]

C. SUMMARY OF DISTRIBUTIONS UNDER THE PLAN

The Plan is a liquidating plan. As such, asseth®Debtors’ estates will be reduced to
cash and distributed by the Liquidating Trust. eAfjpayment in full of the unclassified Allowed
Administrative Expense Claims, Allowed Professio@ampensation and Reimbursement Claims,
Allowed Priority Tax Claims, and of Allowed Clainis Classes 1, 2 and 3, the balance of the estalles w
be distributed ratably to holders of Allowed ungeciiclaims, which are classified in Classes 4a54b,
and 6. The unsecured claims are classified inrap&lasses because the Plan contains a mechanism,
described in detail in the chart below, that gigfect to prepetition subordination rights that govthe
rights of noteholders in Classes 4a, 4b and 5s fifeichanism has no effect on distributions to or
recoveries of holders of Allowed General Unsecuz&ms classified in Class 6.

The following table briefly summarizes the classifion and treatment of Administrative
Expense Claims, Claims and Equity Interests urttePtan:

Type of Claim Approximate
or Approximate Percentage
Class | Equity Interest Treatment Allowed Amount Recoverﬁ

-- Administrative | Paid in full, in Cash, in an amount equallto
Expense Claimssuch Allowed unpaid Claim on or as sogn
as reasonably practicable following the
later of the Effective Date, the date on

which such Claim becomes an Allowed
Claim, or the date on which such Claim

Undetermined (including
any amounts incurred

and payable in the 100%
becomes payable under any agreement .
s i o . ordinary course of
relating thereto; Claims incurred in the .
business)

ordinary course of business will be paid|in
full or performed, as applicable, in the
ordinary course of business.

% The amounts set forth herein are the Debtorseséis based on the Debtors’ books and records BahBate
(as defined below) has not yet occurred. Actuadams will depend upon the amounts of Claims tinditdyl
before the Bar Date, final reconciliation and resioh of all Administrative Expense Claims and @iaj and the
negotiation of cure amounts. Accordingly, the atmounts may vary from the amounts set forthihere

* Actual percentage recoveries will depend on thal fvaluation of the Debtors’ enterprise. The emim the

Disclosure Statement are based on certain assumptiich are subject to change. The Debtors wiliftluding a
valuation and updated numbers in this Disclosua¢eBient at a later date.
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Class

Type of Claim
or
Equity Interest

Treatment

Approximate
Allowed Amount

Approximate
Percentage
Recoverf}

Professional
Compensation
and
Reimbursemen
Claims

Paid in full, in Cash, in an amount equal
such Allowed Claim.

—

(0]

Undetermined

100%

Priority Tax
Claims

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

=

AN

+

)
ter

ne

$2,418,210

100%

Priority Non-
Tax Claims

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

o &

$568,279

100%

No vote
(deemed to
accept)

Secured Tax
Claims

Unimpaired. Either (a) paid in full, in
Cash, in the full amount of such Allowed
unpaid Claim on or as soon as reasonal
practicable following the later of the
Effective Date or the date on which such
claim becomes an Allowed Claim or (b)
on such other terms determined by the
Bankruptcy Court to provide the holder
deferred Cash payments having a value|
of the Effective Date, equal to such Clai

ply

, asS

$436,799

100%

No vote
(deemed to
accept)
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Class

Type of Claim
or
Equity Interest

Treatment

Approximate
Allowed Amount

Approximate
Percentage
Recoverf}

Other Secured
Claims

Unimpaired. Each such Allowed Claim
will be reinstated, or each holder of such
Claim will receive (a) cash in the full
amount of the Claim, (b) proceeds of the
sale or disposition of its collateral securi
such Claim, to the extent of the value of
the holder’s secured interest in the
collateral, (c) the collateral securing suc
Claim and any required interest, or (d) &
other distribution necessary to satisfy th
requirements of section 1124 of the
Bankruptcy Code.

=]

y

4%

$24,889

100%

No vote
(deemed to
accept)

4a

Series C
Noteholder
Claims

Impaired. Each holder of such Allowed
Claim will receive a Class C Beneficial
Interest in the Liquidating Trust, which
shall entitle its holder to receive (i) its Pr
Rata Share of distributions from the
Liquidating Trust, and (ii) until such a
time as all holders of Allowed Senior
Noteholder Claimsif. Allowed Series C
Noteholder Claims and Allowed FFL
Noteholder Claims) have received, in th
aggregate, an amount equal to the amo
in the aggregate of all Allowed Senior
Noteholder Claims, an additional amour
equal to its Class 4 Pro Rata Share of
distributions made from the Liquidating
Trust on account of Class A/B Beneficial
Interests.

o

11%

Lint,

$203,416,667

7.6% - 14.7%

® The Debtors current recovery analysis estimatpsosgmately $24,200,000 in assets distributablbediolers of

Allowed Claims in Classes 4a, 4b, 5 and 6. Regopercentages are based on this estimate. Therdambsuch
distributable assets could increase to approxim&#é,700,000 if the Debtors or Liquidating Trustéee able to
realize and monetize all opportunities discussedihd.e. the release of outstanding Letters of Credit).
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Class

Type of Claim
or
Equity Interest

Treatment

Approximate
Allowed Amount

Approximate
Percentage
Recoverf}

4b

FFL Noteholde
Claims

r Impaired. Each holder of such Allowed
Claim will receive a Class C Beneficial
Interest in the Liquidating Trust, which
shall entitle its holder to receive (i) its Pr
Rata Share of distributions from the
Liquidating Trust, and (ii) until such a
time as all holders of Allowed Senior
Noteholder Claimsif. Allowed Series C
Noteholder Claims and Allowed FFL
Noteholder Claims) have received, in th

in the aggregate, of all Allowed Senior

equal to its Class 4 Pro Rata Share of
distributions made from the Liquidating
Trust on account of Class A/B Beneficia
Interests.

Noteholder Claims, an additional amount

o

$40,101,111

11%

aggregate an amount equal to the amount,

7.6% - 14.79

Junior
Noteholder
Claims

Impaired. Each holder of such Allowed
Claim will receive a Class A/B Beneficial
Interest in the Liquidating Trust, which
shall entitle its holder to receive its Pro
Rata Share of distributions from the
Liquidating Trust, providedhowever that
all distributions on account of Class A/B
Beneficial Interests shall be made to
holders of Allowed Senior Noteholder
Claims in accordance with Sections 4.4
and 4.5 of the Plan until such time as all
holders of Allowed Senior Noteholder
Claims have received, in the aggregate,
pursuant to clauses (i) and (ii) of Sectio
4.4(c) and Section 4.5(c), an amount eq
to the amount, in the aggregate, of all
Allowed Senior Noteholder Claims.

shall entitle its holder to receive (i) its Pr
Rata Share of distributions from the
Liquidating Trust, and (ii) an additional
amount equal to its Class 5 Pro Rata SH
of distributions made from the Liquidatin
Trust on account of Class C Beneficial
Interests.

Thereaftera Class A/B Beneficial Interes

$452,121,889

ual

—

]

o

are

0%
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Type of Claim Approximate

or Approximate Percentage
Class | Equity Interest Treatment Allowed Amount Recoverf}
6 General Impaired. Each holder of such Allowed
Unsecured Claim will receive a Class G Beneficial
Claims Interest in the Liquidating Trust, which
shall entitle the holder thereof to receive $225,171,34?) 2.6% - 5.1%

its Pro Rata Share of distributions from the
Liquidating Trust.

7 Other Impaired. No distribution. 0%
Subordinated
Claims 0% No vote
(deemed to
reject)
8 Equity Interest§ Impaired. No distribution. 0%
$0 No vote
(deemed to
reject)

For a detailed liquidation analysis and valuatistineates, see Exhibit D to this
Disclosure Statement.

THE DEBTORS BELIEVE THAT THE PLAN ACCOMPLISHES THE OBJECTIVES OF
CHAPTER 11 AND THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTEREST OF THE DEBTORS AND
THEIR CREDITORS . THE DEBTORS URGE CREDITORS TO VOTE TO ACCEPT THE PLAN. [THE
CREDITORS’ COMMITTEE ALSO STRONGLY ENCOURAGES ALL CREDITORS TO VOTE IN FAVOR OF

THE PLAN. THE CREDITORS’ COMMITTEE WAS ACTIVELY INVOLVED IN THE FORMULATIONO  F
THE PLAN AND BELIEVES THAT THE PLAN PROVIDES THE HIGHEST AND BEST RECOVERIES FOR AL L
OF THE DEBTORS' CREDITORS.]

® The schedules that the Debtors filed with the Baptcy Court set forth General Unsecured Claiméamount
of approximately $58,000,000. This amount, howewas as of the date of the filing of the Debtatsezlules and
was based on a restructuring of the Debtors. Abhetlate hereof, unsecured claims have been edsayainst the
Debtors in the approximate amount of $2,600,00Q,00@ Debtors currently estimate that many of tlesserted
claims will not be “Allowed” by the Bankruptcy Cduand that General Unsecured Claims in the Alloastbunt
of $225,171,340 Recovery percentages herein aedban such estimate.

! Seefootnote 7.

US_ACTIVE:\20994558\28\20994558_28.DOC\22638.0013 12



OVERVIEW OF THE DEBTORS’ OPERATIONS
AND KEY EVENTS LEADING TO THE CHAPTER 11 FILING

A. CORPORATE STRUCTURE

BE is the ultimate parent of the BearingPoint fgnoil companies (collectively
“BearingPoint’), which was a global organization with subsidtgraround the world. As of December
31, 2008, besides the corporate headquarters,ri@anint occupied approximately 80 additional office
in the United States and approximately 50 officekdtin America, Canada, the Asia Pacific regiord a
EMEA (as defined below). The chart below providegeaeral overview of BearingPoint’s prepetition
corporate structure, including all of the Debtarstlined) and several non-Debtor entities.

The Debtors in these Chapter 11 Cases consist pit8&holly-owned subsidiaries
BearingPoint, LLC (BE LLC”), BearingPoint Global, Inc., BearingPoint Glol@perations, Inc. BE
GOI”), and BearingPoint International | Inc.BE International”), and certain wholly-owned
subsidiaries of BE LLC, BE GOI, and BE Internatibna

BE is a public reporting company under Section 1a{lthe Securities and Exchange Act
of 1934. Its common stock (th€bmmon Stock was, until November 17, 2008 (as described bglow
publicly traded under the symbol “BE” on the Newrk' &tock Exchange (theN'YSE'). It currently
trades on “Pink Sheets” and the OTC Bulletin Baander the symbol “BGPTQ.” As of December 31,
2008 there were approximately 4.4 million share€@mmon Stock outstanding.

The following is a chart showing the relationsbffihe Debtors to each other.

[BearingPoint, Inc.]

I T 1
. : BearingPoint BearingPoint BearingPaint
[Bearlng Point, LLC] Global [ Global. Inc. International |, Inc.

Bearing Point
International Ho lding=

Operations, Inc.
BE MNew York ]— —[ Peloton, LL.C. ]
Holdings. Inc. BearingPoint | Ltd. (Bermuda)
BearingPoint Enterprise BearingPoint Technology BG LLC BearingPoint
USA, Inc.

[ Holdings LLC Procurement Services LLC
[ i2 Mid Atlantic LLC

]_
]_
BeangPain J—
]_

i2 Morthwest LLC ]

BearingPoint
Southeast Asia LLC

BearingPoint Russia, LLC]

South Pacific, LLC

[ElearingF'oint Israel, LLC

[Soﬂline Acquisition Corp. ]— —'ElearingPoint Americas, Inc.l
Softline Consulting BearingP oint
and Integratars, Inc. Puerto Rico, LLC
OAD Acquisition Corp.
QAD Group, Inc.

Metrius, Inc.
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B. OVERVIEW OF THE DEBTORS' HISTORICAL OPERATIONS

Based in Dallas, Texas, with executive offices ewNyork City, BearingPoint was one
of the world’s leading providers of management taathnology consulting services. BearingPoint began
as the consulting arm of KPMG LLPKPMG”), with KPMG creating a distinct business unit ftsr
consulting services in 1997. BE was incorporated husiness corporation under the laws of the $fat
Delaware in 1999. On January 31, 2000, KPMG tensdl its consulting business to BearingPoint, and,
on February 8, 2001, BE completed its initial paldifering and began to trade on the NASDAQ
National Market. On October 2, 2002, the compamnged its name to “BearingPoint, Inc.” from
“KPMG Consulting, Inc.” and BE’s common stock bedartrade on the NYSE under the symbol “BE.”

Historically, in North America, BearingPoint delrnegl consulting services through its
Public Services, Commercial Services and Finar@aaVices industry groups, which provided significan
industry-specific knowledge and service offerinQstside of North America, BearingPoint was
organized on a geographic basis — Europe, the Mildit and Africa EMEA”), the Asia Pacific
region, and Latin America (including Mexico).

1. North American Operations

BearingPoint’s North American operations were madagn an industry basis, enabling
BearingPoint to capitalize on its significant inttysspecific knowledge base. Prior to JanuarydD®
BearingPoint’s three North American industry growsse:

(a) Public Services

Public Services served a broad range of both pallicprivate clients, including
agencies of the U.S. Federal government, sucheaBdpartments of Defense, Homeland Security, and
Health and Human Services; provincial, state andllgovernments; public healthcare companies and
private sector healthcare agencies; aerospaceedadsgd companies; and higher education institutions
As described in Section IV.B.4(ahe closing of the sale of a significant port@BE’s assets related to
its North American Public Services business purstathe Deloitte Transaction (as defined in Sectio
IV.B.4(a)) occurred on May 8, 2009.

(b) Commercial Services

Commercial Services supported a highly diversifempe of clients, including those in
life sciences and energy markets, as well as tésgpoconsumer markets, manufacturing, transpaortati
communications, and private and public utilitidss described in Section 1V.B.4(fthe closing of the
sale of a substantial portion of BE's assets rdlatdgts CS Business (as defined in Section IV.BY(
pursuant to the PwC US Transaction (as definecgkati& 1V.B.4(b) occurred on June 15, 2009.

(c) Financial Services

Financial Services directed its solutions to mafighe world’s leading banking,
insurance, securities, real estate, hospitality@ntessional services institutions. The FinanSilvices
group was sold in conjunction with the Commerciah&es group. As described_in Section 1V.B.4(b)
the closing of the sale of a substantial portioBEfs assets related to its CS Business (whicluted its
Financial Services business) pursuant to the Pw@idB8saction occurred on June 15, 2009.
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2. International Operations

BearingPoint’s operations based outside the UrStates are not and have never been
part of the chapter 11 filings. BearingPoint'setligeographic regions outside its North American
practice included:

(@) EMEA

As described in Section IV.B.4(dhe closing of the sale of BE’'s EMEA practice
pursuant to the EMEA Transaction (as defined intiSedV.B.4(c)) occurred on August 28, 2009.

(b) Asia Pacific region

As described in Section IV.B.5(dhe closing of the sale of BearingPoint’s conaglt
business in Japan pursuant to the PwC Japan Tteomséas defined in Section IV.B.5fo)ccurred on
May 11, 2009.

Pursuant to the PwC China/India Transaction (asieléfin Section IV.B.4(h)
BearingPoint has entered into agreements to selgtabal development centers in the Asia Pacific
region. The closing of the PwC China/India Tratisacis expected to occur within the next several
months. Additionally, BearingPoint is working tomlaa sale of their Chinese operations to Perot
Systems. BearingPoint is also in separate negoigtwith other parties and local management to sel
various other Asia Pacific practices.

As described in Section IV.B.5(dhe closing of the sale of BE's consulting busim
Australia pursuant to the Australia Transactiond@éned in_Section IV.B.5(yl)occurred on September
4, 2009.

© Latin America (including Mexico)

As described in Section IV.B.5(&8BE and certain of its subsidiaries entered imo a
agreement on July 9, 2009 for the sale of BE's glhing business in Brazil pursuant to the Brazil
Transaction (as defined in Section IV.5(aJhe closing of the Brazil Transaction occuroedJuly 31,
2009.

As described below, BearingPoint is in negotiatiaith other parties and local
management to sell its remaining Latin America ficas.

C. SIGNIFICANT PREPETITION |NDEBTEDNESS

The following chart illustrates the Debtors’ sigo#int prepetition indebtedness, as of
February 10, 2009:
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Type of Debt Principal Obligor(s) Guarantors Liens First Put Right®
Amount
Certain domesic First priority lien on
subsidiaries of the priority
. substantially all of the
. Obligors as set N
Secured Credit . ..| assets of the Obligors
- BE, and | forth in the Credit .
Facility - Term $323,250,000 and the Guarantors a@s Not applicable
BE LLC Agreement .
Loan set forth in the
(the Debtors :
other than BE and gec%nty Agreement
BE LLC) ated May 18, 2007
Secured Credit Certain domestic First oriority lien on
Facility - subsidiaries of the priority
Synthetic Letter Obligors as set substantially all O.f the
, $171,500,000 ; | assets of the Obligors
of Credit BE, and | forth in the Credit .
BE LLC and the Guarantors gs Not applicable
$84,388,501f Agreement set forth in the
(Letters of ($84,388, (the Debtors :
. Security Agreement
Credit other than BE and dated May 18. 2007
Outstanding) BE LLC) y e,
Priority
Subordinated $200,000,000 BE None Unsecured April 15, 20(
Debentures
(Series C)
Priority
Subordinated
Debentures | $40,000,000 BE None Unsecured (iﬂﬂi’uﬁfy E)%%g)
(FFL SPA)
Junior
Subordinated
Debentures $250,000,000 BE None Unsecured Decgglbler 15,
(Series A)
Junior
Subordinated
Debentures $200,000,000 BE None Unsecured Decggﬁer 15,
(Series B)

8 In addition to the put rights that arise on a gjzedate, holders of the Series A Notes, Seridsdes, and Series
C Notes (each as defined below) can also requiréoBEdeem the debentures for cash upon the ocoere a
“designated event” (as defined in the indenturesdiscussed below).

° This represents a cash deposit to refund isstanggdbfor draws under any letters of credit, andsuasd, is
currently a contingent claim against the Debtors.

1 This represents the aggregate face amount of wndgiters of credit issued under the LC Facilig (efined
below), and, as such, is currently a contingeritrckgainst the Debtors.
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The instruments evidencing these obligations aseriteed below. In addition to the
prepetition indebtedness described below, the Delatstimate general unsecured claims of
approximately $225 million.

1. The Secured Credit Facility

Pursuant to that certain Credit Agreement, dateg Mg 2007 (as amended and restated
on June 1, 2007, th&ecurity Credit Facility) among BE and BearingPoint, LLC, as borrowers
(together, theBorrowers'), and certain of BE's subsidiaries, as guaranfthrs “Guarantors’), Wells
Fargo N.A, as successor administrative and codhtayent to UBS AG, Stamford Branch, and the
lenders (the Secured Lender$, issuing banks, and other agents party thete®Borrowers obtained (i)
a term loan (theTerm Loar’) with an aggregate principal amount of $300.0lionl and (ii)
commitments to issue credit-linked deposit lettdreredit (the LC Facility”) in the aggregate amount of
$200.0 million (the Letters of Credit). The Term Loan was set to mature and the comenits to issue
the Letters of Credit to expire on May 18, 201hder the LC Facility, the issuing banks issuecttstobf
credit on behalf of BE and its subsidiaries to suptheir obligations in favor of third party bercéries.

If a letter of credit was drawn by a third partyhbéciary, the issuing bank was obligated to fumg t
draw, and the Borrowers were obligated to reimbthieassuing bank. The Secured Lenders had
deposited cash (the&tedit-Linked Deposil) to backstop any unreimbursed obligations of Bogrowers.

If the Borrowers had failed to reimburse the isguianks, the administrative agent would have
reimbursed the Issuing Banks from the Credit-Linkegbosit. Following withdrawal from a Credit-
Linked Deposit, the Borrowers could have electeeimburse the Credit-Linked Deposit (provided that
no payment or insolvency event of default was caitig) or to convert the withdrawn amount into a
loan with substantially the same terms as the Tayam.

Pursuant to that certain Security Agreement dataeg M8, 2007 (theSecurity
Agreement) by and between the Borrowers, the Guarantord Vaells Fargo N.A. as successor
collateral agent to UBS AG, Stamford Branch, therBweers’ obligations under the Amended and
Restated Credit Agreement were secured by (isagniority lien on substantially all of the assetshe
Borrowers and each of the Guarantors and (ii) dggeof 65% of the stock in certain of BE’s firg##ti
foreign subsidiaries.

The Borrowers used the Term Loan proceeds for génerporate purposes, including
the repayment of certain debt obligations. Ther@sers used the Letters of Credit to backstop any
unreimbursed obligations of BearingPoint.

As of the Commencement Date, under the Securedt@Gadllity, approximately
$323.25 million of principal under the Term Loandluding drawn but unreimbursed letters of creuit t
had been converted to term loans under the Se€resit Facility) was outstandirly. As of the
Commencement Date, the aggregate face amount cdwndetters of credit issued under the LC Facility
was approximately $85.35 million (including accruegtrest). The LC Facility includes a cash depokit
$171.50 million to refund issuing banks for drawsler any letters of credit. As discussed in metaitl
herein, the Debtors have used the proceeds ofiths sf certain of their businesses and asseyto p
down the Secured Credit Facility, and, on or aroBadtember 22, 2009, the Debtors paid down the
remaining amount of the Secured Credit Facility tredSecured Lenders’ liens were released.

1 Any draw downs under the letter of credit facilibat were not reimbursed by BearingPoint were ddde
additional indebtedness under the Term Loan.
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The terms of the Secured Credit Facility genenabtricted BE’s ability to dispose of
assets, incur additional indebtedness and issuty/esgeurities, and required the net cash proc&eds
certain asset sales, casualty events, debt isstiande50% of equity offerings, to be used to prepay
amounts outstanding under the Term Loan and/ooltateralize outstanding letters of credit under th
LC Facility.

The outstanding funded debt under the Secured (Gradility was paid in full during the
Chapter 11 Cases, and, as discussed in more kletaih, the Debtors cash collateralized the remgini
outstanding Letters of Credit.

2. Junior Notes

On December 22, 2004, BE issued $400.0 millionomivertible subordinated debentures
pursuant to that certain Indenture, dated Dece@®e2004 among BE and the Bank of New York, as
indenture trustee (as amended, therior Indenture”). The offering consisted of $225.0 million
aggregate principal amount of 2.50% Series A CdiblerSubordinated Debentures due December 15,
2024 (the Series A Note§ and $175.0 million aggregate principal amounaf5% Series B
Convertible Subordinated Debentures due Decemhe2Q%! (the Series B Notésand, together with
the Series A Notes, thdtnior Notes). On January 5, 2005, BE issued an additional@illion
aggregate principal amount of its Series A Notekamnadditional $25.0 million aggregate principal
amount of its Series B Notes upon the exerciselirof an option granted to the initial purchasers.
Interest on the Junior Notes is payable semi-afywoalJune 15 and December 15 of each year. The
Junior Notes are unsecured and are subordinataaytamounts owing under the Secured Credit Fagcility
to the Series C Notes, the FFL Notes, and existimgfuture senior debt.

The holders of the Junior Notes could have requiiEdo repurchase all or a portion of
the Junior Notes not previously converted, purcti@seedeemed by BE on the occurrence of a
designated event, at a repurchase price equalofs Dd the principal amount of the Junior Notessplu
any accrued and unpaid interest and accrued araldiligquidated damages. The list of designated sven
(the “Designated Event$ includes certain change of control transactiand a termination of trading
occurring if BE's common stock is no longer lisfed trading on a United States national securities
exchange nor approved for trading on the NASDAQdal Market. On November 13, 2008 BE
received notice from the NYSE that it would suspthetrading of BE’s stock effective as of November
17, 2008. Thereafter, BE's stock was delistedieyNYSE effective as of March 19, 2009. Althoulgé t
delisting of BE's stock qualified as a “designagsent,” the chapter 11 filing resulted in the aecation
of these debt obligations. Accordingly, they beeautomatically due and payable on the
Commencement Date.

An informal Steering Committee of the holders @ flunior Notes, retained the law firm
Ropes & Gray LLP and financial advisor Imperial @algn connection with restructuring negotiatians
these Chapter 11 Cases.

3. Series C Notes

On April 27, 2005, BE issued $200.0 million aggregarincipal amount of 5.00%
Convertible Senior Subordinated Debentures Due 20@5Series C Not€$ pursuant to that certain
Indenture, dated April 27, 2005 among BE and ThekB& New York, as indenture trustee (as amended,
the “Series C Indenturtand together with the Junior Indenture, thedentures). Interest on the
Series C Notes was payable semi-annually on Aprdrid October 15 of each year. The Series C Notes
are unsecured and are subordinated to BE’s exiahdduture senior debt and any amounts owing under
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the Secured Credit Facilitpari passuwith the FFL Notes (defined below), and seniotht® Junior
Notes.

The holders of the Series C Notes could have redq@EE to purchase such notes on or
after April 15, 2009 at a purchase price in cadaétp 100% of the principal amount of the Series C
Notes plus accrued and unpaid interest and addltinterest, if any, on the Series C Notes to,rmit
including, the purchase date (th&gril 2009 Put Right).

The holders of the Series C Notes could have reqBE to repurchase all or a portion
of the Series C Notes not previously converted¢ipased or redeemed by BE on the occurrence of a
Designated Event, at a repurchase price equalG® 1 the principal amount of the Series C Notéss p
any accrued and unpaid interest and accrued aralduagditional interest, if any, to, but not indlugl,
the designated event repurchase date.

