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Debtor and debtor in possession Greenwood Forgings, LLC hereby proposes the

following Greenwood Forgings, LLC's Chapter 11 Plan of Reorganization pursuant to chapter

11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. Capitalized terms used in this

Plan shall have the meanings set forth in Article II hereof.

I.

INTRODUCTION

The Plan effectuates a reorganization of the Debtor. Under the Plan, the Debtor

will be revested with its assets. The Plan incorporates the Court-approved settlement between

the Debtor and its affiliates, the PBGC, and certain other parties in interest. Creditors with

Allowed Claims against the Debtor will receive distributions on account of such claims out of

available assets of the Debtor's estate, subject to the priorities of the Bankruptcy Code and, to the

extent applicable, subject to and in accordance with the terms of the PBGC Settlement

Agreement.

There are ongoing negotiations with respect to a joint chapter 11 plan that the

Debtor expects to propose along with Revstone and the other debtor affiliates in these jointly-

administered cases. It is anticipated that the instant Plan will be amended by such joint plan.

II.

DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Rules of Interpretation, Computation of Time, and Governing Law

For purposes of the Plan: (a) whenever from the context it is appropriate, each

term, whether stated in the singular or the plural, shall include both the singular and the plural,
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and pronouns stated in the masculine, feminine or neuter gender shall include the masculine,

feminine and neuter gender; (b) any reference in the Plan to a contract, instrument, release,

indenture, or other agreement or document being in a particular form or on particular terms and

conditions means that such document shall be substantially in such form or substantially on such

terms and conditions; (c) any reference in the Plan to an existing document or exhibit Filed, or to

be Filed, shall mean such document or exhibit, as it may have been or may be amended,

modified or supplemented; (d) unless otherwise specified, all references in the Plan to sections

and exhibits are references to sections and exhibits of or to the Plan; (e) the words "herein" and

"hereto" refer to the Plan in its entirety rather than to a particular portion of the Plan; (~ captions

and headings to sections are inserted for convenience of reference only and are not intended to be

a part of or to affect the interpretation of the Plan; (g) the rules of construction set forth in section

102 of the Bankruptcy Code shall apply; and (h) any term used in capitalized form in the Plan

that is not defined in the Plan, but that is used in the Bankruptcy Code or the Bankruptcy Rules,

shall have the meaning set forth in the Bankruptcy Code or the Bankruptcy Rules, as the case

may be.

In computing any period of time prescribed or allowed by the Plan, the provisions

of Bankruptcy Rule 9006(a) shall apply.

Except to the extent that the Bankruptcy Code, Bankruptcy Rules or other federal

law is applicable, and subject to the provisions of the Plan or any contract, instrument, release,

indenture or other agreement or document entered into in connection with the Plan, the rights and

obligations arising under the Plan shall be governed by, and construed and enforced in

2
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accordance with, the laws of the State of Delaware, without giving effect to the principles of

conflict of laws thereof.

B. Defined Terms

The following definitions shall apply to capitalized terms used in the Plan:

"Administrative Expense" means an unpaid administrative expense of the

kind described in sections 503(b) and 507(a)(2) of the Bankruptcy Code against each Debtor,

including, without limitation, (i) the actual, necessary costs and expenses of preserving the

Estate, including wages, salaries, or commissions for services rendered after the commencement

of the Chapter 11 Case, (ii) compensation and reimbursement of expenses of professionals to the

extent allowable under sections 327, 328, 330(a), 331, 503(b) and/or 1103 of the Bankruptcy

Code and actually Allowed pursuant to a Final Order of the Bankruptcy Court, and (iii) all fees

and charges assessed against each Estate under 28 U.S.C. § 1930, including the fees, if any, due

to the United States Trustee.

2. "Administrative Expense Objection Deadline" has the meaning set forth in

Article XIII.B.3 of this Plan.

