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THE DEBTORS' REVISED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Pursuant to title II of the United States Code, II U,S C §§ 101 el seq, the debtors and
debtors-in-possession in the above-captioned and numbered cases hereby respectfully propose the following revised
joint plan of reorganization under chapter II of the Bankruptcy Code.

ARTICLE!.

DEFINED TERMS AND RULES OF INTERPRETATION

A. Rilles of lllie/prelaaoll

L For pmposes hereiu: (a) in the appropriate context, each tern], whether stated in the singular or the
plural, shall include both tire singular and the plmal, and pronouns stated in the masculine, feminine or neuter gender
shall include the masculine, feminine and the neuter gender; (b) any reference herein to a contract, instrument,
release, indenture or other agreement or document being in a particular fOlm or on particular terms and conditions
means that the referenced document shall be substantially in that form or substantially on those tem]s and
conditions; (c) any reference herein to an existing document or exhibit having been filed or to be filed shall mean
that document or exhibit, as it may thereafter be amended, modified or supplemented; (d) unless otherwise specified,
all references herein to "Articles" are references to Articles hereof or hereto; (e) the words "herein," "hereof' and
"hereto" refer to the Plan in its entirety rather than to a particular portion of the Plan; (I) captions and headings to
Articles are inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation hereof; (g) the rules of construction set fortll in section 102 of the Bankruptcy Code shall apply; and
(h) any term used in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code or
the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules,
as the case may be

2. The provisions of Fed.RBankr P. 9006(a) shall apply in computing any period of time prescribed
or allowed hereby

3. All references herein to monetary figures shall refer to currency of the United States of America,
unless otherwise expressly provided.

B. Defilled Terms

Unless the context otherwise requires, the following terms shall have the following meanings when used in
capitalized form herein:

I. "AcC/lled Professiollal Compellwlioll" means, at any given moment, all accrued and/or unpaid
fees and expenses (including, but not limited to: (a) success fees; and (b) fees or expenses allowed or awarded by a
Final Order of the Bankruptcy Court or any otl]er court of competent jmisdiction) for legal, financial advisory,
accounting and other services and reimbursement of expenses that are awardable and allowable under sections 328,
330(a) or 331 of the Bankruptcy Code or otllerwise rendered prior to the entry of the Confirmation Order by all
Retained Professionals in tile Chapter II Cases that the Bankruptcy Court has not denied by a Final Order, to the
extent that any such fees and expenses have not been previously paid regardless of whether a fee application has
been filed for any such amount To the extent tlrat the Bankruptcy Court or any higher court denies by a Final Order
any amount of a Retained Professional's fees Or expenses, then those amounts shall no longer be Accrued
Professional Compensation

2 "Admillislralive Claim," means Claims that have been timely filed, pursuant to the deadline and
procedure set forth in the Confirmation Order (except as otherwise provided by a separate order of the Bankruptcy
Court), for costs and expenses of administration under sections 503(b), 507(b) or 1114(e)(2) of the Bankruptcy



Code, including, but not limited to: (a) the actual and necessary costs and expenses incurred after the Petition Date
of preserving tl,e Estates and operating the businesses of the Debtors (such as wages, salaries or commissions for
services and payments for goods and other services and leased premises); (b) Accrued Professional Compensation;
(c) all fees and charges assessed against the Estates under chapter 123 oftitle 28 United States Code, 28 U S.C §§
1911-1930; and (d) fees and expenses payable prior to entry of the Confirmation Order under the New Money
Second lien loan and Exit Credit Facility..

3. "Affiliate" has the meaning set forth at section 101 (2) of the Bankruptcy Code.

4. "Allowed" means, with respect to any Claim or Equity Interest, except as otherwise provided
herein: (a) a Claim or Equity Interest that has been scheduled by the Debtors in their schedules of liabilities as other
than disputed, contingent or unliquidated and as to which Debtors or other party-in-interest has not filed an objection
by the Claims Objection Bar Date; (b) a Claim or Equity Interest that either is not Disputed or has been allowed by a
Final Order; (c) a Claim or Equity Interest that is allowed: (i) in any stipulation of amount and nature of Claim
executed prior to the entry of ti,e Confirmation Order and approved by the Bankruptcy Court; (if) in any stipulation
with Debtors of amount and nature of Claim or Equity Interest executed on or after the entry of the Confirmation
Order; or (iii) in or pursuant to any contract, instrument, indenture or other agreement entered into or assumed in
connection herewith; (d) a Claim or Equity Interest that is allowed pursuant to the terms hereof; or (e) a Disputed
Claim as to which a proof of claim has been timely filed and as to which no objection has been filed by the Claims
Objection Bar Date

5, "Avoidance Actiolls" means any and all avoidance, recovery, subordination or other actions or
remedies that may be brought on behalf of the Debtors or their estates under the Bankruptcy Code or applicable
non-bankruptcy law, including, withont limitation, actions or remedies under sections 510, 542, 543, 544, 545, 547,
548,549,550,551,552 and 553 of the Bankruptcy Code, and including the Second lien litigation

6 "Bankrnptcy Code" means title I of the Bankruptcy Reform Act of 1978, as amended from time to
time, as set forth in sections 101 et seq of title II of the United States Code, and applicable portions of titles 18 and
28 of the United States Code.

7 "Bankruptcy Court" means the United States District Court for the District of Delaware, having
jurisdiction over the Chapter II Cases and, to the extent of any reference made pursuant to section 157 of title 28 of
the United States Code and/or the General Order of the District Court pursuant to section 151 of title 28 of the
United States Code, the United States Bankruptcy Court for tlle District of Delaware.

8. "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure, promulgated under 28
U.S.C § 2075, the local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware, the local Rules of Civil Practice and Procedure of the United States District Court for the
District of Delaware, and general orders and chambers procedures of the Banlauptcy Court, each as applicable to the
Chapter II Cases and as amended from time to time.

9. "Base Rate" has the meaning ascribed to it in the Prepetition Second Priority Credit Agreement (as
that term is defined in the Final DIP Orders)

10 "BulineIS Day" means any day, other than a Saturday, Sunday or "legal holiday" (as that term is
defined in FedRBanlaP 9006(a»

II "Canadian Creditor Distribution" means Cash to be distributed pro rata to holders of Allowed
Canadian General Unsecured Claims pursuant to the Plan in--tbe-amffiffitegu31 to the higher of (a) the median
yalue of the Canadian Operating Debtor's assets in a liquidation as detailed in the Canadian Information
Officer's report dated Lj, 2-(}()&.2008: or (b) the mceljan yalue of the Canadian Operating Debtor's assets in a
liquidation as detailed in the LiquidatioD Analysis.

2



12 "Canadian General Unsecured Claims" means Other General Unsecured Claims file<l-against the
Canadian Operating Debtor I

13 "Canadian Information Officer" means RSM Richter Ince, as information officer in the Canadian
Proceedings, which provides the Ontario Superior Court of Justice with updates on material activities in the Chapter
11 Cases

14e "Canadian Operating Debtor" means Dura Automotive Systems (Canada), Ltd

15 "Canadian Proceedings" means those proceedings commenced when the Debtors filed for creditor
protection under the Companies' Creditors Arrangement Act, as amended, in the Ontario Superior Court of Justice
on the Petition Date, administered under commercial court file number 06-CL-6712 e

16 "Canadian Recognition Order" means an order in the Canadian Proceedings recognizing and
giving full effect to the Plan

17 "Cash" means legal tender of the United States of America or the equivalent thereof, including
bank deposits, checks, and readily marketable securities or instruments issued by an Entity, including, without
limitation, readily marketable direct obligations of, or obligations guaranteed by, the United States of America,
commercial paper of domestic corporations carrying a Moody's rating of "A" or better, or equivalent rating of any
other nationally recognized rating service, or interest bearing certificates of deposit or other similar obligations of
domestic banks or other financial institutions having a shareholders' equity or capital of not less than one hundred
million dollars ($100,000,000) having maturities of not more than one (I) year, at the then best generally available
rates of interest for like amounts and like periods

18 "Causes ofAction" means all claims, actions, causes of action, chases in action, suits, debts, dues,
sums of money, accounts, reckonings, bonds, bills, specialties, covenants, conlTacls, controversies, agreements,
promises, variances, trespasses, damages, judgments, remedies, rights of set-off; third-party claims, subrogation
claims, contribution claims, reimbursement claims, indemnity claims, counterclaims, and crossclairns (including, but
not limited to, all claims and any avoidance, recovery, subordination or other actions against insiders and/or any
other entities under the Banlauptcy Code, including Avoidance Actions and all such matters set forth in Article VLF
and Article IXD) of any of the Debtors, tile Debtors-in-Possession, and/or the Estates (including, but not limited to,
tilose actions set forth in the Plan Supplement) that are or may be pending on the Effective Date or instituted by the
Reorganized Debtors after the Effective Date against any entity, based in law or equity, including, but not limited to,
under the Banlauptcy Code, whether direct, indirect, derivative, or otherwise and whether asserted or unasserted as
of the date of entry of the Confirmation Order

1ge "Chapter JJ Cases" means cases commenced when the Debtors each filed voluntary petitions for
relief under chapter 11 of the Banlauptcy Code on the Petition Date, jointly administered under case number
06-11202 (KJC), with the following case numbers: 06-11202, 06-11203, 06-11204, 06-11205, 06-11206, 06-11207,
06-11208, 06-11209, 06-11210, 06-11211, 06-11212, 06-11213, 06-11214, 06-11215, 06-11216, 06-11217,
06-11218, 06-11219, 06-11220, 06-11221, 06-11222, 06-11223, 06-11224, 06-11225, 06-11226, 06-11227,
06-11228, 06-11229, 06-11230, 06-11231, 06-11232, 06-11233, 06-11234, 06-11235, 06-11236, 06-11237,
06-11238,06-11239,06-11240,06-11241,06-11242 and 06-11243

20 "Claim" means a "claim" (as that term is defined in section 101(5) of the Bankruptcy Code)
against a DebtoL

2L "Claims Objection Bar Date" means the bar date for objecting to proofs of claim, which shall be
one year after the Effective Date; provided, however, that the Reorganized Debtors may seek additional extensions
of this date from the Bankruptcy Court

As provided herein and in the Disclosure Statement, no Claims, other than Intercompany Claims, are pending
against the Other Canadian Debtols

3



22 "Class" means a category of holders of Claims or Equity Interests as set forth in Article III
pursuant to section I 122(a) of the Bankruptcy Code

23 "Commitment Leller" means that certain letter, dated 1__], 2008, by which the Commitment
Parties are committing to provide funding for the New Money Second Uen Loan

24 "Commitment Parties" means those non-Debtor parties to the Commitment Letter

25, "Compensation and Benefits Programs" means all employment and severance agreements and
policies, and all compensation and benefit plans, policies, and programs of the Debtors applicable to their
employees, former employees, retirees and non employee directors and the employees, former employees and
retirees of their subsidiaries, inclnding, withont limitation, all savings plans, retirement plans, health care plans,
disability plans, severance benefit agreements and plans, incentive plans, deferred compensation plans and life,
accidental death and dismemberment insnrance plans

26, "Confirmation Order" means the order of the Bankruptcy Court confirming the Plan pnrsnant to
section 1129 of the Bankruptcy Code

27, "Convertible Preferred Slock" means convertible preferred Stock in New Dura with the following
terms: (a) a liqnidation preference equal to the Second Lien Allowed Claim amount;-lhe ,'alue af any grants af
Cenver/ible Preferred Sleek pursuant ta the-Q,mmitment Letter ar atherwise and accrued PIK dividend; (b) 20%
annual-paid-in-kind ("PIK") dividend; (c) beginning on the third anniversary of the Effective Date, holders of the
Convertible Preferred Stock shall--be--eeiWeftilil€--internay eJect to convert their Convertible Preferred Stock shares
into their DrO rata share of 92,5% of the New Common Stock, and thereafter, eanl'erti9le-into New Common
Stock hased on a percentage reflecting any accrued PIK d,Qividends through such conversion date since the third
anniversary-ef-.t.he Effective Date. if the Convertible Preferred Stock were to he converted at its hili amount
inclnding any accrued PIK Dividends and with no priQr redemptions; (d) at any time prior to the third
anniversary of the Effective Date New Dnra may, upon payment, in cash, ratably redeem up to 100% of the
Convertible Preferred Stock plus accrued PIK dividends then outstanding; provided, bowever, that on the date of any
such redemption, holders may elect to convert a proportion of their Convertible Preferred Stock shares into New
Common Stock shares, which proportion shall be 0% on tile Effective Date, 7% on the first anniversary thereof,
14% on tile second anniversary thereof and 21 % on the third anniversary thereof, respectively, if the Convertible
Preferred Stock were to be redeemed in full on those dates; provided further, "owcllcr that proportion of
Convertible Preferred Stock that may be so converted shall be adjusted as a function of the amount of Convertible
Preferred Stock redeemed, the redemption date and any prior redemptions; (e) fbeginning on the fourth anniversary
of the Effective Date, the holders of New Common Stock may call the conversion of all outstanding Convertible
Preferred Stock; provided, however, that, either ID"the Convertible Preferred Stock must be trading at a level equal
to or exceeding 115% of the liquidation preference of the Conyertible Preferred Stock on the date on which the
conversion is called, or tIta-t@ the number of shares of New Common Stock into which the Convertible
preferred Stock is then conyertible. in the aggregate. is trading at a similar valuation;}} and (f) beginning on the
tenth anniversary of the Effective Date, to the extent that Plew Dura has nel-etherwise redeemed-the Convertible
PrefelTed Stock remains outstanding. holders representing more than a majority of the Convertible Preferred Stock
shall have the right to appoint a majority of the New Board's directors3

2

]

The documentation of this provision will provide for customary mechanics for determining liquidity and trading
value.

The Special Transactions Committee may initiate a redemption of Convertible Preferred Stock at any time,
provided that the OQrt-tl'Oll'Wct;Qn CQrt Qr funds meets certain cusfowatv paraweten for refinancing
indebtedness typicallv found in an indenture; provide'/' "owever. a majority of the entire Board of
Directors must approve any redemption using funds from debt senior to the Convertible Preferred Stock if
the size of the proposed eanyersian e"eeeas $112.5 millian and :fie pes/IrE/llsecliell cesl efjilllds will meet
ccrtain cus:em81)' parameters typically fetlHd in a tnIst iadeaffiferedemption is less than $] ] 2,5 million,

4



28, "Convertible Subordinated Debentures" means those certain 7SYo convertible snbordinated
debentures due March 31, 2028, issued pursuant to the Convertible Subordinated Indentnre by Dura Automotive
Systems, Inc,

29, "Convertible Subordinated Indenture" means that certain Junior Convertible Subordinated
Indenture, dated as of March 20, 1998, by and among Dnra Antomotive Systems, Inc, (as issner), and The First
National Bank of Chicago (as trustee), as amended, supplemented or otherwise modified from time to time through
the Petition Date

30, "Convertible Subordinated Indenture Trustee" means the "Trustee" (as that term is defined in the
Convertible Subordinated Indentnre),

31 "Convertible Subordinated IndellIure Trustee Fees" means reasonable, documented fees,
disbnrsements, advances and expenses (including professional fees and expenses) of the Convertible Subordinated
Indentnre Trustee payable under the Convertible Subordinated Indentnre,

32, "Convertible Trust Guarantees" means, collectively: (aJ that certain Guamntee Agreement
relating to preferred secnrities issued by Dnra Automotive Systems Capital Trust, by and among Dnra Antomotive
Systems, Inc (as guarantor), and The First National Bank of Chicago (as guarantee trustee), dated March 20, 1998;
and (b) that certain Guamlllee Agreemelll relating to common secnrities issued by Dnra Automotive Systems Capital
Trust, by and among Dura Automotive Systems, Inc (as guarantor), and The First National Bank of Chicago (as
guarantee trustee), dated March 20, 1998

33, "Creditors' Committee" means the official committee of unsecured creditors for the Chapter 11
Cases appointed by the United States Trustee for the District of Delaware, pnrsuant to section 1102 of the
Bankruptcy Code, on November 8, 2006 [Docket No 170], November 9, 2006 [Docket No, 188], and December 7,
2006 [Docket No, 373]

34, "Debtors" or "Debtors-in-Possession" means, collectively, Adwest Electronics Inc" Atwood
Automotive, Inc" Atwood Mobile Products, Inc" Automotive Aviation Partners, iiC, Creation Group Holdings,
Inc" Creation Group Transportation, Inc" Creation Group, Inc" Creation Windows, Inc., Creation Windows, LtC,
Dnra Aircraft Operating Company, iLC, Dura Automotive Canada ULC, Dura Automotive Systems (Cauada), Ltd,
Dnra Automotive Systems Cable Operations, Inc" Dura Automotive Systems, Inc" Dura Automotive Systems of
Indiana, Inc" Dura Brake Systems, LLC, Dura British Columbia UiC; Dura Cables North LLC, Dura Cables
South LiC, Dura Canada iP, Dnra Fremont LLC, Dura Gladwin LLC, Dura Global Teclmologies, Inc, Dura
G,P" Dura Holdings Canada iP, Dura Holdings ULC, Dura Mancelona LLC, Dura Operating Canada iP, Dura
Operating COW, Dura Services LLC, Dura Shifter LLC, Dura Spicebright, Inc, Kemberly, Inc" Kemberly,
lLC, Mark I Molded Plastics of Tennessee, Inc, Patent Licensing Clearinghouse L L G, Spec Temp, Inc" Trident
Automotive Canada Co" Trident Automotive, LLC, Trident Automotive, LP , Trident Automotive Limited, and
Universal Tool & Stamping Company, Inc

35, "DIP Agents" means, collectively, the "Postpetition Agents" and "Agents" (as each ofthose terms
are defined in the Final DIP Orders

36 "DIP Faciltty" means, collectively, the "Postpetition Revolving Credit Agreement," "Replacement
Term DIP Credit Agreement," "Revolver DIP Facility," "Replacement Term DIP Facility," "Replacement Term DIP
Credit Documents," and applicable "Postpetition Financing Documents" (as each of those terms is defined in the
Final DIP Orders).