An informal Steering Committee of the holders & 8eries C Notes retained the law
firm of Bracewell & Giuliani LLP and financial adsor Barclays Capital in connection with restruetgri
negotiations in these Chapter 11 Cases.

4, FFL Notes

On July 15, 2005, BE issued, pursuant to that ice8acurities Purchase Agreement,
dated July 15, 2005 (thé&FL SPA"), $40 million aggregate principal amount of it$0% Convertible
Senior Subordinated Debentures due July 10, 20&0T#L Notes,” together with the Series C Notes,
the “Senior Note¥) and common stock warrants (theFL Warrants”) to purchase up to 3,500,000
shares of BE 's common stock. Interest on the RBtes is payable semi-annually on January 15 and
July 15 of each year. The FFL Notes are suborditoaddl existing and future senior debt and any amo
due under the Secured Credit Facilfigyi passuwith the Series C Notes, and senior to the Judaies.

An informal Steering Committee of the holders a&f #FL Notes retained the law firm
Bingham McCutchen LLP to represent them in conpeactith restructuring negotiations in these
Chapter 11 Cases.

D. KEY EVENTS LEADING TO THE
COMMENCEMENT OF THE CHAPTER 11CASES

1. DECLINING PERFORMANCE

In the last several years, BearingPoint faced abeumf challenges, which taken
together, had a negative impact on BearingPoimésail financial performance and culminated in the
need for these Chapter 11 Cases. All of thesedssaused employee and client concerns regarding
BearingPoint’s future, and impacted BearingPoiabdity to retain clients and employees.

(a) Significant Indebtedness

Commencing with its first acquisition of an intetioaal practice (Mexico) in December
1999, BearingPoint began executing a strategyveldp a global business platform primarily through
acquisition. Through the end of 2002, BearingPbad completed approximately 30 acquisitions, group
hires or other similar transactions. In order &kmthese acquisitions, BearingPoint assumed a
significant debt load, which BearingPoint believiedould be able to service through revenue geedrat
by its operations. BearingPoint’s current debtlloghich consists primarily of the Secured Credit
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Facility, the Junior Notes, and the Senior Notess assumed, in part, for the purposes of restlingtur
BearingPoint’s acquisition debt.

As already described, beginning in 2009, BearingPmécame subject to significant
required payments under the Secured Credit Faaitith certain of the notes. In particular, the Bddf
the Series C Notes could have required BearingPamApril 15, 2009, to repurchase the Series Gblot
Failure to repurchase would have caused a crossiltdlehder BearingPoint’s Junior Notes, the FFL
Notes, and the Secured Credit Facility. This coefault would, in turn, have accelerated all the
outstanding obligations under the notes and faeslit

BearingPoint’s cash resources at the time couldhae¢ met the obligations to honor the
repurchase rights of a substantial number of heldéits notes, which could also have led to amewé
default under the Secured Credit Facility.

(b) Goodwill Impairment

In 2004 and 2005, in connection with BE’s goodwiipairment test, BE determined
there were significant decreases in fair valugtfoEMEA and Commercial Services reporting units.
2004, a goodwill impairment loss of approximateB8% million was recognized in the EMEA reporting
unit, and in 2005, goodwill impairment losses opapximately $64 million and $102 million were
recognized in the Commercial Services and EMEA mampunits, respectively.

(© NYSE Delisting

Based on the factors discussed above, among @hasoms, the value of BearingPoint
stock dropped dramatically. On July 16, 2008, BEs wotified by the NYSE that the average per share
price of its common stock was below the NYSE'’s gured listing standard (which requires that BE's
common stock trade at a minimum average closingef $1.00 over a consecutive 30 trading-day
period). On October 28, 2008, the NYSE notified tB&t it had fallen below the continued listing
standard relating to the minimum average marketalgation. Due to this decline in its stock @j®n
November 13, 2008, BE received notice from the NYI&E it would suspend the trading of BE stock
effective as of November 17, 2008, and would puegyaicable procedures to delist BE stock, because
the stock was trading at “abnormally low” levelstter the suspension of trading, BE shares wereeglio
only in the over-the-counter markét.

(d) Going-Concern Qualification

In connection with the filing of BearingPoint’s aral financial statements,
BearingPoint’s accountants, Ernst & Young LLE&Y"), performed an annual audit. E&Y’s report on
BearingPoint’s 2008 consolidated financial stateimistates that uncertainties inherent in the baotkyu
process raise substantial doubt about BearingRaahility to continue as a going concern. Theufail
by BearingPoint to obtain an unqualified annualiewduld have resulted in a default under the Sedur
Credit Facility. BearingPoint’s failure to satidfg obligations under the Secured Credit Faciiben
due by maturity or an event of default would haae to an event of default under the Junior Notek an
the Senior Notes.

12BE appealed the NYSE determination to delist theks and the appeal was pending when BE filedCthapter
11 Cases. Thereafter, it withdrew the appeal had\tY SE delisted BE’s common stock, effective adafch 19,
20009.
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(e) DCAA Audit

BearingPoint provided services to a number of Wh#éates governmental agencies. In
connection therewith, the U.S. Defense Contractitgency (the DCAA”) performed periodic audits
of BearingPoint’s financial capability (each,RCAA Audit’) to determine whether BearingPoint’s
financial condition was acceptable for performimygrnment contracts. The delisting of BE's common
stock from the NYSE, the failure to make the A@OG09 Put Right, or a going concern qualification
contained in E&Y’s audit opinion could each haveuleed in the DCAA issuing an adverse audit
opinion. In such a case, it would have been diffifor U.S. government contracting officers to
determine that BearingPoint was a “responsiblerectur,” which is a requirement to be awarded new
contracts and task orders with U.S. Governmenta@gen In April 2009, the DCAA issued a report t/ i
audit of BearingPoint’s financial capability, whicbncluded that BearingPoint’s financial conditisas
unfavorable for performing government contracts wuBearingPoint’s filing for bankruptcy. The
DCAA examined BearingPoint’s financial conditiordacapability and determined BE may not have had
adequate financial resources to perform governmmamtracts at that point in time and the near-term (
to one year) thereafter without extraordinary mamagnt actions.

() Inability to Timely File Financial Statements

In 2004, as part of BE's separation from KPMG, Bihsitioned to new financial and
accounting systems. Difficulties in implementatafrihese systems contributed to BE’s inability to
timely file its SEC periodic reports, substantianeases in BE’'s expenses, including finance, adeuy
and audit costs, and to the material weaknessatfidd in BE’s audits for fiscal years 2004 thrdug
2007. Management concluded that its internal obotrer financial reports was not effective durthgt
specified period, and increased expenditures weregsary to establish an effective set of internal
controls. BE did not timely file its financial s&ments beginning with the filing of its Annual Repon
Form 10-K for the year ended December 31, 2004 .b&&ame current on October 22, 2007 with the
filing of its Quarterly Report on Form 10-Q for thearterly period ended June 30, 2007, and thereaft
had timely filed its SEC periodic reports until figglure to timely file its Annual Report on Forrd-K for
the year ended December 31, 2008 and its QuaReqprts on Form 10-Q for the quarterly periods
ended March 31, 2009 and June 30, 2009. Thislityatni timely file was due to the continuing denaisn
on management’s time and attention in connectidh thie Chapter 11 Cases and the Sale Transactions
(as defined below), as well as the significant exygé attrition BearingPoint has recently experience

In October 2006, a New York State court held theaufBigPoint’s failure to file its
financial statements on a timely basis with the SES a default under the Junior Indenture. Tolveso
the uncertainties created by the court’s ruling,@Bended the Indentures, which included an incriease
the interest rate paid to the holders of the Judimes.

(9) Customer Defection and Employee Attrition

Certain existing customers, while acknowledgings&attion with BearingPoint's
services and professionals, had expressed relectarmontinue to do business with BearingPoint,
creating an additional hurdle to overcome in rétajrcustomers; this issue also contributed todiffies
in obtaining new customers. For these and relaasons, BearingPoint experienced increased lefels
employee attrition. As of December 31, 2008, theualized employee attrition rate for 2008 was %41.8
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2. Turnaround Efforts

(a) Pre-Bankruptcy Restructuring Negotiations

To enhance stockholder value, BearingPoint conliywdéscussed and reviewed its
business, strategic direction, performance, andgats in the context of developments in the mariket
which BearingPoint operated. Specifically, comniegdén 2004, BearingPoint worked with financial
advisors in connection with its review and consatien of various strategic alternatives and finagci
options. Throughout 2006 and 2007, BearingPoattifity to obtain financing in the capital and debt
markets was limited by its inability to file finailat statements on a current or timely basis. Nuo#less,
management continued to explore methods to incitas&holder value, embarking again in 2008 on a
comprehensive restructuring effort. To addresd$dhegoing financial difficulties, in January 2008,
BearingPoint engaged Greenhill & Co., Inds(€eenhill”) to advise the Board with respect to strategic
alternatives, a strategic transaction involvingia f all or a portion of BearingPoint’s assetsam
equity investment in BearingPoint. While approxiefa 25 strategic and financial buyers approached
BearingPoint or Greenhill with an interest in buyimarts of BearingPoint, all proposals that were
furnished at the time either appeared impracticalare unlikely to be consummated in time to adslres
the April 2009 Put Right. As a result, as of thm@nencement Date, no sales of portions of
BearingPoint’s business had occurred.

On October 23, 2008, the Board authorized discussioth holders of the Senior Notes
and Junior Notes with the objective of restructgnoart of BearingPoint's subordinated debt and ipbss
exchanging other existing subordinated debt forrmomstock of BearingPoint.

Effective as of November 11, 2008, BearingPointoapied Kenneth A. Hiltz, a
managing director of AlixPartners, LLPAlixPartners’), an internationally known business and
financial advisory firm, as its new Chief Finandifficer. BearingPoint had previously retained
AlixPartners to assist it in developing its 200%ibess plan, participate in its discussions taquesire
its indebtedness, and lead a number of key cashgmament initiatives. AlixPartners has a reputation
and track record of improving a company’s perforogaand drive bottom line results and successful
corporate turnarounds. On September 10, 2009HME. ceased to serve as BearingPoint’s Chief
Financial Officer effective concurrently with the&d’'s appointment of David Johnston, a directdahwi
AlixPartners, as its Chief Financial Officer. NHiltz continues to advise BearingPoint on a pareti
basis.

BearingPoint also pursued cost cutting initiatises successfully reduced costs directly
related to the filing of its financial statemerdas,well as other savings. This led to a decreb$&50.5
million from selling, general, and administrativgenses of $701.3 million in 2007 to $550.8 millian
2008*

(b) The Restructuring Negotiations

In October 2008, the Board authorized senior mamagé along with BearingPoint’s
advisors, to meet and negotiate with various coedjtoups in an attempt to restructure its debt.
Specifically, they gave management presentatioasdoheld negotiating sessions with principals and
advisors of the following: (i) a steering comméttef lenders under the Secured Credit Facility (the

13 To be updated for details around reductions in 8@&pense through budgeting process, revised détis
KPMG, real estate sales, etc.
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“Lender Group), (i) a committee of holders accounting for apgimately 75% of the principal amount
of the Series C Notes (th&&ries C Committé®, (iii) the holders of the FFL Notes (th&FL Holders”)
and (iv) a committee of holders of the Series Adsaind the Series B Notes (tigeties A/B

Committe€). Through these negotiations, BearingPoint drelltender Group reached an agreement in
principle on the terms of a comprehensive debtuestring to be implemented through these Chaytter 1
Cases under the plan of reorganization filed ordbmmencement Date.

However, as discussed in more detail in SectionB.A/and_IV.B.5 after the
Commencement Date, BearingPoint continued to dgtivarket its businesses and assets to potential
bidders during the Chapter 11 Cases. BearingPalong with its advisors, and in consultation vitik
Lender Group and the Creditors’ Committee (as @efibelow) determined that creditor recovery would
be increased by pursuing sales of BearingPoinsiesses and assets. The current Plan has been
proposed to reflect the Sale Transactions (as efielow).

V.

THE CHAPTER 11 CASES

A FIRST DAY RELIEF

On the Commencement Date, or shortly thereafterDibtors filed a series of motions
(the “First Day Motions’) seeking various relief from the Bankruptcy Codesigned to minimize any
disruption of business operations. Unless otherwiged herein, all relief requested in the Firay D
Motions was granted by the Bankruptcy Court.

1. Case Administration Motions

The Court entered orders: (i) authorizing the jaidiministration of the Chapter 11 Cases,
(ii) establishing certain notice and case managéep@cedures, (iii) authorizing the mailing of iait
notices and all other mailings directly to parie#terest and the waiver of the requirementledilist
of creditors, (iv) authorizing the payment for geahd services ordered prepetition but delivered or
performed postpetition, and (v) retaining and apfiog the Garden City Group as the Debtors’ claims
and noticing agent and as an agent of the Bankyupart. In addition, the Debtors submitted
applications to retain legal, financial, and restuing advisors.

2. Employee Motions

The Debtors submitted motions for authorizatiosdtisfy certain outstanding
obligations related to its employees including thoalating to: (i) wages, compensation, and enggoy
benefits (the Wage Motiori), (ii) employee severance, (iii) employee retentbonuses, and (iv) the
assumption of managing director agreements.

3. Critical Obligations

The Debtors submitted motions for authorizatiosabsfy certain outstanding
obligations related to its general business opmratielating to: (i) sales and use taxes, anddiilain
customer practices.
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4, Business Operations

To improve and continue their business operatithesPebtors submitted motions for
authorization to: (i) continue certain workershgomensation and other insurance policies, (i) tejec
certain executory contracts and unexpired leasesabfind personal property, and (iii) prohibititigis
from discontinuing service.

5. Financial Operations

The Court entered an order authorizing the Delitofg maintain their existing bank
accounts and forms, (ii) continue to use existingstment guidelines, and (iii) continue their calited
cash management system.

6. Restrictions on Trading

The Court entered a series of interim orders dfimibhorder (collectively, theTrading
Orders) establishing notification procedures and resiitcs on trading in equity interests in and claims
against the Debtors in order to preserve, to theng¢yossible, the potential value of the Debtogt’
operating losses, unrealized built-in losses ahdrabx attributes, during the pendency of the @rajl
Cases. The Trading Orders applied immediatelgtestors that beneficially owned or sought to asqui
(i) at least 4.75% of the outstanding shares ofIEmon Stock or (ii) certain claims against the
Debtors, in combinations or amounts specified enThading Order.

B. KEY EVENTS DURING CHAPTER 11 CASES

1. Creditors’ Committee

On February 27, 2009, the U.S. Trustee, pursuaitg suthority under section 1102 of
the Bankruptcy Code, appointed the Creditors’ Cotta®i

The current members of the Creditors’ Committee are

The Bank of New York Mellon Law Debenture Trust Company of New York
101 Barclay Street 400 Madison Ave.
New York, New York 10286 New York, New York 10017
Attn: David M. Kerr Attn: Robert Bice
Federal Management Systems, Inc. Plainfield Special Situations Master Fund Ltd.
462 K Street, NW c/o Plainfield Asset Management LLC
Washington, DC 20001 55 Railroad Avenue
Attn: Aubrey A. Stephenson Greenwich, Connecticut 06830
Attn: Robert Friend
Friedman Fleischer & Lowe York Capital Management
Capital Partners Il, L.P. 767 Fifth Ave., 17th Floor

c/o Friedman Fleischer & Lowe, LLC New York, New York 10153
One Maritime Plaza, Suite 2200 Attn: Charles Hale

San Francisco, California 94111

Attn: Christopher A. Masto
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The Creditors’ Committee has the following advisors

Attorneys Financial Advisors
Bingham McCutchen LLP Barclays Capital
299 Park Avenue Restructuring and Finance Group
New York, New York 10022 745 Seventh Avenue
Attn:  Jeffrey S. Sabin, Esq. New York, New York 10019
P. Sabin Willett, Esq. Attn:  Mark Shapiro
Neil W. Townsend, Esq. Joseph Fletcher

Andrew Gallo, Esg.

The Debtors have consulted with the Creditors’ Caites concerning the administration of the Chapter
11 Cases, their operations, and transactions eutéithe ordinary course of business.

2. The Schedules and Bar Date

On March 5, 2009, the Debtors filed their schedofesssets and liabilities, schedules of
current income and expenditures, schedules of ¢éxgcoontracts and unexpired leases, and statements
of financial affairs.

On March 5, 2009, the Bankruptcy Court enteredrderothe Bar Date Ordef)
establishing April 17, 2009 at 5:00 p.m. (Easteimd) as the last date and time (tf8al Date’) for each
person or entity other than an Governmental Usitd@fined by section 101(27)) to file proofs of i@la
based on prepetition Claims against any of the @spand August 17, 2009 at 5:00 p.m. (Eastern lime
as the last date and time (tH@dvernmental Bar Dat§ for Governmental Units to file proofs of Claim
based upon prepetition Claims against any of thet@s. The Debtors published a notice of the Bar
Date and Government Bar Date (tiizaf Date Noticé) in The Wall Street JourngNational Edition) on
March 20, 2009, and in The Washington RostMarch 22, 2009 and mailed a proof of claim fama
the Bar Date Notice to, among others, all knowrdard of Claims.

3. Sale of Substantially All of the Debtors’ Assets

The Debtors determined that creditor recoveriesldvba maximized by the sale of
substantially all of their businesses and asdetsther to its earlier restructuring efforts priorthe filing
of these Chapter 11 Cases, Greenhill spent comadildetime and effort marketing the Debtors’ busines
units by identifying and negotiating with potenfmirchasers for the Debtors’ business units. These
marketing efforts produced a number of potentiatpasers, many of whom executed confidentiality
agreements and engaged in a due diligence reviematdrials relevant to the assets and the Debtors.

In certain instances, the Debtors, with the BantayiCourt’s approval, used bidding
procedures (theBidding Procedure$ to facilitate the sale of their businesses. Bidding Procedures
were employed once the Debtors entered into areagnet with the stalking horse bidder (ti&tdlking
Horse Biddef). The principal terms of the Bidding Procedugeserally provided for (i) the execution
of confidentiality agreements by potential purchgsg@i) the submission of specified bidding infation
by potential purchasers, including an executedt ggsehase agreement and certain financial
information; (iii) a good faith deposit; and (iv auction to be held by the Debtors following the
submission of all qualified bids in which all quedd bidders, including the Stalking Horse Biddssuld
participate. Furthermore, the Bidding Procedutes generally included certain purchaser protestion
(“Purchaser Protectiony, such as a break-up or termination fee and qeese reimbursement fee, to
be paid to the Stalking Horse Bidder in the evhat the Stalking Horse Bidder was outbid at theianc
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The Purchaser Protections were designed to faeilitee Bidding Procedures and obtain the highast an
best price for the assets. In each case, a satanbdo approve any proposed sale was held by the
Bankruptcy Court before any proposed sale was comsied by the Debtors.

4, Sales of Significant Businesses or Assets

(@ Sale of BE's North American Public Services BusinasUnit

On March 23, 2009, the Debtors filed a motion segkipproval of the sale of a
substantial portion of the assets related to BE&giNAmerican Public Services business (tR&*
Busines$), free and clear of all liens, claims and encuammes. BE and certain of its subsidiaries
entered into an Asset Purchase Agreement @iseAgreemeri) with Deloitte LLP (“Deloitte’), dated
March 23, 2009, as amended on April 3, 2009, ferdghle of a substantial portion of the assetsem fat
the PS Business, and Deloitte agreed to assunarckabilities associated with these assets afosibt
in the PS Agreement (th®gloitte Transactiofy).

The assets purchased pursuant to the PS Agreemctirded, subject to certain
exclusions, all assets used primarily, or heldufa primarily, in the PS Business, including leases
equipment, intellectual property and a substaptiation of the client contacts of the PS Business
(collectively, the PS Business Asséls

Although the Deloitte Transaction was subject tdd#ig Procedures and an auction, no
other potential purchaser submitted a bid for gsets. As a result no auction was held. On Agfil
2009, the Bankruptcy Court entered an order appgothie sale of a substantial portion of the assets
related to the PS Business, pursuant to the temohg@nditions of the PS Agreement. The total paseh
price for the PS Business Assets was approxim&g22 million, subject to certain adjustments as set
forth in the PS Agreement. The consummation ofxbkoitte Transaction occurred on May 8, 2009.

(b) Sale of BE's Commercial Services Business Unit

On April 17, 2009, the Debtors filed a motion segkapproval of the sale of a
substantial portion of the assets related to BEs@ercial Services business unit, including Finainci
Services (collectively, theCS Businesy and 100% of the equity interests in BearingPdmhdrmation
Technologies (Shanghai) LimitedBgaringPoint GDC Chind), free and clear of all liens, claims and
encumbrances. BE and certain of its subsidianésred into an Asset Purchase Agreement @& “
Agreement) with PricewaterhouseCoopers LLAP@C’), dated April 17, 2009, for the sale of a
substantial portion of the assets related to th&@$ness, and PwC agreed to assume certain tiedili
associated with these assets (tBRevC US Transactiol). The assets purchased pursuant to the CS
Agreement include, subject to certain exclusiopsc#ied customer contracts of the CS Businesgiaad
accounts receivable, work in progress, certairlled®ial property and other related assets. Iritiadd
affiliates of PwC also entered into definitive agments to purchase 100% of the equity interests of
BearingPoint GDC China, a subsidiary of BE thatrafes a global development center in China, and
certain assets of a separate global developmetdraerindia (the PwC China/India Transactiofi, and
together with the PwC US Transaction, tie/C Commercial Services Transactign

On April 27, 2009, the Bankruptcy Court approveddding Procedures in connection
with an auction of all or substantially all of thesets related to the CS Business and BearingBbiGt
China (the Auction”). The Auction was held on May 27, 2009 and caded on May 28, 2009. At a
hearing on May 28, 2009, the Bankruptcy Court apgadd®wC as the winning bidder at the Auction. The
aggregate purchase price for the PwC Commerciaic®sr Transaction was $44 million (subject to
certain contractual adjustments). The closindhefRwC US Transaction occurred on June 15, 20@D, an
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as a result, PwC acquired the CS Business. Thahase price for the PwC US Transaction was $39
million. The closing of the PwC China/India Traosan is expected to occur within the next several
months and is subject to customary closing conustio

© Sale of BE's EMEA Business

On July 21, 2009, the Debtors filed a motion segkipproval of the sale of BE's EMEA
practice, pursuant to a private sale (i.e., nojesailho Bidding Procedures or an auction) and aygirof
that certain Agreement for the Sale and Purchasisedbhare Capital of BearingPoint Europe Holdings
B.V., BE’s European holding company (tteMEA Share Sale Agreemet)t dated July 17, 2009,
among BE, BE Holdings | CV, a subsidiary of BE taer other affiliates of BE and BE Partners B.V., a
newly formed company established by a significaajamity of the managing directors of BE's EMEA
practice for the purpose of acquiring the EMEA ficacfrom BE (the Buyer”). Under the terms of the
EMEA Share Sale Agreement, the Buyer agreed toigceli of BE's EMEA practice for an aggregate
purchase price of approximately $69 million in tat@nsideration (theEMEA Transactior’). The
EMEA practice will continue to operate under theaBegPoint name following the completion of the
EMEA Transaction.

On August 13, 2009, the Bankruptcy Court enteredrder approving the EMEA
Transaction. The consummation of the EMEA Traneaaiccurred on August 28, 2009.

5. Other Sales
() Sale of BE's Brazil Business

On July 13, 2009, the Debtors filed a motion segkinthorization to sell their common
stock in BearingPoint S.A. BearingPoint Brazil') pursuant to a private sale (i.e. not subjedBitiding
Procedures or an auction), and approval of thahaiceStock Purchase Agreement (tiB¥dzil Stock
Purchase Agreemefit among BE and certain of its subsidiaries, CS@zrHoldings LLC (‘CSC
Brazil”) and Computer Sciences Corporation (together @HC Brazil, CSC)), dated July 9, 2009.
Pursuant to the Brazil Stock Purchase Agreemer, &ffeed to purchase BearingPoint Brazil, a wholly
owned subsidiary of BE, through the purchase aBalied and outstanding shares of common stock of
BearingPoint Brazil, for a purchase price of $7i8iom (the “Brazil Transactior).

The Bankruptcy Court approved the Brazil Transactio July 23, 2009. The
consummation of the Brazil Transaction occurreduly 31, 2009.

(b) Sale of Legacy Contracts

Although the Debtors sold substantially all of theg Business and CS Business
contracts to Deloitte and PwC respectively, variodependence issues prevented Deloitte and PwC
from taking all of the PS Business and CS Businglséed contracts. Accordingly, on June 3, 2008, t
Debtors sought approval by the Bankruptcy Cougrotedures that would allow the Debtors to assume,
assign, and sell those contracts (thedacy Contracty that remained with the estates following theesal
of the Debtors’ PS Business and CS Business. @& 24, 2009, the Bankruptcy Court entered an order
(the “Legacy Contracts Ordéy which authorized the Debtors to assume, assigd,sell their Legacy
Contracts, without the need for Bankruptcy Cougrapal, pursuant to certain procedures.

On July 7, 2009, the Debtors filed a Motion seelkangprder (the Supplemental Legacy

Contracts Ordef) supplementing the Legacy Contracts Order suah (il the Debtors would be
authorized to sell the Legacy Contracts free ofiatgrests, other than any liabilities expresshuased
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by a purchaser, pursuant to section 363(f) of thekiBuptcy Code, with such interests attaching ¢o th
proceeds of the sale, and (ii) the purchasers gaty Contracts who purchase contracts pursuahgeto t
Legacy Contracts Order would be provided protestiaifiorded under section 363(m) of the Bankruptcy
Code. On July 23, 2009, the Bankruptcy Court enténe Supplemental Legacy Contracts Order.