3. "Allowed" means with respect to any Claim, Administrative Expense or

Interest, except as otherwise provided herein: (a) a Claim that has been scheduled by the Debtor

in its Schedules as other than disputed, contingent or unliquidated which has not been superseded

by a filed proof of claim and which scheduled Claim has not been amended; (b) a Claim or

Administrative Expense that has been allowed by a Final Order; (c) a Claim that is allowed by

the Reorganized Debtor on or after the Effective Date and, if and to the extent necessary,

DOCS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 7 of 65



approved by the Bankruptcy Court; (d) a Claim or Administrative Expense that has been timely

filed by the applicable Bar Date for which no objection has been filed by the applicable

Objection Deadline or the Administrative Expense Objection Deadline; or (e) a Claim or

Administrative Expense that is allowed pursuant to the terms of this Plan.

4. "Avoidance Claims" means any Rights of Action for the recovery of

avoidable transfers arising under chapter 5 of the Bankruptcy Code or applicable federal or state

law and the proceeds thereof.

5. "Ballot" means the form distributed to each Holder of an Impaired Claim

entitled to vote on the Plan, on which is to be indicated, among other things, acceptance or

rejection of the Plan.

6. "Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as

amended, as set forth in title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as now in

effect or hereafter amended.

7. "Bankruptcy Court" means the United States Bankruptcy Court for the

District of Delaware or such other court of competent jurisdiction as may be administering the

Chapter 11 Case or any part thereof.

8. "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure

promulgated pursuant to 28 U.S.C. § 2075, as now in effect or hereinafter amended, together

with the Local Rules of the Bankruptcy Court.

9. "Bar Date" means (i) June 28, 2013 for General Unsecured Claims and

those Administrative Expenses covered by the Bar Date Order, (ii) July 8, 2013 for Claims of

4
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Governmental Units; or (iii) such other date as the Bankruptcy Court may set by Order for other

Administrative Expenses or any other Claims not covered in the Bar Date Order.

10. "Bar Date Order" means the order of the Bankruptcy Court at docket

number 523 in the Chapter 11 Case.

11. "BFG" means Boston Finance Group, LLC, and any successors thereto or

assigns thereof.

12. "Business Day" means any day, other than a Saturday, a Sunday or a

"legal holiday," as defined in Bankruptcy Rule 9006(a).

13. "Cash" means currency of the United States of America and cash

equivalents, including, but not limited to, bank deposits, immediately available or cleared

checks, drafts, wire transfers and other similar forms of payment.

14. "Chapter 11 Case" means the now jointly-administered case commenced

under chapter 11 of the Bankruptcy Code by the Debtor on the Petition Date and pending before

the Bankruptcy Court.

15. "Chief Restructuring Officer" means John C. DiDonato, or any successor

thereto appointed pursuant to the Reorganized Debtor Operating Agreement.

16. "Claim" means any claim against the Debtor within the meaning of

section 1 O l (5) of the Bankruptcy Code which is not an Administrative Expense, including,

without limitation, claims of the kind specified in sections 502(g), 502(h) or 502(i) of the

Bankruptcy Code.

5
DOCS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 9 of 65



17. "Claims Agent" means Rust Consulting/Omni Bankruptcy in its capacity

as claims agent for the Debtor.

18. "Class" means each category of Claims or Interests classified in Article IV

of the Plan pursuant to section 1122 of the Bankruptcy Code.

19. "Confirmation" means the approval by the Bankruptcy Court of the Plan

in accordance with the provisions of chapter 11 of the Bankruptcy Code, as effectuated by the

Confirmation Order.

20. "Confirmation Date" means the date on which the clerk of the Bankruptcy

Court enters the Confirmation Order on the docket of the Bankruptcy Court.

21. "Confirmation Hearing" means the hearings) on Confirmation of the

Plan, to be held on the date or dates established by the Bankruptcy Court pursuant to section

1129 of the Bankruptcy Code, as it may be adjourned or continued from time to time.

22. "Confirmation Order" means the order entered by the Bankruptcy Court

confirming the Plan in accordance with the provisions of chapter 11 of the Bankruptcy Code, in

form and substance reasonably acceptable to the Debtor.