37, "DIP Lenders" means, collectively, the "Postpetition Revolving Loan Lenders" and "Replacement
Term DIP Lenders" (as each of those terms is defined in the Final DIP Orders),

38 "Disclosure Statemelll" means the Disclosure Statement lor the Debtors' Revised Joint Plan of
Reorganization IIIlder Chapter 11 of the Bankruptcy Code, dated L-j, 2008 [Docket No, --.1, prepared and
distributed in accordance with the Banlcruptcy Code, Banlcruptcy Rules, and any other applicable law, and approved
by the Banlcruptcy Court in the Disclosure Statement Order, as it is amended, supplemented, or modified from time
to time

5



39. "Dispute,f' means, with respect to any Claim or Equity Interest, any Claim or Equity Interest: (a)
listed on the Schedules as unliquidated, disputed or contingent, unless a proof of Claim has been timely filed; (b) as
to which a Debtor or Reorganized Debtor has interposed a timely objection or request for estimation in accordance
with the Bankruptcy Code and the Bankruptcy Rules; or (c) as otherwise disputed by a Debtor or Reorganized
Debtor in accordance with applicable law, which objection, request for estimation or dispute has not been withdrawn
or determined by a Final Order.

40 "DrC" means The Depository Trust Company.

4 L "Effective Dllte" means the date selected by the Debtors that is a Business Day after the entry of
the Confirmation Order on which: (a) no stay of the Confirmation Order is in effect; and (b) all conditions specified
in Article VIII A have been (i) satisfied or (iI) waived pursuant to Article VIILB

42 "Entity" means an "entity" (as that term is defined in section 101(15) of the Bankruptcy Code).

43 "Equity Interest" means any equity interest in a Debtor that existed immediately prior to the
Petition Date, including, but not limited to: (a) any common equity interest in a Debtor that existed immediately
prior to the Petition Date, including, but not limited to, all issued, unissued, authorized or outstanding shares of
common stock, together with any warrants, options or legal, coutractual or equitable rights to purchase or acquire
such interests at any time; and (b) any preferred equity interest in a Debtor that existed inmlediately prior to the
Petition Date, including, but not limited to, all issued, unissued, authorized or outstanding shares of preferred stock,
together with any warrants, options or legal, contractual or equitable rights to purchase or acquire such interests

44 "&tllte" means the estate of a Debtor created on the Petition Date by section 541 of the
Bankruptcy Code

45. "Exculpated Pllrties" means, collectively, the Debtors, current and former officers and directors of
the Debtors that served as officers or directors as of U,e Petition Date or U,ereafter, Reorganized Debtors, Canadian
Information Officer, DIP Lenders, DIP Agents, Commitment Parties, First Lien Lenders, Second Lien Lenders,
Senior Notes Indenture Trustee, Subordinated Notes Indentures Trustee, Convertible Subordinated Indenture
Trustee, Creditors' Committee and members thereof, and each of Uleir respective Representatives (each of the
foregoing in its individual capacity as such).

46 "Exit Credit Facility" means the credit facility or facilities to be entered into by certain of the
Reorganized Debtors after consultation with the Creditors' Committee and Second Lien Group on the Effective
Date.

47 "Fee Auditor Order" means that order appointing a fee auditor and establishing procedures related
to Retained Professionals' compensation, entered by the Bankruptcy Court on December 22,2006 [Docket No 439].

48. "Final DIP Orders" means (I) that certain Final Order (i) Authorizing Debtors to Obtain
Po'tpetition Financing Pursuant to Sections 363 and 364 ofBankmptcy Code, (ii) Granting Liens and Superpriority
Claims to Po'tpetition Lenders PuwlIlnt to Sectian 364 af Bankruptcy Cade, (iii) Autharizing (I.e af Cash
Collateral Pursuant to Section 363 of Bankruptcy Code, (il) Providing Adequate Protection to Prepetition Lenderos
Pursuant to Sections 361,362,363 and 364 af Bllnkruptcy Cade and M Directing Repayment ofCertain Prepetition
Indebtedness, entered on November 21,2006 [Docket No. 284] (as amended by Docket Nos 1975,2555 and 2695,
and as same may be further amended, supplemented or oUlerwise modified ftom time to time) and (ii) that certain
Final Order (I) Authorizing Debtors to Obtain Replacement and Additionlll Pastpetition Term LOlln Financing
Pursullnt to Sections 363 lind 364 of the Bllnkruptcy Code (II) Granting Lie", lind Superpriority Claims to
Pastpetition Lender, Pur:",ant to Section 364 of the Bankmptcy Code (III) Authorizing the (I,e ofCash Collateral
PlII'''lIlnt to Section 363 of the Bankmptcy Code and (IV) Scheduling a Finlll Hearing Pursuant to Bankruptcy Rule
4001, entered on February 21, 2008 [Docket No 2826] (as same may be amended, supplemented or otherwise
modified from time to time), respectively

49. "Final Order" means an order or judgment of the Bankruptcy Court, or other court of competent
jurisdiction with respect to the su~ject matter, which has not been reversed, stayed, modified or amended, and as to
which the time to appeal, petition for certiorari or move for reargument or rehearing has expired and no appeal or'

6



petition for certiorari has been timely taken, or as to which any appeal that has been taken or any petition for
certiorari that has been or may be filed has been resolved by the highest court to which the order or judgment was
appealed or from which certiorari was sought or has otherwise been dismissed with prejudice,

50, "First Lien Lenders" means, collectively, "Prepetition First Priority Agents" and "Prepetition First
Priority Lenders" (as each of those terms is defined in the Final DIP Orders).

5 L "General Unsecl/red Claims" means Claims against any Debtor that are neither Administrative
Claims, DIP Facility Claims, Priority Tax Claims, Other Priority Claims, Other Secured Claims, Second tien
Facility Claims, Section 510 Subordinated Claims, nor Equity Interests,

52. "Impaire{f' means, with respect to a Claim, Equity Interest, or Class of Claims or Equity Interests,
"impaired" within the meaning of sections I 123(a)(4) and 1124 of the Bankruptcy Code

53, "Intercompany Claims" means Claims held by a Debtor or Affiliate of the Debtors against another
Debtor or Affiliate of the Debtors,

54. ~'L;quirlatiQll Aual"s;s" means that certajn liqnidation analysis attached as Exhibit I to the
Dirclomre Statement for tfte DeMorv' Re)/iserl .faint Pia" ulltler Chapter 11 of U,e BOllknmtclI Code dated
March 13.2008. !Docket No. I.

ss. &+.-"Management Equity Incentive Plan" means that certain compensation program consisting of
grants of equity, restricted stock or options in an amount of up to 10% ofthe capital stock of New Dura, the terms of
which program are to be determined by the New Board or any compensation committee thereof as soon as
reasonably practicable after the Effective Date,

5Ji. !»."New Boatd" means, as of the Effective Date, the initial board of directors of New Dura as set
forth in the Plan Supplement,

52. ~"New Common Stoc/(' means the common stock of New Dura,

5Jl. fH,-"New Common Stock Price" means the $10,00 per share price of New Common Stock as of
the Effective Date,

52. f,&-"New Dura" means that certain corporation formed under the laws of Delaware after the date
of the Disclosure Statement and on or prior to the Effective Date, which will, through one or more subsidiaries or
affiliated partnerships, purchase in a taxable transaction the assets of Dura Automotive Systems, Inc pursuant to
Article IV

fill. '¥*-"New Organizational Docl/ments" means, collectively: (a) the new certificates of
incorporation, certificates of organization or limited partnership certificates to be filed by the Reorganized Debtors
in their respective states of organization; (b) by-laws, operating agreements, partnership agreements and any other
corporate, constituent or organizational documents that may be necessary or appropriate to adopt or file in
connection with the incorporation or formation of the Reorganized Debtors; and (c) any other registration rights
agreement to be entered into on or prior to the Effective Date

fiL w.-"New Money Second Lien Loall" means a secured term loan entered into by certain of the
Reorganized Debtors on the terms set forth in the Commitment Letter,

li1. 6h-"Nominee" means an entity authorized to hold securities in DTC on behalf of beneficial
owners,

.63... "Qriginal PIa,," means the Debtors' .Toint PIau of Reorganization Untie,. Grauter 11 of the
Baukruptc11 Code dated September 28. 2007 [Docket No. 19241.

M. ~"Other Canadian Debtors" means Dura Automotive Canada UtC, Dura British Columbia
UtC, Dura Canada tp, Dura Holdings Canada LP, Dura Holdings ULC, Dura Operating Canada LP, and Trident
Automotive Canada Co" Trident Automotiye, .,td.
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fi.5. e:J,-"Olher Gel/eral UI/secured Claims" means General Unsecured Claims that are neither Senior
Notes Claims, Subordinated Notes Claims, nor Convertible Subordinated Debentures Claims

!iJi. 64,-"Olher Priority Claim," means Claims accorded prioriry in right of payment under section
507(a) of the Bankruptcy Code, other than Prioriry Tax Claimse

6L €&.-"Olher Secured Claims" means Secured Claims against the Debtors not specifically described
herein; provided, hOlVever, that Other Secured Claims shall not include DIP Faciliry Claims or Second Lien Facility
Claims

(ill. 66.-"Pel/siol/ Plam" means each of the following pension plans sponsored by the Debtors and
covered by Title IV of the Employee Retirement Income Securiry Act of 1974 (as amended), to the extent such
pension plans have not been assumed by a successor to a portion of the business of the Debtors on or prior to the
Effective Date: (a) Dura Master Pension Plan (EIN-PN: 382961431/001); (b) Dura Automotive Systems, Ince
Mancelona Union-Represented Employees' Pension Plan (EIN-PN: 382961431/004); (c) Atwood Mobile Products
Ince Supplementary Retirement Plan (EIN-PN: 364334203/005); and (d) Dura Retirement Plan For La Grange
Bargaining Employees (EIN-PN: 364334203/024)

li2, fH.,-"Petitiol/ Dale" means October 30, 2006e

1ll. <;&-"P1al/" means this revised joint plan of reorganization under chapter II of the Bankruptcy
Code, either in its present form or as it may be altered, amended, modified or supplemented from time to time in
accordance with the Bankruptcy Code, the Bankruptcy Rules or herewith, as the case may be, and the Plan
Supplement, which is incorporated herein by reference

1L 69."Plal/ Supplement" means rhe compilation of documents and forms of documents, schedules
and exhibits to be filed no later rhan ten (10) days prior to the hearing at which the Bankruptcy Court considers
whether to confinn the Plan, as it may thereafter be altered, amended, modified or supplemented from time to time
in accordance with the terms hereof and in accordance with the Bankruptcy Code and the Bankruptcy Rules,
comprising, without limitation, the following documents: (a) the New Organizational Documents; (b) the list of
Dehtor mergers to be consummated on the Effective Date; (c) a description ofretained Causes of Action (including
those representing exceptions to the release provisions of Article IX B) which may be amended or supplemented; (d)
to the extent known, the identiry of New Board members and the nature ofany compensation for any member of the
New Board who is an "Insider" under the Bankruptcy Code; (e) the list of executory contracts and unexpired leases
to be assumed (including associated cnre amounts, if any); (I) the list of executory contracts and unexpired leases to
be rejected; (g) the list of unexpired directors' and officers' Iiabiliry insurance policies; (h) the list of Compensation
and Benefits Programs to be assumed as amended pnrsuant to Article VY2 or otherwise; and (i) the list of
Compensation and Benefits Programs to be rejectede All documents, schedules and exhibits contained in the Plan
Supplement must be reasonably acceptable to the Creditors' Committee and Second Lien Groupe

1l. 'IfJ,"Prioriry Tax Claims" means Claims of governmental units of the kind specified in section
507(a)(8) of the Bankruptcy Code

:u. 'l+.-"Pul/itive Damage Claims" means Claims for punitive damages that have been or may be
asserted against a Debtor in litigation initiated on or prior to the Petition Date and that have been subordinated by an
order of tile Bankruptcy Court to Senior Notes Claims, Subordinated Notes Claims, Convertible Subordinated
Debentures Claims and Other General Unsecured Claimse

14. +b-"Releasees" means, collectively, the Debtors, current and former officers and directors of the
Debtors as of the Petition Date or thereafter, Reorganized Debtors, Canadian Information Officer, Commitment
Parties, DIP Lenders, First Lien Lenders, Second Lien Lenders, Senior Notes Indenture Trustee, Subordinated Notes
Indentures Trustee, Convertible Subordinated Indenture Trustee, Creditors' Committee and members thereof, and
each of their respective Representatives (each of the foregoing in its individual capaciry as such)e

73, +b-"Registralion Righls Agreement" means that certain registration rights agreement included in
the Plan Supplement
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1ih 'I4.-"Releasing Parlies" means, collectively, DIP Lenders, First Lien Lenders, Second Lien
Lenders, Senior Notes Indenture Trustee, Creditors' Committee and members thereof; and holders of Claims voting
to accept the Plan (each of the foregoing being in its individual capacity as such); provided, hOIVever, that the
Releasing Parties shall not include holders of Claims voting to reject the Plan,

Tl. 'l*-"Reorganized Deblorcs" means: (a) the Debtors other than Dura Automotive Systems, as
reorganized pursuant to and under the Plan or any successor thereto, by merger, consolidation, or otherwise, on or
after the Effective Date; and (b) New Dura

18.. +e.-"Representatives" means, with regard to an Entity, officers, directors, employees, advisors,
attorneys, professionals, accountants, investment bankers, financial advisors, consultants, agents (including any
administrative or collateral agents under the Exit Credit Facility and the New Money Second Lien Loan) and other
representatives (including their respective officers, directors, employees, members and professionals)

12. 'Fh-"Relained Professionar' means an Entity: (a) employed in the Chapter II Cases pursuant to a
Final Order in accordance with sections 327 and 1103 of the Banlcruptcy Code and to be compensated for services
rendered prior to the Effective Date, pursuant to sections 327, 328, 329, 330 and 331 of the Bankruptcy Code; or (b)
for which compensation and reimbursement has been allowed by the Bankruptcy Court pursuant to section 503(b)(4)
of the Bankruptcy Code,

!ill. ,!&-"Schedllles" mean the schedules of assets and liabilities, schedules of executory contracts and
statements of financial affairs filcd and amended by the Debtors pursuant to section 521 of the Bankruptcy Code

l!l. 'Ph-"Schedlllillg alld Disc/osme Stalemenl Order" means that certain order approving the
Disclosure Statement, entered by the Bankruptcy Court on~, 2008 [Dockct No,--1,

ll2. 81),-"Second Liell Distriblliion" means shares of Convertible Preferred Stock to be distributed to
the holders of Allowed Second Lien Facility Claims pursuant to the Plan,