On July 2, 2009, BE entered into an Asset PurcAgseement (theKeane APA) with
Keane, Inc. (Kean€). Pursuant to the Keane APA, BE sold the majaoitits legacy commercial
services group assets to Keane for a cash amouat &og$5 million and the assumption by Keane of
certain liabilities. The Keane APA closed on JLify 2009.

On August 28, 2009, BE entered into an Asset Psehgreement (theEtlat APA’)
with Eclat Consulting, LLC Eclat’). Pursuant to the Eclat APA, BE sold the majodif its legacy
public services group assets to Eclat for a cagtuatrequal to $4 million, a note payable evidencing
indebtedness in the aggregate principal amoun? &78,310, and the assumption by Eclat of certain
liabilities. The Eclat APA closed on August 28020

(© Sale of BE's Consulting Business in Japan

On April 2, 2009, BearingPoint International Berraudoldings Limited, BE’s indirect
subsidiary, and PwC Advisory Co., LtdPvC Japari), the Japanese member firm of the
PricewaterhouseCoopers global network of firmsemat into a Share Sale Agreement (t8kédre Sale
Agreement) for the sale of BE’s consulting business in JagaPwC Japan (thé®wC Japan
Transactior?). Pursuant to the Share Sale Agreement, PwCnJagieed to purchase BearingPoint Co.,
Ltd. (Chiyoda-ku) (BearingPoint Japani), an indirect, wholly owned subsidiary of BE, dlugh the
purchase of all issued and outstanding sharesafii@gPoint Japan (the&shares).

BE generated cash of approximately $45 milliononrection with the PwC Japan
Transaction, including approximately $38.4 millioncash for the Shares and $6.6 million in casmfro
the repayment of intercompany charges owed by BgRdint Japan to BE, subject to adjustment. In
addition, in connection with the PwC Japan TranseacPwC Japan assumed the intercompany debt
owed by certain non-Debtor subsidiaries of BE tafegPoint Japan. The consummation of the PwC
Japan Transaction occurred on May 11, 2009. Akeotlate hereof, approximately $12.5 million in
proceeds from the sale remains in BE's hon-dehtosigiary BearingPoint International Bermuda
Holdings Limited (Bermuda). The Debtors expectthiinds to be repatriated to the Debtors for the
benefit of their creditors.

(d) Sale of BE's Consulting Business in Australia

On August 6, 2009, BearingPoint Australia Pty Laedit"BearingPoint Australid), a
wholly owned subsidiary of BE, entered into a Bess Sale Agreement (thAustralian Business Sale
Agreement) with BPA MBO Pty Limited, BPA MBO Asset Pty Lirtéd (as trustee for the BPA MBO
Asset Unit Trust), BPA MBO Services Pty Limited @BBA MBO Trading Pty Limited (collectively, the
“MBO Teant) for the sale of BE’s consulting business in Aaba to local management (thadstralia
Transactior?). Pursuant to the Australian Business Sale Age#, the MBO team agreed to purchase
the business of BearingPoint Australia throughphiehase and assumption of certain assets and
liabilities of BearingPoint Australia for the puite price of AU$1,000 (exclusive of Australian G®od
and Services Tax). Additional fees are payabléhbyMBO team pursuant to a Trademark License
Agreement and Cross-License Agreement. The Aisffahnsaction was consummated on September 4,
20009.
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(e) Sale of BE's Other International Businesses

BE is in negotiations with other interested partiad local management to sell its Latin
America practices (other than BearingPoint Braz#)jous Asia Pacific practices (other than
BearingPoint Japan, BearingPoint GDC China andiBgBbint Australia) and assets related to its
Canadian subsidiaries, and is in the process lifigeertain remaining assets that were not or motl be
sold pursuant to other transactions. There carolassurance that BE can enter into a definitive
agreement regarding such sales or that any sutsatraons will be completed.

These potential transactions, together with theoitel Transaction, the PwC Japan
Transaction, the PwC Commercial Services Trangactiee EMEA Transaction, the Brazil Transaction
and the Australia Transaction and the other trdimgecreferred to herein, are referred to collettinas
the “Sale Transactions

() Key Employee Incentive Plan

On July 24, 2009, the Bankruptcy Court enteredrderoauthorizing BE to implement,
and the Board approved, a Key Employee Incentige Rhe KEIP”). The KEIP is intended, among
other things, to retain and incent certain of BEeg employees to (i) preserve the value of BE's key
assets to the benefit of BE's clients, employe@saeaditors and (ii) complete specific objectives
regarding the transfer and/or monetization of tleessets. The KEIP consists of three elementsal@
incentive payments to certain executives totalib@$nillion in the aggregate, which has all beeid pa
(i) enhanced severance payments to the Debtonslaymes actively involved in the wind down of the
Debtors’ estates, that will be made in line with tarmination of the employee’s service out of find
which have already been escrowed, and (iii) wingdrdocentive payments based on reductions in
outstanding letters of credit and overall recowetiat will be payable upon the achievement ofgert
delineated goals and distributions to creditors.

Pursuant to the KEIP and based on the closingsedDeloitte Transaction, the US
Transaction, the PwC Japan Transaction and the ENiaAsaction, Ed Harbach, BE's former Chief
Executive Officer, was entitled to receive and wagl $900,000 as a sales incentive payment. In
connection with his severance agreement, Mr. Harbalt also be eligible to receive 5% of the total
amount of wind-down incentive payments availabledistribution under the KEIP.

6. California State Controller’s Office Litigation

On April 22, 2009, BearingPoint filed an adversprgceeding (theProceeding)
against Defendants John Chiang, in his officialac#lly as the California State Controller (the
“Controller”), the California State Controller's Office (th€bntroller's Office’), and the California
Department of General Services (tlizepartment’ and together with the Controller, and the Coltérts
Office, the ‘Defendant$) related to Defendants' breach of the contrath BiearingPoint for the
implementation of a new payroll and human resoucoesputer system for the State of California.
Through the Proceeding, BearingPoint seeks to excawounts due to the Estates for Defendants'ibreac
of the contract and to obtain a declaration thaprag other things, the termination by Defendants fwa
convenience, not as a result of default, and tledédants’ demand for immediate payment of over $25
million on the performance bond related to the @mit(and for which BearingPoint must indemnify the
surety) is not appropriate and violates the autanssy protections afforded BearingPoint. The
Defendants have moved to dismiss or transfer, aseracounterclaims entitling them to draw on the
outstanding letter of credit.
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7. Cash Collateral

The Debtors filed a Motion on the first day of thkapter 11 Cases to use Cash
Collateral to pay the expenses of the operatidch@Debtors’ business and pay all required feescasd
collateralize certain postpetition letters of cteddn February 19, 2009, the Bankruptcy Court reat@n
order (the tnterim Cash Collateral Ordel) authorizing the Debtors to use Cash Collatgratsuant to
certain conditions, on an interim basis. Subsetueantry of the Interim Cash Collateral Ordeg th
Bankruptcy Court, on three separate occasions pod request of the Debtors and the Secured Lenders,
entered three bridge orders extending the Debautsiority to use Cash Collateral pursuant to thmde
of the Interim Cash Collateral Order until a fiti@aring was conducted on the Debtors’ use of Cash
Collateral. On April 20, 2009, the Bankruptcy Coemtered an order (th&ihal Cash Collateral
Order”) authorizing the Debtors to use Cash Collatgratsuant to certain conditions, on a final basis.

Because of the Debtors’ need to ensure that they t@ntinued access to Cash Collateral
so that sufficient liquidity exists to continuedficiently and economically wind-down their bussses
and to pay obligations on account of paid time séfyerance, and the key employee incentive plan, th
Bankruptcy Court entered a supplemental cash eddiaorder (the Supplemental Cash Collateral
Order’) which continued the Debtors’ authority to conseally use Cash Collateral and also addressed
the payment of the aforementioned obligations aeday down of the Secured Credit Facility.

8. Employee Matters — Paid-Time Off and Severance

On the first day of these Chapter 11 Cases, awd farthe formation of the Creditors’
Committee, the Bankruptcy Court granted the Debiiage Motion which authorized the Debtors to
honor their obligations relating to wages, inclugdpaid time off (PTO"), and severance. On May 12,
2009, the Creditors’ Committee filed a motion (théotion to Vacaté) to vacate the portion of the Wage
Order that authorizes the Debtors to continue tA€D and severance policies. In the alternathes, t
Motion to Vacate requested a ruling that (a) ampptition PTO obligations of the Debtors that dofito
within the statutory cap contained in section 5)Afeof the Bankruptcy Code were general unsecured
obligations not entitled to administrative priordy other priority status and (b) payments under th
Debtors’ severance plan are not entitled to adnnatige priority. The Debtors objected to the Matito
Vacate.

On June 29, 2009, the Bankruptcy Court denied tbedu to Vacate.

On July 23, 2009, the Bankruptcy Court enteredSimgplemental Cash Collateral Order,
which reflected an agreement between the DebtwesCteditors’ Committee and the Secured Lenders
and set forth the extent to which the Secured Lienaleuld permit Cash Collateral to be used by the
Debtors. The Supplemental Cash Collateral Ordedified the injunction put into place by the
Bankruptcy Court on May 20, 2009 prohibiting thgmant of claims of the Debtors’ current or former
employees on account of their PTO, by authoriziegDebtors to pay $4 million of their PTO obligaiso
per month until all claims on account of PTO angsfiad either through monthly payments or a lump-
sum payment prior to the establishment of the ldgting Trust.

9. Qutstanding Letters of Credit

As discussed in Section III.C.1 above, in connectuith the operation of their business,
the Debtors secured Letters of Credit to backdtep bbligations under certain contracts. Althoungbst
of these Letters of Credit have been releasedhosterred in connection with the sales of the Drsbto
assets, a number of Letters of Credit remain outitg. These outstanding Letters of Credit areisst
by a bank account (th&.C Cash Collateral Accouri) which contains approximately $51,000,000 of the
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Debtors’ cash? If any of the Letters of Credit are drawn updre Debtors will be obligated to reimburse
the issuing bank for the amount of the draw; coselyr if any of the Letters of Credit are released,
corresponding amount of funds will be transfermeafthe LC Cash Collateral Account to the
Liguidating Trust for the benefit of the Debtorseditors. The Debtors estimate that approximately
$22,000,000 will be transferred from the LC Caslia@eral Account to the Liquidating Trust.

10. Pay Down of Secured Credit Facility

The Debtors have made the following disbursementiseir Secured Lenders,
and in doing so have paid down the Secured Creditify and cash collateralized the outstandingerst
of Credit:

* May, 2009 $255,000,000
e June, 2009 $15,000,000
o July, 2009 $15,000,000
e August, 2009 $0
* September, 2009 $90,799,060.83
e Total $375,799,061.83
V.
THE PLAN

A. INTRODUCTION

This section of the Disclosure Statement summattze$lan, a copy of which is
attached as Exhibit A hereto. This summary isifedlin its entirety by reference to the Plan.

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

Capitalized terms not defined herein shall havenkaning ascribed to such term in the
Plan.

YOU SHOULD READ THE PLAN IN ITS ENTIRETY BEFORE VOT ING TO
ACCEPT OR REJECT THE PLAN.

In general, a chapter 11 plan of liquidation (yides claims and equity interests into
separate classes, (ii) specifies the propertydhel class is to receive under the plan, andcc@iitains
other provisions necessary to implement the plander the Bankruptcy Code, “claims” and “equity
interests,” rather than “creditors” and “sharehodgeare classified because creditors and sharel®ld
may hold claims and equity interests in more thaa dass. Under section 1124 of the BankruptcyeCod
a class of claims is “impaired” under a plan unkbgsplan (i) leaves unaltered the legal, equitcdohel
contractual rights of each holder of a claim intsalass, or (ii) to the extent defaults exist, [xieg for

4 The LC Cash Collateral Account replaced the Cridiked Deposits when the Debtors paid off the $edu
Credit Facility.
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the cure of existing defaults, reinstatement ofrttaurity of claims in such class, compensates each
holder of a claim in such class for any damagesried as a result of reasonable reliance, and miates
otherwise alter the legal equitable or contractigdits of each holder of a claim in such class.

Classes 4a, 4b, 5 and 6, are impaired under time Plalders of Claims in such Classes
are entitled to vote to accept or reject the Rtatiie extent and in the manner provided in the ngpti
Procedures Order or in any other order or ordetkeBankruptcy Court. Ballots are being furnished
herewith to all holders of Claims in Classes 4a,54and 6 that are entitled to vote to facilitdteit
voting to accept or reject the Plan.

A chapter 11 plan of liquidation may also specifgticertain classes of Claims or Equity
Interests are to have their Claims or Equity Irgeseemain unaltered by the plan. Such classes are
referred to as “unimpaired” and” because of th@fakle treatment accorded to such classes, section
1126(f) of the Bankruptcy Code provides that they@nclusively deemed to have accepted the plan
and, therefore, need not be solicited to vote tejpicor reject the plan. Classes 1, 2 and 3 amepaired
under the Plan, and holders of Claims in such Ekase deemed to have accepted the Plan.
Accordingly, ballots are not being furnished todesk of claims in Classes 1, 2 or 3.

A chapter 11 plan of liquidation may also specifgttcertain classes will not receive any
distribution under the plan. Under section 112@&fghe Bankruptcy Code, such classes are conélysiv
deemed to have rejected the plan and, therefoeg, mat be solicited to accept or reject the pldolders
of Other Subordinated Claims (Class 7) and Edutigrests (Class 8) will not receive any recovery
under the Plan on account of such Other Subordir@t@ms or Equity Interests, and such Classes are,
therefore, conclusively deemed to reject the Pkaecordingly, ballots are not being furnished tddsos
of Other Subordinated Claims or Equity Interest€liasses 7 and 8, respectively.

B. THE LIQUIDATING TRUST

Pursuant to the Plan, all of the Debtors’ asselisheitransferred to a liquidating trust
(the “Liquidating Trust’) for the benefit of the Debtors’ creditors. Tasgsets of the Liquidating Trust
will consist primarily of the remaining proceedstio¢ Sales following the paydown of the Securedi€re
Facility, remaining Legacy Contracts, potential payts resulting from litigations in which the Defsto
have asserted claims, including the California 3@i@ation, and the release of funds collateralizin
outstanding letters of credit, to the extent susidf are released. The Liquidating Trust is deedrin
more detail in the Plan and in Section V.H.5 hereof

C. PRESERVATION OF CLAIMS

The Plan reserves claims and rights of the Deb#md their estates, creditors and
shareholders (whether pursued derivatively or ettser), against third parties. The releases coathin
Section 10.8 of the Plan do not apply to claimsyaeds, debts, rights, causes of action or liagdithat
are property of the Debtors’ estates. That prgpeitt be assigned to the Liquidation Trustee, the
benefit of the beneficiaries of the Liquidation $tuand may include claims against current or forme
directors or officers of the Debtors for fraud, Iggnce, corporate waste, abuse, mismanagemeiat, or
breach of fiduciary or other duties. Some sucihmdanay already have been partially pursued impthe
petition period, and may be resumed by the Liqindatrustee. The likelihood of success, merit, and
collectability of such claims have not been assksaed no assurances can be given to creditohsin t
regard. Claims may include, but are not limitedctmuses of action arising from acts or omissidns o
current or former officers or directors in connentivith the following transactions, potential traasons
and events:
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« The Debtors’ pursuit of a potential buyer or mengartner for the BearingPoint
enterprise, or any component thereof, includingebeduation (or failure to
evaluate) of opportunities to maximize the valuéhefenterprise through such a
transaction or series of transactions. The Debtere formally and actively
engaged in a sale process from at least as ealgnasry 2008. The Plan
expressly reserves to the Liquidating Trust claamising out of this process as it
may have developed from the beginning of 2007 thindhe Commencement
Date.

e The Debtors’ merger and acquisition of additiomaefgn and/or domestic
subsidiaries beginning in December 1999. Frorimdsption as a subsidiary of
KPMG, the BearingPoint enterprise embarked on gnara of acquisition to
develop a global consulting presence. This graetjuired the assumption of a
significant debt load and materially increaseddberhead, operational,
accounting, regulatory and other expenses of ttexnse. The Plan expressly
reserves to the Liquidating Trust claims arisingafithe pursuit of this strategy
of merger and acquisition.

« The Debtors’ operations, including accounting, riné controls and financial
reporting, from the time of the assumption of KPM@bnsulting business in
January 2000 through the Commencement Date. Abdesreported in
subsequent filings with the Securities and Exchabg@mission, the Debtors
identified material weaknesses in their audits f&#04 through 2007,
concluded that their internal controls were notetifze, and failed to timely file
financial reports for periods ending December 3D&through March 31, 2007.
The Plan expressly reserves to the Liquidating flelasms arising out of these
and other failures of the Debtors’ operations, aotiog and reporting functions.

* The Plan expressly reserves to the Liquidating flelagms arising out of the
assumption of secured debt and the granting of lieiconnection with each of
the Debtors’ financings in 2004, 2005 and 2007.

e The pursuit of various golf-related ventures, iihg potential tournament and
player sponsorships in 2007, by BearingPoint aoliefcutive officer Harry You.

The above is set forth solely as a retention dftagand nothing contained herein shall be condtasean
indication that any of the above claims have maiit,be pursued, or that Debtors’ believe theres\aay
misconduct or is any liability in connection witietabove transactions and events.

D. SUBSTANTIVE CONSOLIDATION

Given the large number of separate legal entitiesPebtors believe it would be
inefficient to propose, vote on and make distritmi in respect of entity specific claims. Accoghin
through the Plan, the Debtors are proposing, séelgdministrative convenience to substantively
consolidate for certain purposes.

1. Substantive Consolidation in General

Substantive consolidation is an equitable remedyadtbankruptcy court may be asked to
apply in chapter 11 cases of affiliated debtorspragrother circumstances. Substantive consolidation
involves the pooling of the assets and liabilinéshe affected debtors. All of the debtors in the
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substantively consolidated group are treated #eif were a single corporate and economic entity.
Consequently, a creditor of one of the substantigehsolidated debtors is treated as a credittnef
substantively consolidated group of debtors, asdés of individual corporate ownership of propeirtyg
individual corporate liability on obligations amgniored.

Substantive consolidation of two or more debtossates generally results in (i) the
deemed consolidation of the assets and liabildfeke debtors; (ii) the deemed elimination of
intercompany claims, subsidiary equity ownershtpriests, multiple and duplicative creditor claifjot
and several liability claims and guarantees; aiijdliie payment of allowed claims from a commondun

It is well established that section 105(a) of tlemBuptcy Code empowers a bankruptcy
court to authorize substantive consolidation. Unéed States Court of Appeals for the Second @ircu
the circuit in which the Chapter 11 Cases are papdias articulated a test for evaluating a recdfoest
substantive consolidatiorbee United Sav. Bank v. Augie/Restivo Baking @ae(Augie/Restivo Baking
Co.), 860 F.2d 515 (2d Cir. 1988). The test, as foatad by the Second Circuit, considers “(i) whether
creditors dealt with the entities as a single eaginaunit and did not rely on their separate idgritit
extending credit ... or (ii) whether the affairs bétdebtors are so entangled that consolidation will
benefit all creditors.”ld. at 518. If either factor is satisfied, substamttonsolidation is appropriate. In
respect of the second factor, entanglement of ¢iitods “can justify substantive consolidation only
where ‘the time and expense necessary even totternnscramble [the commingled affairs is] so
substantial as to threaten the realization of atyassets for all the creditors,’ ... or where naugaie
identification and allocation of assets is possibtesuch circumstances, all creditors are befewith
substantive consolidation.fd. at 519.

2. Substantive Consolidation of the Debtors

The Debtors [and the Creditors’ Committee] contdrad the Debtors should be
substantively consolidated for the limited purpofgoting, confirmation and distributions as prosatin
the Plan. The Debtors consist of a large numbsepérate legal entities and as such, it would be
inefficient to propose, vote on and make distridsi in respect of any entity specific claims.

As such, pursuant to the Plan, entry of the Cordtrom Order shall constitute the
approval, pursuant to section 105(a) of the BartksuSode, effective as of the Effective Date, & th
limited substantive consolidation of the ChaptelChkes for the purposes of voting, confirmation and
distribution as provided in the Plan. On and atfter Effective Date: (i) no distributions shall imade
under the Plan on account of Intercompany Claimsranthe Debtors except at the discretion of the
Liguidating Trustee; (ii) all guarantees by anytted Debtors of the obligations of any other Debtor
arising prior to the Effective Date shall be deerakhinated so that any Claim against any Debtar an
any guarantee thereof executed by any other Dabtbany joint and several liability of any of the
Debtors shall be deemed to be one obligation ofldened consolidated Debtors; and (iii) each and
every Claim filed or to be filed in the ChapterQéases shall be deemed filed against the consdlidate
Debtors and shall be deemed one Claim against lalighton of the deemed consolidated Debtors.

For the avoidance of doubt, the limited substantimesolidation contemplated herein
shall not be construed as the substantive consiolitéor any purpose than that described abovee
Debtors believe that no creditor will receive a regvery inferior to that which it would receive if
they proposed a plan that was completely separates &0 each entity. If any party in interest
challenges the proposed consolidation, the Debttls the prior consent of the Creditors’ Committee
reserve the right to establish, at the Confirmati@aring, the ability to confirm the Plan on anitgrby-
entity basis, or make the showing that the Deltarsbe substantively consolidated under applidalle
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3. Settlement and Compromise

Pursuant to Bankruptcy Rule 9019, the Plan inc@fesra proposed compromise and
settlement of all issues relating to (i) the subi$ta consolidation of the Debtors and (ii) the amip
allowance, characterization and priority of Intengany Claims between the various Debtors.

E. CLASSIFICATION AND_TREATMENT OF CLAIMS AND
EQUITY INTERESTS UNDER THE CHAPTER 11 PLAN

One of the key concepts under the Bankruptcy Cedeait only claims and equity
interests that are “allowed” may receive distribat under a chapter 11 plan. This term is used
throughout the Plan and the descriptions belowgelmeral, an “allowed” claim or “allowed” equity
interest simply means that the debtor agrees, theirevent of a dispute, that the Bankruptcy Court
determines, that the claim or equity interest, tiedamount thereof, is in fact a valid obligatidrite
debtor. Section 502(a) of the Bankruptcy Code igkes/that a timely filed claim or equity interest i
automatically “allowed” unless the debtor or otparty in interest objects. However, section 502fb)
the Bankruptcy Code specifies certain claims thay not be “allowed” in bankruptcy even if a prodf o
claim is filed. These include, but are not limited claims that are unenforceable under the gavern
agreement between a debtor and the claimant oicapf# non-bankruptcy law, claims for unmatured
interest, property tax claims in excess of the alébequity in the property, claims for serviceatth
exceed their reasonable value, real property laadeemployment contract rejection damage claims in
excess of specified amounts, late-filed claims, @mingent claims for contribution and reimbursaime
In addition, Bankruptcy Rule 3003(c)(2) prohibite tallowance of any claim or equity interest thttes
is not listed on the debtor’s schedules or isdiste disputed, contingent or unliquidated, if tbidbr has
not filed a proof of claim or equity interest befdhe established deadline.

The Bankruptcy Code requires that, for purposeaseatment and voting, a chapter 11
plan divide the different claims against, and eginiterests in, the debtor into separate classesdoapon
their legal nature. Claims of a substantially samiegal nature are not necessarily classifie@tiogr, nor
are equity interests of a substantially similaletature necessarily classified together. Becanse
entity may hold multiple claims and/or equity irgsts which give rise to different legal rights, the
“claims” and “equity interests” themselves, ratti@an their holders, are classified.

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

Class Claims/Interests
1 Priority Non-Tax Claims
2 Secured Tax Claims
3 Other Secured Claims
4a Series C Noteholder Claims
4b FFL Noteholder Claims
5 Junior Noteholder Claims
6 General Unsecured Claims
7 Other Subordinated Claims
8 Equity Interests

Under a chapter 11 plan, the separate classeaiofschnd equity interests must be
designated either as “impaired” (affected by trenpbr “unimpaired” (unaffected by the plan). Klass
of claims is “impaired,” the Bankruptcy Code affsrcertain rights to the holders of such claimshag
the right to vote on the plan, and the right teeree, under the chapter 11 plan, no less valuetti@an
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holder would receive if the debtor were liquidatea case under chapter 7 of the Bankruptcy Code.
Under section 1124 of the Bankruptcy Code, a aéstaims or interests is “impaired” unless themp{g
does not alter the legal, equitable and contraciglats of the holders or (ii) irrespective of thelders’
acceleration rights, cures all defaults (other therse arising from the debtor’s insolvency, the
commencement of the case or nonperformance of maetary obligation), reinstates the maturity of
the claims or interests in the class, compenshé&ehdlders for actual damages incurred as a restieir
reasonable reliance upon any acceleration rightsdaes not otherwise alter their legal, equitaduhel
contractual rights. Typically, this means that hieéder of an unimpaired claim will receive, on thter
of the consummation date or the date on which afscawing are actually due and payable, payment in
full, in cash, with postpetition interest to theent appropriate and provided for under the governi
agreement (or if there is no agreement, under egdglek nonbankruptcy law), and the remainder of the
debtor’s obligations, if any, will be performedtasy come due in accordance with their terms. Thus
other than with respect to its right to accelethgedebtor’s obligations, the holder of an unimpaiclaim
will be placed in the position it would have beerhad the debtor’s case not been commenced.