23. "Consummation" means substantial consummation of the Plan as that term

is used in section 1127(b) of the Bankruptcy Code.

24. "Creditor" means any Person who is the Holder of a Claim or an

Administrative Expense against the Debtor.

25. "Creditor-Releasor" has the meaning set forth in Article X.E of this Plan.

6
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26. "Debtor Retained Professionals" has the meaning set forth in Article X.B

of this Plan.

27. "Debtor" means Greenwood, either in its capacity as debtor and debtor-in-

possession under chapter 11 of the Bankruptcy Code in the Chapter 11 Case or otherwise from

and after the Effective Date.

28. "Disallowed" means, with respect to a Claim, Interest, Administrative

Expense, or portion thereof, that is either a Disputed Claim, or it is determined that the Claim,

Interest, Administrative Expense or portion thereof is not allowed under the Bankruptcy Code by

any of a Final Order, the Plan, or a stipulation or settlement with the Debtor or the Reorganized

Debtor.

29. "Disclosure Statement" means the Disclosure Statement in Respect of

Greenwood Forgings, LLC's Chapter 11 Plan of Reorganization, as it may be amended,

modified or supplemented from time to time, that will be filed pursuant to section 1125 of the

Bankruptcy Code in connection with the solicitation of acceptances of the Plan. The Debtor has

sought to delay the filing of the Disclosure Statement by separate motion with the Bankruptcy

Court.

30. "Disputed Claim" means (i) a Claim, Interest or Administrative Expense

that is subject to a pending objection filed by the Objection Deadline or the Administrative

Expense Objection Deadline, as applicable, or for which the Bankruptcy Court's order allowing

or disallowing such Claim, Interest or Administrative Expense is on appeal; (ii) a Claim, on

account of which a proof of Claim was filed or which has been otherwise asserted, (a) for which

7
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a corresponding Claim has not been listed in the Debtor's Schedules or for which the

corresponding Claim is listed in the Debtor's Schedules with a lower amount, with a differing

classification, or as disputed, contingent, or unliquidated, and (b) which has not been allowed

either by a Final Order, the Plan, or under a stipulation or settlement with the Debtor or the

Reorganized Debtor; (iii) any contingent or unliquidated Claim; or (iv) a Claim that is not

Allowed.

31. "Distributable Assets" means, except as otherwise noted below, any and

all real or personal property of the Debtor of any nature, including, without limitation, any real

estate, buildings, structures, improvements, privileges, rights, easements, leases, subleases,

licenses, goods, materials, supplies, furniture, fixtures, equipment, work in process, inventory,

accounts, chattel paper, Cash, deposit accounts, reserves, deposits, contractual rights, intellectual

property rights, Claims, Retained Rights of Action, books and records, any other general

intangibles of the Debtor, and any and all proceeds of the foregoing, as the case may be, of any

nature whatsoever (whether liquidated or unliquidated, matured or unmatured, or fixed or

contingent), including, without limitation, property of the Estate within the scope of section 541

of the Bankruptcy Code. Notwithstanding the foregoing, the term "Distributable Assets" does

not include any property that has been abandoned by the Estate pursuant to a Final Order of the

Bankruptcy Court.

32. "Effective Date" means the first Business Day after the Confirmation Date

immediately following the first day upon which all of the conditions to the occurrence of the

Effective Date have been satisfied or waived in accordance with the Plan.
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33. "Entity" and "Entities" mean an entity as defined in section 101(5) of the

Bankruptcy Code or more than one thereof.

34. "Equity Security" means any equity security as defined in section 101(16)

of the Bankruptcy Code in a Debtor.

35. "Estate" means the estate of the Debtor created pursuant to section 541(a)

of the Bankruptcy Code upon the commencement of the Debtor's Chapter 11 Case.

36. "Federal Judgment Rate" means the interest rate on federal judgments, in

effect for the calendar week of the Petition Date, and is based on the weekly average 1-year

constant maturity Treasury yield, as published by the Board of Governors of the Federal Reserve

System.