Jll, &h-"Second Lien Facility" means, collectively, the "Prepetition Second Priority Credit
Agreement" and "Prepetition Second Priority Financing Documents" (as each of those terms is defined in the Final
DIP Orders),

B4. Sb-"Secolld Lien Grollp" means that certain Second Lien Committee (as that term is defined in the
Final DIP Orders), as constituted from time to time,

ll5. Sb-"Second Lien Lenders" means, collectively, "Prepetition Second Priority Agents," "Prepetition
Second Priority Lenders" and "Second Lien Committee" (as each of those terms is defined in the Final DIP Orders)

l!li. &4.-"Second Lien Litigation" means, collectively: (a) potential litigation under applicable state law
regarding the validity of certain UCC-I financing statements identified in the Debtors' Form 8-K report filed with
the Securities and Exchange Commission on August 28, 2006; and (b) potential preference litigation under section
547 of the Bankruptcy Code regarding certain UCC-I financing statements and UCC-I financing statement
amendments identified in the Debtors' Form 8-K report filed with the Securities and Exchange Commission on
August 28, 2006,

8L 8&c-"Seclion 510 SlIbordinated Claims" means Claims subordinated to Senior Notes Claims,
Subordinated Notes Claims, Convertible Subordinated Debentures Claims and Other General Unsecured Claims,
whether before or after the Effective Date, pursuant to section 510 of tile Bankruptcy Code or any other authority,
including, but not limited to, Punitive Damage Claims, Claims arising from or based upon the Convertible Trust
Guarantees, and any other Claim so subordinated by order of the Bankruptcy Court

llli. &fr.-"Secllred Claims" means: (a) Claims that are secured by a lien on property in which the Estates
have an interest, which liens are valid, perfected and enforceable under applicable law or by reason of a Final Order,
or that are subject to setoff under section 553 of the Bankruptcy Code, to the extent of the value of the Claim
holder's interest in the Estates' interest in such property or to the extent of the amount subject to setoff, as
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applicable, as determined pursuant to section 506(a) of the Bankruptcy Code; and (b) Claims which are Allowed
under the Plan as a Secured Claim

l!2. ~"Sellior Notes" means those certain 8,625% senior notes due April 15,2012, issued pursuant to
the Senior Notes Indenture by Dura Operating Corp,

21l. 8&-"Sellior Notes Distriblltioll" means, collectively: (a) the Allowed Senior Notes Claims' pro
rata share of the U.s Unsecured Creditor Equity Distribution; and (b) each of (i) the Allowed Subordinated Notes
Claims' pro rata share of the u.s, Unsecured Creditor Equity Distribution, pursuant to the subordination provisions
of the Subordinated Notes Indentures, and (ii) the Allowed Convertible Subordinated Debentures Claims' pro rata
share of the u.s Unsecured Creditor Equity Distribution, pursuant to the subordination provisions of the
Convertible Subordinated Indenture; provided, tlIat, each of the distributions set forth in items (i) and (ii) shall be
distributed directly to the holders of Allowed Senior Notes Claims pursuant to the subordination provisions of the
Subordinated Notes Indentures and Convertible Subordinated Indenture

2l. 89,-"Sellior Notes Illdelltlire" means that certain Illdelltllre, dated as of April 18, 2002, by and
among Dura Operating Corp. (as issuer), certain affiliates of Dura Operating Corp, (as guarantors), and BNY
Midwest Trust Company (as trustee), as amended, supplemented or otherwise modified from time to time through
the Petition Date.

2l. 9{j,-"Sellior Notes Illdelltllre Trl/stee" means the "Trustee" (as that term is defined in the Senior
Notes Indenture)

2.1. 9+.-"Special Trallsactiolls Committee" means a special committee of the New Board, as set forth
in the Plan Supplement

24. 9'b-"SlIbordillated Notes" means those certain 9% senior subordinated notes (all series) due May
1,2009, issued pursuant to the Subordinated Notes Indentures by Dura Operating Corp

.25. 9'b-"Slibordillated Notes Illdelltllres" means, collectively: (a) that certain Illdell/me, dated as of
April 22, 1999, by and among Dura Operating Corp. (as issuer), certain affiliates of Dura Operating Corp, (as
guarantors), and US Bank Trust National Association (as trustee), as amended, supplemented or otherwise
modified from time to time through the Petition Date; (b) that certain Illdelltllre, dated as of April 22, 1999, by and
among Dura Operating Corp. (as issuer), certain affiliates of Dura Operating Corp (as guarantors), and US. Bank
Trust National Association (as trustee), as amended, supplemented or otherwise modified from time to time tluough
the Petition Date; and (c) that certainllldelltllre, dated as ofJune 22, 2001, by and among Dura Operating Corp, (as
issuer), certain affiliates of Dura Operating Corp. (as guarantors), and U.s Bank Trust National Association (as
trustee), as amended, supplemented or otherwise modified from time to time through the Petition Date.

2li. 9+.-"Slibordillated Notes Illdentlires Trustee" means, collectively, each and every "Trustee" (as
that term is defined in each Subordinated Notes Indenture).

91.. 9-f,..,-"SubordinGted Notes /ndentliteS Trustee Fees" means reasonable, documented fees,
disbursements, advances and expenses (including professional fees and expenses) of tile Subordinated Notes
Indentures Trustee payable under the Subordinated Notes Indentures

2Jl. 9tr.-"Ullimpaired" means, with respect to a Claim, Equity Interest, or Class of Claims or Equity
Interests, not "impaired" within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

22. 9+,--"U S Debtors" means all Debtors other than Canadian Operating Debtor and the Other
Canadian Debtors.

lJlJl., 98."US OtlIer Gelleral Ullseclired Claim'" means Other General Unsecured Claims filed against
the US Debtors

1Jl1, 99.-"US Ullseclired Creditar Eqllity Distribl/tioll" means shares of New Common Stock to be
distributed to holders of Allowed General Unsecured Claims, other than Canadian General Unsecured Claims,
pursuant to the Plan constituting approximately 100% of the New Common Stock
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ARTICLE II.

ADMINISTRATIVE AND PRIORITY CLAIMS

A Administrative Claim5

Subject to the provisions of sections 328, 330(a) and 331 of the Bankruptcy Code, each holder of an
Allowed Administrative Claim will be paid the full unpaid amount of such Allowed Administrative Claim in Cash:
(a) on the Effective Date or as soon as practicable thereafter (or, ifnot then due, when such Allowed Administrative
Claim is due or as soon as practicable thereafter); (b) if such Claim is Allowed after the Effective Date, on the date
such Claim is Allowed or as soon as practicable thereafter (or, if not then due, when such Allowed Administrative
Claim is due); (c) at such time and upon such terms as may be agreed upon by such holder and ti,e Debtors or the
Reorganized Debtors, as the case may be; or (d) at such time and upon such terms as set forth in an order of the
Bankruptcy Court; provided, however, that Allowed Administrative Claims comprising obligations incurred in the
ordinary course of business or otherwise assumed by a Debtor pursuant hereto will be assumed on the Effective
Date, and thereafter, paid or performed by the respective Reorganized Debtor when due in accordance witil the
terms and conditions of the particular agreements governing any such obligations; provided. rurther. howeller
ilif!!:tft:, that Administrative Claims do not include Claims filed after the applicable deadline set forth in the
Confirmation Order (except as otherwise provided by a separate order of the Bankruptcy Court),

B, DIP Facility Claim I

Notwithstanding anything to the contrary herein, on the Effective Date, the Allowed DIP Facility Claims
will be paid in full in Cash in accordance with the terms of the DIP Facility, and cash collateral with respect to
letters of credit outstanding on the Effective Date shall be provided in accordance with ti,e terms of the DIP Facility,
in full and final satisfaction of such Allowed DIP Facility Claims (except those surviving obligations set forth in
Article IXDA),

C. Priority Tax Claiml

I On the later of the Effective Date or the date on which a Priority Tax Claim becomes an Allowed
Priority Tax Claim, or, in each such case, as soon as practicable thereafter, each holder of an Allowed Priority Tax
Claim due and payable on or prior to the Effective Date will receive on account of such Claim, in accordance with
section 1129(a)(9)(C) of the Bankruptcy Code, regular installment payments in Cash: (a) of a total value, as of the
Effective Date, equal to the Allowed amount of such Claim; (b) which total value shall include simple interest to
accrue on any outstanding balance of such Allowed Priority Tax Claim starting on the Effective Date at the tate of
interest determined under applicable nonbankruptcy law pursuant to section 511 of the Bankruptcy Code; and (c)
over a period ending not later than 5 years after the Petition Date,

2, Ills/allmelli Pavmell/s. Any installment payments made pursuant to section I I 29(a)(9)(C) of the
Bankruptcy Code shall be in equal quarterly Cash payments beginning on the first day of the calendar month
following the Effective Date, and subsequently on the first day of each third calendar month thereafter, as necessary,
The amount of any Priority Tax Claim that is not otherwise due and payable on or prior to the Effective Date, and
the rights ofthe holder of such Claim, if any, to payment in respect thereof shall: (a) be determined in the manner in
which the amount of such Claim and the rights of the holder of such Claim would have been resolved or adjudicated
if tile Chapter II Cases had not been commenced; (b) survive after the Effective Date as if the Chapter II Cases had
not been commenced; and (c) not be discharged pursuant to section 1141 of the Bankruptcy Code, In accordance
with section 1124 of ti,e Bankruptcy Code, and notwithstanding any otiler provision of the Plan to the contrary, ti,e
Plan shall not alter or otherwise impair the legal, equitable, and contractual rights of any holder of a Priority Tax
Claim that is not otherwise due and payable on or prior to ti,e Effective Date.

D, Olher Priority Claims

On or as soon as ptacticable after the Effective Date, each holder of an Allowed Other Priority Claim shall
receive, in full and final satisfaction of such Claim, one of the following treatments, in the sale discretion of the
Debtors: (a) full payment in Cash of its Allowed Other Priority Claim; or (b) treatment of its Allowed Other Priority
Claim in a manner that leaves such Claim Unimpaired,
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ARTICLE III.

CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS

A SU11l11lal)'

I The following table classifies Claims and Equity Interests for all purposes, including voting,
confirmation and distribution pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code,
The Plan deems a Claim or Equity Interest to be classified in a particular Class only to the extent that the Claim or
Equity Interest qualifies within the description of that Class and shall be deemed classified in a different Class to the
extent that any remainder of such Claim or Equity Interest qualifies within the description of such different Class, A
Claim or Equity Interest is in a particular Class only to the extent that any such Claim or Equity Interest is Allowed
in that Class and has not been paid or otherwise settled prior to the Effective Date

2 Summary of Classification and Treatment of Classified Claims and Equitv Interests,

Class
I
2
3
4
5
6
7
8

Claim
Other Secured Claims
Second Lien Facility Claims
Senior Notes Claims
Subordinated Notes Claims
Other General Unsecured Claims
Convertible Subordinated Debentures Claims
Section 510 Subordinated Claims
Equity Interests

Status
Unimpaired
Impaired
Impaired
Impaired
Impaired
Impaired
Impaired
Impaired

Voting Rights
Deemed to Accept
Entitled to Vote
Entitled to Vote
Deemed to Reject
Entitled to Vote
Deemed to Reject
Deemed to Reject
Deemed to Reject

R ClalSijication and Treatment of Claim' and Equity Interests

I, Class I-Other Secured Claims

(a) Classijicatian: Class I consists of Other Secured Claims

(b) Treatment: Each holder of an Allowed Other Secured Claim will be placed in a separate
subclass, and each subclass will be treated as a separate class for distribution pllIposes, On or as soon as practicable
after the Effective Date, each holder of an Allowed Other Secured Claim shall receive, in full and final satisfaction
of such Claim, in tile sale discretion of the Debtors, except to the extent any holder of an Allowed Other Secured
Claim agrees to a different treatment, either:

(i) the collateral securing such Allowed Other Secured Claim;

(ii) Cash in an amount equal to the value of the collateral securing such Allowed
Other Secured Claim; or

(iii) the treatment required under section 1124(2) of the Bankruptcy Code for such
Claim to be reinstated or rendered Unimpaired

(c) Voting: Class I is Unimpaired, and holders of Other Secured Claims are conclusively
deemed to have accepted the Plan, All Other Secured Claims shall be subject to Allowance under the provisions of
the Plan, including, but not limited to, Article VII,

2, Class 2-Second Lien Facilitv Claims

(a) Cla"ijication: Class 2 consists of Second Lien Facility Claims

(b) Treatment: On or as soon as practicable after tile Effective Date, each holder of an
Allowed Second tien Facility Claim shall receive in full and final satisfaction of such Claim, its pro rata share of the
Second Lien Distribution
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(c) Votillg: Class 2 is Impaired, and holders of Second Lien Facility Claims are entitled to
vote to accept or reject the Plan

3, Class 3-5ellior Notes Claims

(a) Classificatioll: Class 3 consists of Senior Notes Claims,

(b) Treatmellt: On or as soon as practicable after tile Effective Date, each holder ofa Class 3
Senior Notes Claim shall receive, in full and final satisfaction of such Claim, its pro rata share of the Senior Notes
Distribution

(c) Votillg: Class 3 is Impaired, and holders of Senior Notes Claims are entitled to vote to
accept or reject the Plan

4 Class 4-5l1bordillated Nates Claims

(a) Classificatioll: Class 4 consists of Subordinated Notes Claims

(b) Treatment: Holders of Subordinated Notes Claims shall neither receive nor retain any
property under the Plan, pursuant to the Subordinated Notes Indentures, which subordinate their right to payment to
the right of holders of Senior Notes Claims to payment in full prior to any distribution being made to holders of
Subordinated Notes Claims,

(c) Votillg: Class 4 is Impaired, and holders of Subordinated Notes Claims are conclusively
deemed to reject the Plan,

5, Class 5-0ther Gelleral Ullsecllred Claims

(a) Classificatioll: Class 5 consists of Other General Unsecured Claims,

(b) Treatmellt:

(i) Class 5A-U,S, Other General Unsecured Claims On or as soon as practicable
after the Effective Date, each holder of an Allowed UB, Other General Unsecured Claims shall receive, in full and
final satisfaction of such Claim, its pro rata share of the UB, Unsecured Creditor Equity Distribution,

(ii) Class 58-Canadian General Unsecured Claims On or as soon as practicable
after the Effective Date, each holder of an Allowed Canadian General Unsecured Claim shall receive, in full and
final satisfaction of such Claim, its pro rata share of the Canadian Creditor Distribution,

(iii) If an Allowed Claim is filed against both the Canadian Operating Debtor and a
U.S, Debtor the holder of snch Allowed Claim shall be entitled, in the alternative, to its pro rata share of either: (a)
the Canadian Creditor Distribution; or (b) the UB, Unsecured Creditor Equity Distribution, whichever is higheL

(c) Votillg: Class 5 is Impaired, and holders of Other General Unsecured Claims are entitled
to vote to accept or reject the Plan; provided, however, that Otller General Unsecured Claims shall be snbject to
Allowance under the provisions of the Plan, including, but not limited to, Article VII

6 Class 6-Collvertible SlIbordilla/ed Debell/llres Claims

(a) Classificatioll: Class 6 consists of Convertible Subordinated Debentures Claims

(b) Treatmellt: Holders of Convertible Subordinated Debentures Claims shall neither receive
nor retain any property under tile Plan, pursuant to the Convertible Subordinated Indenture, which subordinates their
right to payment to the right of holders of Senior Notes Claims to payment in full prior to any distribution being
made to holders of Convertible Subordinated Debentures Claims
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(c) Voting: Class 6 is Impaired, and holders of Convertible Subordinated Debentures Claims
are conclusively deemed to reject the Plan,

7, Class 7-Section 510 Subordinated Claims

(a) Cla,sijication: Class 7 consists of holders of Section 510 Snbordinated Claims

(b) Treatment: Holders of Section 510 Subordinated Claims shall neither receive nor retain
any property under the Plan,

(c) Voting: Class 7 is Impaired, and holders of Section 510 Subordinated Claims are
conclusively deemed to reject the Plan,

8, Class 8-£quiO' Interests

(a) ClaHijication. Class 8 consists of Equity Interests,

(b) Treatment Holders of Equity Interests shall neither receive nor retain any property under
the Plan,

(c) Votiug Class 8 is Impaired, and holders of Equity Interests are conclnsively deemed to
reject the Plan,

C. Subordinatioll

The treatment of Claims (including, but not limited to, Subordinated Notes Claims, Convertible
Subordinated Debentures Claims, and Section 510 Subordinated Claims) and Eqnity Interests confoffilS to
contractual, legal and equitable subordination rights relating thereto, whether arising under general principles of
equitable subordination, section 510 of the Bankruptcy Code, or otherwise

D. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors' or the
Reorganized Debtors' rights in respect of any Unimpaired Claim, including, but not limited to, all rights in respect
oflegal and equitable defenses to or setoffs or recoupments against any such Unimpaired Claim

E NOll-Consensual Confirmation

The Debtors reserve the right to seek confirmation of the Plan under section 1129(b) of the Bankruptcy
Code To the extent that any Class votes to reject the Plan, the Debtors lurti'er reserve the right to modify the Plan
in accordance with Article XID,

ARTICLE IV.