Pursuant to 1126(f) of the Bankruptcy Code, holdérsnimpaired claims or interests are
“conclusively presumed” to have accepted the pkaccordingly, their votes are not solicited. Undlee
Debtors’ Plan, the following classes are unimpaieedi therefore, the holders of such Claims are
“conclusively presumed” to have voted to acceptRla: Priority Non-Tax Claims (Class 1), Secured
Tax Claims (Class 2), and Other Secured Claimss€C3.

Under certain circumstances, a class of claimgjoitginterests may be deemed to reject
a plan. For example, a class is deemed to rejeletraunder section 1126(g) of the Bankruptcy Cbde
the holders of claims or interests in such clasaataeceive or retain property under the plan aroant
of their claims or equity interests. Under this\psion of the Bankruptcy Code, the following clessire
deemed are deemed to reject the Plan becausecttwiye no distribution and retain no property ieser
under the Plan: Other Subordinated Claims (Classd@ Equity Interests (Class 8). Because such
classes are deemed to reject the Plan, the Debn®required to demonstrate that the Plan satigfees
requirements of section 1129(b) of the Bankruptogé€with respect to such classes. Among these are
the requirements that the plan be “fair and eglétabith respect to, and not “discriminate unfairly
against, the claims and equity interests in suels<éls. For a more detailed description of the
requirements for confirmation, see Section VlJledtitled “Requirements for the Confirmation oéth
Chapter 11 Plan.”

F. UNCLASSIFIED CLAIMS

1. Administrative Expense Claims

Administrative Expense Claims are the actual ames®ary costs and expenses of the
Debtors’ Chapter 11 Cases that are allowed undkimaaccordance with sections 330, 365, 503(b),
507(a)(2) and 507(b) of the Bankruptcy Code. Saghenses will include, but are not limited to, attu
and necessary costs and expenses of preservigehbiers’ estates, actual and necessary costs and
expenses of operating the Debtors’ businesseshtiedieess or obligations incurred or assumed by the
Debtors in Possession during the Chapter 11 Casksampensation for professional services rendered
and reimbursement of expenses incurred. Clairosvatl under section 503(b)(9) for goods delivered in
the 20 days prior to the Commencement Date artettes Administrative Expense Claims.

Except to the extent that any entity entitled tgrpant of any Allowed Administrative
Expense Claim agrees to a less favorable treatmehgs been paid during the Chapter 11 Case$ieon t
latest of (i) the Effective Date, (ii) the datewhich its Administrative Expense Claim becomes an
Allowed Administrative Expense Claim, or (iii) tliate on which its Administrative Expense Claim
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becomes payable under any agreement relating theress soon as practicable thereafter, each hotde
an Allowed Administrative Expense Claim shall reecirom the Liquidating Trust, in full satisfaction
settlement, and release of and in exchange for Allolved Administrative Expense Claim, Cash equal
to the unpaid portion of its Allowed Administrati&xpense Claim.

Notwithstanding the forgoing, (a) any Allowed Adnsinative Expense Claim based on a
liability incurred by the Debtors in the ordinaryurse of business by the Debtors shall be paidlimahd
performed by the Liquidating Trust, in the ordinapurse of business in accordance with the terms an
conditions of any agreements governing, instrumevitdencing or other documents relating to such
transactions, and (b) any Allowed AdministrativgpExrse Claim may be paid on such other terms as may
be agreed on between the holder of such Claimten®ébtorsprovided, furtherthat if any such
Administrative Expense Claim is not billed or awest for payment is not made within forty-five (45)
days after the Effective Date, such Administratixgense Claim shall be barred.

2. Professional Compensation and Reimbursement Claims

Professional Compensation and Reimbursement Claienall Claims of entities seeking
compensation for services rendered or reimburseofeatpenses incurred through and including the
Effective Date under sections 330, 331, 503(bga%(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy
Code.

All entities seeking awards by the Bankruptcy Caditompensation for services
rendered or reimbursement of expenses incurredghrand including the Confirmation Date under
sections 330, 331, 503(b)(2), 503(b)(3), 503(bdi4303(b)(5) of the Bankruptcy Code shall (a) fde,
or before the date that is sixty (60) days afterEffective Date their respective applicationsfiioal
allowances of compensation for professional sesvieadered and reimbursement of expenses incurred
and (b) be paid in full by the Liquidating TrustegeCash, in such amounts as are Allowed by the
Bankruptcy Court in accordance with the order ne¢pto or allowing any such Administrative Expense
Claim or upon such other terms as may be mutugliged upon between the holder of such
Administrative Expense Claim and the Debtors oonifor after the Effective Date, the Liquidating
Trustee.

The Liquidating Trust is authorized to pay compdinsafor services rendered or
reimbursement of expenses incurred after the Guoafion Date in the ordinary course of business and
without the need for Bankruptcy Court approval.

3. Indenture Trustee Fees

(@ Procedure for Fixing Indenture Trustee Fees

On or before the date that is thirty (30) daysratfte Effective Date, the Indenture
Trustees shall serve on the Liquidating Trustei thepective final requests for reimbursement of
Indenture Trustee Fees. The Liquidating Trusted blave twenty (20) days from the date of sertice
file an objection to the requests on reasonablegreasds. A request for Indenture Trustee Feelsha
Allowed in the amount either (i) as submitted, tfraely objection is not filed by the Liquidatingustee,
(i) as agreed to by the Liquidating Trustee arelrdspective Indenture Trustee, or (iii) as ordénethe
Court following an objection.
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(b) Indenture Trustee for Series C Notes

Until such time as the Series C Noteholder Indenfuustee Fees have been paid in full,
all distributions from the Liquidating Trust thabuld otherwise be made to holders of Claims in £las
4(a) on account of their Class C Beneficial Interesll be paid directly to the Series C Noteholder
Indenture Trustee without the need for, applicatmror approval of, the Bankruptcy Court.

(© Indenture Trustee for Junior Notes

Until such time as the Allowed Junior Noteholdeddnture Trustee Fees have been paid
in full, all distributions from the Liquidating Tati that would otherwise be made on account of G\Bs
Beneficial Interests will be paid directly to thendor Noteholder Indenture Trustee without the nieed
application to, or approval of, the Bankruptcy Gouor the avoidance of doubt, until the Junior
Noteholder Indenture Trustee Fees are paid inriolholder of a Senior Noteholder Claim will be
entitled to receive any distributions that woulerivise be made on account of Class A/B Beneficial
Interests.

4, Priority Tax Claims

A Priority Tax Claim is any Claim of a governmentait of the kind entitled to priority
in payment as specified in sections 502(i) and &3] of the Bankruptcy Code.

On the later of (i) the Effective Date or (ii) tHate such Priority Tax Claim becomes an
Allowed Priority Tax Claim, or as soon as practieaiereafter, except to the extent that a holflano
Allowed Priority Tax Claim agrees to a less favoeaibeatment, each holder of an Allowed PrioritkTa
Claim shall receive in full satisfaction, settlerheand release of and in exchange for such Allowed
Priority Tax Claim, in the sole discretion of theliors, (a) Cash in an amount equal to such Allowed
Priority Tax Claim, or (b) equal semi-annual Caaljrpents aggregating an amount equal to such
Allowed Priority Tax Claim, together with interdst a period after the Effective Date at a fixedaal
rate determined under applicable non-bankruptcy teser a period not exceeding five (5) years dfter
Commencement Date, subject to the Liquidating Beistsole option to prepay the entire amount of the
Allowed Priority Tax Claim; provided that the firsahyment under this clause (b) shall represent a
percentage recovery at least equal to that expéatee received by holders of Allowed General
Unsecured Claims and subject to the sole optigheofiquidating Trustee to prepay the entire amadfint
the Allowed Priority Tax Claim.

5. Employees’ Paid Time-Off

Pursuant to the Supplemental Cash Collateral Otkeebtors or the Liquidating Trust,
as the case may be, shall make payments of $omplker month for payment of claims of the Debtors’
current or former employees on account of theid piane off until all claims on account of paid tiro#
are satisfied either through such monthly payments a lump-sum payment prior to the terminatién o
the Liquidating Trust.

G. CLAIMS CLASSIFIED PURSUANT TO SECTION 11230F THE BANKRUPTCY CODE

1. Class 1 —Priority Non-Tax Claims

Priority Non-Tax Claims include Claims granted pitipin payment as specified in
sections 507(a)(4), (5), (6) or (7) of the BankoypTode, including certain wage, salary, and other
compensation obligations to employees of the Dshiprto a statutory cap of $10,950 per employee.
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The Debtors estimate that on the Effective Date Atlowed amount of such Priority Non-Tax Claims
will aggregate approximately $568,279.00.

Class 1 is unimpaired by the Plan. Each hold@nofllowed Priority Non-Tax Claim is
conclusively presumed to have accepted the Plaiisamat entitled to vote to accept or reject thenPl

Except to the extent that a holder of an Alloweidfty Non-Tax Claim (i) has been paid
by the Debtors, in whole or in part, prior to thiécEtive Date, or (ii) agrees to a less favorabdatment,
each holder of an Allowed Priority Non-Tax Clainma#ilreceive from the Liquidating Trust, in full
satisfaction of such Claim, Cash in the full amoofithe claim, on or as soon as reasonably prdudca
after the later of (a) the Effective Date, andt{i® date such claim becomes Allowed.

2. Class 2 — Secured Tax Claims

Secured Tax Claims include any Secured Claim #etent its secured status, would be
entitled to priority in right of payment under seat507(a)(8) of the Bankruptcy Code (determined
irrespective of any time limitations therein) andluding any related Secured Claim for penalti€lse
Debtors estimate that on the Effective Date, tHewéd amount of such Secured Tax Claims will
aggregate approximately $436,799.00.

Class 2 is unimpaired by the Plan. Each hold@nofllowed Secured Tax Claim is
conclusively presumed to have accepted the Plamsamat entitled to vote to accept or reject thenP|

Except to the extent that a holder of an Allowedu8ed Tax Claim has been paid by the
Debtors prior to the Effective Date or agrees lesa favorable treatment, each holder shall rededre
the Liquidating Trust, at the sole option of thebles or, if after the Effective Date, the Liquiihat
Trustee, (a) Cash in the full amount of the Claimpo as soon as reasonably practicable followieg th
later to occur of (i) the Effective Date and (higtdate on which such Claim becomes Allowed os(igh
other terms determined by the Bankruptcy Courtrtwipe the holder deferred Cash payments having a
value, as of the Effective Date, equal to suchr@lai

3. Class 3 — Other Secured Claims

Other Secured Claims include any Secured Clainr otfae a Secured Tax Claim. The
Debtors estimate that on the Effective Date, tHewdd amount of such claims will aggregate
approximately $24,889.00.

Class 3 is unimpaired by the Plan. Each hold@nofllowed Other Secured Claim is
conclusively presumed to have accepted the Plamsamat entitled to vote to accept or reject thenP|

Except to the extent that a holder of an AllowetdedtSecured Claim agrees to a less
favorable treatment, at the sole option of the Debor, if after the Effective Date, the Liquidagin
Trustee each holder of an Allowed Other SecurethCshall receive from the Liquidating Trust, onas
soon as practicable after the later of the (a)d&ffe Date or (b) date on which such Claim becomes
Allowed, in full satisfaction of such Claim, at tbetion of the Debtors, or, if after the Effectivate, the
Liquidating Trustee (i) Cash in an amount equahwAllowed amount of such Allowed Other Secured
Claim; (ii) the proceeds of the sale or disposibthe Collateral securing such Allowed Other Sedu
Claim to the extent of the value of the holder'ssed interest in such Collateral, (iii) the Caslictl
securing such Allowed Other Secured Claim, orgiwh other distribution as necessary to satisfy the
requirements of section 1124 of the Bankruptcy Cddehe event such a Claim is treated under elsus
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() or (ii) of this Section, the Liens securing busecured Other Secured Claim shall be deemedseziea
as of the Effective Date.

In the event that such Class 3 Claim is to befsadi®y the proceeds of the sale or
disposition of the Collateral securing such Allow@ther Secured Claim to the extent of the valugnef
holder’s secured interest in such Collateral bylfiggidating Trust, each holder of an Allowed Other
Secured Claim shall, for federal income tax purppbe treated as having received on the Effectate D
a Beneficial Interest in the Liquidating Trust aabparties (including the Debtors, the Liquidating
Trustee, and the Liquidating Trust Beneficiaridglsreport consistently therewith for federal ino®tax
purposes.

4, Class 4a — Series C Noteholder Claims

Series C Noteholder Claims include all Claims aggiinder the Series C Notes issued
pursuant to the Series C Indenture, including dayns of such Series C Noteholders arising ouhef t
purchase or sale of such securities (which Claimasabordinated pursuant to section 510(b) of the
Bankruptcy Code and are extinguished without regokiereunder). The Debtors estimate that on the
Effective Date, the Allowed amount of such clainml aggregate approximately $203,416,667.00

Class 4a is impaired by the Plan. Each holdendiliowed Series C Noteholder Claim
is entitled to vote to accept or reject the Plan.

On the later of (i) the Effective Date, and (iigttiate on which a Series C Noteholder
Claim becomes an Allowed Claim, or, in each caseso®n thereafter as is reasonably practicablé, eac
holder of a Series C Noteholder Claim shall recei@ass C Beneficial Interest in the Liquidatingist.
All distributions made to holders of Allowed Seriés\Noteholder Claims on account of their Class C
Beneficial Interests will be paid directly to thertes C Indenture Trustee until such a time asStrges C
Indenture Trustee Fees have been paid in full puntsto the Plan.

A Class C Beneficial Interest shall entitle itsdel to receive (i) its Pro Rata Share of
distributions from the Liquidating Trust, and @fter the Junior Noteholder Indenture Trustee Bees
paid in full, an additional amount equal to its €3a Pro Rata Share of distributions made from the
Liquidating Trust that would otherwise be made diseto holders of Junior Noteholder Claims on
account of Class A/B Beneficial Interests, untitlsa time as all holders of Allowed Senior Noteleold
Claims (.e. Allowed Series C Noteholder Claims and Allowed Rfateholder Claims) have received, in
the aggregate, pursuant to clause (i) and thisel@y, an amount equal to the amount, in the eggpe,
of all Allowed Senior Noteholder Claims. Thereafny and all distributions made on account of €las
A/B Beneficial Interests shall be paid directiynolders of Class A/B Beneficial Interests pursuant
Section 4.5(c).

5. Class 4b — FFL Noteholder Claims

FFL Noteholder Claims include all Claims arisinglanthe FFL SPA. The Debtors
estimate that on the Effective Date, the Allowedodmt of such claims will aggregate approximately
$40,101,111.00.

Class 4b is impaired by the Plan. Each holdenchlfowed FFL Noteholder Claim is
entitled to vote to accept or reject the Plan.
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On the later of (i) the Effective Date, and (iigttiate on which an FFL Noteholder Claim
becomes an Allowed Claim, or, in each case, as dwyrafter as is reasonably practicable, eactehold
of an FFL Noteholder Claim shall receive a ClafBea@eficial Interest in the Liquidating Trust.

A Class C Beneficial Interest shall entitle itsdenl to receive (i) its Pro Rata Share of
distributions from the Liquidating Trust, and @fter the Junior Noteholder Indenture Trustee Bees
paid in full, an additional amount equal to its €3a Pro Rata Share of distributions made from the
Liguidating Trust that would otherwise be made diseto holders of Junior Noteholder Claims on
account of Class A/B Beneficial Interests, untitlsa time as all holders of Allowed Senior Noteleold
Claims (.e. Allowed Series C Noteholder Claims and Allowed Rfateholder Claims) have received, in
the aggregate, pursuant to clause (i) and thisel@y, an amount equal to the amount, in the eggpe,
of all Allowed Senior Noteholder Claims. Thereafny and all distributions made on account of €las
A/B Beneficial Interests shall be paid directlynolders of Class A/B Beneficial Interests pursuant
Section 4.5(c).

0. Class 5 — Junior Noteholder Claims

Junior Noteholder Claims include all Claims arisurgler the Junior Notes issued
pursuant to the Junior Indenture, including anynesaof such Junior Noteholders arising out of the
purchase or sale of such securities (which Claimasabordinated pursuant to section 510(b) of the
Bankruptcy Code and are extinguished without regokiereunder). The Debtors estimate that on the
Effective Date, the Allowed amount of such claiml aggregate approximately $452,121,889.00.

Class 5 is impaired by the Plan. Each holder chldowed Junior Noteholder Claim is
entitled to vote to accept or reject the Plan.

On the later of (i) the Effective Date, and (iigttate on which a Junior Noteholder
Claim becomes an Allowed Claim, or, in each caseso®n thereafter as is reasonably practicablé, eac
holder of a Junior Noteholder Claim shall receiv@lass A/B Beneficial Interest in the Liquidatingust.
All distributions made on account of Class A/B Biirial Interests will be paid directly to the Junio
Noteholder Indenture Trustee until such a timehasJunior Indenture Trustee Fees have been pé&idl in
pursuant to the Plan.

A Class A/B Beneficial Interest shall entitle itslther to receive its Pro Rata Share of
distributions from the Liquidating Trust, providdtbwever that all distributions on account of Class A/B
Beneficial Interests shall be made directly to koddof Allowed Senior Noteholder Claims in accoan
with Section 4.4 and 4.5 of the Plan until suchetias all holders of Allowed Series C NoteholderirGéa
and Allowed FFL Noteholder Claims have receivedhmaggregate, pursuant to clauses (i) and (ii) of
Section 4.4(c) and Section 4.5(c), respectivelyamount equal to the amount, in the aggregatd| of a
Allowed Senior Noteholder Claims. Thereaft@iClass A/B Beneficial Interest shall entitlehitdder to
receive (i) its Pro Rata Share of distributionsyfrihe Liquidating Trust, and (ii) an additional amb
equal to its Class 5 Pro Rata Share of distribstrmade from the Liquidating Trust on account ofs€l&
Beneficial Interests, until all Allowed Junior Nbt@der Claims are paid in full. For the avoidante
doubt, no holder of a Junior Noteholder Claim shatkive a distribution on account of its Class A/B
Beneficial Interest until all Allowed Senior Notdter Claims are paid in full.

7. Class 6 — General Unsecured Claims

General Unsecured Claims include any Allowed Claiher than an Administrative
Expense Claim, Professional Compensation and Resament Claim, Priority Tax Claim, Priority Non-
Tax Claim, Secured Tax Claim, Other Secured Cl&earies C Noteholder Claim, FFL Noteholder
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Claim, Junior Noteholder Claim, Other Subordinafaim or Intercompany Claim. The Debtors
estimate that on the Effective Date, the Allowedant of such claims will aggregate approximately
$225,171,340.08

Class 6 is impaired by the Plan. Each holder oAllowed General Unsecured Claim is
entitled to vote to accept or reject the Plan.

On the later of (i) the Effective Date, and (iigttate on which a General Unsecured
Claim becomes an Allowed Claim, or, in each caseso®n thereafter as is reasonably practicablé, eac
holder of a General Unsecured Claim shall recei@saas G Beneficial Interest in the Liquidating 3tru
A Class G Beneficial shall entitle its holder toewe its Pro Rata Share of distributions from the
Liquidating Trust, until all Allowed General Unseed Claims are paid in full. As such, holders of
Allowed General Unsecured Claims will receive dimttions from the Liquidating Trust equal to a
percentage recovery of the value of their Clairatre¢ to the value of all Allowed Senior Noteholder
Claims, Allowed Junior Noteholder Claims and otA#owed General Unsecured Claims. As stated
above, the distributions to and recovery of holadrallowed General Unsecured Claims are not aéféct
by the mechanism in the Plan enforcing the prépatgubordination agreement between holders of
Senior Noteholder Claims in Classes 4a and 4bSedes C Noteholder Claims and FFL Noteholder
Claims) and holders of Junior Noteholder Claim€iass 5.

8. Class 7 — Other Subordinated Claims

Other Subordinated Claims include any Claim agangtof the Debtors subject to
subordination, including, but not limited to, suthimation under Section 510 of the Bankruptcy Code.
These may include claims for damages brought bpdorequity holders under the federal securitieslaw

Class 7 is impaired by the Plan. Each holder dbtrer Subordinated Claim is deemed
to reject the Plan and is not entitled to votedoept or reject the Plan.

Each holder of an Allowed Other Subordinated Claiall not receive any distribution
under the Plan on account of such Other Subordir@akaim.

9. Class 8 — Equity Interests

Equity Interests include all instruments evidenamgownership interest in the Debtors,
whether or not transferable, and all options, wagar rights, contractual or otherwise, to acqaing
such interests, all as of the Effective Date.

Class 8 is impaired by the Plan. Each holder dE@uity Interest is deemed to reject the
Plan and is not entitled to vote to accept or tejee Plan.

On the Effective Date, the Equity Interests shalthncelled and extinguished and the
holders of Equity Interests shall not be entitiedaind shall not receive or retain, any propertyntarest
in property on account of such Equity Interestsauride Plan.

5 Seefootnote 8.
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H. M EANS OF IMPLEMENTATION

1. Settlement of Claims

Pursuant to Bankruptcy Rule 9019, in considerdtoithe classification, distribution,
and other benefits provided under the Plan, uperkffective Date, the provisions of the Plan shall
constitute a good-faith compromise and settlemé&atl €laims or controversies resolved pursuarthto
Plan. All Plan distribution made to creditors hofglAllowed Claims in any class are intended t@abd
shall be final, and, subject to the provisions dide IV of the Plan, no Plan distribution to thelder of
a Claim in one class shall be subject to beingeshaiith or reallocated to the holders of any Claim
another class by virtue of any prepetition collakéust agreement, shared collateral agreement,
subordination agreement, other similar inter-cadarrangement or deficiency claim.

2. Merger/Dissolution/Consolidation

On or as of the Effective Date or as soon as aicie thereafter and without the need
for any further action, the Debtors or the LiquidgtTrustee, as applicable may: (i) cause anylafal
the Debtors to be merged into one or more of thet@s, dissolved or otherwise consolidated, (iDs=a
the transfer of assets between or among the Delii)rio the extent determined appropriate by the
Debtors or the Liquidating Trustee, cause the reolucreinstatement or discharge of any Intercorgpan
Claim and any claim held against any Non-Debtors®ilary or Affiliate by any Debtor or by any other
Non-Debtor Subsidiary or Affiliate or (iv) engageany other transaction in furtherance of the Plan.

Current equity interests in BE’s non-debtor sulasids may remain in BE and not be
transferred to the Liquidating Trust until such rad@btor subsidiaries are liquidated. Upon such
liquidation, the proceed would be distributed te thquidating Trust. The Debtors and the Creditors
Committee reserve the right to amend the Planfexfate this structure.

3. Cancellation and Termination of Existing Agreementsand Equity Interests

Except (a) as otherwise expressly provided in tha,®b) with respect to executory
contracts or unexpired leases that have been addmyrtbe Debtors, (c) for purposes of evidencing a
right to distributions under the Plan, or (d) wigspect to any Claim that is reinstated and rendere
unimpaired under the Plan, on the Effective Ddite,Secured Credit Facility, the FFL SPA, the Sekies
Notes, the Series B Notes, the Series C Notesmnthdentures pursuant to which such notes were
issued, all Equity Interests and other instrumemidencing any Claims against the Debtors or Equity
Interests in the Debtors shall be deemed autontigtzancelled and terminated without further act or
action under any applicable agreement, law, reguiabrder or rule and the obligations of the Debto
thereunder shall be discharged.

4, Release of Funds Securing Issued Letters of Credit

As soon as reasonably practicable, but not morettra (10) days, following the release
of any Letter of Credit by the party secured byhsLetter of Credit, the LC Agent shall transferdign
equal in amount to 105% of the amount of the reldastter of Credit from the LC Cash Collateral
Account to the Liquidating Trust. At such timethsre are no remaining outstanding Letters of Gredi
the LC Agent will transfer all remaining funds metLC Cash Collateral Account to the Liquidating
Trust.

If, at any point, the funds in the LC Cash Collate&ccount exceed 105% of the amount
of the outstanding Letters of Credit plus any feeing to the LC Agent, the Liquidating Trustee $hal
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have the right to withdraw any excess funds, indggdwithout limitation, interest income earnedtbha
LC Cash Collateral Account and to transfer sucld$uio the Liquidating Trustee.

5. The Liquidating Trust

(@ Execution of the Liquidating Trust Agreement

On or before the Effective Date, the LiquidatingidirAgreement shall be executed by
the Debtors and the Liquidating Trustee, and &lkohecessary steps shall be taken to establish the
Liguidating Trust and the Beneficial Interests ghemwhich shall be for the benefit of the Liquidafi
Trust Beneficiaries, as provided in Sections 4,3d), 4.5, 4.6 and 4.7 of the Plan, whether tG&ims
are Allowed on or after the Effective Date. In theent of any conflict between the terms of thenRVéh
respect to the Liquidating Trust and the termdefltiquidating Trust Agreement, the terms of the
Liguidating Trust Agreement shall govern. The lidating Trust Agreement may provide powers, duties
and authorities in addition to those explicitlytsthherein, but only to the extent that such powerges
and authorities do not affect the status of theuidgting Trust as a liquidating trust for Unitech®s
federal income tax purposes.

(b) Purpose of the Liquidating Trust

The Liquidating Trust shall be established fordbke purpose of liquidating and
distributing its assets, in accordance with Trea&egulation section 301.7701-4(d), with no objextio
continue or engage in the conduct of a trade onbss.