37. "Fee Applications" mean applications of Professional Persons under

sections 330, 331 or 503 of the Bankruptcy Code for allowance of compensation and

reimbursement of expenses in the Debtor's Chapter 11 Case.

38. "File" or "Filed" means filed of record and entered on the docket in the

Chapter 11 Case or, in the case of a proof of claim, delivered to the Claims Agent.

39. "Final Order" means a judgment, order, ruling or other decree issued and

entered by the Bankruptcy Court or by any state or other federal court or other tribunal which

judgment, order, ruling or other decree has not been reversed, stayed, revoked, modified,

supplemented or amended and as to which (a) the time to appeal or petition for review, rehearing

or certiorari has expired and as to which no appeal or petition for review, rehearing or certiorari

is pending, or (b) any appeal or petition for review, rehearing or certiorari has been finally

9
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decided and no further appeal or petition for review, rehearing or certiorari can be taken or

granted.

40. "Final Resolution Date" means the date on which all Disputed Claims of

Creditors shall have been resolved by Final Order or otherwise finally determined.

41. "General Unsecured Claim" means a Claim against the Debtor other than

(a) an Administrative Expense, (b) a Tax Claim, (c) a Priority Non-Tax Claim, (d) a

Miscellaneous Secured Claim, or (e) a PBGC Claim.

42. "George Hofineister Parties" means (i) George S. Hofineister, (ii) George

S. Hofineister's immediate and extended family members, (iii) The George S. Hofineister Family

Trust FBO Megan G. Hofineister, (iv) The George S. Hofineister Family Trust FBO Scott R.

Hofineister, (v) The George S. Hofineister Family Trust FBO Jamie S. Hofineister, (vi) The

Megan G. Hofineister Irrevocable Trust, (vii) The Scott R. Hofineister Irrevocable Trust, (viii)

The Jamie S. Hofineister Irrevocable Trust, (ix) Ascalon Enterprises, LLC, and (x) each of the

foregoing party's respective affiliates, successors or assigns (other than the Debtor).

43. "Governmental Unit" has the meaning set forth in section 1 O l (27) of the

Bankruptcy Code.

44. "Greenwood" means Greenwood Forgings, LLC, either in its capacity as

debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code in the Chapter 11 Case

or otherwise from and after the Effective Date.

45. "Holder" means the beneficial owner of any Claim, Interest, or

Administrative Expense.

10
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46. "Huron" means Huron Consulting Services LLC.

47. "Huron Parties" means those employees and other personnel of Huron,

who have been or maybe provided by Huron prior to the Effective Date to provide services and

support to the Debtor, including, without limitation, John C. DiDonato in his capacity as Chief

Restructuring Officer of the Debtor, Laura A. Marcero in her capacity as Deputy Chief

Restructuring Officer, James M. Lukenda in his capacity as Deputy Chief Restructuring Officer,

Brian M. Linscott in his capacity as Interim Chief Financial Officer, Geoffrey S. Frankel in his

capacity as Vice President, John M. Owens in his capacity as Interim Treasurer, and John A.

Hemingway in his capacity as Interim Assistant Treasurer.

48. "Independent Managers" has the meaning set forth in Article X.B of this

Plan.

49. "Impaired" has the meaning set forth in section 1124 of the Bankruptcy

Code.

50. "Interest" means (i) any Equity Security, including all membership

interests, shares or similar securities, whether or not transferable or denominated "stock" and

whether issued, unissued, authorized or outstanding; (ii) any warrant, option, or contractual right

to purchase, sell, subscribe or acquire such Equity Securities at any time and all rights arising

with respect thereto; and (iii) any similar interest in the Debtor.

51. "IRS" means the Internal Revenue Service.

52. "Lien" means any charge against or interest in property to secure payment

or performance of a Claim, debt, or obligation.
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53. "Miscellaneous Secured Claim" means any Secured Claim.