MEANS FOR IMPLEMENTATION OF THE PLAN

A Substalltive Consolidatioll

L The Plan is premised upon substantively consolidating the U.8. Debtors as set forth herein for the
limited purposes of confirming and consummating the Plan, including but not limited to voting, confirmation and
distribution, Each and every Claim filed or to be filed in the Chapter 11 Cases against any US, Debtor shall be
considered filed against the consolidated US Debtors and shall be considered one Claim against and obligation of
the consolidated U.s Debtors

2, All guaranties by any of the US, Debtors of the obligations of any U.s, Debtor arising prior to the
Effective Date shall be deemed eliminated under the Plan so that any Claim against any US, Debtor and any
guaranty thereof executed by any other U.s, Debtor and any joint and several liability of any of the US Debtors
shall be deemed to be one obligation ofti'e deemed consolidated U.S,. Debtors.
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3 Such substantive consolidation shall not affect any liens or other security interests held by
prepetition secured Claim holders.

4 The Canadian Operating Debtor shall not be substantively consolidated with any other Debtor

5 The Other Canadian Debtors shall not be substantively consolidated with any other Debtor.

6. In the event the Bankruptcy Court authorizes the Debtors to substantively consolidate less than all
of the US Debtors' Estates: (a) the Plan shall be treated as a separate plan of reorganization for each Debtor not
substantively consolidated; and (b) the Debtors shall not be required to re-solicit votes with respect to the Plan.

B COlltillued Corporale Existellce, Vestillg ofAssetI ill the Reorgallized Debtole', alld Mergers

L On the Effective Date, all assets of each Estate shall vest in the respective Reorganized Debtor,
liee and clear of all Claims, Interests, liens, charges or other encumbrances except to the extent otherwise provided
herein or in the Confirmation Order

2. On the Effective Date, pursuant to section 1123(a)(5)(D) ofthe Bankruptcy Code, New Dura shall,
tluough one or more subsidiaries or affiliated partnerships, and as described in the Plan Supplement, acquire the
assets of Dura Automotive Systems, Inc in a taxable transaction The Plan Supplement will contain a description of
all relevant asset sales and mergers that will occur pursuant to the Plan

3 On the Effective Date or as soon as practicable tilereafter, tile Debtors or Reorganized Debtors
shall consummate, pursuant to section 1123(a)(5)(D) of the Bankruptcy Code, those sales of property set forth in the
Plan Supplement

4 On and after the Effective Date, the Reorganized Debtors may engage in any act or activity
authorized by the New Organizational Docnments, without the Bankruptcy Court's supervision or approval, and free
of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by
the Plan or Confirmation Order.

~ On the Effective Date. any provisjon in any operating agreements. partnershin agreements.
limited liahility company agreements or any other organizational dOCllmcnt (as the same may be amended Qf

restated from thoe to time) of any Debtor or Reorganized Debtor requiring dissolution liquidation. Of

withdrawal of a member upon insolvency. bankruptcy or the flUng of Chapter 1] Cases;

(ill is deemed waived and of DO further fOrce and effect:

{b} any action taken to prevent or revoke such potential dissolution Of liquidation by
the Debtors Of Reorganized Debtors or potential withdrawal of any such Debtors' or Reorganized Debtors
from the applicable limited liability company or partnership is ratified and deemed effective to prevent such
dissolution or liquidation and each such Debtor or Reorganized Debtor shall contjnne its existence regardless
of anv such provision.

c. rrealmelll of flltercompauy Claims

On the Effective Date, tile Reorganized Debtors shall, at their sole discretion, reinstate or compromise, as
tile case may be, Intercompany Claims.

D. Callcellatioll ofSellior Notes, Subordillated Notes, COllvertible Subordillated Debelltures, ami EqUity
Interests

L On tile Effective Date, except to the extent otherwise provided herein, all notes, stock,
instruments, certificates, and other documents evidencing tile Senior Notes Claims, Snbordinated Notes Claims,
Convertible Subordinated Debentures Claims, Convertible Trust Guarantees and Equity Interests shall be canceled,
shall be of no further force, whether surrendered for cancellation or otherwise, and tile obligations of the Debtors
thereunder or in any way related thereto shall be discharged.
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2. On the Effective Date, except to the extent otherwise provided herein, any indenture relating to
any of the foregoing shall be deemed to be canceled, as permitted by section 1123(a)(5)(F) of the Banlauptcy Code,
and the obligations of the Debtors thereunder shall be discharged

3. As of the Effective Date, the transfer register or ledger maintained by Senior Notes Indenture
Trustee for the Senior Notes shall be closed, and there shall be no further changes in the record holders of any
Senior Notes

4. As of the Effective Date, the transfer register or ledger maintained by Subordinated Notes
Indenture Trustee for the Subordinated Notes shall be closed, and there shall be no further changes in the record
holders of any Subordinated Notes.

5. As of the Effective Date, the transfer register or ledger maintained by Convertible Subordinated
Indenture Trustee for tile Convertible Preferred Securities shall be closed, and there shall be no further changes in
the record holders ofany Convertible Preferred Securities.

6. Sellior Notes Illdellture Trustee Fees .. Notwithstanding Article IV.D.2, the Senior Notes Indenture
shall continue in effect solely: (a) to allow holders of tile Senior Notes Claims to receive distributions provided for
hereunder; and (b) to preserve those rights of the Senior Notes Indenture Trustee thereunder (including any right to a
lien on property held by the Senior Notes Indenture Trustee) to reasonable compensation and reimbursement for
reasonable disbursements, advances and expenses Compensation and reimbursements payable to the Senior Notes
Indenture Trustee shall be paid: (a) within two Business Days of the Effective Date, if invoiced no later than four
Business Days prior to the Effective Date (upon which payment any right of the Senior Notes Indenture Trustee
under the Senior Notes Indenture to a lien on property it holds shall terminate); and, (b) Witil regard to reasonable
disbursements, advances and expenses incurred in c01l1lection with the implementation of the Plan, inclnding the
issuance of New Common Stock, witilin ten Business Days of delivery of an invoice to the Reorganized Debtors

7, Subordinated Notes Indentures Trustee Fees

(a) On or prior to the Effective Date, the Subordinated Notes Indentures Trustee shall submit
to the Debtors, Second Lien Group and Creditors' Committee its invoices witil such documentation as is reasonably
necessary (and subject to all applicable privileges) to support payment ofthe Subordinated Notes Indentures Trustee
Fees, Any objection to the Subordinated Notes Indentures Trustee Fees must be delivered in writing, containing
reasonable specificity as to the nature of the objected-to fees, to each of the Subordinated Notes Indentures Trustee,
Debtors, Second Lien Gronp and Creditors' Committee within seven Bnsiness Days after the submission of such
invoice and documentation

(b) If no snch objection is delivered, then the Reorganized Debtors shall as soon as
practicable tilereafter, snbject to the terms of this Article IV D. 7, reimburse the Subordinated Notes Indentures
Trustee in Cash for the Subordinated Notes Indentures TIUstee Fees; provided, however, that in exchange for such
payment, tile Snbordinated Notes Indentures Trustee shall not assert a possessory lien for the same on any
distributions provided to and retained by holders of Allowed Class .3 Senior Notes Claims nnder the Plan; provided,
Omhel', lwwevel'fl!:t1!!!tt:, that the Subordinated Notes Indentures Trustee reserves all other rights or arguments to
payment otiler than asserting a possessory lien on any such distributions, and nothing in this Article IVD.7 or
elsewhere in the Plan shall affect or diminish those rights.

(c) The Debtors or Reorganized Debtors, as the case may be, the Second Lien Group and the
Creditors' Committee shall not object to that portion of the Subordinated Notes Indentures Trustee Fees that is
$1,020,000 or less

(d) The Debtors or Reorganized Debtors, as tile case may be, may not pay that portion of the
Subordinated Notes Indentures Trustee Fees to which the Debtors, Second Lien Group or Creditors' Committee has
so objected without either: (i) the consent of each of the Subordinated Notes Indenture Trustee, Second Lien Group
and the Creditors' Committee; or (il) if such consent is not forthcoming, a further order of the Bankruptcy Court
upon a motion by the Subordinated Notes Indentures Trustee.

8 COllvertible Subordillated Illdelltule Tlustee Fees
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(a) On or prior to the Effective Date, the Convertible Subordinated Indenture Trustee shall
submit to the Debtors, Second Lien Group and the Creditors' Committee its invoices with snch documentation as is
reasonably necessary (and subject to all applicable privileges) to support payment of the Convertible Subordinated
Indenture Trustee Fees. Any objection to the Convertible Subordinated Indenture Trustee Fees must be delivered in
writing, containing reasonable specificity as to the nature of the objected-to fees, to cach of the Convertiblc
Subordinated Indenture Trustee, Debtors, Second Lien Gronp and Creditors' Committee within seven Business Days
after the submission of such invoice and documentation.

(b) If no such objection is delivered, ti,en the Reorganized Debtors shall as soon as
practicable thereafter, subject to the terms of this Article IV.D.8, reimburse the Convertible Subordinated Indenture
Trustee in Cash for the Convertible Subordinated Indenture Trustee Fees; provided, however, that in exchange for
such payment, the Convertible Subordinated Indenture Trustee shall not assert a possessory lien for the same on any
disttibutions provided to and retained by holders of Allowed Class 3 Senior Notes Claims under the Plan; provided,
(II/'Iher, IWIVe!'eriitt1:lHif, that the Convertible Subordinated Indenture Trustee reserves all otiler rights or arguments
to payment other than asserting a possessory lien on any such distributions, and nothing in this Article IV,D.8 or
elsewhere in the Plan shall affect or diminish those rights

(c) The Debtors or Reorganized Debtors, as the case may be, Seeond Lien Group and the
Creditors' Committee shall not o~ject to that portion of the Convertible Subordinated lndeuture Trustee Fees that is
$425,000 or less

(d) The Debtors or Reorganized Debtors, as the case may be, may not pay that portion of the
Convertible Subordinated Indenture Trustee Fees to which the Debtors, Second Lien Group or Creditors' Committee
has so objected without either: (i) the consent of each of the Convertible Subordinated Indenture Trustee, Second
Lien Group and the Creditors' Committee; or (ii) if such consent is not forthcoming, a further order of the
Banlauptcy Court upou a motion by the Convertible Subordinated Indenture Trustee,

E. Issuance oj New Securities

I On or immediately after the Effective Date, New Dura shall issue or reserve for issuance all
securities required to be issued pursuant hereto

2 New Common Stock and Convertible Preferred Stock shall be held through DTC and not
distributed in the form of certificated stock

3, Securities Registration Exemptions

(a) The US Unsecured Creditor Equity Distribution and thc Second Lien Distribution are
exempt from registration under applicable securities law to the maximum extent permitted by section 1145 of the
Bankruptcy Code,

(b) The shares of New Common Stock reserved for the Management Equity Incentive
Program will be exempt from registration under the Securities Act of 1933 by virtue of section 4(2) thereof or
Regulation D promulgated thereunder.

4

5
amended

The New Common Stock is subject to dilution by conversion of the Convertible Preferred Stock.

New Dura shall be a publicly reporting company under the Security Exchange Act of 1934, as

F, Creation ojRetail/ed ProJessiol/al Escrow AccOUl/1

On ti,e Effective Date, the Reorganized Debtors shall establish an escrow account, funded and maintained
by the Reorganized Debtors, with the amount necessary to ensure the payment of all Accrued Professional
Compensation,
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G, Corporate Governance, Directors lInd Officers, and Corporate Action

Corporate Action

(a) Prior to, on or after the Effective Date, as applicable, all matters provided for hereunder
that would otherwise require approval of the shareholders, members. managers. partners or directors of the
Debtors or Reorganized Debtors shall be deemed to have been so approved and shall be in effect prior to, on or after
the Effective Date, as applicable, pursuant to applicable state law, including the general corporation law of the state
of Delaware, without any reqnirement of further action by shareholders, members, directors, managers or partners of
the Debtors or Reorganized Debtors.

(b) The Debtors and the Reorganized Debtors are authorized to execute, deliver, file or
record such contracts, instruments, releases and other agreements or documents and take such actions as may be
necessary or appropriate to effectnate, implement and ftuther evidence the terms and conditions hereof and the
securities issued pursuant hereto, including, on the Effective Date, the adoption and filing (as necessary) of the New
Organizational Documents, the appointment of directors, officers, managers, members and partners for the
Reorganized Debtors, consummation of the New Money Second Lien Loan, consummation of the Exit Credit
Facility, and all actions contemplated thereby.

(c) The New Organizational Documents shall, among other things: (a) authorize the
issuance of New Common Stock and Convertible Preferred Stock; and (b) prohibit the issuance of non-voting
securities pursuant to section 1123(a)(6) of the Bankruptcy Code

2 Directors and Officer, oUhe Reorganized Debtors

(a) The composition of the New Board shall be as set forth in the Plan Supplement

(b) The Debtors will disclose in the Plan Supplement, to the extent known: (i) the identity of
New Board members; and (ii) the nature of any compensation for any member ofthe New Board who is an "insider"
(as that term is defined in section 101 (31) of the Bankrnptcy Code)

(c) The directors, managers, officers and members of the remaining Reorganized Debtors
shall be appointed by the New Board on the Effective Date. The Debtors' current management will continue as the
management of the Reorganized Debtors, subject to review of the New Board. Each such director, manager,
p,1rtner. officer and member shall serve from and after the Effective Date pursuant to the terms of the New
Organizational Documents and applicable state corporation law

H. New Money Second Lien Loan, A{ternative Transactions, and Exit Financing

1 On the Effective Date, New Dura, as a borrower, and certain of the Reorganized Debtors, as
guarantors, will consummate the Exit Credit Facility.

2. On the Effective Date, New Dura, as a borrower, and certain of the Reorganized Debtors, as
guarantors, will consummate the New Money Second Lien Loan

3 Notwithstanding Article lV.H2, the Debtors, in the exercise of their fiduciary duties and after
consultation with the Second Lien Group and the Creditors' Committee, may consummate on the Effective Date an
alternative transaction that renders the New Money Second Lien Loan, Commitment Letter or Exit Credit Facility no
longer practicable if it: (a) constitutes a higher or better offer; (b) results in more favorable economic or other
treatment to holders of General Unsecured Claims or Second Lien Facility Claims; and (c) is approved by the
Bankruptcy Court on or prior to the date of entry of the Confirmation Order.

4 From and after the Effective Date, the Reorganized Debtors shall have the right and authority
without further order of the Bankruptcy Court to raise additional capital and obtain additional financing as the
boards of directors, managers or members, as the case may be, of the applicable Reorganized Debtors deem
appropriate
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ARTICLEV.