(c) Liquidating Trust as Successor to BE and BE, LLC

The Liquidating Trust shall be a successor to Bi&itssubsidiary, BE LLC for all
purposes relating to contracts entered into by BBEELLC subsequent to the Commencement Date or
contracts not rejected in the Chapter 11 Casessuéls, counterparties to any such contracts trenesfe
to the Liquidating Trust pursuant to the Plan, eodnterparties to any subcontracts related to such
contracts, shall be prohibited from terminatingptiterwise altering the terms of such contracts resalt
of the transfer of such contract to the Liquidafiirgst.

(d) Liquidating Trust Assets

)] The Liquidating Trust shall consist of the Liquilhgt Trust Assets. On
the Effective Date, the Debtors shall transfeoathe Liquidating Trust
Assets to the Liquidating Trust subject to the Awistrative Expense
Claims, Other Priority Claims, Priority Tax Clainand Secured Tax
Claims. Such transfer shall be exempt from anmptaeal estate
transfer, mortgage reporting, sales, use or oihglas tax. Upon
delivery of the Liquidating Trust Assets to the widating Trust, the
Debtors and their successors and assigns shaldssed from all
liability with respect to the delivery of such dibutions.

(i) As soon as practicable, but not more than tend&93 following the full
or partial release or settlement of any Letter @dit, any funds held in
the LC Cash Collateral Account backstopping sudtek®f Credit shall
be released by the LC Agent to the Liquidating T.ri$pon such
release, such funds shall be considered Liquidatimgt Assets for all
purposes under the Plan.

US_ACTIVE:\20994558\28\20994558_28.DOC\22638.0013 44



(e) Governance of the Liquidating Trust

The Liquidating Trust shall be governed by the lidigting Trustee according to the
Liquidating Trust Agreement.

() The Liquidating Trustee

The Liquidating Trustee shall be designated byxbbktors, with the consent of the
Creditors’ Committee. In the event the Liquidatifryistee dies, is terminated or resigns for angaea
the Trust Advisory Board (as defined in the Liquidg Trust Agreement) shall designate a successor.

(9) Role of the Liquidating Trustee

In furtherance of and consistent with the purpdgd® Liquidating Trust and the Plan,
the Liquidating Trustee shall, among other thirigsse the following rights, powers and duties (ihtid,
manage, convert to Cash, and distribute the Lidindd rust Assets, including prosecuting and reisglv
the Claims belonging to the Liquidating Trust, figld the Liquidating Trust Assets for the benefithe
Liquidating Trust Beneficiaries that are entitleddistributions therefrom under the Plan, whetheirt
Claims are Allowed on or after the Effective Ddig) in the Liquidating Trustee’s reasonable besia
judgment, investigate, prosecute, settle and/onddmarights, Causes of Action or litigation of the
Liquidating Trust, (iv) monitor and enforce the iimmentation of the Plan, (v) file all tax and remgoly
forms, returns, reports and other documents redjuwth respect to the Liquidating Trust, (vi) ireth
Liguidating Trustee’s reasonable business judgrobject to Claims, and manage, control, prosecute
and/or settle on behalf of the Liquidating Trudtjeztions to Claims on account of which the Liguicig
Trustee (as Disbursing Agent) will be responsiflédifowed) for making distributions under the Plan
(vii) take all actions necessary and create anyiahenits necessary to wind up the affairs of the @sbt
and their affiliates and implement the Plan, (uidhold, manage, and distribute Cash or non-Cash
Liquidating Trust Assets obtained through the eiserof its power and authority, (ix) to act as a
signatory to BE and/or BE LLC for all purposeslinting those associated with the novation of
contracts, and (x) take all necessary action dadli appropriate motions to obtain an order cigshe
Chapter 11 Cases. In all circumstances, the Ladund Trustee shall act in the best interestslof al
beneficiaries of the Liquidating Trust and in fugthnce of the purpose of the Liquidating Trust.

(h) Liguidating Trustee’s Tax Power for Debtors

Following the Effective Date, the Liquidating Trestshall prepare and file (or cause to
be prepared and filed), on behalf of the Debtdts$aa returns, reports, certificates, forms or i&m
statements or documents (collectivelJakx Returns) required to be filed or that the Liquidating Etae
otherwise deems appropriate, including the fililgmended Tax Returns or requests for refunds.

Each of the Debtors shall execute on or prior éoEffective Date a power of attorney
authorizing the Liquidating Trustee to corresponthwany taxing authorities on behalf of such Debtor
and to sign, collect, negotiate, settle and adrg@ntsix payments and Tax Returns described inkibeea
paragraph hereof.

Following the Effective Date, the Liquidating Trestshall have the sole right, at the

Liguidating Trust’s expense, to control, conductnpromise and settle any tax contest, audit or
administrative or court proceeding relating to &alility for taxes of the Debtors.
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Following the Effective Date, the Liquidating Truss$tall be entitled to the entire amount
of any refunds and credits (including interest ¢loe) with respect to or otherwise relating to aaxes of
the Debtors, including for any taxable period egddn or prior to, or including, the Effective Date.

® Nontransferability of the Liquidating Trust Interes ts
The Beneficial Interests shall not be certificadd shall not be transferable.
()] Cash

The Liquidating Trustee may invest Cash (includang earnings thereon or proceeds
therefrom) as permitted by section 345 of the Baptay Code, providechowever that such investments
are investments permitted to be made by a ligudétust within the meaning of Treasury Regulation
section 301.7701-4(d), as reflected therein, oeuagplicable Internal Revenue Service guidelines,
rulings, or other controlling authorities.

(k) Distribution of Liquidating Trust Assets

As soon as practicable following the Effective Ddlte Liquidating Trustee shall make
an initial distribution (the I'hitial Distribution) to the holders of the Beneficial Interest of@Gdish on
hand in accordance with the Liquidating Trust Agneat (including any Cash received from the Debtors
on the Effective Date, and treating as Cash fopgses of this section any permitted investmentgund
Section 5.7(i) of the Plan) except such amountagivould be distributable to a holder of a Disgute
Claim if such Disputed Claim had been Allowed ptimthe time of such distribution (but only untiich
Claim is resolved), (ii) as are reasonably necggsameet contingent liabilities and to maintaie tfalue
of the Liquidating Trust Assets during liquidatidiii) necessary to pay reasonable incurred and
anticipated expenses (including, but not limitedatoy taxes imposed on the Liquidating Trust or in
respect of the Liquidating Trust Assets), and (igtessary to satisfy other liabilities and antitéda
incurred by the Liquidating Trust in accordancehwiftis Plan or the Liquidating Trust Agreement.eTh
Liguidating Trustee is required to distribute te ttiquidating Trust Beneficiaries, at least once pe
twelve-month period, the Liquidating Trust's net@me plus all net proceeds from the sale or other
disposition of the Liquidating Trust Assets, exciiait the Liquidating Trustee may retain an amaint
net proceeds or net income reasonably necessargitdain the value of the Liquidating Trust Asséts,
satisfy current and projected expenses of the Hafirig Trust, or to meet Claims and contingent
liabilities (including Disputed Claims).

()] Costs and Expenses of the Liquidating Trust

The costs and expenses of the Liquidating Trushudting the fees and expenses of the
Liguidating Trustee and its retained professiorgtig]l be paid out of the Liquidating Trust Asseftges
and expenses incurred in connection with the prdsetand settlement of any Claims shall be
considered costs and expenses of the LiquidatingtTmNotice of any cost or expense of the Liquidat
Trust above [$ | that is not reflectednirapproved budget, must be provided to the Trust
Advisory Board and such expense must be approveldebyrust Advisory Board or further order of the
Bankruptcy Court.

(m)  Compensation of the Liquidating Trustee
The individual(s) serving as, or comprising thedidgating Trustee shall be entitled to

reasonable compensation approved by the Trust AgvBoard in an amount consistent with that of
similar functionaries in similar roles.
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(n)

Retention of Professionals by the Liquidating Truste

The Liquidating Trustee may retain and compensabergeys and other professionals to
assist in its duties as Liquidating Trustee on geams as the Liquidating Trustee deems appropriate
without Bankruptcy Court approval. Without limigirithe foregoing, the Liquidating Trustee may retain
any professional that represented parties in isténehe Chapter 11 Cases.

(0)

Federal Income Tax Treatment of the Liquidating Trust

® Liguidating Trust Assets Treated as Owned by Coeslit

For all U.S. federal income tax purposes, all par{including, without
limitation, the Debtors, the Liquidating Trusteeddhe Liquidating Trust
Beneficiaries) shall treat the transfer of the lidigting Trust Assets to the
Liguidating Trust as a transfer of the Liquidatifigist Assets directly to those
holders of Allowed Claims receiving Beneficial Irgsts and, to the extent
Liquidating Trust Assets are allocable to Dispui#aims, to the Liquidating
Trust Claims Reserve, followed by the transfer bghsbeneficiaries to the
Liguidating Trust of the Liquidating Trust Assetil{er than the Liquidating
Trust Assets allocable to the Liquidating Trusti@sReserve) in exchange for
Beneficial Interests.

Accordingly, those holders of Allowed Claims reéegyBeneficial Interests shall be treated for Udite
States federal income tax purposes as the graamadrswners of their respective share of the Liginda
Trust Assets (other than such Liquidating TrusteAsss are allocable to the Liquidating Trust Caim
Reserve, discussed below). The foregoing treatstait also apply, to the extent permitted by
applicable law, for state and local income tax psgs.

(i) Tax Reporting

The Liquidating Trustee shall file returns for thiguidating Trust treating the
Liguidating Trust as a grantor trust pursuant teabury Regulation section
1.671-4(a) and in accordance with Section 5.7(dhefPlan. The Liquidating
Trustee shall also annually send to each holdarB¥neficial Interest a separate
statement setting forth the holder’s share of itefriscome, gain, loss,
deduction or credit and will instruct all such hailsl to report such items on their
United States federal income tax returns or to &dithe appropriate
information to their respective beneficial holdeigh instructions to report such
items on their United States federal income taxrrst The Liquidating Trustee
shall also file (or cause to be filed) any othetesthents, returns or disclosures
relating to the Liquidating Trust that are requibgdany governmental unit.

As soon as possible after the Effective Date, tigaidating Trustee shall make a
good-faith valuation of the Liquidating Trust Assednd such valuation shall be
made available from time to time, to the extengveht, and shall be used
consistently by all parties (including, without ltation, the Debtors, the
Liquidating Trustee and the Liquidating Trust Bediefies) for all United States
federal income tax purposes.

Allocations of Liquidating Trust taxable income amyathe Liquidating Trust
Beneficiaries (other than taxable income allocablide Liquidating Trust
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Claims Reserve, discussed below) shall be detethtipeeference to the manner
in which an amount of Cash representing such taxalsbme would be
distributed (were such cash permitted to be disteith at such time) if,
immediately prior to such deemed distribution, thepiidating Trust had
distributed all its assets (valued at their taxkoomlue, and other than assets
allocable to the Liquidating Trust Claims Resetteethe holders of the
Beneficial Interests, adjusted for prior taxableome and loss and taking into
account all prior and concurrent distributions frtira Liquidating Trust.
Similarly, taxable loss of the Liquidating Trustditbe allocated by reference to
the manner in which an economic loss would be bonmmeediately after a
hypothetical liquidating distribution of the remaig Liquidating Trust Assets.
The tax book value of the Liquidating Trust Asdetsthis purpose shall equal
their fair market value on the Effective Date, atiual in accordance with tax
accounting principles prescribed by the Tax Colde applicable Treasury
Regulations, and other applicable administrativet jadicial authorities and
pronouncements.

Subject to definitive guidance from the InternalV®aue Service or a court of
competent jurisdiction to the contrary (includiimg treceipt by the Liquidating
Trustee of a private letter ruling if the Liquidadi Trustee so requests one, or the
receipt of an adverse determination by the InteRelenue Service upon audit if
not contested by the Liquidating Trustee), the ldgting Trustee shall (A)
timely elect to treat any Liquidating Trust Asseli®cable to, or retained on
account of, Disputed Claims (thkituidating Trust Claims Reservg as a
“disputed ownership fund” governed by Treasury Ratijon section 1.468B-9,
and (B) to the extent permitted by applicable leport consistently with the
foregoing for state and local income tax purposdsparties (including the
Liguidating Trustee, the Debtors, and Liquidatimgst Beneficiaries) shall
report for United States federal, state and lauabine tax purposes consistently
with the foregoing.

The Liquidating Trustee shall be responsible fgmpent, out of the Liquidating
Trust Assets, of any taxes imposed on the trudgs @ssets, including the
Liguidating Trust Claims Reserve. In the event amthe extent, any Cash
retained on account of Disputed Claims in the Ldating Trust Claims Reserve
is insufficient to pay the portion of any such tadtributable to the taxable
income arising from the assets allocable to, @imed on account of, Disputed
Claims, such taxes shall be (i) reimbursed fromsubsequent Cash amounts
retained on account of Disputed Claims, or (ii)ite extent such Disputed
Claims have subsequently been resolved, deduagddny amounts otherwise
distributable by the Liquidating Trustee as a restithe resolution of such
Disputed Claims.

The Liquidating Trustee may request an expeditéerdenation of taxes of the
Liguidating Trust, including the Liquidating TruStaims Reserve or the
Debtors, under section 505(b) of the BankruptcyeCiod all returns filed for, or
on behalf of, the Liquidating Trust or the Debtfwsall taxable periods through
the dissolution of the Liquidating Trust.
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(p) Dissolution

The Liquidating Trustee and the Liquidating Trusalsbe discharged or dissolved, as the
case may be, at such time as (i) all of the LiquindgTrust Assets have been distributed pursuatiteo
Plan and the Liquidating Trust Agreement, (ii) thguidating Trustee determines, in its sole disoret
that the administration of the Liquidating Trustsass is not likely to yield sufficient additional
Liquidating Trust proceeds to justify further putsand (iii) all distributions required to be malg the
Liguidating Trustee under the Plan and the LiguidpTrust Agreement have been made, but in no event
shall the Liquidating Trust be dissolved later thiaree (3) years from the Effective Date unless the
Bankruptcy Court, upon motion within the six mop#riod prior to the third anniversary (or at lesixt
(6) months prior to the end of an extension periddjermines that a fixed period extension (not to
exceed three years, together with any prior exteissiwithout a favorable private letter ruling froime
Internal Revenue Service that any further extengionld not adversely affect the status of the tassa
liquidating trust for United States federal incotae purposes) is necessary to facilitate or coraples
recovery and liquidation of the Liquidating Trussgets. If at any time the Liquidating Trustee
determines, in reliance upon such professionalseakiquidating Trustee may retain, that the expenfs
administering the Liquidating Trust so as to makmal distribution to its beneficiaries is likety
exceed the value of the assets remaining in theidaging Trust, the Liquidating Trustee may apply t
the Bankruptcy Court for authority to (i) reserveyamounts necessary to dissolve the Liquidatingtlr
(i) donate any balance to a charitable organipadiescribed in section 501(c)(3) of the Tax Cod# an
exempt from United States federal income tax ugdetion 501(a) of the Tax Code that is unrelated to
the Debtors, the Liquidating Trust, and any insiofethe Liquidating Trustee, and (iii) dissolve the
Liguidating Trust.

() Indemnification of Liquidating Trustee

The Liquidating Trustee or the individual(s) conspmg the Liquidating Trustee, as the
case may be, and the Liquidating Trustee’s agettpeofessionals, shall not be liable for actiaisen
or omitted in its capacity as, or on behalf of, tiguidating Trustee, except those acts arisingabuts or
their own willful misconduct or gross negligencedaach shall be entitled to indemnification and
reimbursement for fees and expenses in defendinpgraah all of its actions or inactions in its capaeis,
or on behalf of, the Liquidating Trustee, exceptdny actions or inactions involving willful miscdact
or gross negligence. Any indemnification clainttud Liquidating Trustee (and the other partiestkeoti
to indemnification under this subsection) shalkh#sfied solely from the Liquidating Trust Assefhe
Liguidating Trustee shall be entitled to rely, imogl faith, on the advice of its retained profesaisn

l. DISTRIBUTIONS UNDER THE PLAN

1. Voting of Claims

Each holder of an Allowed Claim in an impaired sla$ Claims that is entitled to vote
on the Plan shall be entitled to vote separatefcteept or reject the Plan, as provided in suchraad is
entered by the Bankruptcy Court establishing procesiwith respect to the solicitation and tabutatd
votes to accept or reject the Plan, or any othéeroof the Bankruptcy Court.

2. Nonconsensual Confirmation

If any impaired class of Claims entitled to votalshot accept the Plan by the requisite
statutory majority provided in section 1126(c) loé Bankruptcy Code, the Debtors, with the consént o
the Creditors’ Committee, reserve the right to aghidne Plan or undertake to have the Bankruptcy CCour
confirm the Plan under section 1129(b) of the Baptey Code or both. With respect to impaired @ass
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of Claims that are deemed to reject the Plan, thigt@s shall request that the Bankruptcy Courticonf
the Plan pursuant to section 1129(b) of the Bartksu@ode.

3. Distributions on Allowed Senior Noteholder Claims,
Allowed Junior Noteholder Claims, and Allowed Geneal Unsecured Claims,

Distributions to holders of Allowed Senior NotehetdClaims, Allowed Junior
Noteholder Claims, and Allowed General Unsecuredr®$ shall be aggregated and treated as a single
claim. At the written request of the Disbursingefstyany creditor holding multiple Allowed Senior
Noteholder Claims, Allowed Junior Noteholder ClajmsAllowed General Unsecured Claims shall
provide to the Disbursing Agent a single addreg®s aghich any distributions shall be sent.

4, Date of Distributions

In the event that any payment or act under the Bleaquired to be made or performed
on a date that is not a Business Day, then thengakisuch payment or the performance of such agt m
be completed on the next succeeding Business Déghall be deemed to have been completed as of the
required date.

5. Disbursing Agent/Rights and Powers of
Disbursing Agent/Expenses of Disbursing Agent

All distributions under the Plan shall be madeliy lLiquidating Trustee as Disbursing
Agent or such other entity designated by the Ligtiidy Trustee as a Disbursing Agent.

The Disbursing Agent shall be empowered to (a)cetié actions and execute all
agreements, instruments and other documents negésggerform its duties under the Plan, (b) make a
distributions contemplated hereby, (c) employ pssienals to represent it with respect to its
responsibilities and (d) exercise such other powenmmay be vested in the Disbursing Agent by ocofler
the Bankruptcy Court, pursuant to the Plan or &smdel by the Disbursing Agent to be necessary and
proper to implement the provisions hereof.

Except as otherwise ordered by the Bankruptcy Canst reasonable fees and expenses
incurred by the Disbursing Agent (including, withdimitation, taxes and reasonable attorneys fees a
expenses) on or after the Effective Date shalldbd im Cash by the Liquidating Trust in the ordinar
course of business.

6. List of Record Holders

Within ten (10) days after the Effective Date, théenture Trustees, as applicable, shall
provide the Liquidating Trustee with lists of thenmnes and addresses of the record holders of ties3er
Notes, the Series B Notes and the Series C Notekths Effective Date, which lists may be usedhsy
Liquidating Trustee for the purposes of all disttibns.

7. Delivery of Distribution

Subject to Bankruptcy Rule 9010, all distributidasny holder of an Allowed Claim or
Allowed Administrative Expense Claim shall be mati¢he address of such holder (i) as set fortthen t
Schedules filed with the Bankruptcy Court, (ii) ke books and records of the Debtors or their agent
(i) as set forth on the lists of record holdefdte Series A Notes, the Series B Notes or theeS€r
Notes provided by the Series C Noteholder Indentuustee or the Junior Noteholder Indenture Trystee
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as applicable, unless the Debtors or the Liguidafirustee have been natified in writing of a chaofje
address, including, without limitation, by therfigj of a proof of Claim by such holder that contans
address for such holder different than the addvesach holder as set forth on the Schedules. iNgih
this Plan shall require the Liquidating Trusteati@mpt to locate any holder of an Allowed Claim.

8. Unclaimed Distributions

All distributions under the Plan that are unclainieda period of one (1) year after
distribution thereof shall be deemed unclaimed ergpunder section 347(b) of the Bankruptcy Cod# an
revested in the Liquidating Trust and any entitlatra any holder of any Claims to such distributon
shall be extinguished and forever barred. Theidajing Trustee shall have no further obligation to
make any distribution to the holder of such Clamagcount of such Claim, and any entitlement of any
holder of such Claim to any such distributions khalextinguished and forever barred; provided,
however, that the holder of such Claim may recérre distributions on account of such Claim by
contacting the Liquidating Trustee at some poimdrgo the final distribution from the Liquidatinfrust.

9. Distribution Record Date

With respect to holders of all General Unsecuread®d against the Debtors on the
Distribution Record Date, the Claims register shalclosed and any transfer of any Claim thereatl sh
be prohibited. The Debtors and the Liquidatingstshall have no obligation to recognize any transf
any such Claims occurring after the close of bissiran such date.

10. Manner of Payment

At the option of the Disbursing Agent, any Cashmamt to be made hereunder may be
made by a check or wire transfer or as otherwigaired or provided in applicable agreements. All
distributions of Cash to the creditors of eachhef Debtors under the Plan shall be made by, oebalb
of, the applicable Debtor.

11. Cash Distributions

Except with respect to the final distribution frahe Liquidating Trust, no payment of
Cash less than one hundred dollars ($100) shafidmie to any holder of an Allowed Claim unless a
request therefor is made in writing to the LiquidgtTrustee.

12. Setoff and Recoupment

The Debtors may, but shall not be required to,fsagminst or recoup from any Claim
and from any payments to be made pursuant to #reiRIrespect of such Claim any claims of any ratur
whatsoever that the Debtors may have against #imaht, but neither the failure to do so nor the
allowance of any Claim hereunder shall constituteaiver or release by the Debtors or the Liquidatin
Trustee of any such claim they may have against slacmant.

13. Interest on Claims

Unless otherwise specifically provided for in ariyle Interim Cash Collateral Orders,
the Final Cash Collateral Order, the Plan or thefi@mation Order, postpetition interest shall notrae
or be paid on any Claims, and no holder of a Cktiall be entitled to interest accruing on or atier
Commencement Date on any Claim. Unless othervgiseifically provided for in the Plan or the
Confirmation Order, interest shall not accrue ophel upon any Claim in respect of the period fitbm
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Commencement Date to the date a final distribusanade thereon if and after such Claim becomes an
Allowed Claim.

14. No Distribution in Excess of Allowed Amounts

Notwithstanding anything to the contrary hereinhotder of an Allowed Claim shall
receive in respect of such Claim any distributiba @alue as of the Effective Date in excess of the
Allowed amount of such Claim.

15. Distributions After the Effective Date

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

16. Allocation of Plan Distributions Between Principaland Interest

To the extent that any Allowed Claim entitled tdistribution under the Plan consists of
indebtedness and other amounts (such as accruedait interest thereon), such distribution shall
allocated first to the principal amount of the @Giglas determined for United States federal incane t
purposes) and then, to the extent the considerakioaeds the principal amount of the Claim, to such
other amounts.

J. PROCEDURES FORTREATING DISPUTED CLAIMS UNDER THE PLAN

1. Objections

Except as otherwise provided in Section 7.2 ofRlaa, as of the Effective Date,
objections to, and requests for estimation of, Adstiative Expense Claims and Claims against the
Debtors may be interposed and prosecuted onlye\itfuidating Trustee. Such objections and reguest
for estimation shall be served on the respectiairznt and filed with the Bankruptcy Court on oalsh
be served and filed (i) on or before the one-huth@ned-twentieth (120th) day following the later(xf
the Effective Date and (y) the date that a prodEiafim is filed or amended or a Claim is otherwise
asserted or amended in writing by or on behalflodlder of such Claim, or (ii) such later date ag/rhe
fixed by the Bankruptcy Court whether fixed beforeafter the date specified in clauses (x) and (y)
above.

2. No Distributions Pending Allowance

Notwithstanding any other provision of the Plararily portion of a Claim or
Administrative Expense Claim is Disputed, no paynhwerdistribution provided under the Plan shall be
made on account of such Claim or Administrative &ge Claim unless and until such Disputed Claim
or Disputed Administrative Expense Claim becomdewéd.

3. Distributions After Allowance

To the extent that a Disputed Claim or Disputed Adstrative Expense Claim
ultimately becomes an Allowed Claim or Allowed Adhisitrative Expense Claim, distributions (if any)
shall be made to the holder of such Allowed ClamAlbowed Administrative Expense Claim in
accordance with the provisions of the Plan.
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4, Resolution of Administrative Expense Claims and Clins

On and after the Effective Date, the Liquidating§tee shall have the authority to
compromise, settle, otherwise resolve or withdraw @bjections to Administrative Expense Claims and
Claims against the Debtors, and Disputed AdmintisedExpense Claims and Claims against the
Debtors, subject to the consent of the Trust Adyi&oard for any Administrative Expense Claim or
Claim over [$ ].

5. Estimation of Claims/Interest

The Debtors and, after the Effective Date, the idgting Trustee, may at any time
request that the Bankruptcy Court estimate anyi@gaemnt Claim, Unliquidated Claim or Disputed Claim
pursuant to section 502(c) of the Bankruptcy Cadgardless of whether any of the Debtors or anyrothe
Person previously objected to such Claim or whetteBankruptcy Court has ruled on any such
objection, and the Bankruptcy Court will retainigaliction to estimate any Claim at any time during
litigation concerning any objection to any Claimgluding, without limitation, during the pendendy o
any appeal relating to any such objection. Ingbent that the Bankruptcy Court estimates any
Contingent Claim, Unliquidated Claim or Disputedi@i, the amount so estimated shall constitute eithe
the Allowed amount of such Claim or a maximum latiin on such Claim, as determined by the
Bankruptcy Court. If the estimated amount congla maximum limitation on the amount of such
Claim, the Debtors or the Liquidating Trustee,lesdase may be, may pursue supplementary
proceedings to object to the allowance of suchn@lahll of the aforementioned objection, estimation
and resolution procedures are intended to be cuivelland not exclusive of one another. Claims tmay
estimated and subsequently compromised, settlelddrsiwn or resolved by any mechanism approved by
the Bankruptcy Court.