54. "Net Distributable Assets" means the Distributable Assets of the Debtor

from and after the Effective Date, including any assets allocated to the Debtor consistent with the

terms of the PBGC Settlement Agreement, once all such assets have been reduced to Cash, net of

amounts necessary to fund the payment of Allowed Administrative Expenses (except as

otherwise agreed by the Holders of Allowed Administrative Expenses or provided by the PBGC

Settlement Agreement), Tax Claims, Priority Non-Tax Claims, and Plan Expenses of the Debtor,

and/or reserves established for any of the foregoing, and excluding those Distributable Assets of

the Debtor that are subject to any Liens until such time that such Liens are satisfied in full.

55. "Non-Professional Administrative Expense Account" has the meaning set

forth in Article III.B of this Plan.

56. "Objection Deadline" means the deadline to object to Claims and/or

Interests specified in Article IX.A of the Plan, as may be extended pursuant thereto.

57. "PBGC" means the Pension Benefit Guaranty Corporation, and any

successors thereto or assigns thereof.

58. "PBGC Claims" means any Claim asserted by PBGC against the Debtor in

accordance with the terms of the PBGC Settlement Agreement. The PBGC Claims consist of a

non-priority, unsecured claim in the amount of $95 million against the Debtor.

59. "PBGC Funding Schedule" means that certain Modified Funding Schedule

attached as Exhibit B to the PBGC Modification Agreement, subject to upward or downward
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adjustment based on actual sale results as reflected and incorporated in the PBGC Settlement

Agreement.

60. "PBGC Modification Agreement" means that certain Modification of

PBGC Settlement Agreement and Global Resolution of Disputes dated as of May 1, 2014,

between the Debtor, its affiliates, the PBGC, BFG, and the Official Committee of Unsecured

Creditors in Revstone's case.

61. "PBGC Settlement Agreement" means that certain Settlement Agreement

dated as of February 11, 2014, between the Debtor, its affiliates, and the PBGC, as modified by

the PBGC Modification Agreement, including the PBGC Funding Schedule, which was

approved by the Bankruptcy Court pursuant to the PBGC Settlement Order. The PBGC

Settlement Agreement is attached as Exhibit A to this Plan.

62. "PBGC Settlement Order" means the order of the Bankruptcy Court dated

May 9, 2014 at docket number 1494, approving the PBGC Settlement Agreement.

63. "Person" means an individual, partnership, corporation, limited liability

company, business trust, joint stock company, trust, unincorporated association, joint venture,

governmental authority, governmental unit or other entity of whatever nature.

64. "Petition Date" means the date on which the Debtor filed its petition for

relief under chapter 11 of the Bankruptcy Code.

65. "Plan" means this Greenwood Forgings, LLC's Chapter 11 Plan of

ReoNganization, as it may be further amended or modified from time to time.
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66. "Plan Expenses" means the expenses incurred or payable by the

Reorganized Debtor following the Effective Date (including the reasonable fees and costs of

attorneys and other professionals) relating to implementation of the Plan.

67. "Plan Supplement" means the supplement to the Plan to be Filed by the

Debtor with the Bankruptcy Court, which supplement shall contain forms of certain substantially

final documents required for the implementation of the Plan, no later than ten (10) days prior to

the Confirmation Hearing.

68. "Priority Non-Tax Claim" means any Claim, other than a Tax Claim, to

the extent entitled to priority under section 507(a) of the Bankruptcy Code.

69. "Pro Rata" means proportionately, so that with respect to any distribution,

the ratio of (a) (i) the amount of property to be distributed on account of a particular Claim or

particular group of Claims to (ii) the amount of such particular Claim or group of Claims, is the

same as the ratio of (b) (i) the amount of property to be distributed on account of all Claims or

groups of Claims sharing in such distribution to (ii) the amount of all Claims or groups of Claims

sharing in such distribution.

70. "Professional Fee Account" has the meaning set forth in Article XIII.B.2

of this Plan.