TREATMENT OF EXECUTORY CONTRACTS, UNEXPIRED LEASES, AND DEFINED BENEFIT
PENSION PLANS

A Assumption and Rejection ojExecutory Contracts and Unexpired Leases

I. Any executory contracts and unexpired leases that are listed in the Plan Supplement as executory
contracts or unexpired leases to be assumed, or are to be assumed pursuant to the terms hereof, shall be deemed
assumed by ti,e Debtors as of inmlediately prior to ti,e Effective Date, and the entry of the Confirmation Order by
the Bankruptcy Court shall constitute approval of any such assumptions pursuant to sections 365(a) and 1123 of the
Bankruptcy Code

2. Any executory contracts and unexpired leases that have not expired by their own temlS on or prior
to the Effective Date, which the Debtors have not assumed or rejected during the pendency of the Chapter II Cases,
which are not listed in the Plan Supplement as executory contracts or unexpired leases to be assumed, which are not
to be assumed pursuant to the terms hereof, and that are not the subject of a motion pending as of the Effective Date
to assume the same, shall be deemed rejected by the Debtors as of immediately prior to the Petition Date, and the
entry of the Confirmation Order by the Bankrnptcy Court shall constitute approval of any such rejections pursuant to
sections 365(a) and 1123 ofthe Bankrnptcy Code

B Claim, Bmed 011 Rejecliall oj ExeclIIOIY Call1racis 01' Ullexpired Leases

All proofs of claim arising from the rejection of executory contracts or unexpired leases must be filed
within thirty (30) days after the earlier of: (1) the date of entry of an order of the Bankrnptcy Court approving any
such rejection; and (2) the Effective Date Any Claims arising from the rejection of an executory contract or
unexpired lease for which proofs of claim are not timely filed within that time period will be forever barred from
assertion against the Debtors, Reorganized Debtors, Estates, their successors and assigns, and their assets and
properties, unless otherwise ordered by the Bankruptcy Court or as otherwise provided herein All such Claims
shall, as of the Effective Date, be subject to the discharge and pemJanent injunction set forth in Article IX-E and
Article IXF

C Clire oj Defallll' (or ExeclIIOIY Calliracis alld Ullexpired Lea,es Asslimed PlIIclUalll /0 Ihe Plall

Any monetary amounts by which any executory contract and unexpired lease to be assumed pursuant to the
Plan Or otherwise is in default shall be satisfied, pursuant to section 365(b)(I) of the Bankruptcy Code, by payment
of the default amount in Cash on or as soon as practicable after ti,e Effective Date or on such other terms as the
parties to each such executory contract or unexpired lease may otherwise agree. In the event of a dispute regarding
the amount ofa cure payment, "adequate assurance of future performance" (within the meaning of section 365 of the
Bankruptcy Code), or any other matter pertaining to assumption: (1) the Debtors or Reorganized Debtors, as the case
may be, retain the right to reject the applicable executory contract or nnexpired lease at any time prior to the
resolution of the dispute; (2) cure payments shall only be made following the entry of a Final Order resolving the
dispute.

D. Illdemllificaliall oj Director" Officer, alld Employees

As of the Effective Date, all indemnification provisions currentiy in place (whether in the bylaws,
certificates of incorporation, articles of limited partnership, operating agreements, board resolutions, contracts or
otherwise) for the current and former directors, managers, members, officers, employees, attomeys, financial
advisors, other professionals and agents of the Debtors and their respective Affiliates shall be deemed to have been
assumed by the Reorganized Debtors, and shall survive effectiveness ofthe Plan

E A,,"mpliall of D&O IlllUrallce Policies

I, As of the Effective Date, the Reorganized Debtors shall be deemed to have assumed all of the
Debtors' unexpired directors' and officers' liability insurance policies pursuant to section 365(a) of the Bankrnptcy
Code. Entry of the Confirmation Order will constitute the Bankruptcy Court's approval of the Reorganized Debtors'
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foregoing assumption of each of the unexpired directors' and officers' liability insurance policies, which policies
shall be listed in the Plan Supplement Notwithstanding anything to the contrary contained in the Plan, confimlation
of the Plan shall not discharge, impair or otherwise modify any indemnity obligations assumed by the foregoing
assumption of the unexpired directors' and officers' liability insurance policies, and each such indemnity obligation
will be deemed and treated as an executory contract that has been assumed by the Debtors under the Plan as to
which no proof of claim need be filed,

2, On or before the Effective Date, the Debtors shall obtain sufficient tail coverage for a period of six
(6) years under a directors' and officers' insurance policy for current and former officers and directors of the
Debtors,

F, Compensation and Benefit Programs

I. Notwithstanding Article V,A, all Compensation and Benefits Programs. except the Pension
PI:ln~ which the Reorganized Debtors will continue to spoDsor and majntain liDless terminated nrior to cntry
of the Confirmation Order. shall be treated as execntory contracts under the Plan and deemed assumed on the
Effective Date pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code, except for:

(a) Compensation and Benefits Programs specifically rejected pursuant to the Plan (to the
extent that any such rejection does not violate the Bankruptcy Code, including, but not limited to, sections 1114 and
l129(a)(13) thereof);

(b) all employee equity or equity-based incentive plans;

(c) Compensation and Benefits Programs listed in the Plan Supplement as executory
contracts to be rejected;

(d) Compensation and Benefits Programs that have previously been rejected; and

(e) Compensation and Benefits Programs tilat, as of the entry of the Confirmation Order, are
the subject of pending rejection procedures or a motion to reject, or have been specifically waived by the
beneficiaries ofany employee benefit plan or contract

2, Any assumption of Compensation and Benefits Programs pursuant to this Article V,F shall be
deemed effected without regard to the occurrence of the assumption, Effective Date or consummation of any
transaction contemplated hereby or during the Chapter 11 Cases, without triggering any applicable change of
contr'ol, immediate vesting, termination, or similar provisions therein (unless a Compensation and Benefits Program
counterparty timely objects to the assumption contemplated by this Article V F 2, in which case any such
Compensation and Benefits Program shall be deemed rejected as of immediately prior to the Petition Date). No
counterparty shall have rights under a Compensation and Benefits Program assumed pursuant to this Article V.F
other than those applicable immediately prior to such assumption,

3 Notwithstanding anything to the contrary in this Article VF, the Reorganized Debtors'
obligations, if any, to pay all "retiree benefits" (as that term is defined in section 1114(a) of the Bankruptcy Code)
shall continue unless, and to the extent that, any such retiree benefits have been modified in accordance with section
1114 of the Bankruptcy Code,

4. Notwithstanding anything to the contrary herein, in the event that the Pension Plans do not
terminate prior to the entry of the Confirmation Order, all Claims of; or with respect to, tile Pension Plans (including
any based on fiduciary dnties under the Employee Retirementlneome Security Act of 1974 (as amended), and those
of the Pension Benefit Guaranty Corporation, whether or not contingent, under 29 US.C. § 1362(b) for unfunded
benefit liabilities, under 29 U.S,c. § 1306(a)(7) for termination premiums, and under 29 US-C. § 1362(c) for due
and unpaid employer contributions) shall not be discharged, released, eXCUlpated or otherwise affected by the Plan
(inclUding Article IX,}'), entry of the Confirmation Order or the Chapter 11 Cases, Notwithstanding anything to dIe
contrary herein, in the event that the Pension Plans do not terminate prior to the entry of the Confirmation Order,
obligations of the Debtors under the Pension Plans as of the Effective Date shall become obligations of the
Reorganized Debtors and controlled group members,
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5. The Plan Supplement shall contain a non-exclusive list of Compensation and Benefits Programs to
be assumed pursuant to this Article V.F.

Gc Collective Bargaining Agreements

Notwithstanding Article V.A, all unexpired collective bargaining agreements shall be treated as executory
contracts under the Plan and deemed assumed on the Effective Date pursuant to the provisions of sections 365 and
1123 of the Bankruptcy Code, except for collective bargaining agreements: (1) specifically assumed and assigned
pursuant to an order of the Bankruptcy Court; (2) as of the entry of the Confirmation Order, are the subject of
pending assumption or rejection procedures or a motion to assume or reject; or (3) as of the entry of the
Confirmation Order, are the subject of pending settlement proceedings or a motion to authorize a settlement

H, Workers' Compensation Programs

As of the Effective Date, the Debtors and the Reorganized Debtors shall continue to honor their obligations
under: (1) all applicable workers' compensation laws in states in which the Reorganized Debtors operate; and (2) the
Debtors' written contracts, agreements, agreements of indemnity, self-insurer workers' compensation bonds,
policies, programs, and plans for workers' compensation and workers' compensation insurance. All proofs of Claim
on account of workers' compensation shall be deemed withdrawn automatically and without any further notice to or
action, order, or approval of the Bankruptcy Court; provided, however, that nothing in the Plan shall limit, diminish,
or otherwise alter the Debtors' or Reorganized Debtors' defenses, Causes of Action, or other rights under applicable
non-bankruptcy law with respect to any such contracts, agreements, policies, programs, and plans; provided,
furd/er. ho",e"er i!trJl:!i!!:', that nothing herein shall be deemed to impose any obligations on the Debtors in addition
to what is provided for under applicable state law

ARTICLE VI.

PROVISIONS GOVERNING DISTRIBUTIONS

A. Distributiomfor Claims Allowed as of the Effective Date

Except as otherwise provided herein or as may be ordered by the Bankruptcy Court, the Debtors, or the
Reorganized Debtors, as the case may be, shall make distributions on the Effective Date or as soon as reasonably
practicable thereafter on account of all Allowed Claims that are entitled to receive distributions under the Plan, and
shall make further distributions to holders of Claims that subsequently are detemJined to be Allowed Claims
prQvided. /roweller', that Allowed DIP Facility Claims shall be pajd in Cash. in fuJI. on Qr prior to the Effectiye
lla.tc. For purposes of determining the accrual of interest or rights in respect of any other payment ftam and after
the Effective Date, the New Common Stock and Convertible Preferred Stock to be issued under tl,e Plan shall be
deemed issued as of the Effective Date regardless of the date on which tlley are actually dated or distributed.

B. Pro Rata Distributious

Distributions allocated on a pro rata basis shall be calculated based solely on Allowed Claims.

C Deliver)' of Distributions

1, DelivelY of Distributions

(a) Distributions to holders of Allowed Claims, other tllan Allowed Canadian General
Unsecured Claims, shall be made through DTC to the Nominee of the holder of such Claim as of the Effective Date;
provided, however, that the manner of such distributions shall be determined at the reasonable discretion of the
Debtors or Reorganized Debtors, as the case may be

(b) For distribution delivery purposes only, the Debtors shall identify the Nominee for
holders of Allowed Other General Unsecured Claims and Second Lien Facility Claims in the Plan Supplement

(c) The Claims and Solicitation Agent shall make all distributions of Cash to holders of
Allowed Canadian General Unsecured Claims.
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2. Address of Record

The address of the holder of a Claim shall be, for purposes of distributions made pursuant to the Plan, the
address set forth in any proof of Claim filed by such holder, or, in the absence of such a proof of Claim, the address
set forth in the Debtors' or Reorganized Debtors' books and records.

3 Undeliverable Distributions

(a) Holding oj Certain Undeliverable Distribution,

If any distribution to a holder of an Allowed Claim is returned to the Reorganized Debtors as undeliverable,
no further distributions shall be made to such holder unless and until the Reorganized Debtors are notified in writing
of such holder's then-current address Undeliverable distributions shall remain in the possession of the Reorganized
Debtors, subject to Article VI.C3(b), until such time as any such distributions become deliverable. Undeliverable
Cash shall not be entitled to any interest, dividends or otller acclUals of any kind As soon as reasonably practicable,
the Reorganized Debtors shall make all distributions that become deliverable.

(b) Failure to Claim Undeliverable Distributions

In an effort to ensure that all holders of Allowed Claims receive their allocated distributions, the
Reorganized Debtors will file with the Bankruptcy Court sixty (60) days after the Effective Date a listing of the
holders of undeliverable distributions. This list will be maintained for as long as the bankruptcy case stays open.
Any holder of an Allowed Claim, irrespective of when a Claim became an Allowed Claim, that does not assert a
Claim pursuant hereto for an undeliverable distribution (regardless of when not deliverable) witllin the later of (i)
one (1) year after the Effective Date, and (ii) sixty (60) days after the date such Claim becomes an Allowed Claim,
shall have its Claim for such undeliverable distribution discharged and shall be forever barred liom asserting any
such Claim against the Reorganized Debtors or their property. In such cases: (i) any Cash held for distribution on
account of such Claims shall be property of the Reorganized Debtors, free of any restrictions thereon; and (ii) any
New Common Stock or Convertible Preferred Stock reserved for issuance on account of such Claims shall bc
canceled and of no further force or effect Notlling contained herein shall require the Reorganized Debtors to
attempt to locate any holder of an Allowed Claim.

4. Distributions Withheld (or Disputed Claims

The Debtors shall reserve Cash or New Common Stock, as applicable, from distributions to holders of
Allowed Sernor Notes Claims and Allowed Other General Unsecured Claims equal to the distributions to which
holders of Disputed Other General Unsecured Claims would be entitled if such Disputed Otller General Unsecured
Claims become Allowed Claims

5, Compliance with Ta;r: Requirements/Allocations

In connection with the Plan, to the extent applicable, the Reorganized Debtors shall comply with all tax
withholding and reporting requirements imposed on them by any governmental unit, and all distributions pursuant
hereto shall be subject to such withholding and reporting requirements. For tax purposes, distributions received by
holders in full or partial satisfaction of Allowed Claims will be allocated first to unpaid interest that acclUed on such
Claims, with any excess allocated to the principal amount of Allowed Claims.

D Timing oj Di,tribution,

Distributions shall be made on the dates set forth in Article II, Article III, and Article VII

E Minimum Distribution

Any other provision of the Plan notwithstanding, the Debtors or Reorganized Debtors, as the case may be,
will not be required to make distributions of Cash less than $50 in va!ue-eF-ef, New Common Stock or Convertible
Preferred Stock less than $+OQ05ll in value, and each such Claim to which tllis limitation applies shall be discharged
pursuant to Article IX.E, and its holder forever barred pursuant to Article IX F liom asserting that Claim against the
Reorganized Debtors or their property

22
K&E~~896Hill52658.1



F Setoff'

The Debtors and the Reorganized Debtors may, pursuant to section 553 of the Bankruptcy Code or
applicable non-bankruptcy law, set off against any Allowed Claim and the distributions to be made pursuant hereto
on acconnt of such Allowed Claim (before any distribution is made on account of such Allowed Claim), the equity
interests, rights and Causes of Action of any nature that the Debtors or the Reorganized Debtors may hold against
the holder of aoy such Allowed Claim; provided that neither the failure to effect such a setoff nor the allowance of
any Claim hereunder shall constitute a waiver or release by the Debtnrs or the Reorganized Debtors of any snch
equity interests, rights and Canses of Action that the Debtors or the Reorganized Debtors may possess against any
such holder, except as specifically provided herein

ARTICLE VII.