The amount of any Trust Assets allocable to, @ined on account of, Disputed Claims
in the Liquidating Trust Claims Reserve shall beedrined based on the estimation of such Disputed
Claim pursuant to subsection (a) of Section 7. thefPlan.

To the extent that a Disputed Claim becomes arnwdtbClaim after the Effective Date,
the holder of such Claim shall not be entitledriy enterest thereon.

K. EXECUTORY CONTRACTS AND UNEXPIRED L EASES

1. Assumption or Rejection of Executory Contracts andJnexpired Leases

Pursuant to sections 365(a) and 1123(b)(2) of #mekBiptcy Code, all executory
contracts and unexpired leases that exist betweebBé¢btors and any person or entity shall be deemed
rejected by the Debtors as of the Effective Dateept for any executory contract or unexpired l€gse
that has been assumed or rejected pursuant talenairthe Bankruptcy Court entered prior to the
Effective Date and (ii) as to which a motion fopagval of the assumption of such executory contoact
unexpired lease has been filed and served prithret@onfirmation Date, (iii) that is subject to eetd
rejection in accordance with Section 8.2, or (hgttis specifically designated as a contract sdda be
assumed on Schedules 8.01(A) (executory contrac&)01(B) (unexpired leases), which scheduled shal
be contained in the Plan Supplemgmgvided howevery that the Debtors reserve the right, on or pigor t
the Confirmation Date, to amend Schedules 8.01(W)&01(B) to delete any executory contract or
unexpired lease therefrom or add any executoryraoinbr unexpired lease thereto, in which evenhsuc
executory contract(s) or unexpired lease(s) steatldemed to be, respectively, either rejectedsamasd
as of the Effective Date, or subject to deferrgedation as applicable. The Debtors shall providéce
of any amendments to Schedules 8.01(A) and/or B)ab(the parties to the executory contracts and
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unexpired leases affected thereby. The listing dbcument on Schedules 8.01(A) or 8.01(B) shall no
constitute an admission by the Debtors that suchient is an executory contract or an unexpirestlea
or that the Debtors have any liability thereunder.

2. Deferred Rejection of Executory Contracts

Pursuant to sections 365(a) and 1123(b)(2) of #mekBiptcy Code, and subject to the
agreement of the parties to such executory contifaase executory contracts specifically designated
contract subject to deferred rejection on Sche8ilg shall be rejected by the Debtors as of the skt
forth on Schedule 8.02 or as of a date agreed thépebtors and the parties to the applicabledreg
contract. Schedule 8.02 shall be contained irfPtha Supplemenprovided however that the Debtors
reserve the right, on or prior to the Confirmatioste, to amend Schedule 8.02 to delete any exgcutor
contract therefrom or add any executory contraatetfo, in which event such executory contract(a)l sh
become, or shall no longer be, subject to defelegttion as of the Effective Date. The Debtorslish
provide notice of any amendments to Schedule & ®2e parties to the executory contracts affected
thereby. The listing of a document on Schedul@ 8Hall not constitute an admission by the Debituas
such document is an executory contract or thaD#tgtors have any liability thereunder.

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

Entry of the Confirmation Order shall, subject tmlaipon the occurrence of the
Effective Date, constitute (a) the approval, punsia sections 365(a) and 1123(b)(2) of the Bantayip
Code, of the assumption of the executory contraatsunexpired leases assumed pursuant to Section 8.
of the Plan, (b) the extension of time, pursuarggction 365(d)(4) of the Bankruptcy Code, withiniet
the Debtors may assume, assume and assign ortteaatexpired nonresidential leases through ttee da
of entry of an order approving the assumption, mgsion and assignment or rejection of such exegutor
contracts and unexpired leases, (c) the approusdupnt to sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the rejection of the executmgtracts and unexpired leases rejected pursuant to
Section 8.1 of the Plan, and (d) the approval,yanmsto sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the deferred rejection of tkecaitory contracts rejected pursuant to SectioroB.2
the Plan.

4, Inclusiveness

Unless otherwise specified on Schedules 8.01(A)L(8) or 8.02 of the Plan
Supplement, each executory contract and unexpaaeskllisted or to be listed therein shall includg a
and all modifications, amendments, supplementtatezgaents or other agreements made directly or
indirectly by any agreement, instrument or othezuheent that in any manner affects such executory
contract or unexpired lease, without regard to iesuch agreement, instrument or other document is
listed on Schedules 8.01(A), 8.01(B) or 8.02.

5. Cure of Defaults

Except to the extent that different treatment heenbagreed to by the non-debtor party or
parties to any executory contract or unexpireddeasSchedule 8.01(A) or 8.01(B) to be assumed
pursuant to Section 8.1 of the Plan, the Debtoadi, gpursuant to the provisions of sections 1133(é%)
and 1123(b)(2) of the Bankruptcy Code and condistéh the requirements of section 365 of the
Bankruptcy Code, within at least (20) days priottie later of (a) the hearing on the Debtors’ mofiar
assumption or assumption and assignment and (IyahBirmation Hearing, file with the Bankruptcy
Court and serve by first class mail on each noriatgiarty to such executory contracts or unexpired
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leases pursuant to Section 8.1 of the Plan, aeatiich shall include, on Schedule 8.01(A) or 88)1(

the cure amount as to each executory contractexpired lease to be assumed. The parties to such
executory contracts or unexpired leases to be astomassumed and assigned by the Debtors shall hav
until the objection deadline to the Plan to filela®erve any objection to assumption or the cureuaiso
listed by the Debtors. If there are any objectifilesl, the Bankruptcy Court shall hold a hearimgeo

date to be set by the Bankruptcy Court. Notwithditag Section 8.1 of the Plan, the Debtors sh#diime
their rights to reject any of their executory cats or unexpired leases that are subject to aitgisp
concerning amounts necessary to cure any defauttagh the Effective Date.

6. Bar Date for Filing Proofs of Claim Relating to
Executory Contracts and Unexpired Leases Rejectedupsuant to the Plan.

Proofs of Claim for damages arising out of theatjm of an executory contract or
unexpired lease pursuant to Section 8.1 of the ilast be filed with the Bankruptcy Court and served
upon the attorneys for the Debtors or on and #fieEffective Date, the Liquidating Trustee, n@tat
than thirty (30) days after the later of (a) notidentry of an order approving the rejection afsu
executory contract or unexpired lease, (b) notfaentry of the Confirmation Order, (c) notice of an
amendment to Schedules 8.01(A) or (B) of the Plagpp&ment (solely with respect to the party digectl
affected by such modification), or (d) notice o thebtors’ election to reject under Section 8.thef
Plan. All such proofs of Claim not filed within such timewill be forever barred from assertion
against the Debtors and their estates or the Liquiating Trust and their property.

7. Bar Date for Filing Proofs of Claim Relating
To the Deferred Rejection of Executory Contracts.

Proofs of Claim for damages arising out of the defitrejection of an executory contract
pursuant to Section 8.2 must be filed with the Baptcy Court and served upon the attorneys for the
Debtors or on and after the Effective Date, theuldgting Trustee, no later than thirty (30) dayteathe
Effective Date. Damages resulting from such defitrejection shall be calculated based on thetiejec
damages as of the earlier of (a) the date of iejgoor (b) thirty (30) days after the Effective tBaAll
such proofs of Claim not filed within such time wil be forever barred from assertion against the
Debtors and their estates or the Liquidating Trustand their property.

8. Indemnification and Reimbursement Obligations.

Subject to the occurrence of the Effective Date,dhligations of the Debtors, as of the
Commencement Date, to indemnify, defend, reimbumstmit the liability of directors, officers, or
employees, against any claims, costs, liabilitiesamses of action as provided in the Debtorstlagiof
organization, certificates of incorporation, bylawther organizational documents, or applicable law
shall, to the extent such indemnification, defemsenbursement, or limitation is owed in connectath
one or more events or omissions occurring befaemmencement Date, be (i) assumed and paid only
to the extent of any applicable insurance coveragé (ii) to the extent a proof of claim has baerety
filed, treated as General Unsecured Claims totenésuch claims are not covered by any applicable
insurance. Nothing contained herein shall affeetrights of such directors, officers or employeeder
any insurance policy or coverage with respect thsiiaims, costs, liabilities or causes of action.

For the avoidance of doubt, to the extent of theecage provided by the D&O Insurance
Palicies, the Debtors would be fully liable for amdnification, defense, reimbursement, or limitaion
connection with claims covered by the D&O InsuraRodicies; as such, pursuant to sections 365(a) and
1123(b)(2) of the Bankruptcy Code, the D&O InsueRolicies, to the extent the contract providing fo
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such is determined to be an executory contracl, shaleemed assumed by the Debtors and transferred
to the Liquidating Trust pursuant to Section 5. &fhe Plan.

L. CONDITIONS PRECEDENT TO EFFECTIVE DATE

1. Conditions Precedent to Effectiveness

The Effective Date shall not occur and the Plaril sith become effective unless and
until the following conditions are satisfied infok waived in accordance with Section 9.2 of thenP

® The Confirmation Order, in form and substance atat#g to the
Debtors and the Creditors’ Committee shall havenlesgered and is a
Final Order;

(i) All actions and all agreements, instruments orrotleeuments necessary
to implement the terms and provisions of the Planeffected or
executed and delivered, as applicable, in formsanidtance satisfactory
to the Debtors; and

(iii) All authorizations, consents and regulatory appiguBany, required by
the Debtors in connection with the consummatiothefPlan are
obtained and not revoked.

2. Waiver of Conditions

Each of the conditions precedent in Section 1 Harexy be waived, in whole or in part,
upon written notice, signed by the Debtors anddredlitors’ Committee. Any such waivers may be
effected at any time, without notice, without leaveorder of the Bankruptcy Court and without any
formal action.

3. Satisfaction of Conditions

Except as expressly provided or permitted in tles Pany actions required to be taken on
the Effective Date shall take place and shall lerdd to have occurred simultaneously, and no such
action shall be deemed to have occurred prior@daking of any other such action. In the eveat tme
or more of the conditions specified in Section 1ha&f Plan have not occurred or otherwise been waive
pursuant to Section 9.2 of the Plan, (a) the Coration Order shall be vacated, (b) the Debtorsadind
holders of Claims and interests, including any Bgliterests, shall be restored to the status qte as
of the day immediately preceding the Confirmatiaatddas though the Confirmation Date never occurred
and (c) the Debtors’ obligations with respect tai@ls and Equity Interests shall remain unchanged an
nothing contained herein shall constitute or barika waiver or release of any Claims or Equity
Interests by or against the Debtors or any othesgmeor to prejudice in any manner the rights ef th
Debtors or any person in any further proceedingsluing the Debtors.

M. EFFECT OF CONFIRMATION

1. Post-Effective Date Assets

On and after the Effective Date, the Liquidating§iee may dispose of the assets of the
Liquidating Trust free of any restrictions of tharikruptcy Code, but in accordance with the prowmsio
of the Plan and the Ligquidating Trust Agreement.
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2. Binding Effect

Subject to the occurrence of the Effective Dateand after the Confirmation Date, the
provisions of the Plan shall bind any holder oflai@ against, or Equity Interest in, the Debtord anch
holder’s respective successors and assigns, whathet the Claim or interests including any Equity
Interest of such holder is impaired under the Ridrether or not such holder has accepted the Ridn a
whether or not such holder is entitled to a distitm under the Plan.

3. Termination of Equity Interests

Except as provided in the Plan, the rights afforideahd the payments and distributions
to be made under the Plan shall terminate all dnierests. Except as provided in the Plan, upen
Effective Date, Equity Interests shall be, andldbaldeemed to be, terminated, and all holdersici s
Equity Interests shall be precluded and enjoinethfasserting against the Liquidating Trust, its
successors or assignees or any of its assets merpes, any other or further Claim or Equity |eistr
based upon any act or omission, transaction or @itte/ity of any kind or nature that occurred pitio
the Effective Date, whether or not such holderfiied a proof of Claim or proof of Equity Interestd
whether or not the facts or legal bases therefoe Wwaeown or existed prior to the Effective Date.

4, Injunction or Stay

Except as otherwise expressly provided herein tierConfirmation Order, all Persons
or entities who have held, hold or may hold Claagainst or Equity Interests in the Debtors are
permanently enjoined, from and after the Effecihage, from (a) commencing or continuing in any
manner any action or other proceeding of any kimay such Claim or Equity Interest against any of
the Debtors or the Liquidating Trust, (b) the enéonent, attachment, collection or recovery by any
manner or means of any judgment, award, decresder against any Debtor or the Liquidating Trust
with respect to such Claim or Equity Interest,di®ating, perfecting or enforcing any encumbrarfce o
any kind against any Debtor of the Liquidating Troisagainst the property or interests in propeftgny
Debtor or the Liquidating Trust with respect tols@laim or Equity Interest, (d) asserting any right
setoff, subrogation or recoupment of any kind agfaamy obligation due to any Debtor or the Liguitigt
Trust or against the property or interests in priypef any Debtor or the Liquidating Trust with pest to
such Claim or Equity Interest, except as conteraglar allowed by the Plan, (e) acting or proceedting
any manner in any place whatsoever, that doesamboiam to or comply with the provisions of the Plan
(f) commencing, continuing, or asserting in any ne&rany action or other proceeding of any kind with
respect to any claims which are extinguished @asdd pursuant to the Plan, and (g) taking angrecti
to interfere with the implementation or consummatid the Plan.

5. Terms of Injunction or Stay

Unless otherwise provided in the Confirmation Ora@dirinjunctions or stays arising
under or entered during the Chapter 11 Cases weddpn 105 or 362 of the Bankruptcy Code, or
otherwise, that are in existence on the Confirnmadate shall remain in full force and effect utti¢
Effective Date, provided, however, that no suchnigfion or stay shall preclude enforcement of patti
rights under the Plan and the related documents.

6. Reservation of Causes of Action/Reservation of Ridh

Except as provided in the Plan, nothing containettié Plan (including in Section 6.13
of the Plan) or the Confirmation Order shall berded to be a waiver or the relinquishment of anfitdg
or causes of action that the Debtors or the Lidindal rust may have or which the Liquidating Trosty
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choose to assert on behalf of the Debtors’ estatdsr any provision of the Bankruptcy Code or any
applicable nonbankruptcy law, including, withoumifiation, (i) any and all Claims against any pereon
entity, to the extent such person or entity assed®ssclaim, counterclaim, and/or Claim for detof
which seeks affirmative relief against the Debtthe, Liquidating Trust their officers, directors, o
representatives and (ii) the turnover of any priypef the Debtors’ Estates.

Nothing contained in the Plan or the Confirmatia& shall be deemed to be a waiver
or relinquishment of any claim, cause of actioghtiof setoff, or other legal or equitable defewich
the Debtors had immediately prior to the Commencgrbate, against or with respect to any Claim left
unimpaired by the Plan. The Liquidating Trust Ehale, retain, reserve, and be entitled to asdlert
such claims, causes of action, rights of setoff, @her legal or equitable defenses which the Dslitad
immediately prior to the Commencement Date fulljfalse Chapter 11 Cases had not been commenced,
and all of the Debtors’ legal and equitable rigietspecting any Claim left Unimpaired by the Plaryma
be asserted after the Confirmation Date by theidafing Trust to the same extent as if the Chapter
Cases had not been commenced.

7. Exculpation

Notwithstanding anything herein to the contrary, asof the Effective Date none of
the Debtors, the Liquidating Trust, the Liquidating Trustee, the members of the Creditors’
Committee (solely in their capacity as such, and #ir respective officers, directors, employees,
managing directors, accountants, financial advisoranvestment bankers, agents, restructuring
advisors, and attorneys, and each of their respegt agents and representatives (but solely in their
capacities as such) shall have or incur any liabilf for any Claim, cause of action or other assertio
of liability for any act taken or omitted to be taken in connection with, or arising out of, the
Chapter 11 Cases, the formulation, disseminationonfirmation, consummation or administration
of the Plan, property to be distributed under the Pan or any other act or omission in connection
with the Chapter 11 Cases, the Plan (or any prior ppposed version of the Plan), the Disclosure
Statement or any contract, instrument, document obther agreement related thereto; and such
claims shall be deemed expressly waived and forevealinquished as of the Effective Date;
provided, however, that the foregoing shall not afct the liability of any Person that otherwise
would result from any such act or omission to thex@ent such act or omission is determined by a
Final Order to have constituted willful misconduct,gross negligence, intentional fraud, or criminal
conduct of any such person or entity.

8. Limited Releases.

Effective as of the Confirmation Date but subjectd the occurrence of the Effective
Date, and in consideration of the services of the@sent and former directors, officers, members,
employees, managing directors, affiliates, agentinancial advisors, restructuring advisors,
attorneys and representatives of or to the Debtorghe Secured Lenders, and the members of the
Creditors’ Committee, who acted in such capacitieafter the Commencement Date (but not limited
to such postpetition actions); (x) the Debtors anthe Secured Lenders; (y) each holder of a Claim
that votes to accept the Plan (or is deemed to agtdhe Plan) and (z) to the fullest extent
permissible under applicable law, as such law mayebextended or integrated after the Effective
Date, each holder of a Claim or Equity Interest thadoes not vote to accept the Plan, shall release
unconditionally and forever (a) each present or famer director, officer, member, employee,
affiliate, agent, financial advisor, restructuring advisor, attorney and representative (and their
respective affiliates) of the Debtors, the Securddenders (solely in that capacity), and the members
of the Creditors’ Committee (solely in that capaciy) who acted in such capacity after the
Commencement Date, and each of their respective mférs, directors, agents, advisors, and
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professionals (but, in each case, solely in theiapacities as such) from any and all Claims or cause
of action whatsoever in connection with, related toor arising out of the Debtors’ restructuring or
reorganization efforts on or after January 18, 2008the Chapter 11 Cases, the pursuit of
confirmation of the Plan, the consummation thereofthe administration thereof or the property to

be distributed thereunder; and (b) each present oformer director of any of the Debtors’ non-
debtor subsidiaries organized or incorporated outgle of the United States of America from any
and all Claims or causes of action whatsoever thragin the Effective Date; provided, howeverthat

the foregoing shall not operate as a waiver of orelease from any causes of action arising out of the
willful misconduct, gross negligence, intentionalriud, or criminal conduct of any such person or
entity.

Except as provided in Section 10.8(a) of the Plan€. the above paragraph), nothing
contained in any other section of the Plan shall béeemed a release waiver or discharge of any
claims, demands, debts, rights, causes of action labilities held by the estates or the Liquidating
Trust (pursuant to Section 5.7 of the Plan) againsiny current or former directors or officers of the
Debtors for fraud, negligence, corporate waste, atse, mismanagement, or for breach of fiduciary
or other duties under Delaware, New York, or otherapplicable state or 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 potential transactiotior the merger, sale or acquisition of the
BearingPoint or any component part thereof; (ii) the merger and/or acquisition of additional
foreign and/or domestic subsidiaries from Decembet999 through and including January 18, 2008;
(iiif) the operations of BearingPoint, including, wthout limitation, accounting, internal controls, and
financial reporting from January 2000 through and including January 18, 2008; and (iv) the
Debtors’ secured debt financings, including, withoullimitation, credit facilities entered into in 2004,
2005 and 2007.

9. Causes of Action/Avoidance Actions/Objections

Other than any releases granted herein and bydahér@ation Order and by Final Order
of the Bankruptcy Court, as applicable, from arndrahe Effective Date, the Liquidating Trust shedlve
the right to prosecute any and all Causes of Aciimriuding, but not limited to, avoidance or egbit
subordination actions, recovery causes of actiahadjections to Claims under sections 105, 502, 510
542 through 551, and 553 of the Bankruptcy Codeliabong to the Debtors or Debtors in Possession.

N. JURISDICTION AND_GOVERNING L AW

1. Retention of Jurisdiction

The Bankruptcy Court shall have exclusive jurisdiciof all matters arising out of, or
related to, the Chapter 11 Cases and the Plangntrgy and for the purposes of, sections 105(@) an
1142 of the Bankruptcy Code, including, withoutitition:

)] To hear and determine pending applications foagsmption or
rejection of executory contracts or unexpired leatee allowance of
Claims and Administrative Expense Claims resultimgyefrom and any
disputes with respect to executory contracts oxpined leases relating
to facts and circumstances arising out of or ne¢ato the Chapter 11
Cases;

(i) To determine any and all adversary proceedingsicapipns and
contested matters;
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(iii) To ensure that distributions to holders of Allow@dims and Equity
Interests are accomplished as provided herein

(iv) To consider Claims or the allowance, classificatymiority,
compromise, estimation, or payment of any Claimmidstrative
Expense Claim, or Interest;

(v) To hear and determine all applications for compemsand
reimbursement of expenses under sections 330,r885@8(b) of the
Bankruptcy Code;

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

(vii)  To enter and implement such orders as may be apar®m the event
the Confirmation Order is for any reason stayedoked, modified or
vacated;

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

(ix) 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 modificationfiefRlan or to cure
any defect or omission, or reconcile any inconaisgein any order of
the Bankruptcy Court, including, without limitatiothe Confirmation
Order;

(xi) To hear and determine disputes or issues arisingrinection with the
interpretation, implementation or enforcement &f Bian, the
Confirmation Order, any transactions or paymentgeroplated hereby,
any agreement, instrument, or other document gawgor relating to
any of the foregoing or any settlement approvethleyBankruptcy
Court;

(xi)  To hear and determine matters concerning statal, ol federal taxes
in accordance with sections 346, 505 and 1146eoBémkruptcy Code
(including, without limitation, any request by tBbebtors prior to the
Effective Date or request by the Liquidating Trafier the Effective
Date for an expedited determination of tax undetiee 505(b) of the
Bankruptcy Code);

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

(xiv)  Toissue injunctions and effect any other actitias inay be necessary
or appropriate to restrain interference by any@e entity with the
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consummation, implementation or enforcement ofRttam, the
Confirmation Order or any other order of the Bampitcy Court;

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

(xvi)  To hear and determine any rights, Claims or caokastion held by or
accruing to the Debtors pursuant to the Bankru@togle or pursuant to
any federal or state statute or legal theory;

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

(xviil) To hear disputes concerning the Liquidating Trust;
(xix)  To enter a final decree closing the Chapter 11 £ase
(xx)  To hear any other matter not inconsistent withBaakruptcy Code.

2. Governing Law

Except to the extent that the Bankruptcy Code berotederal law is applicable, or to the
extent an exhibit to the Plan or Plan Supplemenniges otherwise (in which case the governing law
specified therein shall be applicable to such ahithe rights, duties, and obligations arisinglenthe
Plan shall be governed by, and construed and esdoncaccordance with, the laws of the State of New
York without giving effect to its principles of cfiict of laws.

O. MISCELLANEOUS PROVISIONS

1. Effectuating Documents and Further Transactions

On or before the Effective Date, and without thechfor any further order or authority,
the Debtors shall file with the Bankruptcy Courtexecute, as appropriate, such agreements and other
documents that are in form and substance satisjaitidhem as may be necessary or appropriate to
effectuate and further evidence the terms and tondiof the Plan. As of the effective Date, the
Liguidating Trust is authorized to execute, deljfde, or record such contracts, instruments,astss,
indentures and other agreements or documents kadwah actions as may be necessary or appropriate
to effectuate and further evidence the terms anditons of the Plan and any securities issuedyaunts
to the Plan.

2. Withholding and Reporting Requirements

In connection with the Plan and all instrumentséskin connection therewith and
distributed thereon, any party issuing any instnoinae making any distribution under the Plan shall
comply with all applicable withholding and repodinequirements imposed by any United States federal
state or local tax law or taxing authority, anddaditributions under the Plan shall be subjectipsuch
withholding or reporting requirements. Notwithdarg the above, each holder of an Allowed Clain tha
is to receive a distribution under the Plan shallhthe sole and exclusive responsibility for the
satisfaction and payment of any tax obligationsdega on such holder by any governmental unit,
including income, withholding and other tax obligas, on account of such distribution. Any party
issuing any instrument or making any distributioer the Plan has the right, but not the obligation
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not make a distribution until such holder has madangements satisfactory to such issuing or déshagr
party for payment of any such tax obligations.

3. Corporate Action

On the Effective Date, all matters provided for enthe Plan that would otherwise
require approval of the managers or directors ef@anmore of the Debtors, as the case may be, lshall
in effect from and after the Effective Date purduarthe applicable general corporation law ofdtees
in which the Debtors are incorporated or estabiishdthout any requirement of further action by the
managers or directors of the Debtors.

4, Continuing Exclusivity Period

Subject to further order of the Bankruptcy Countilithe Effective Date, the Debtors
shall, pursuant to section 1121 of the Bankruptogé; retain the exclusive right to amend the Prah a
to solicit acceptances thereof.

5. Plan Supplement/Exhibits and Schedules

The Plan Supplement and the documents containegithghall be in form, scope and
substance satisfactory to the Debtors and reaspeatitfactory to the Creditors’ Committee, shall b
filed with the Bankruptcy Court no later than fii® Business Days before the deadline for voting to
accept or reject the Plan, provided that the doctisnecluded therein may thereafter be amended and
supplemented prior to execution, so long as no anndment or supplement materially affects the
rights of holders of Claims.