PROCEDURES FOR RESOLVING DISPUTED, CONTINGENT
AND UNLIQUIDATED CLAIMS OR EQUITY INTERESTS

A. Rewlutioll of Disputed Claim,

I, Prosecutioll of Claims Objections and Required New Board Approvals

(a) The Debtors, prior to the Effective Date, and thercafter the Reorganized Debtors, shall
have the exclnsive anthority to file objections on or before the Claims Objection Bar Date, setrle, compromise,
withdraw or litigate to jndgment objections to any and all Claims, regardless of whether classified or otherwise, and
to seek snbordination of any Claim pursnant to section 510 of the Bankruptcy Code or any other anthority, From
and after the Effective Date, the Reorganized Debtors may settle or compromise any Canse of Action or Claim
without any fnrther notice to or approval of the Bankruptcy Court

(b) No Disputed Other General Unsecured Claim of $100,000 or more shall be settled or
compromised by the Reorganized Debtors without the specific approval of the New Board

2, Claims Estimatioll

The Debtors ot Reorganized Debtors may, at any time, reqnest that the Bankruptcy Court estimate any
contingent or unliquidated Claim pursuant to section 502(c) of the Bankruptcy Code regardless of whether the
Debtors or the Reorganized Debtors have previously objected to such Claim or whether the Bankruptcy Court has
ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time
during litigation concerning any objection to any Claim, including during the pendency of any appeal relating to any
such objection In the event that the Bankruptcy Court estimates any contingent or unliqnidated Claim, that
estimated amount will constitute either the Allowed amount of such Claim or a maximum limitation on such Claim,
as determined by the Bankruptcy Court If the estimated amount constitutes a maximnm limitation on such Claim,
the Debtors or the Reorganized Debtors may elect to pursue any supplemental proceedings to object to any ultimate
payment on such Claim All of the aforementioned Claims and objection, estimation and resolution procedures are
cnmulative and not necessarily exclnsive ofone another Claims may be estimated and subsequently compromised,
settled, withdrawn or resolved by any mechanism approved by the Bankruptcy Court

3, Pavments alld Distributions 011 Disputed Claims

Notwithstanding any provision herein to the contrary, except as otherwise agreed by the Reorganized
Debtors in their sole discretion, no partial payments and no partial distributions will be made with respect to a
Disputed Claim until the resolution of any such disputes by settlement or Final Order On the date or, if such date is
not a Business Day, on tile next successive Business Day tbat is twenty (20) calendar days after the end of the
calendar quarter in which a Disputed Claim becomes an Allowed Claim, the holder of such Allowed Claim will
receive all payments and distributions to which that holder is then entitled under the Plan, Notwithstanding the
foregoing, any holder of both an Allowed Claim and a Disputed Claim in tbe same Class of Claims will not receive
payment or distribution in satisfaction of any such Allowed Claim, except as otherwise agreed by the Reorganized
Debtors in their sole discretion or ordered by the Bankruptcy Court, until all such Disputed Claims are resolved by
settlement or Final Order. In the event tbat there are Claims that reqnire adjudication or other resolution, the
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Debtors and Reorganized Debtors reserve the right to, or shall upon an order of the Bankruptcy Court, establish
appropriate reserves for potential payment of any such Claims

B, Claims Allowance

Except as expressly provided herein or in any order entered in the Chapter II Cases prior to the Effective
Date (including the Confirmation Order), no Claim shall be deemed Allowed unless and until such Claim is deemed
Allowed under the Plan or the Banlcruptcy Code or the Banlauptcy Court has entered a Final Order (including the
Confirmation Order) in the Chapter II Cases allowing such Claim Except as expressly provided in the Plan or any
order entered in the Chapter II Cases prior to the Effective Date (including the Confirmation Order), the
Reorganized Debtors will have and shall retain after the Effective Date any and all rights and defenses that the
Debtors had with respect to any Claim as of the Petition Date All Claims of any Entity subject to section 502(d) of
the Bankruptcy Code shall be deemed disallowed as of the Effective Date unless and until such Entity pays in full
the amount that it owes such Debtor or Reorganized Debtor, as the case may be

C AlIolVed Claim'

Entry of the Confirmation Order shall deem, for all purposes in the Chapter II Cases: (I) DIP Facility
Claims to be Allowed DIP Facility Claims in the !Hen-outstanding amount due and owing under each DIP Facility...as
of the Effectiye D'tre, including, without limitation, all Obligations as such term is defined in each DIP Facility and
shall include the principal of, interest on, fees and other charges owing in respect of such amounts (including
without limitation, all indemnity claims not yet due and owing. all reasonable attomeys', accountants, financial
advisors' and other fees and expenses that are chargeable or reimbursable under each DIP Facility) and Obligations
in respect of letters of credit, if any, pursuant to the Final DIP Orders, as of the Effective Date; (2) Second Lien
Facility Claims to be Allowed Second Lien Facility Claims in the amount of $225,000,000, plus outstanding interest
at the Base Rate accruing since the Petition Date, fees and expenses payable, but not otherwise paid, as of the
Effective Date; (3) Senior Notes Claims to be Allowed Senior Notes Claims in the amount of $418,687,500; (4)
Subordinated Notes Claims to be Allowed Subordinated Notes Claims in the amount of $560,718,785; and (5)
Convertible Subordinated Debentures Claims to be Allowed Convertible Subordinated Debentures Claims in the
amount of $58,336,856 Notwithstanding anything else in the Plan to the contrary, the professional fees and
expenses of the advisors to ti,e Second Lien Group shall continue to be paid in full, in cash as provided in the Final
DIP Orders

ARTICLE VIII.

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

A Conditions Precedelllto the Effective Date

The following are conditions precedent to the Effective Date that must be satisfied or waived in accordance
with Article VIII B:

I The New Organizational Documents shall have been, as applicable: (a) delivered or tendered for
delivery; (b) executed; (c) consummated; andJor (d) filed,

2, The New Board shall have been appointed in accordance with Article IV,G2(a)

3, The New Money Second Lien Loan shall have been consummated

4, The Exit Credit Facility shall have been consummated,

5 The Canadian Recognition Order shall have been issued; provided, however, that entry of the
Canadian Recognition Order shall only be a condition to the Effective Date with regard to those Debtors
incorporated, formed or otherwise organized under Canadian law,
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B, Waiver 0/ Conditions

The Debtors may, at any time, with the consent of the Creditors' Committee and the Second Lien Group,
which consent shall not be unreasonably withheld, waive any of the conditions to the Effective Date set forth in
Article VIII, A without notice to or order of the Bankruptcy Court

C. Non-Occurrence a/Conditions

If the Effective Date does not occur on or before J>me-W;August 31. 2008, or such other later date as the
Debtors, in consultation with the Creditors' Committee and Second Lien Group may determine upon notice to the
Bankruptcy Court, the Plan shall be null and void in all respects, and nothing contained in tl,e Plan or the Disclosure
Statement shall: (l) constitute a waiver or release of any Cause of Action or Claim; (2) constitute an admission,
acknowledgment, offer or undertaking in any respect by any party, including the Debtors; or (3) otherwise prejudice
in any manner tlle rights of any party, including the Debtols

ARTICLE IX.

RELEASE, INJUNCTIVE AND RELATED PROVISIONS

A, Compromise and Settlement

Pursuant to section 363 of the Bankruptcy Code and FedRBankr',P 9019, and in consideration for the
distributions and other benefits provided pursuant to the Plan, the provisions of tl,e Plan shall constitute a good faith
compromise of all Claims and Equity Interests, The entry of the Confimlation Order shall constitute the Bankruptcy
Court's approval of the compromise or settlement of all Claims and Equity Interests, as well as a finding by the
Bankruptcy Court that such compromise or settlement is fair, equitable, reasonable, and in the best interests of the
Debtors, Estates, and holders ofClaims and Equity Interests,

B. Releases

1, Releases b\' tile Debtors. Notwithstanding anything containcd in thc Plan to the contrary. as
of the Effective Date, for the good and valuablc consideration provided by each of the Releasees, including,
but not limited to: (a) the discharge of debt and all othcr good and valuable consideration paid pursuant to
the Plan or otherwise; and (b) the serviccs of the Debtors' present and former officers and directors in
facilitating the expeditious implementation of the restructuriug contemplated by the Plan, and in view of the
indemnification pursuant to Article V.D; each of the Debtors hereby provides a full discharge and release to
the Releasees (and each such Releasee so releascd shall be deemcd rclcased and discharged by the Debtors)
and their rcspective properties from any and all Claims. Causes of Action and any othcr debts, obligations,
rights, suits, damages, actious, remedies, and liabilities whatsoever, whether knowu or unknown, foreseen or
uuforeseen, existing as of the Effcctive Date or thereafter arising, in law, at equity, whethcr for tort, contract,
yiolations of federal or state securities laws, or othenvise, based in whole or in part upon any act or omission,
transaction, or other occurrence or circumstances existing or taking place prior to or on the Effective Date
arising from or related in any way to the Debtors, including, without limitation, those that any of the Debtors
or the Rcorganized Debtors would have been legally entitled to assert (whether individually or collectively) or
that any holder of a Claim or Equity Interest or other Entity would havc beeu legally entitled to assert for or
on behalf of any of the Debtors or Estates and further including those in auy way relatcd to the Commitmcnt
Letter, Exit Facility, New Moncy Second Lien Loans, New Organizational Documents, Chapter 11 Cases, the
Original Plan or the Plan; provided, lIowever, that the foregoing provisions of this Article IX.B.I shall not
operate to waive or release from any Causes of Action expressly set forth in and preservcd by the Plan or
Plan Supplement or any defenses thereto; provided, further, bowetter that the foregoing provisions of this
Articlc IX.B,I shall not opcrate to waive or release any Causes of Action accrued by the Debtors in the
ordinary course of business against holders of Other General Unsccured Claims.

2, Tllird PO/'t\, Release. Notwithstanding anything contained in the Plan to the contrary, as of
the Effective Date, the Releasing Parties hereby provide a full discharge and release (and each Entity so
releascd shall be deemed released by the Releasing Parties) to the Releasees and each of their respective
Representatives (each of the foregoing in its individual capacity as such), and their respective property from
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any and all Claims, Causes of Action and any other debts, obligations, rights, suits, damages, actions,
remedies. and liabilities whatsoever, whether known or unknown. foreseen or unforeseen, existing as of the
Effective Date or thereafter arising, in law, at equity, whether for tort, contract, violations of federal or state
securities laws, or otherwise. based in whole or in part upon any act or omission, transaction, or other
occurrence or circumstances existing or taking place prior to or on the Effective Date arising from or related
in any way to the Debtors, including those in any way related to formulating, negotiating, preparing,
disseminating, implementing, administering, confirming or consummating the Plan, Original plan. Disclosure
Statement, Commitment Letter, New Organizational Documents, New Money Second Lien Loan, Exit Credit
Facility or any other contract, instrument, release or other agreement or document created or entered into in
connection with the Plan, or any other postpetition act taken or omitted to be taken in connection with or in
contemplation of the restructuring of the Debtors; provided, "olVever, that the foregoing provisions of tbis
Article IX.B.Z shall not operate to waive or release anv of the Claims, Causes of Action or other obligations
expressly set forth in and preserved by the Plan or Plan Supplement or any defenses thereto; provided,
(",.thel'. however, that the foregoing provisions of this Article IX.B.2 shall not operate to waive or release any
Allowed Claims of Releasing Parties treated under the Plan.

3 Entry of the Confirmation Order shall constitute the Banl<ruptcy Court's approval of the
releases set forth in this Article IX.B pursuant to Fcd.R.Bankr.P. 9019 and its finding that they are: (a) in
exchange for good and valuable consideration, representing a good faith settlement and compromise of the
Claims and Causes of Action thereby released; (b) in the best interests of the Debtors and all holders of
Claims; (c) fair, equitable, and reasonable; (d) approved after due notice and opportunity for hearing; and (e)
a bar to any of the Debtors, Reorganized Debtors or Releasing Parties asserting any Claim or Cause of Action
thereby released.

c" Exculpatioll

Notwithstanding anything contained in the Plan to the contrary, the Exculpated Parties shall neither
have nor incur any liability to any Entity for any and all Claims, Causes of Action and any other debts,
obligations, rights, suits, damages, actions, remedies, and liabilities whatsoever, whether known or nnknown,
foreseen or unforeseen, existing as of the Effective Date or thereafter arising, in law, at equity, whether for
tort, contract, violations of federal or state securities laws, or otherwise, based in whole or in part upon any
act or omission. transaction, or other occurrence or circumstances existing or taking place prior to or on the
Effective Date arising from or related in any way to the Debtors, including, without limitation, those that any
of the Debtors or the Reorganized Debtors wonld have been legally entitled to assert (whether individually or
collectively) or that any holder of a Claim or Eqnity Interest or other Entity would have been legally entitled
to assert for or on behalf of any of the Debtors or Estates and fnrther including those in any way related to
the Commitment Letters, New Organizational Documents, Chapter 11 Cases, the Original Plan. or the Plan
arising on or after_.the Petition Date, including any act taken or omitted to be taken in connection with, or
related to. formulating. negotiating, preparing, disseminating, implementing, administering, confirming or
consummating the Plan, New Money Second Lien Loan, Exit Credit Facility, the Disclosure Statement, New
Organizational Documents, Commitment Letters, DIP Facility, or any other contract, instrument, release or
other agreement or document created or entered into in connection with the Plan. Original Plan or any other
postpetition act taken or omitted to be taken in connection with or in contemplation of the restructuring of
the Debtors; provided, ho",ever, that the foregoing provisions of this Article IX.C shall have no effect on the
liability of any Entity that results from any such act or omission that is determined in a Final Order to have
constituted gross negligence or willful misconduct; provided, (IIrlher, "o",ever that each Exculpated Party
shall he entitled to rely upon the advice of counsel concerning its duties pursuant to, or in connection with,
the above referenced documents; provz'det!, (lirther, lIOWl'l'e,. that the foregoing provisions of this Article IX.C
shall not apply to any acts, omissions, Claims, Causes of Action or other obligations expressly set forth in and
preserved by the Plan or Plan Snpplement or any defenses thereto.
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D. Preservatioll of Righls ofActioII

1, Vesting of Causes afAetioll

(a) Except as otherwise provided in the Plan or Confirmation Order, in accordance with
section 112.3(b)(3) ofthe Bankruptcy Code, any Causes of Action that the Debtors may hold against any Entity shall
vest upon the Effective Date in the Reorganized Debtors

(b) Except as otherwise provided in the Plan or Confirmation Order, after the Effective Date,
tl,e Reorganized Debtors shall have the exclusive right to institute, prosecute, abandon, settle, or compromise any
Causes of Action, in their sole discretion and without further order of the Bankruptcy Court, in any court or other
tribunal, including, without limitation, in an adversary proceeding filed in one or more of the Chapter II Cases
provided, however, no Cause of Action of $100,000 or more shall be settled or compromised by the Reorganized
Debtors without the specific approval of the New Board.

(c) Causes of Action and any recoveries therefrom shall remain the sole property of the
Debtors and Reorganized Debtors, as tlle case may be, and holders of Claims shall have no right to any such
recovery..

2. Preservatioll orAII Callses orActioll Not Expresslv Settled or Released

(a) Unless a Cause of Action against a holder or other Entity is expressly waived,
relinquished, released, compromised or settled in the Plan or any Final Order (including the Confirmation Order),
the Debtors expressly reserve such Cause of Action for later adjudication by tl,e Debtors Or the Reorganized Debtors
(including, without limitation, Causes of Action not specifically identified or described in the Plan Supplement or
elsewhere or of which the Debtors may presently be unaware or which may arise or exist by reason of additional
facts or circumstances unknown to the Debtors at this time or facts or circumstances which may change or be
different from those the Debtors now believe to exist) and, therefore, no preclusion doctrine, including, without
limitation, the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel
Uudicial, equitable or otherwise) or laches shall apply to such Causes of Action upon or after the entry of the
Confirmation Order or Effective Date based on the Disclosure Statement, Plan or Confirmation Order, except where
such Causes of Action have been released in the Plan (including, without limitation, and for tl,e avoidance of doubt,
the releases contained in Article IX.B.I) or any otl,er Final Order (including the Confirmation Order). In addition,
the Debtors and Reorganized Debtors expressly reserve the right to pursue or adopt any claims alleged in any
lawsuit in which the Debtors are a defendant or an interested party, against any Entity, including, without limitation,
the plaintiffs or co-defendants in such lawsuits.

(b) Subject to the immediately preceding paragraph, any Entity to whom the Debtors have
incurred an obligation (whether on account of services, purchase or sale of goods or otherwise), or who has received
services from the Debtors or a tr'ansfer of money or property of the Debtors, or who has transacted business with the
Debtors, or leased equipment or property from the Debtors should assume that any such obligation, transfer, or
transaction may be reviewed by the Reorganized Debtors subsequent to the Effective Date and may be the subject of
an action after the Effective Date, regardless of whether: (i) such Entity has filed a proof of claim against the
Debtors in the Chapter 11 Cases; (il) the Debtors or Reorganized Debtors have objected to any such Entity's proof
of claim; (iii) any such Entity's Claim was included in the Schedules; (iv) the Debtors or Reorganized Debtors have
objected to any such Entity's scheduled Claim; or (v) any such Entity's scheduled Claim has been identified by the
Debtors Or Reorganized Debtors as disputed, contingent, or unliquidated.

3 Potential Secont! Lie" Litigation

After the Effective Date: (a) the Debtors and Reorganized Debtors may not pursue the Second Lien
Litigation: (b) any Cause of Action arising from or related to the Second Lien Litigation shall be
relinquished, released and discharged; and (e) no other Entity, including, but not limited to, the Creditors'
Committee, Senior Notes Indenture Trustee, Subordinated Notes Indentures Trustee, Convertible
Subordinated Indenture Trustee, and any holders of Claims, may maintain any action based on the Second
Lien Litigation.
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4, Surviving Post-Effective Date DIP Facilitv Obligations

After the Effective Date, those obligations and agreements of the Debtors that expressly survive payment of
the "Loans" and/or termination of "Commitments" set forth in Section 109 of the "Replacement Term DIP
Agreement" and Section 10 9 of the "Postpetition Revolving Credit Agreement" (as each of those terms is defined in
the Final DIP Orders) shall be unsecured obligations and agreements solely of the Reorganized Debtors, All such
surviving obligations and agreements, for purposes of Article lXB2 and Article IXC, are deemed to be expressly
set forth and preserved, and no provision of Article lXF shall enjoin or limit the enforcement thereof by any DIP
Lender. Nothing herein shall prevent any DIP Lender from seeking an injunction from tire Bankruptcy Court to
enforce the terms ofthe Plan

E, Di>charge ofClaims and Terminatioll ofEquity Illterests

Except as otherwise provided herein, and irrespective of any prior orders of this or any other court of
competent jurisdiction, on the Effective Date, and effective as of the Effective Date: (I) the rights afforded in tire
Plan and the treatment of all Claims and Equity Interests herein shall be in exchange for and in complete
satisfaction, discharge and release of all Claims and Equity Interests of any nature whatsoever, including any interest
accrued on such Claims from and after the Petition Date, against the Debtors and Debtors-in-Possession, or any of
their assets, property or Estates; (2) tire Plan shall bind all holders of Claims and Equity Interests, regardless of
whether any such holders failed to vote to accept or reject the Plan or voted to reject the Plan; and (3) all Claims
against and Equity Interests in the Debtors and Debtors-in-Possession shall be satisfied, discharged and released in
full, and the Debtors' liability with respect thereto shall be extinguished completely, including, without limitation,
any liability of the kind specified under section 502(15) of the Bankruptcy Code; provided, however, that nothing in
this Plan shall discharge any liabilities of the Debtors, or Reorganized Debtors, as the case may be, arising after the
entry of the Confirnmtion Order or that is not otherwise a claim within the meaning of section 101(5) of tire
Bankruptcy Code, nor shall the Plan preclude a governmental entity from asserting any such liabilities against the
Reorganized Debtors; prOVided, (urther, /rQwever that nothing in the Plan shall discharge any liability to a
governmental entity under applicable environmental laws that a Reorganized Debtor or any other Entity may have as
the owner or operator of real property on and after the entry of the Confirmation Order.

F, IJlilmct;oll

I, From and after the Effective Date, all Entities are permanently enjoined from commencing
or continuing in any manner against the Debtors or Reorganized Debtors, their successors and assigns, and
their assets and properties, as the case may be, any suit, action or other proceeding, on account of or
respecting any Claim. demand, liability. obligation. debt. right. Cause of Aetion. interest or remedy released
or to be released pursuant to the Plan or the Confirmation Order.

2 Except as otherwise expressly provided for in the Plan or in obligations issued pursuant to
the Plan. ft'om and after the Effeetive Date. all Entities shall be precluded from asserting against the Debtors.
Debtors-in-Possession. Estates. Reorganized Debtors. their successors and assigns, and their assets and
properties. any other Claims or Equity Interests based upon any documents. instruments. or any act or
omission. transaction or other activity of any kind or nature that occurred prior to the Effective Date.

3 The rights afforded in the Plan and the treatment of all Claims and Equity Interests in the
Plan shall be in exchange for and in complete satisfaction of Claims and Equity Interests of any nature
whatsoever. including anv interest accrued on Claims from and after the Petition Date. against the Debtors or
any of their assets or properties. On the Effective Date. all such Claims against, and Equity Interests in. the
Debtors shall be satisfied and released in full.

4, Except as otherwise expressly provided for in the Plan or in obligations issued pursuant to
the Plan, all Parties and Entities are permanently enjoined. on and after the Effective Date. on account of any
Claim or Equity Interest satisfied and released hereby, from:

(a) commencing or continuing in any manner any action or other proceeding of any
kind against anv Debtor or nov Reorganized Debtor, their successors and assigns. and their assets and
properties;
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(b) enforcing, attaching, collecting or recovering by any manner or means any
jndgment, award, decree or order against any Debtor or any Reorganized Debtor, their successors and
assigns, and their assets and properties;

(c) creating, perfectiug, or enforcing anv encumbrance of any kind against any Debtor
or any Reorganized Debtor or the property or estate of any Debtor or any Reorganized Debtor;

(d) asserting any right of setoff, snbrogation or reconpment of any kind against any
obligation dne h'om any Debtor or any Reorganized Debtor or against the property or estate of any the
Debtors or any of Reorganized Debtors, except to the extent a right to setoff, recoupment or snbrogation is
asserted with respect to a timely filed proof of claim; or

(e) commencing or continning in any manner any action or other proceeding of any
kind in respect of any Claim or Equity Interest or Canse of Action released or settled herennder.

ARTICLE X,

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, the
Bankruptcy Court shall, after the Effective Date, retain such jurisdiction over the Chapter II Cases and all Entities
with respect to all matters related to the Chapter II Cases, the Debtors and the Plan as is legally permissible,
including, but not limited to, jurisdiction to:

I allow, disallow, determine, liquidate, classify, estimate or establish the priority or secured or
unsecured status of any Claim or Equity Interest, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objections to the allowance or priority of Claims or Equity
Interests;

2 grant or deny any applications for allowance of compensation or reimbursement of expenses
authorized pursuant to the Bankruptcy Code or the Plan, fbr periods ending on or before the Effective Date;

3 resolve any matters related to the assumption, assignment or rejection of any executory contract or
unexpired lease to which a Debtor is party or with respect to which a Debtor may be liable and to hear, determine
and, if necessary, liquidate, any Claims arising therefrom, including those matters related to any amendment to the
Plan after the Effective Date pursuant to Article Xl D adding executory contracts or unexpired leases to the list of
executory contracts and unexpired leases to be assumed;

4
of the Plan;

ensure that distributions to holders of Allowed Claims are accomplished pursuant to the provisions

5 decide or resolve any motions, adversary proceedings, contested or litigated matters and any other
matters and grant or deny any applications involving a Debtor that may be pending on the Effective Date or
instituted by the Reorganized Debtors after the Effective Date, provided, however, that the Reorganized Debtors
shall reserve the right to commence actions in all appropriate jurisdictions;

6, enter such orders as may be necessary or appropriate to implement or consummate the provisions
of the Plan, the New Organizational Documents and all other contracts, instruments, releases, indentures and other
agreements or documents adopted in connection with the Plan, Plan Supplement or the Disclosure Statement;

7, resolve any cases, controversies, suits or disputes that may arise in connection with the Effective
Date, interpretation or enforcement of the Plan or any Entity's obligations incurred in connection with the Plan;

~ resolve and determine any {Jltllre indemnification cJaims of the DIP I tenders and DIP
Agents. if any.
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2. &-issue injunctions, enforce them, enter and implement other orders or take such other actions as
may be necessary or appropriate to restrain interference by any Entity with the Effective Date or enforcement of the
Plan, except as otherwise provided in the Plan;

lJl. 9,-enforce Article IXA, Article IXR2 and Article IXC;

1L M.enforce the Injunction set forth in Article IXF;

u.. -l+.resolve any cases, controversies, suits or disputes with respect to the releases, injunction and
other provisions contained in Article IX, and enter such orders as may be necessary or appropriate to implement or
enforce all such releases, injunctions and other provisions;

U -hh-enter and implement such orders as necessary or appropriate if the Confirmation Order is
modified, stayed, reversed, revoked or vacated;

l4. .g,.resolve any other matters that may arise in connection with or relate to the Plan, the Disclosure
Statement, the Confirmation Order or any contract, instrument, release, indenture or other agreement or document
adopted in COlliection with the Plan or the Disclosure Statement; and

lS.
11 Caseso

M.cnter an order and/or the decree contemplated in Fed RBankr P03022 concluding the Chapter

ARTICLE XI.

MISCELLANEOUS PROVISIONS

A, Dissolution ofCreditors' Committee

I The Creditors' Committee shall continue in existence until the Effective Date, shall continue to
exercise those powers and perform those duties specified in section 1103 of the Banlauptcy Code, and shall perform
such other duties as it may have been assigned by the Banlauptcy Court prior to the Effective Date

2 On the Effective Date, the Creditors' Committee shall be dissolved and its members shall be
deemed released of all of their duties, responsibilities and obligations in connection with the Chapter II Cases or the
Plan and its implementation, and the retention or employment of the Creditors' Committee's attorneys, financial
advisors, and other agents shall terminate except as provided in Article XLA,3.

3. Notwithstanding anything in this Article XIA, the Creditors' Committee shall continue to have
standing and a right to be heard with respect to: (a) claims for Accrued Professional Compensation of all Retained
Professionals; (b) any appeals of the Confirmation Order; (c) any adversary proceedings or contested matters
pending as of the Effective Date to which it is a party. All reasonable fees and expenses incurred therein shall be
paid by the Debtors or Reorganized Debtors, as applicable, without further order of the Banlauptcy Court

B Post-Confirmation, Pre-Effective Date Professionals' Fees and Final Fee Applications

10 The Debtors or Reorganized Debtors, as the case may be, may pay reasonable, documented fees of
Retained Professionals incurred after the entry of the Confirmation Order, and prior to the Effective Date, without
further order of the Banlauptcy Court

2. The deadline for submission by Retained Professionals of applications for Banlauptcy Court
approval of Accrued Professional Compensation shall be sixty (60) days after the Effective Date, and all such
applications shall be subject, to the extent applicable, to the procedures set forth in the Fee Auditor Order

C Payment ofStatutor)' Fees

All fees payable pursuant to section 1930 of title 28 oftlle United States Code after the Effective Date, as
determined by the Bankruptcy Court at a hearing pursuant to section 1128 of the Bankruptcy Code, shall be paid
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prior to the closing of the Chapter 11 Cases on the earlier of when due or the Effective Date, or as soon thereafter as
practicahlee

D Modificatioll ofPlall

Suhject to the limitations contained in the Plan: (1) the Debtors reserve the right, in consultation with the
Second Lien Group and the Creditors' Committee, accordance with tbe Bankruptcy Code and the Bankruptcy Rules,
to amend or modify the Plan prior to the entry of the Confirmation Order, including amendments or modifications to
satisfy section 1129(b) of the Bankruptcy Code; and (2) after the entry of the Confirmation Order, the Debtors or the
Reorganized Debtors, as the case may be, may, in consultation with the Second Lien Group and the Creditors'
Committee, and upon order ofthe Bankruptcy Court, amend or modify the Plan, in accordance with section 1127(b)
of the Bankruptcy Code, or remedy any defect or omission or reconcile any inconsistency in the Plan in such manlier
as may be necessary to carry out the purpose and intent of the Plan

E Revocatioll of Plall

The Debtors reserve the right, in consultation with the Second Lien Group and the Creditors' Committee, to
revoke or withdraw the Plan prior to the entry of the Confirmation Order and to file subsequent plans of
reorganizatione If the Debtors revoke or withdraw the Plan, or if entry of ti,e Confirmation Order or the Effective
Date does not occur, then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise
embodied in the Plan, assumption or rejection of executory contracts Or leases effected by the Plan, and any
document or agreement executed pursuant hereto shall be deemed null and void; and (3) nothing contained in the
Plan shall: (a) constitute a waiver or release of any claims by or against, Or any Equity Interests in, such Debtor or
any other Entity; (b) prejudice in any manner the rights of the Debtors or any other Entity; or (c) constitute an
admission of any sort by the Debtors or any other Entity

F, Successors and Assigns

The rights, benefits and obligations of any Entity named or referred to herein shall be binding on, and shall
inure to the benefit of, any heir, executor, administrator, successor or assign of such Entity,

G, Governing Law

Except to the extent that the Bankruptcy Code or Bankruptcy Rules apply, and subject to the provisions of
any contract, instrument, release, indenture or other agreement or document entered into in connection herewith, the
rights and obligations arising hereunder shall be governed by, and construed and enforced in accordance with, the
laws of the state of Delaware, without giving effect to the principles ofconflict of laws thereof

H Reservatioll ofRights

Except as expressly set forth herein, the Plan shall have no force or effect unless and until the Bankruptcy
Court enters the Confirmation OrdeL Neither the filing ofthe Plan, any statement or provision contained herein, nor
the taking of any action by a Debtor or any Entity with respect to the Plan shall be or shall be deemed to be an
admission or waiver of any rights of: (1) any Debtor with respect to the holders of Claims or Equity Interests or
other parties-in-interest; or (2) any holder ofa Claim or otller party-in-interest prior to the Effective Datee

L Sectioll 1146 Exemptioll

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant hereto shall not be
subject to any stamp tax or other similar tax or goverumental assessment in the United States, and the Confirmation
Order shall direct the appropriate state or local governmental officials or agents to forego the collection of any such
tax or governmental assessment and to accept for filing and recordation instruments or other documents pursuant to
such treansfers ofproperty without the payment of any such tax or governmental assessment
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J Sectioll 1125(e) Good Faith Compliallce

The Debtors, Reorganized Debtors, Commitment Parties, Second Lien Group, Creditors' Committee,
Canadian Information Officer, and each of their respective Representatives, shall he deemed to have acted in "good
faith" under section 1125(e) of the Bankruptcy Code

K, Further Assurances

The Debtors, Reorganized Debtors, all holders of Claims receiving distributions hereunder and all other
parties-in-interest shall, from time to time, prepare, execute and deliver any agreements or documents and take any
other actions as may be necessary or advisable to effectuate the provisions and intent ofthe Plan or the Confirmation
Order.

L Service ofDocuments

Any pleading, notice or other document required by the Plan to be served on or delivered to the Debtors or
Reorganized Debtors shall be sent by first class U S. mail, postage prepaid to:

Dura Automotive Systems, Inc.
2791 Research Drive
Rochester Hills, MI 48309
Attn: Lawrence A Denton, Chief Executive Officer

with a COpl' to.

Kirkland & Ellis LLP
200 E. Randolph Drive
Chicago, Illinois 6060 I
Attn: Marc Kieselstein, PC, and Roger J Higgins

M. Filillg ofAdditiollal Documellts

On or before the Effective Date, ti,e Debtors may file with the BanIcruptcy Court all agreements and other
documents that may he necessary or appropriate to effectuate and further evidence the terms and conditions hereof

N No Stay of COllfirmatioll Order

The Confirmation Order shall contain a waiver of any stay of enforcement otherwise applicable, including
pursuant to Fed..R BanIcrP 3020(e) and 7062

O. Aid alld Recogllitioll

The Debtors or Reorganized Debtors, as the case may be, shall, as needed to effect ti,e terms hereof,
request the aid and recognition ofany court or judicial, regulatory or administrative body in any province or territory
of Canada or any other nation or state.

* * * * *

32



Document comparison done by Workshare DeltaView on Thursday, March 13, 2008
5:45:00 PM

Document 1
Document 2
Renderin set

interwovenSite://NYDMS/LEGAL/12548968/1
interwovenSite://KEDMS/LEGAL/12552658/5
Basic K&E

""" ""- - - ---

Insertion
Deletion
• J. f. •

Moved to
Style change
Fonnat change
MB¥etl-iJelel"itll1
Inserted cell
Deleted cell
Moved cell
SplitlMerqed cell
Padding cell

1"~~~!ii~,~+~~"g!"~.I"j~~:~0;jiij:;jj&jjMjM~&'i;iijjii~iii;&~jii:M:j j%ii;i)iiiiij~~ii;ii~iiiijj)i.i~~ijJiij);iiiiiiii~)i0;
No. Change Text

1-2 Change
"K&E 12548968.1" changed to "K&E
12552658.1"

3-4 Change
"K&E 12548968.1" changed to "K&E
12552658.1"

5-6 Change
"Dated: March 7, 2008" changed to "Dated:
March 13, 2008"

7-8 Change
"K&E 12548968.1" changed to "K&E
12552658.1"

"ADMINISTRATIVE AND PRIORITY CLAIMS
9-10 Change 10" changed to "ADMINISTRATIVE

AND PRIORITY CLAIMS 11"

11-12 Change
IIA. Administrative Claims 10" changed
to "A. Administrative Claims 11"

13-14 Change
liB 0 DIP Facility Claims 10" changed to "Eo

DIP Facility Claims 11"

15-16 Change "OF CLAIMS AND EQUITY INTERESTS 11"
changed to "OF CLAIMS AND EQUITY



INTERESTS 12"

17-18 Change
"Ao Summary 11" changed to "A

Summary 12"

19-20 Change lie" Subordination 13" changed to "Co
Subordination 14"

21-22 Change
"Reorganized Debtors, and Mergers 14" changed
to "Reorganized Debtors, and Mergers 15"

23-24 Change
liE. Issuance ofNew Securities 16" changed
to "E. Issuance ofNew Securities 17"

"Executory Contracts or Unexpired Leases 18"
25-26 Change changed to "Executory Contracts or Unexpired

Leases 19"

"Leases Assumed Pursuant to the Plan 18"
27-28 Change changed to "Leases Assumed Pursuant to the Plan

19"

"F, Compensation and Benefit Programs 19"
29-30 Change changed to "F. Compensation and Benefit

Programs 20"

31-32 Change
"Compensation Programs 20" changed to
"Compensation Programs 21"

"PROVISIONS GOVERNING DISTRIBUTIONS
33-34 Change 20" changed to "PROVISIONS

GOVERNING DISTRIBUTIONS 21 "

35-36 Change
"Allowed as of the Effective Date 20" changed
to "Allowed as of the Effective Date 21"

"UNLIQUIDATED CLAIMS OR EQUITY

37-38 Change
INTERESTS 22" changed to
"UNLIQUIDATED CLAIMS OR EQUITY
INTERESTS 23"

"A. Resolution of Disputed Claims 22"
39-40 Change changed to "A Resolution of Disputed

Claims 23"

41-42 Change
liB, Claims Allowance 23" changed to "E.