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

6. Payment of Statutory Fees

All fees payable under section 1930 of chapterdfaBle 28 of the United States Code,
as determined by the Bankruptcy Court at the Covditon Hearing, shall be paid on the Effective Date

7. Post-Confirmation Date Professional Fees and Expeas

From and after the Confirmation Date, the LiquidgtTrust, shall, in the ordinary course
of business and without the necessity for any agroy the Bankruptcy Court, pay the reasonable fee
and expenses of professional persons thereaftemrattcby them.

8. Dissolution of the Creditors’ Committee

On the Effective Date, the Creditors’ Committeelldha dissolved and the members
thereof shall be released and discharged of ama &bfurther authority, duties, responsibilitiesda
obligations related to and arising from and in @stion with the Chapter 11 Cases, and the reteption
employment of such Creditors’ Committee’s attornegsountants and other agents, if any, shall
terminate other than for purposes of (i) filing g@wdsecuting applications for final allowances of
compensation for professional services renderedeimbursement of expenses incurred in connection
therewith, and (ii) reviewing and objecting to #Hygplications of other parties for the allowance of
compensation for professional services renderedeimbursement of expenses incurred in connection
therewith.
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9. Exemption from Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Ctiueissuance, transfer or exchange of
notes or equity securities under or in connectigh the Plan, the creation of any mortgage, deedust
or other security interest, the making or assigrtroéany lease or sublease or the making or deligér
any deed or other instrument of transfer undefyitherance of, or in connection with the Plan khat
be subject to any stamp, real estate transfer gagetrecording or other similar tax.

10. Expedited Tax Determination

The Debtors and the Liquidating Trustee are autkdrio request an expedited
determination of taxes under section 505(b) ofBarkruptcy Code for any or all returns filed for,am
behalf of, the Debtors for any and all taxable qasi(or portions thereof) ending after the
Commencement Date through and including the Effeddiate.

11. Substantial Consummation

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

12. Severability of Plan Provisions

In the event that, prior to the Confirmation Datry term or provision of this Plan is
held by the Bankruptcy Court to be invalid, voiduorenforceable, the Bankruptcy Court shall have the
power to alter and interpret such term or provigmmake it valid or enforceable to the maximuneaxt
practicable, consistent with the original purpok#he term or provision held to be invalid, void or
unenforceable, and such term or provision shatl teeapplicable as altered or interpreted.
Notwithstanding any such holding, alteration oeiptetation, the remainder of the terms and prongi
of the Plan shall remain in full force and effentlashall in no way be affected, impaired or invatet by
such holding, alteration or interpretation. Nohsianding the foregoing, in such case, the Planangy
be confirmed without that clause or provision & taquest of the Debtors and with the consentef th
Creditors Committee. The Confirmation Order shahstitute a judicial determination and shall pdevi
that each term and provision of the Plan, as it hae been altered or interpreted in accordandetihwt
foregoing, is valid and enforceable in accordantb its terms.

13. Notices.

All notices, requests and demands to or upon thedpe shall be in writing (including by
facsimile transmission) to be effective and, unteberwise expressly provided herein, shall be @ggbem
to have been duly given or made when actually dedigt or, in the case of notice by facsimile
transmission, when received and telephonicallyicmeid, addressed as follows:

BearingPoint, Inc.

100 Crescent Court, Suite 700
Dallas, Texas 75201

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

—and —
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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

P. M ODIFICATION , REVOCATION , OR WITHDRAWAL OF THE PLAN

1. Modification of Plan

Alterations, amendments or modifications of orfte Plan may be proposed in writing
by the Debtors at any time prior to the Confirmatidate, provided that (a) the Debtors have provitied
Creditors’ Committee with notice of such alteraipamendments or modifications and the Creditors’
Committee has consented; (b) the Plan, as altareeinded or modified satisfies the conditions of
sections 1122 and 1123 of the Bankruptcy Codej@ntthe Debtors shall have complied with section
1125 of the Bankruptcy Code. The Plan may beadteamended or modified at any time after the
Confirmation Date and before substantial consumomaprovided that (x) the Debtors have provided the
Creditors’ Committee with notice of such alteraipamendments or modifications and the Creditors’
Committee has consented; (y) the Plan, as altarednded or modified, satisfies the requirements of
sections 1122 and 1123 of the Bankruptcy Codejanithe Bankruptcy Court, after notice and a hegrin
confirms the Plan, as altered, amended or modifieder section 1129 of the Bankruptcy Code and the
circumstances warrant such alterations, amendnoemt®difications. A holder of a Claim that has
accepted the Plan shall be deemed to have acdbgt&dan, as altered, amended or modified, if the
proposed alteration, amendment or modification cadsnaterially and adversely change the treatment
of the Claim of such holder.

Prior to the Effective Date, the Debtors may maherapriate technical adjustments and
modifications to the Plan, subject to the conséth® Secured Lenders’ Representative, withouhgurt
order or approval of the Bankruptcy Court, provideat such technical adjustments and modificatams
not adversely affect in a material way the treatnoeémolders of Claims or Equity Interests and the
Secured Lenders’ Representative has consentedhoatteration or modification.

2. Revocation or Withdrawal of the Plan

The Debtors, in consultation with the Creditorsn@nittee, reserve the right to revoke or
withdraw the Plan prior to the Confirmation Datéthe Debtors revoke or withdraw the Plan priothe
Confirmation Date, then the Plan shall be deemdicand void. In such event, nothing contained here
shall constitute or be deemed a waiver or relehaeyClaims or Equity Interests by or against the
Debtors or any other person or to prejudice inmaypner the rights of the Debtors or any persomin a
further proceedings involving the Debtors.Priothe Effective Date, the Debtors may make appropriat
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technical adjustments and modifications to the Pdabject to the consent of the Secured Lenders’
Representative, without further order or appro¥dahe Bankruptcy Court, provided that such techinica
adjustments and modifications do not adverselycaffea material way the treatment of holders of
Claims or Equity Interests and the Secured Lend®epresentative has consented to such alteration or
modification.

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

VI.

CERTAIN FACTORS TO BE CONSIDERED

A. CERTAIN BANKRUPTCY L AW CONSIDERATIONS

1. Risk of Non-Confirmation of the Plan

Although the Debtors believe that the Plan wilisfgtall requirements necessary for
confirmation by the Bankruptcy Court, there cambeassurance that the Bankruptcy Court will reheh t
same conclusion or that modifications of the Pldhnet be required for confirmation or that such
modifications would not necessitate resolicitatdvotes.

2. Non-Consensual Confirmation

In the event any impaired class of claims or equitgrests does not accept the Plan, a
bankruptcy court may nevertheless confirm such ptahe proponent’s request if at least one implaire
class has accepted the Plan (with such acceptag tetermined without including the vote of any
“insider” in such class), and as to each impailadscthat has not accepted the Plan, the bankraptay
determines that the Plan “does not discriminataidgf and is “fair and equitable” with respectttoe
dissenting impaired Classes. See section VIli)bélow, entitled “CONFIRMATION OF THE PLAN -
Requirements for Confirmation of the Plan - Requieats of Section 1129(b) of the Bankruptcy Code.”
Because Class 7 (Other Subordinated Claims) argb@l&Equity Interests) are deemed to reject tan, Pl
these requirements must be satisfied with respebieise Classes. Should any other class votéettt re
the Plan, then these requirements must be satisftadespect to those Classes as well. The Dgbtor
believe that the Plan satisfies these requirements.

3. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective éwaill occur soon after the
Confirmation Date, there can be no assurance sisctotiming.

4, Debtors Could Withdraw the Plan

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

5. Conversion into a Chapter 7 Case

If no plan can be confirmed, or if the Bankruptayu@ otherwise finds that it would be
in the best interest of creditors, the Chapter 44e0nay be converted to a case under chapteh@ of t
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Bankruptcy Code, pursuant to which a trustee wbeldppointed or elected to liquidate the Debtors’
assets for distribution in accordance with thentres established by the Bankruptcy Code. A dismrs
of the effects that a Chapter 7 liquidation wouddrédn on the recoveries of holders of claims andests
and a liquidation analysis are set forth in Exhihit

B. ADDITIONAL FACTORS TO BE CONSIDERED

1. The Debtors Have No Duty to Update

The statements contained in this Disclosure Staieare made by the Debtors as of the
date hereof, unless otherwise specified hereinttadelivery of this Disclosure Statement afteit thate
does not imply that there has been no change imtbemation set forth herein since that date. The
Debtors have no duty to update this DisclosureeBtant unless otherwise ordered to do so by the
Bankruptcy Court.

2. No Representations Outside This Disclosure Statemefre Authorized

No representations concerning or related to thedshthe Chapter 11 Cases, or the Plan
are authorized by the Bankruptcy Court or the Baptay Code, other than as set forth in this Disgles
Statement. Any representations or inducements noasiecure your acceptance or rejection of the Plan
that are other than as contained in, or included, whis Disclosure Statement should not be relgoh
by you in arriving at your decision.

3. Claims Could Be More Than Projected

As of the date hereof, approximately $2,600,000j80fhsecured claims (excluding
claims of the Senior Noteholders and the JunioeNalders) have been asserted against the Debtors.
The Debtors project that only approximately $22%,340 in General Unsecured Claims will be Allowed
by the Bankruptcy Court. This, however, is anmeate, and recoveries based on suchprojection @re no
guaranteed. The Allowed amount of Claims in edaksccould be significantly more than projected,
which in turn, could cause the value of distribnfido be reduced substantially.

4, Projections Based on Recovery Analysis Are Not Aseed,
And Actual Results May Vary

The Recovery Analysis prepared by the Debtors heil &dvisors projects assets to be
distributable to holders of Allowed Claims in Clas<ta, 4b, 5 and 6 in the approximate amount of
$24,200,000. Certain of the information contaiirethis Disclosure Statement is based on such
Recovery Analysis and is, by nature, forward logkiand contains estimates and assumptions which
might ultimately prove to be incorrect, and conggimojections which may be materially differentrfro
actual future experiences. There are uncertaiaiesciated with any projections and estimatesttand
should not be considered assurances or guararftdesamount of funds or the amount of Claims & th
various Classes that might be allowed.

5. No Legal or Tax Advice is Provided to You By This [Bclosure Statement

The contents of this Disclosure Statement shouldeaaonstrued as legal, business or
tax advice. Each creditor or Equity Interest hokteould consult his, her, or its own legal courssel
accountant as to legal, tax and other matters coimgghis, her, or its Claim or Equity Interest.
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This Disclosure Statement_is rlegal advice to you. This Disclosure Statemeny nat
be relied upon for any purpose other than to deterimow to vote on the Plan or object to confirmiati
of the Plan.

0. No Admission Made

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

7. Certain Tax Conseqguences

For a discussion of certain U.S. federal incomectasiderations to the Debtors and
certain holders of Claims in connection with the@iementation of the Plan, see “Certain Federalrmeo
Tax Consequences of the Plan.”

VII.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain U.8efal income tax consequences of
the implementation of the Plan to the Debtors anlaolders of certain Claims. The following summary
does not address the U.S. federal income tax capsegs to holders whose Claims are unimpaired or
otherwise entitled to payment in full in cash untdher Plan (e.g., Priority Non-Tax Claims, Securea T
Claims, and Other Secured Claims), to holders ain® extinguished without a distribution in exchang
therefor, to holders of Equity Interests or gergridlose holders who negotiated their own settlésen
with the Debtors.

The following summary is based on the Internal RereeCode of 1986, as amended (the
“Tax Codé), U.S. Department of Treasury regulations proratdgl thereunder Treasury
Regulations), judicial decisions, and published administratiules and pronouncements of the Internal
Revenue Service (théRS"), all as in effect on the date hereof. Changesuch rules or new
interpretations thereof may have retroactive eféext could significantly affect the U.S. federalome
tax consequences described below.

The U.S. federal income tax consequences of thred?complex and are subject to
significant uncertainties. The Debtors have nquested a ruling from the IRS or an opinion of c®in
with respect to any of the tax aspects of the Prus, no assurance can be given as to the iptatjgm
that the IRS will adopt. In addition, this summasnerally does not address foreign, state or kazal
consequences of the Plan, nor does it address.ghddderal income tax consequences of the Plan to
special classes of taxpayers (such as foreign yaxpabroker-dealers, traders that mark-to-mateit t
securities, banks, mutual funds, insurance compaatier financial institutions, small business
investment companies, regulated investment compareal estate investment trusts, tax-exempt
organizations (including, without limitation, cartgpension funds), persons whose functional cugrésc
not the U.S. dollar, persons subject to the altar@aminimum tax, persons holding Claims as paid of
“straddle,” “hedge,” “constructive sale” or “congdwn transaction” with other investments, passujho
entities and investors in pass-through entities).

Accordingly, the following summary of certain U.Sfederal income tax

consequences is for informational purposes only arid not a substitute for careful tax planning and
advice based upon the individual circumstances peatning to a holder of a Claim.
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IRS Circular 230 Notice: To ensure compliance witHRS Circular 230, holders of
Claims are hereby notified that: (a) any discussionf federal tax issues contained or referred to in
this Disclosure Statement is not intended or writte to be used, and cannot be used, by holders of
Claims for the purpose of avoiding penalties that ray be imposed on them under the Tax Code; (b)
such discussion is written in connection with the ppmotion or marketing by the Debtors of the
transactions or matters addressed herein; and (c)diders of Claims should seek advice based on
their particular circumstances from an independenttax advisor.

A. CONSEQUENCESTO THE DEBTORS

1. Cancellation of Indebtedness.

In connection with the Plan, all assets of the Debwill be transferred to the
Liguidating Trust, and the Debtors and their suilbsiés (to the extent the equity in such subsid&is
not transferred to the Liquidating Trust) will di¥ge. In connection with the implementation of #lan,
it is expected that the Debtors will incur a sigraht amount of cancellation of indebtedne<sdD")
income for U.S. federal income tax purposes.

COD income is the amount by which indebtednesshdiged (reduced by any
unamortized original issue discount) exceeds theusstnof cash and the fair market value of any other
consideration given in exchange therefor. Ce#atutory or judicial exceptions can apply to lithié
amount of COD (such as where the payment of theediwa debt would have given rise to a tax
deduction). Although any COD incurred will be exadd from the taxable income of BE and its
consolidated subsidiaries for U.S. federal incoaxepurposes under a special bankruptcy exception
contained in the Tax Code, the Tax Code providasdtdebtor in a bankruptcy case generally must
reduce certain of its tax attributes — such a®petating loss (“NOL") carryforwards and currenaiye
NOLs, capital loss carryforwards, tax credits, taxdbasis in assets — by the amount of the excluded
COD. Any reduction in tax attributes in respecertluded COD income does not occur until after the
computation of tax for the taxable year in whica @OD is incurred.

B. CONSEQUENCESTO CERTAIN HOLDERS OF CLAIMS

1. In General.

Pursuant to the Plan, holders of certain Claimbretleive a Beneficial Interest in the
Liguidating Trust. For U.S. federal income taxppases, the Liquidating Trust has been structured to
qualify as a “grantor trust.” See section C beldligx Treatment of the Liquidating Trust and Holslef
Beneficial Interests.” As a result, the receipadeneficial Interest in the Liquidating Trustdyolder
of a Claim generally should be treated for U.Sefatlincome tax purposes as the receipt of a direct
undivided interest in the underlying assets ofliggiidating Trust, subject to any obligations oéth
Liguidating Trust, and all holders are requireddport consistently therewith. In addition, punsiim
the Plan, the Liquidating Trustee will make a géaith valuation of the assets of the Liquidatingigty
and all parties must consistently use such valndtoall U.S. federal income tax purposes.

2. Consequences to Holders of Senior Noteholder Claimdunior Noteholder Claims,
and General Unsecured Claims.

In general, each holder of a Senior Noteholderrgldunior Noteholder Claim, or
General Unsecured Claim should recognize gainss (although any loss with respect to such a Claim
may be deferred until all Disputed Claims are nesd) in an amount equal to the difference, if any,
between (i) the fair market value of its undividetirest in the Liquidating Trust Assets received i
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satisfaction of its Claim (other than in respecaon§ Claim for accrued but unpaid interest) arjdliie
holder’s adjusted tax basis in its Claim (othenthay tax basis attributable to accrued but unpaid
interest). See section C below, “Tax TreatmerhefLiquidating Trust and Holders of Beneficial
Interests,” regarding the treatment of a holdeB@fieficial Interests in the Liquidating Trust agiect
owner of an undivided interest in the underlyingeds for U.S. federal income tax purposes. For a
discussion of the tax consequences of any Clairadorued but unpaid interest, see section B.4 helow
“Distributions in Discharge of Accrued and Unpaidierest.” For a discussion of the character of any
gain or loss, see section B.3 below, “Charactéaih or Loss.”

In addition, holders of previously Allowed Seniootgholder Claims, Junior Noteholder
Claims, and General Unsecured Claims may beconiitedrto an increased share of the assets of the
Liguidating Trust as any Disputed Claims are resglvThe imputed interest provisions of the Tax&od
may apply to treat a portion of such increasedeshassets as imputed interest. Holders of sl@im&
also should consult their tax advisors regardimgpbssible deferral of any loss, and a portiomgf a
gain, realized by such holders in respect of t6&ims until such Disputed Claims are resolved.

In general, a holder’s tax basis in its undividegtiest in the Liquidating Trust Assets
should be equal to its fair market value, whicH vaflect any obligations to which those assets are
subject, and the holding period for such assetsldHmegin on the day following the receipt of such
assets.

After the Effective Date, any amount that a holdseives as a distribution from the
Liquidating Trust in respect of its Beneficial Intst (other than possibly as a result of the subsaq
disallowance of a Disputed Claim, as discussed @bgenerally should not be included in the holder’s
amount realized in respect of its Claim for U.Sldieal income tax purposes, but should be separately
treated as a distribution received in respectsoBeneficial Interest.

3. Character of Gain or Loss.

Where gain or loss is recognized by a holder ofang; the character of such gain or loss
as long-term or short-term capital gain or losaordinary income or loss will be determined by a
number of factors, including, among others, thestakus of the holder, whether the Claim constitate
capital asset in the hands of the holder and hog ibhas been held, whether the Claim was acquaitred
market discount, and whether and to what extenihtheer previously had claimed a bad debt deduction

4, Distributions in Discharge of Accrued and Unpaid Irterest.

In general, to the extent that any consideratiorike@d pursuant to the Plan by a holder
of an Allowed Claim is received in satisfactionaaicrued interest or original issue discouQIP”)
during its holding period, such amount will be tiabesto the holder as interest income (to the exdanh
accrued interest or OID was not previously inclugtethe holder’'s gross income). Conversely, a éold
generally recognizes a deductible loss to the ¢xteyaccrued interest claimed or amortized OID was
previously included in its gross income and ispait in full.

Pursuant to the Plan, all distributions from thées in satisfaction of Claims will be
allocated first to the principal amount of suchi@ks, as determined for U.S. federal income tax psep,
and thereatfter to the portion of such Claim, if a@presenting accrued but unpaid interest or OID.
However, there is no assurance that the IRS vépeet such allocation for U.S. federal income tax
purposes.
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Each holder of a Claim is urged to consult itsaexisor regarding the allocation of
consideration to and the deductibility of accruetiumpaid interest or OID for U.S. federal incorae t
purposes.

C. TAX TREATMENT OF THE LIQUIDATING TRUST AND HOLDERS OF BENEFICIAL
INTERESTS

1. Classification of the Liquidating Trust.

The Liquidating Trust is intended to qualify ascquidating trust for U.S. federal income
tax purposes. In general, a liquidating trustasanseparate taxable entity, but rather is trefmed.S.
federal income tax purposes as a “grantor trus”, (& pass-through entity). However, merely
establishing a trust as a liquidating trust dogsensure that it will be treated as a grantor tfoist).S.
federal income tax purposes. The IRS, in Revemaeddure 94-45, 1994-2 C.B. 684, set forth the
general criteria for obtaining an IRS ruling ashe grantor trust status of a liquidating trustemal
chapter 11 plan. The Liquidating Trust has bearcgired with the intention of complying with such
general criteria. Pursuant to the Plan, and iriaranity with Revenue Procedure 94-45, all parties
(including, without limitation, the Debtors, thedLiidating Trustee, and the Liquidating Trust
Beneficiaries) are required to treat, for U.S. fatlexcome tax purposes, the Liquidating Trust as a
grantor trust of which the Liquidating Trust Bemgries are the owners and grantors. The following
discussion assumes that the Liquidating Trusthlso respected for U.S. federal income tax pugrose
However, no ruling has been requested from thedi®Bno opinion of counsel has been requested
concerning the tax status of the Liquidating Tast grantor trust. Accordingly, there can be no
assurance that the IRS would not take a contrasitipn. If the IRS were to challenge successfthily
classification of the Liquidating Trust, the U.8dé&ral income tax consequences to the LiquidatiogtT
the Liquidating Trust Beneficiaries and the Debtmald vary from those discussed herein (includirey
potential for an entity-level tax on any incometod Liquidating Trust).

2. General Tax Reporting by the Liguidating Trust and Benéeficiaries.

For all U.S. federal income tax purposes, all par(including, without limitation, the
Debtors, the Liquidating Trustee, and the Liquidgfirust Beneficiaries) must treat the transfethef
Liguidating Trust Assets to the Liquidating Trustaccordance with the terms of the Plan. Purdioant
the Plan, the Liquidating Trust Assets (other than assets allocated to the Liquidating Trust Cdaim
Reserve, discussed below) are treated, for U.8ré&thcome tax purposes, as having been trandferre
subject to any obligations relating to those assktsctly to the holders of the respective Claims
satisfaction of their Claims, followed by the triarsby the holders to the Liquidating Trust of sadsets
in exchange for Beneficial Interests. Accordingllf,parties must treat the Liquidating Trust agantor
trust of which the holders of Beneficial Intereate the owners and grantors, and treat the hotders
Beneficial Interests as the direct owners of anvided interest in Liquidating Trust Assets (othiean
any assets allocated to the Liquidating Trust Céaditeserve) for all U.S. federal income tax purposes

Pursuant to the Plan, as soon as possible afté&ifteetive Date, the Liquidating Trustee
will make a good faith valuation of the Liquidatifigust Assets. All parties (including, without
limitation, the Debtors, the Liquidating Trusteaddahe Liquidating Trust Beneficiaries) must corensly
use such valuation for all U.S. federal incomegasposes. The valuation will be made availablemfr
time to time, as relevant for tax reporting purgose

Allocations of taxable income of the Liquidatingu$t (other than taxable income

allocable to the Liquidating Trust Claims Reseniscussed below) among the Liquidating Trust
Beneficiaries shall be determined by referenc&¢anmanner in which an amount of cash equal to such
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taxable income would be distributed (were such gashitted to be distributed at such time) if,
immediately prior to such deemed distribution, thgiidating Trust had distributed all its assetal(ed
at their tax book value, and other than assetsatle to the Liquidating Trust Claims Reserveh® t
holders of the Beneficial Interests in the LiquidgtTrust, adjusted for prior taxable income argkland
taking into account all prior and concurrent dsttions from the Liquidating Trust. Similarly, &ble
loss of the Liquidating Trust shall be allocatedréference to the manner in which an economic loss
would be borne immediately after a liquidating disition of the remaining Liquidating Trust Assets.
The tax book value of the Liquidating Trust Asdetsthis purpose shall equal their fair market eatun
the Effective Date, adjusted in accordance withaeoounting principles prescribed by the Tax Cdiuke,
applicable Treasury Regulations, and other apgdicatiministrative and judicial authorities and
pronouncements.

The U.S. federal income tax obligations of a holker not dependent on the Liquidating
Trust distributing any cash or other proceeds. r@fioee, a holder may incur a U.S. federal incomxe ta
liability with respect to its allocable share ofjuidating Trust income regardless of the fact that
Liguidating Trust does not make a concurrent digtion to the holder. In general, a holder of a
Beneficial Interest should not be separately taxalbl a distribution of cash by the Liquidating Trus

The Liquidating Trustee will file with the IRS rets for the Liquidating Trust as a
grantor trust pursuant to Treasury Regulation secti671-4(a). Except as discussed below witheretsp
to the Liquidating Trust Claims Reserve, the Liguidg Trustee also shall annually send to eachehnold
of a Beneficial Interest a separate statemennggfitrth the holder’s share of items of incomengéoss,
deduction or credit and will instruct all such hexgl to report such items on their U.S. federal imedax
returns or to forward the appropriate informatiorstich holder’s underlying beneficial holders with
instructions to report such items on their U.Sefatlincome tax returns.

3. Tax Reporting for Liquidating Trust Assets Allocable to Disputed Claims.

Subject to definitive guidance from the IRS or art@f competent jurisdiction to the
contrary (including the receipt by the Liquidatingistee of an IRS private letter ruling if the Lidating
Trustee so requests one, or the receipt of an selvltermination by the IRS upon audit if not csiete
by the Liquidating Trustee), the Liquidating Triesteill (A) elect to treat any Liquidating Trust Ags
allocable to, or retained on account of, Disputédrs (the Liquidating Trust Claims Reservg as a
“disputed ownership fund” governed by Treasury Ratjon section 1.468B-9, and (B) to the extent
permitted by applicable law, report consistentlytmthe foregoing for state and local income tax
purposes. Accordingly, the Liquidating Trust ClaiReserve will be subject to tax annually on a
separate entity basis on any net income earnedr@sthect to the Liquidating Trust Assets in such
reserves, and all distributions from such resewitde treated as received by holders in respéttair
Claims as if distributed by the Debtors. All pastiincluding, without limitation, the Debtors, the
Liquidating Trustee and the Liquidating Trust Beaefies) will be required to report for tax purpss
consistently with the foregoing.