Claims Allowance 24"

43-44 Change
lie. Allowed Claims 23" changed to "C.

Allowed Claims 24"

45-46 Change
"Occurrence of Conditions 24" changed to
"Occurrence of Conditions 25"



"INJUNCTIVE AND RELATED PROVISIONS
47-48 Change 24" changed to "INJUNCTIVE AND

RELATED PROVISIONS 25"

49-50 Change
!lA. Compromise and Settlement 24" changed
to "A. Compromise and Settlement 25"

51-52 Change
liB. Releases 24" changed to "B.

Releases 25"

53-54 Change
"C. Exculpation 25" changed to "C.

Exculpation 26"

55-56 Change
"Termination of Equity Interests 27" changed
to "Termination of Equity Interests 28"

57-58 Change
"F. Injunction 27" changed to "F.

Injunction 28"

"ARTICLE X. RETENTION OF JURISDICTION
59-60 Change 28" changed to "ARTICLE X.

RETENTION OF JURISDICTION 29"

"ARTICLE XL MISCELLANEOUS
61-62 Change PROVISIONS 29" changed to "ARTICLE XL

MISCELLANEOUS PROVISIONS .30"

163-64 Change "Committee 29" changed to "Committee 30"

65-66 Change
liE. Revocation of Plan 30" changed to "E

Revocation of Plan .31"

67-68 Change
"F. Successors and Assigns 30" changed
to "F. Successors and Assigns 31"

69-70 Change
"G. Governing Law 30" changed to "G.

Governing Law .31"

71-72 Change
"H. Reservation of Rights 30" changed to "H.

Reservation of Rights .31"

tiM. Filing of Additional Documents 31"
73-74 Change changed to "M. Filing of Additional

Documents .32"

liN. No Stay of Confirmation Order 31 "
75-76 Change changed to "N. No Stay of Confinnation

Order .32"

77-78 Change
"K&E 12548968.1" changed to "K&E
12552658.1"

79-80 Change
"K&E 12548968.1" changed to "K&E
12552658.1"



"Unsecured Claims pursuant. ..the Canadian
81-82 Change Information" changed to "Unsecured Claims

pursuant...the Canadian Information"

83-84 Change
"s report dated [-3, 2008." changed to "s report
dated [-3,...Liquidation Analysis."

"Other General Unsecured...Operating Debtor, I"
85 Change changed to "Other General Unsecured...Operating

Debtor. I"

86 Deletion
Second Lien Allowed Claim...value of any grants
of

87 Moved from Convertible Preferred Stock

88 Change
"pursuant to the...PIK dividend; (b) 20%" changed
to "and accrued PIK dividend; (b) 20%"

"and accrued PIK dividend; ...("PIK") dividend;
89 Change (c)" changed to "and accrued PIK

dividend; ...("PIK") dividend; (c)"

90 Change
"anniversary of the...Preferred Stock" changed to
"anniversary of the...Preferred Stock"

"the Convertible Preferred...be convertible into"
91-92 Change changed to "the Convertible Preferred...elect to

convert their"
93 Moved to Convertible Preferred Stock

94 Change
"92.5% of the New Common Stock," changed to
"shares into their pro...ofthe New Common Stock,"
"New Common Stock, and...Common Stock based

95 Change on a" changed to "New Common Stock,
and...Common Stock based on a"
"percentage reflecting any accrued PIK dividends"

96-97 Change changed to "percentage reflecting any accrued
PIK Dividends"
"date since the third...time prior to the third"

98-99 Change changed to "date since the third... time prior to the
third"
"those dates; provided,...of Convertible Preferred"

100 Change changed to "those dates; provided,...of
Convertible Preferred"

101 Change
"and any prior.. .the fourth anniversary" changed
to "and any prior... the fourth anniversary"
"provided, however, that, ...Preferred Stock"

102 Change changed to "provided, however, that, ...Preferred
Stock"



"115% of the liquidationoooon which the
103 Change conversion" changed to "115% ofthe

liquidation...on which the conversion"
"which the conversion is called, or that the"

104-105 Change changed to "which the conversion is called, or (ii)
the"

106 Change
"the New Common Stock" changed to "the
number of shares of New Common Stock"
"New Common Stock is..oat a similar valuation"

107 Change changed to "New Common Stock into...at a
similar valuation"

108 Change
"is trading at a similar valuation;2" changed to "is

trading at a similar valuation;;2"

109 Change
"] and (I) beginning on the tenth" changed to "and
(I) beginning on the tenth"

110 Change
"Effective Date, to the...Preferred Stock" changed
to "Effective Date, to the...Preferred Stock"
"the Convertible Preferred...representing more

111 Change than" changed to "the Convertible
Preferred...representing more than"

112 Insertion of Convertible Preferred...any time, provided that
113 Moved to the post-transaction cost of funds
114 Insertion meets
115 Moved to certain customary parameters

116 Change
"using funds from debt senior to" changed to "for
refinancing... from debt senior to"

117 Deletion Stock if the size ofthe...$112.5 million and
118 Moved from the post-transaction cost of funds
119 Deletion will meet
120 Moved from certain customary parameters

121-122 Change
"typically found in a trust indenture." changed to
"redemption is less than $112.5 million."
"facilities to be entered...after consultation"

123 Change changed to "facilities to be entered...after
consultation"

124-125 Insertion 54. "Liquidation... 13, 2008, [Docket No. ].

126 Change
''''Management Equity Incentive Plan'''' changed
to "54. "Management Equity Incentive Plan''''
''''New Board" means, as of the Effective"

127 Change changed to "55. "New Board" means, as of the
Effective"
''''New Common Stock" means the common"

128 Change changed to "56. "New Common Stock" means the
common"

129 Change ''''New Common Stock Price" means the" changed



to "57. "New Common Stock Price" means the"
''''New Dura" means that certain corporation"

130 Change changed to "58. "New Dura" means that certain
corporation"
""New Organizational Documents" means,"

131 Change changed to "59. "New Organizational
Documents" means,"
''''New Money Second Lien Loan" means"

132 Change changed to "60. "New Money Second Lien Loan"
means"
"Loan" means a secured... forth in the

133 Change Commitment" changed to "Loan" means a
secured... forth in the Commitment"

134 Change
''''Nominee'' means an entity authorized" changed
to "6I. "Nominee" means an entity authorized"

135-136 Insertion
63. "Original Plan" means...2007 [Docket No.
1924].

137 Change
''''Other Canadian Debtors" means Dura" changed
to "62. "Other Canadian Debtors" means Dura"

138 Insertion and Trident Automotive...Trident Automotive, Ltd.

139 Change
''''Other General Unsecured Claims'''' changed to
"63. "Other General Unsecured Claims''''

140 Change
''''Other Priority Claims" means Claims" changed
to "64. "Other Priority Claims" means Claims"
''''Other Secured Claims" means Secured"

141 Change changed to "65. "Other Secured Claims" means
Secured"

142 Change
''''Pension Plans" means each of the" changed to
"66. "Pension Plans" means each of the"

143 Change
''''Petition Date" means October .10," changed to
"67. "Petition Date" means October 30,"

144 Change
""Plan" means this revised joint" changed to "68.
"Plan" means this revised joint"
''''Plan Supplement" means the compilation"

145 Change changed to "69. "Plan Supplement" means the
compilation"

146 Change
''''Priority Tax Claims" means Claims" changed to
"70. "Priority Tax Claims" means Claims"
''''Punitive Damage Claims" means Claims"

147 Change changed to "7 L "Punitive Damage Claims"
means Claims"

148 Change
''''Releasees'' means, collectively," changed to
"72. "Releasees" means, collectively,"

149 Change
''''Registration Rights Agreement"" changed to
"73. "Registration Rights Agreement''''



''''Releasing Parties" means, collectively,"
150 Change changed to "74, "Releasing Parties" means,

collectively,"

151 Change
''''Reorganized Debtors" means: (a)" changed to
"75. "Reorganized Debtors" means: (a)"

152 Change
''''Representatives'' means, with regard" changed
to "76. "Representatives" means, with regard"

153 Change
''''Retained Professional" means an" changed to
"77, "Retained Professional" means an"

154 Change
''''Schedules'' mean the schedules of' changed to
"78. "Schedules" mean the schedules of'

155 Change
''''Scheduling and Disclosure Statement" changed
to "79, "Scheduling and Disclosure Statement"

156 Change
''''Second Lien Distribution" means" changed to
"80. "Second Lien Distribution" means"
''''Second Lien Facility" means, collectively,"

157 Change changed to "81. "Second Lien Facility" means,
collectively,"
''''Second Lien Group" means that certain"

158 Change changed to "82, "Second Lien Group" means that
certain"
''''Second Lien Lenders" means, collectively,"

159 Change changed to "8.3, "Second Lien Lenders" means,
collectively,"

160 Change
''''Second Lien Litigation" means," changed to
"84. "Second Lien Litigation" means,"

161 Change
''''Section 510 Subordinated Claims'''' changed to
"85. "Section 510 Subordinated Claims""

162 Change
''''Secured Claims" means: (a) Claims" changed to
"86. "Secured Claims" means: (a) Claims"

163 Change
''''Senior Notes" means those certain" changed to
"87, "Senior Notes" means those certain"

164 Change
""Senior Notes Distribution" means," changed to
"88, "Senior Notes Distribution" means,"

165 Change
''''Senior Notes Indenture" means that" changed to
"89. "Senior Notes Indenture" means that"

166 Change
''''Senior Notes Indenture Trustee"" changed to
"90. "Senior Notes Indenture Trustee''''

167 Change
''''Special Transactions Committee"" changed to
"91. "Special Transactions Committee''''

168 Change
""Subordinated Notes" means those" changed to
"92. "Subordinated Notes" means those"

169 Change
''''Subordinated Notes Indentures"" changed to
"93, "Subordinated Notes Indentures''''

170 Change ''''Subordinated Notes Indentures Trustee''''



changed to "94, "Subordinated Notes Indentures
Trustee''''
''''Subordinated Notes Indentures Trustee"

171 Change changed to "95 "Subordinated Notes Indentures
Trustee"

172 Change
''''Unimpaired'' means, with respect" changed to
"96. "Unimpaired" means, with respect"

173 Change
""U.S. Debtors" means all Debtors" changed to
"97. "U.S. Debtors" means all Debtors"
''''U.S. Other General Unsecured Claims''''

174 Change changed to "98, "U.S. Other General Unsecured
Claims''''

175 Change
""U.S, Unsecured Creditor Equity" changed to
"99. "U.S. Unsecured Creditor Equity"

176 Change
"any such obligations; provided," changed to "any
such obligations; provided, further, however"

177 Change
"further, that Administrative Claims do not"
changed to "that Administrative Claims do not"

178-179 Insertion
5. On the Effective Date,...of Chapter 11
Cases:

180-181 Insertion (a) is deemed waived and...force and effect;
182,·183 Insertion (b) any action taken to...of any such provision.

"Notes Indentures Trustee, Debtors, and Creditors"
184 Change changed to "Notes Indentures Trustee, ...Lien

Group and Creditors"
"Claims under the Plan; provided," changed to

185 Change "Claims under the Plan; provided, further,
however"
"further, that the Subordinated Notes Indentures"

186 Change changed to "that the Subordinated Notes
Indentures"
"Claims under the Plan; provided," changed to

187 Change "Claims under the Plan; provided, further,
however"

188 Change
"further, that the Convertible Subordinated"
changed to "that the Convertible Subordinated"
"Reorganized Debtors, as...be, and the Creditors"

189 Change changed to "Reorganized Debtors, as...Group and
the Creditors"

190 Change
"approval of the...of the Debtors or" changed to
"approval ofthe...ofthe Debtors or"
"Board. Each such...member shall serve from"

191 Change changed to "Board. Each such...member shall
serve from"

192 Change "Date, New Dura, as a...Debtors, as guarantors,"



changed to "Date, New Dura, as a...Debtors, as
guarantors,"
"Date, New Dura, as a...Debtors, as guarantors,"

193 Change changed to "Date, New Dura, as a...Debtors, as
guarantors,"
"Compensation and Benefits...as executory

194 Change contracts" changed to "Compensation and
Benefits...as executory contracts"
"by the Plan (including...the Confirmation Order"

195 Change changed to "by the Plan (including...the
Confirmation Order"
"policies, programs, and plans; provided,"

196 Change changed to "policies, programs, and...further,
however"

197 Change
"further, that nothing herein shall be deemed"
changed to "that nothing herein shall be deemed"
"determined to be Allowed...of determining the"

198 Change changed to "detennined to be Allowed...of
determining the"
"required to make...Stock or Convertible"

199-200 Change changed to "required to make...Stock or
Convertible"
"Convertible Preferred...and each such Claim to"

201-202 Change changed to "Convertible Preferred."and each such
Claim to"
"Allowed DIP Facility...amount due and owing"

203 Change changed to "Allowed DIP Facility...amount due
and owing"
"and owing under each DIP...without limitation,"

204 Change changed to "and owing under each DIP...without
limitation,"
"(including without...attomeys', accountants,"

205 Change changed to "(including without...attomeys',
accountants,"
"Date does not occur on or. ..or such other later

206-207 Change date" changed to "Date does not occur on or...or
such other later date"
"respective properties...of Action and any other"

208 Change changed to "respective propertieL.ofAction and
any other"

209 Deletion Facility, New Money Second Lien Loans
"Organizational Documents, ...Plan; provided,

210 Change however," changed to "Organizational
Documents, ...Plan; provided, however,"

211 Change "defenses thereto; ... foregoing provisions of'



changed to "defenses thereto;, .. foregoing
provisions of'
"confimling or. "Statement, Commitment"

212 Change changed to "confirming oL.8tatement,
Commitment"

213 Change
"Letter, New, ..contract, instrument," changed to
"Letter, New...contract, instrument,"
"defenses thereto; .. ,the foregoing provisions"

214 Change changed to "defenses thereto; .. .the foregoing
Iprovisions"

215 Insertion related to the Commitment Letters
"Organizational Documents"."Plan arising on or

216 Change after" changed to "Organizational
Documents, ...Plan arising on or after"

217 Insertion Organizational Documents, Commitment Letters
"into in connection with...postpetition act taken"

218 Change changed to "into in connection with.. ,postpetition
act taken"
"misconduct; provided,. ..Exculpated Party shall"

219 Change changed to "misconduct; provided,...Exculpated
Partv shall"
"referenced documents; .. ,foregoing provisions of'

220 Change changed to "referenced documents; ... foregoing
provisions of'
"Reorganized Debtors; ... the Plan shall discharge"

221 Change changed to "Reorganized Debtors;. "the Plan shall
discharge"

222-223 Insertion
8. resolve and determine.. ,and DIP Agents, if
any.

224 Change
"issue injunctions, enforce them," changed to "8.
issue injunctions, enforce them,"

225 Change
"enforce Article IXA, Article IXB2" changed to
"9. enforce Article IX.A, Article IX.B.2"

226 Change
"enforce the Injunction set forth" changed to "10.
enforce the Injunction set forth"

227 Change
"resolve any cases, controversies," changed to
"II. resolve any cases, controversies,"

228 Change
"enter and implement such orders" changed to
"12. enter and implement such orders"

229 Change
"resolve any other matters that may" changed to
"13. resolve any other matters that may"

230 Change
"enter an order and/or the decree" changed to "14,
enter an order and/or the decree"



Count
Insertions 104
Deletions 120
Moved from 3
Moved to 3
Stvle chanGe 0
Format chanaed 0
Total chanaes 230