D. INFORMATION REPORTING AND WITHHOLDING

All distributions to holders of Claims under thePlare subject to any applicable tax
withholding, including employment tax withholdinginder U.S. federal income tax law, interest,
dividends, and other reportable payments may, uceltain circumstances, be subject to “backup
withholding” at the then applicable withholdingedturrently 28%). Backup withholding generally
applies if the holder (a) fails to furnish its smiGecurity number or other taxpayer identificatmmber
(“TIN™), (b) furnishes an incorrect TIN, (c) fails prapeto report interest or dividends, or (d) under
certain circumstances, fails to provide a certiietement, signed under penalty of perjury, thafltiN
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provided is its correct number and that it is atehiStates person that is not subject to backup
withholding. Backup withholding is not an additadrtax but merely an advance payment, which may be
refunded to the extent it results in an overpaynoétax and the appropriate information is supptied

the IRS. Certain persons are exempt from backtighaiding, including, in certain circumstances,
corporations and financial institutions.

The foregoing summary has been provided for infeional purposes only. All holders
of Claims receiving a distribution under the Pla@ arged to consult their tax advisors concerriimgy t
federal, state, local and foreign tax consequeappbcable under the Plan.

VIII.

CONFIRMATION OF THE PLAN

A CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requireBtdnekruptcy Court, after appropriate
notice, to hold a hearing on confirmation of tharP{the Confirmation Hearing’). As set forth in the
Disclosure Statement Order, the Confirmation Hephias been scheduled for | [, 2009,
commencing at | | (New York time), before Hmnorable Robert E. Gerber, United States
Bankruptcy Judge, at the United States BankruptayrtCor the Southern District of New York, One
Bowling Green, New York New York 10004, or suchetlocation as the Bankruptcy Court directs. The
confirmation hearing may be adjourned from timeitae by the Debtors or the Bankruptcy Court
without further notice except for an announceménhe adjourned date made at the confirmation hgari
or any subsequent adjourned confirmation hearing.

B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides thgtgarty in interest may object to the
confirmation of a plan. Any objection to confirnmat of the Plan must be in writing, must confornthe
Bankruptcy Rules and the Local Bankruptcy Rulesstset forth the name of the objector, the natace a
amount of Claims or interests held or assertedhbyobjector against the Debtors’ estate or proptrey
basis for the objection and the specific grounésatore, and must be filed with the Bankruptcy Gour
with a copy to Chambers, together with proof olsr thereof, and served upon (i) BearingPoint,,Inc
100 Crescent Court, Suite 700, Dallas, Texas 7520, John DeGroote, on behalf of the Debtor$; (ii
Weil, Gotshal & Manges LLP, 767 Fifth Avenue, NewrK, New York 10153 (Attn: Marcia L.
Goldstein, Esq., and Damon P. Meyer, Esq.) and M@aitshal & Manges LLP, 700 Louisiana Street,
Suite 1600, Houston, Texas 77002 (Attn: AlfreddPBrez, Esq.), as counsel for the Debtors, (iiltt&
Trustee, 33 Whitehall Street, 21st Floor, New Ydtkw York 10004 (Attn: Serene Nakano, Esq.); and
(iv) Bingham McCutchen LLP, 399 Park Avenue, Newk;dNew York 10022 (Attn: Jeffrey S. Sabin,
Esg. and Neil W. Townsend, Esq.) and Bingham Mckenid_LP, One Federal Street, Boston,
Massachusetts 02110 (Attn: Sabin Willett, Esq. Andrew Gallo, Esq.), as counsel to the Creditors’
Committee, so as to be received no later than | ], 2009.

Objections to confirmation of the Plan are goverbg@ankruptcy Rule 9014UNLESS

AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND F ILED, IT MAY NOT BE
CONSIDERED BY THE BANKRUPTCY COURT.
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C. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the Bankruptcy @ie

(a) General Requirements

At the confirmation hearing, the Bankruptcy Couitl determine whether the following
confirmation requirements specified in section 1@2the Bankruptcy Code have been satisfied:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

The Plan complies with the applicable provisionshef Bankruptcy
Code.

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

The Plan has been proposed in good faith and nahppyneans
proscribed by law.

Any payment made or promised by the Debtors or Bggon issuing
securities or acquiring property under the Plars@wices or for costs
and expenses in, or in connection with, the ChaliteCases, or in
connection with the Plan and incident to the ChapteCases, has been
disclosed to the Bankruptcy Court, and any suclmgsy made before
confirmation of the Plan is reasonable, or if spagment is to be fixed
after confirmation of the Plan, such payment igestito the approval of
the Bankruptcy Court as reasonable.

The Debtors have disclosed the identity and afidres of any individual
proposed to serve, after confirmation of the Péandirector or officer of
the Debtors, an affiliate of the Debtors partidipgtin a Plan with the
Debtors, or a successor to the Debtors under te Bhd the
appointment to, or continuance in, such officewaftsindividual is
consistent with the interests of creditors and tychwlders and with
public policy, and the Debtors have disclosed tlemiity of any insider
that will be employed or retained by the Debtors] the nature of any
compensation for such insider.

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

With respect to each class of claims or equityre¥ts, each holder of an
impaired claim or impaired equity interest eithaslaccepted the Plan or
will receive or retain under the Plan on accourgwafh holder’s claim or
equity interest, property of a value, as of theetife Date, that is not
less than the amount such holder would receivetairr if the Debtors
were liquidated on the Effective Date under chaptef the Bankruptcy
Code. See discussion of “Best Interests Testvelo
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(viiiy  Except to the extent the Plan meets the requiresradrgection 1129(b)
of the Bankruptcy Code (discussed below), eacls@aslaims or equity
interests has either accepted the Plan or is rpined under the Plan.

(ix) Except to the extent that the holder of a particalaim has agreed to a
different treatment of such claim, the Plan prositteat administrative
expenses and priority claims other than prioritydims will be paid in
full on the Effective Date and that priority tavaichs will receive on
account of such claims deferred cash payments,aperiod not
exceeding five (5) years after the date of assassaiesuch claims, of a
value, as of the Effective Date, equal to the aldwmount of such
claims.

) At least one class of impaired claims has accepiedéPlan, determined
without including any acceptance of the Plan byiasider holding a
claim in such class.

(xi) Confirmation of the Plan is not likely to be folled by the need for
further financial reorganization of the Debtorsaay successor to the
Debtors under the Plan, unless such liquidatiooarganization is
proposed in the Plan. See discussion of “Feasibbielow.

(xi)  All fees payable under section 1930 of title 28deatermined by the
court at the hearing on confirmation of the apfileaPlan, have been
paid or the applicable Plan provides for the paymoéall such fees on
the Effective Date of the applicable Plan.

(xiiiy  The Debtors have not obligated themselves to peosigth benefits, if
any for the continuation, after the Effective Datkpayment of all
“retiree benefits” (as defined in section 1114k Bankruptcy Code).

(b) Best Interests Test

As described above, the Bankruptcy Code requirgseidich holder of an impaired claim
or equity interest either (i) accepts the Planipréceives or retains under the Plan propertg gélue, as
of the Effective Date, that is not less than thie@auch holder would receive or retain if the Debt
were liquidated under chapter 7 of the Bankruptog&on the Effective Date.

The first step in meeting this test is to deterntheedollar amount that would be
generated from the liquidation of the Debtors’ &ss@d properties in the context of a chapter 7
liquidation case. The gross amount of Cash aVailabuld be the sum of the proceeds from the
disposition of the Debtors’ assets and the Cagt hethe Debtors at the time of the commencement of
the chapter 7 case. The next step, is to redatddtal by the amount of any claims secured b suc
assets, the costs and expenses of the liquidainmhsuch additional administrative expenses araityri
claims that may result from the termination of Bebtors’ business and the use of chapter 7 for the
purposes of liquidation. Any remaining net Cashuladde allocated to creditors and shareholders in
strict priority in accordance with section 726 lo¢ Bankruptcy Code (see discussion below). Finpally
taking into account the time necessary to accoimpiis liquidation, the present value of such alioces
may be compared to the value of the property giptoposed to be distributed under the Plan on the
Effective Date.
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The Debtors’ costs of liquidation under chapterauld include the fees payable to a
chapter 7 trustee in bankruptcy, as well as thiegeright be payable to attorneys and other prifieals
that such a trustee may engage, plus any unpa&hegp incurred by the Debtors during the Chapter 11
Case and allowed in the chapter 7 case, such gsecmation for attorneys, financial advisors, agena,
accountants and other professionals, and costex@ahses of members of any statutory committee of
unsecured creditors appointed by the United Sttestee pursuant to section 1102 of the Bankruptcy
Code and any other committee so appointed. Moreava chapter 7 liquidation, additional claims
would arise by reason of the breach or rejectioobdifyations incurred and executory contracts asés
entered into by the Debtors both prior to, andriyithe pendency of, the Chapter 11 Cases.

The foregoing types of claims, costs, expenses,dad such other claims that may arise
in a liquidation case would be paid in full frometliquidation proceeds before the balance of those
proceeds would be made available to pay pre-chagteriority and unsecured claims. Under the
absolute priority rule, no junior creditor woulcceve any distribution until all senior creditore gaid
in full, with interest, and no equity holder recesvany distribution until all creditors are paiduf, with
interest. The Debtors believe that in a chapteasé, holders of General Unsecured Claims would
receive either smaller distributions or no disttibos of property. Accordingly, the Plan satisfibe rule
of absolute priority.

After consideration of the effects that a chaptigdidation would have on the ultimate
proceeds available for distribution to creditor@i@hapter 11 Case, including (i) the increasetsawd
expenses of a liquidation under chapter 7 arisiognffees payable to a trustee in bankruptcy and
professional advisors to such trustee, (ii) thesieroin value of assets in a chapter 7 case iodhtext of
the expeditious liquidation required under chagtand the “forced sale” atmosphere that would preva
and (iii) substantial increases in claims which lddee satisfied on a priority basis, the Debtorgeha
determined that confirmation of the Plan will pr&ieach creditor and equity holder with a recovieay
is not less than it would receive pursuant to aidigtion of the Debtors under chapter 7 of the Bapicy
Code.

Moreover, the Debtors believe that the value of distributions from the liquidation
proceeds to each class of allowed claims in a ehdptase would be the same or less than the gélue
distributions under the Plan because such distabsiin a chapter 7 case may not occur for a sotiata
period of time. In this regard, it is possiblettdestribution of the proceeds of the liquidaticyutd be
delayed for a year or more after the completiosumh liquidation in order to resolve the claims and
prepare for distributions. In the event litigatiere necessary to resolve claims asserted inhteter 7
case, the delay could be further prolonged and @mdimative expenses further increased.

The Debtors’ liquidation analysis is an estimate othe proceeds that may be
generated as a result of a hypothetical chapter Tguidation of the assets of the Debtors. The
analysis is based upon a number of significant assyptions which are described. The liquidation
analysis does not purport to be a valuation of th®ebtors’ assets and is not necessarily indicativé o
the values that may be realized in an actual liquigtion.

(©) Liguidation Analysis

The Debtors’ chapter 7 liquidation analysis andiagstions are set forth in Exhibit D to
this Disclosure Statement.
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(d)  Feasibility

Section 1129(a)(11) of the Bankruptcy Code provities a chapter 11 plan may be
confirmed only if the Court finds that the plarfeasible. A feasible plan is one which will noadieto a
need for further reorganization or liquidation bétdebtor. Since the Plan provides for the liguddaof
the Debtors, the Court will find that the Planasgible if it determines that the Debtors will iéeao
satisfy the conditions precedent to the Effectiaeeband otherwise have sufficient funds to meqiot-
Commencement Date obligations to pay for the aufséglministering and fully consummating the Plan
and closing the Chapter 11 Cases. The Debtorsviedlhat the Plan satisfies the financial feasjbili
requirement imposed by the Bankruptcy Court.

2. Requirements of Section 1129(b) of the Bankruptcy &le

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

(@ No Unfair Discrimination

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

(b) Fair and Equitable Test

This test applies to classes of different prioféyg., unsecured versus secured) and
includes the general requirement that no clasgaohs receive more than 100% of the allowed amoéint
the claims in such class. As to the dissentings;lthe test sets different standards, dependitiyectype
of claims or interests in such class:
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® Secured Claims. Each holder of an impaired seatlegeh either
(i) retains its Liens on the property (or if sotoh the proceeds thereof) to
the extent of the allowed amount of its securethcknd receives
deferred cash payments having a value, as of fhetiwk date of the
plan, of at least the allowed amount of such clairtii) receives the
“indubitable equivalent” of its allowed securedigia

(i) Claims. Either (i) each holder of an impaired wused claim receives
or retains under the plan property of a value etputtie amount of its
allowed unsecured claim or (ii) the holders ofmisiand interests that
are junior to the claims of the dissenting cladsmwat receive or retain
any property under the plan.

(iii) Equity Interests. Either (i) each equity inteftesider will receive or
retain under the plan property of a value equ#théogreater of (a) the
fixed liquidation preference or redemption pridegny, of such stock
and (b) the value of the stock, or (ii) the holdefrinterests that are
junior to the equity interests of the dissentirgsslwill not receive or
retain any property under the plan.

The Debtors believe the Plan will satisfy both ‘the unfair discrimination” requirement
and the “fair and equitable” requirement notwithsliag that Classes 7 (Other Subordinated Claimd) an
8 (Equity Interests) are deemed to reject the Rlacause as to Classes 7 (Other Subordinated ¢laims
and 8 (Equity Interests), there is no class of eguarity receiving more favorable treatment arahass
that is junior to such a dissenting class will reeer retain any property on account of the clagms
equity interests in such class.

Should Classes 5 (Junior Noteholder Claims) orén@al Unsecured Claims) vote to
reject the Plan, the Debtors believe the Plan woaltktheless satisfy both the “no unfair discrirtiord
requirement and the “fair and equitable” requiretmertwithstanding that Class 5 or 6 votes to rejeet
Plan, because as to Classes 5 and 6, there ias®afl equal priority receiving more favorable tment
and the only classes junior to such a dissentiagsct Class 7 (Other Subordinated Claims) and @lass
(Equity Interests) — will not receive or retain gapperty on account of the claims or equity intésen
such classes.

3. Alternative to Confirmation and Consummation of the Plan

If the Plan is not confirmed and consummated, ttegratives to the Plan include (i)
liquidation of the Debtors under chapter 7 of tlemBuptcy Code and (ii) an alternative chapter lah.p

(@ Liguidation Under Chapter 7

If no plan can be confirmed, the Debtors’ ChapteCases may be converted to cases
under chapter 7 of the Bankruptcy Code, pursuawhich a trustee would be appointed to liquidate th
assets of the Debtors for distribution in accor@anih the priorities established by the Bankruptcy
Code. A discussion of the effects that a chapteifdation would have on the recovery of holdefs
claims and equity interests and the Debtors’ ligtimh analysis are set forth in Section \dHhove,
entitled “CONFIRMATION OF THE PLAN -- Requirementsr Confirmation of the Plan -- Consensual
Confirmation -- Best Interests Test.” The Debtoeieve that liquidation under chapter 7 would heisu
smaller distributions being made to creditors ttierse provided for in the Plan because of (i) the
likelihood that the remaining assets of the Debtavsld have to be sold or otherwise disposed @f in

US_ACTIVE:\20994558\28\20994558_28.DOC\22638.0013 77



less orderly fashion over a shorter period of ti(iigadditional administrative expenses involvadtie
appointment of a trustee and (iii) the inabilityrédease certain outstanding Letters of Credita In
chapter 7 liquidation, the Debtors believe thatéheould be smaller distributions to holders ofi&eC
Noteholder Claims, FFL Noteholder Claims and Gerdrsecured Claims, and no distribution to the
holders of Junior Noteholder Claims, Other Subatéid Claims or the holders of Equity Interests.

(b) Alternative Plan

If the Plan is not confirmed, the Debtors (or & thebtors’ exclusive period in which to
file a plan has expired, any other party in intBresuld attempt to formulate a different chaptémilan.
Such a plan might involve either a reorganizatiod eontinuation of the Debtors’ business or an ihyde
liquidation of its assets under chapter 11. Wi$pect to an alternative plan, the Debtors havioeeg
various alternatives in connection with the forntiola and development of the Plan. The Debtorskel
that the Plan, as described herein, enables credita equity holders to realize the most valuesuttte
circumstances. In a liquidation under chaptertiid Debtors’ assets would be sold in an orderlitas
over a more extended period of time than in a digtion under chapter 7, possibly resulting in sotrew
greater (but indeterminate) recoveries than woeldttained in chapter 7. Further, if a trusteeswet
appointed, because such appointment is not reqgimradhapter 11 Case, the expenses for profedsiona
fees would most likely be lower than those incuiired chapter 7 case.

4, Nonconsensual Confirmation.

If any impaired class of Claims entitled to votalshot accept the Plan by the requisite
statutory majority provided in section 1126(c) loé Bankruptcy Code, the Debtors reserve the rght t
amend the Plan in accordance with section 12.BePtan or undertake to have the Bankruptcy Court
confirm the Plan under section 1129(b) of the Baptay Code or both. With respect to impaired dass
of claims that are deemed to reject the Plan, thatd@s shall request that the Bankruptcy Courtioonf
the Plan pursuant to section 1129(b) of the Banksu@ode.
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IX.

CONCLUSION

The Debtors believe that confirmation and impleragoh of the Plan is in the best
interests of all creditors, and urge holders ofaimgd Claims in Classes 4a, 4b, 5, and 6 to votetept
the Plan and to evidence such acceptance by retutimeir ballots so that they will be received atet

than 4:00 p.m. (Eastern Time) on

Dated: October [__], 2009
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, 2009.

Respectfully submitted,

BEARINGPOINT, INC.

By:
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 |, INC. BEARINGPOINT
ISRAEL, LLC
BEARINGPOINT PUERTORICO, LLC BEARINGPOINT
RussiA LLC
BEARINGPOINT SOUTH PACIFIC, LLC BEARINGPOINT
SOUTHEASTASIA LLC BEARINGPOINT TECHNOLOGY
PROCUREMENTSERVICES 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:
Name: John DeGroote
Title:  Vice President and Secretary

79



Exhibit A

(Chapter 11 Plan)

US_ACTIVE:\20994558\28\20994558_28.DOC\22638.0013



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_________________________________________________________ X
Inre )
. Chapter 11 Case No.
BEARINGPOINT, INC,, et al. :
: 09-10691 (REG)
Debtors. :
. (Jointly Administered)
_________________________________________________________ X

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

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153

(212) 310-8509

—and -

700 Louisiana Street, Suite 1600
Houston, Texas 77002
(713) 546-5000

Attorneys for the Debtors and
Debtors in Possession

Dated: October 5, 2009
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767 Fifth Avenue
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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

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 3



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.
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(@) 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.
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(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

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 32



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

US_ACTIVE:\20998045\21\20998045_21.DOC\22638.0013 51



Exhibit B

(Disclosure Statement Order)

TO BE PROVIDED
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Exhibit C

(Annual Form 10-K)

TO BE PROVIDED
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Exhibit D

(The Debtors’ Liquidation Analysis)
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Liquidation Analysis

1. Introduction . The liquidation analysis (thé.iguidation Analysis)
reflects the estimated Cash proceeds, net of lagaid-related costs that would be realized if the
Debtors were liquidated in accordance with chaptefthe Bankruptcy Code.

The Liquidation Analysis is based on a humber tifreges and assumptions that,
although considered reasonable by the Debtorsnheeently subject to significant economic
uncertainties and contingencies beyond the Debtorgtrol and which could be subject to material
change.ACCORDINGLY, THERE CAN BE NO ASSURANCE THAT THE REC OVERIES
FROM THE LIQUIDATION OF ASSETS REFLECTED IN THE LIQ UIDATION ANALYSIS
WOULD BE REALIZED IF THE DEBTORS WERE LIQUIDATED UN DER CHAPTER 7 AND
ACTUAL RESULTS COULD VARY MATERIALLY FROM THOSE EST IMATED IN THE
LIQUIDATION ANALYSIS.

The Liquidation Analysis illustrates that in a ctepr liquidation, holders of unsecured
Claims would not receive any recovery. The Ligtim@Analysis is based on information from the
Debtors’ unaudited balance sheet as of August@19,2with adjustments to reflect forecasted casiv fl
activity from September 1, 2009 through Decembe2B09, and assumes that the Debtors would
commence a chapter 7 liquidation on December 319.20he Liquidation Analysis assumes the
liquidation of the Debtors would commence underdinection of the Bankruptcy Court appointed traste
and would continue for a period of approximateky/rsionths.

The Liquidation Analysis assumes that the liqumtaproceeds would be distributed in
accordance with the priorities required by Bankeypfode sections 726 and 507. Specifically, nkteva
from the liquidation of assets after the paymerfeet associated with the liquidation generally htdae
distributed first to satisfy secured claims to éxéent of the collateral value securing such claimsrder
of priority. Next, value would flow to unsecureth{ns beginning with unsecured superpriority
administrative Claims, second to other unsecurediradtrative Claims, third to priority unsecured
Claims, fourth to general unsecured Claims, ant fd equity.

The Liquidation Analysis includes an estimate & #mount of Claims that could
ultimately be Allowed Claims. Estimates for theigas types of Claims are based solely on the Debto
estimates and do not constitute an admission lofitiaby the Debtors. Unless otherwise noted hgre
no order or finding has been entered by the Bar&yupourt estimating or otherwise fixing the amount
of claims at the projected levels set forth in thiguidation Analysis.
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2. Liquidation Analysis.

|Summary Asset Analysis Based on Collateral Support

($ in millions) Book Value Hypothetical Estimated

est. at 12/31/09 Recovery Liquidation Value
(Note 1) Low | High Low | High
Note

Cash and Cash Equivalents 2 $30.5 100%  100% $30.5 $30.5

Avoidance Actions 3 0.0 1.5 3.0

$30.5 $32.0 $33.5

[Net Estimated Liguidation Proceeds $32.0 $33.5 |

|[Hypothetical Liguidation Recovery of Claims Analysis |

Super-Priority Administrative and Secured Claims:

[Net Estimated Proceeds $32.0 $33.5 |

Secured Claims 4 $29.6 $29.5
Recovery Amount 29.6 29.5
% of Claim 100.0%  100.0%

Chapter 7 Trustee Fees & Expenses 5 $1.2 $1.2
Recovery Amount 1.2 1.2
% of Claim 100.0%  100.0%

Super-Priority Administrative Claims 6 $7.3 $5.5
Recovery Amount 1.2 2.8
% of Claim 16.6% 50.7%

[Net Estimated Proceeds after Super-Priority Administrative and Secured Claims $0.0 $0.0 |

Other Claims:

Administrative Claims 7 $5.3 $0.0
Recovery Amount 0.0 0.0
% of Claim 0.0% 0.0%

Priority Claims 8 $4.4 $1.5
Recovery Amount 0.0 0.0
% of Claim 0.0% 0.0%

Series C and FFL 9 $243.5 $243.5
Recovery Amount 0.0 0.0
% of Claim 0.0% 0.0%

Series A/B 10 $452.9 $452.9
Recovery Amount 0.0 0.0
% of Claim 0.0% 0.0%

General Unsecured Claims 11 $276.3 $84.4
Recovery Amount 0.0 0.0
% of Claim 0.0% 0.0%

[Net Estimated Proceeds for Payment of Equity Interests $0.0 $0.0 |
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3. Notes to Liquidation Analysis.

a. Note 1 Assets and liabilities used in this liquidatiorabysis are
estimated as of December 31, 2009.

b. Note 2 “Cash and Equivalents” includes cash in Bearimgfso
unrestricted bank accounts. It is assumed the®@tmillion of unrestricted cash will be fully
recoverable.

C. Note 3 “Avoidance Actions” refers to estimated recovépm
certain transfers of property such as preferencésodulent transfers or the voiding of liens
created before the bankruptcy filing date.

d. Note 4 “Secured Claims” consists of outstanding clainit \&
perfected lien on a specific asset or group oftasseluding an estimate of $29.5 million of
secured debt arising from the assumed drawing tstanding Letters of Credit.

e. Note &5 “Chapter 7 Trustee Fees & Expenses” includesnasdu
fees to compensate the chapter 7 Trustee equa% & the estimated assets of the Debtors on
December 31, 2009, in addition to estimated Trusigenses of $0.3 million.

f. Note 6 “Super-Priority Administrative Claims” includestain
post-conversion chapter 7 expenses which are pdfteiordinary course of business, such as
employee payroll obligations, recurring professideas, and other trade and operating
disbursements.

g. Note 7. “Administrative Claims” includes the expectedaeery
of certain executory contract, tax, and employeéed.

h. Note 8 “Priority Claims” includes the expected recovégm
certain debts such as taxes and employee liabilitl@ch are senior in priority to General
Unsecured Claims.

I. Note 9 “Series C and FFL” consists of aggregate outstanding
principal and accrued interest on the 5.0% Corblertsenior Subordinated Debenture and 0.5%
Convertible Senior Subordinated Debenture as oCitramencement Date.

J- Note 10 “Series A/B” consists of aggregate outstandingqpal
and accrued interest on the 2.5% Series A Conve@bbordinated Debenture and 2.75% Series
B Subordinated Debenture as of the Commencemeset Dat

K. Note 11 “General Unsecured Claims” represents remaining
creditor claims without priority of payment, incind executory contracts, accounts payable,
litigation, and other trade and operating claimsoAncluded is an estimate of $50.0 million of
claims that would arise from a shorter claims ngsoh time period, relative to the time period
contemplated in the Plan.
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Exhibit E

(The Debtors’ Prepetition Organizational Chart)

TO BE PROVIDED
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