71. "Professional Fee Claim" shall mean an Administrative Expense of a

Professional Person for compensation for services rendered and reimbursement of costs,

expenses or other charges incurred on or after the Petition Date and on or before the Effective

Date.
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72. "Professional Person" shall mean Persons retained or to be compensated

pursuant to sections 326, 327, 328, 330, 503(b), and/or 1103 of the Bankruptcy Code.

73. "Record Date" means the Effective Date.

74. "Released Parties" has the meaning set forth in Article X.D of this Plan.

75. "Releasor Debtor Parties" has the meaning set forth in Article X.E of this

Plan.

76. "Relevant Books and Records" means those books and records of the

Debtor with information concerning the Debtor's Retained Rights of Action and any rights of

setoff associated therewith.

77. "Reorganized Debtor" means the Debtor on and after the Effective Date.

78. "Reorganized Debtor Operating Agreement" means the Debtor's operating

agreement, as it is amended and restated upon the Effective Date in accordance with this Plan.

79. "Restructuring Committee" means the Restructuring Committee of the

Board of Managers of the Debtor, currently comprised of James B. Shein and Richard E.

Newsted, who are the two independent managers of the Debtor's Board of Managers.

80. "Retained Rights of Action" means all Rights of Action belonging to the

Debtor as of the Effective Date, including, without limitation, Avoidance Claims (including

those disclosed in the Schedules), but excluding those Rights of Action specifically released

under the Plan. The Retained Rights of Action include, without limitation, any and all rights of

the Debtor to pursue any Rights of Action against third parties disclosed or referenced in the

Schedules.
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81. "Revstone" means Revstone Industries, LLC, either in its capacity as

debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code in the Chapter 11 Case

or otherwise from and after the Effective Date.

82. "Rights of Action" means any and all affirmative claims, demands, rights,

actions, causes of action (including, without limitation, Avoidance Claims), and suits of any kind

or character whatsoever, known or unknown, suspected or unsuspected, whether arising prior to,

on or after the Petition Date, in contract or in tort, at law or in equity, or under any other theory

of law, held by the Debtor against any other Person, and any proceeds thereof, including but not

limited to: (a) rights of setoff, counterclaim or recoupment relating to the foregoing affirmative

claims; (b) rights to object to Claims or Interests relating to the foregoing affirmative claims; (c)

any defenses or counterclaims relating to or arising out of the foregoing affirmative claims; (d)

all claims or rights under Bankruptcy Code sections 542, 543, 544, 547, 548, 549, 550, 551, 552,

and 553, all fraudulent-conveyance and fraudulent-transfer laws, all non-bankruptcy laws vesting

in creditors' rights to avoid, rescind, or recover on account of transfers, all preference laws, the

Uniform Fraudulent Transfer Act (as it may have been codified in any particular jurisdiction),

the Uniform Fraudulent Conveyance Act (as it may have been codified in any particular

jurisdiction), and all similar laws and statutes; and (e) any other claims which may be asserted

against affiliates or insiders of the Debtor that are not otherwise released under this Plan.

83. "Schedules" means the schedules of assets and liabilities and statement of

financial affairs filed by each Debtor with the Bankruptcy Court pursuant to Bankruptcy Rule

1007, as they have been or may be amended from time to time.
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84. "Secured Claim" means any Claim of any Person (i) that is secured by a

Lien on property in which the Debtor or its Estate has an interest, which Lien is valid, perfected

and enforceable and not subject to avoidance under applicable law or by reason of a Final Order

but only to the extent of the value, as determined by the Bankruptcy Court pursuant to section

506(a) of the Bankruptcy Code, of any interest of the claimant in the property of the Estate

securing such Claim or (ii) to the extent that such Person has a valid right of setoff under section

553 of the Bankruptcy Code.

85. "Tax" means any tax, charge, fee, levy, impost or other assessment by any

federal, state, local or foreign taxing authority, including, without limitation, income, excise,

property, sales, transfer, employment, payroll, franchise, profits, license, use, ad valorem,

estimated, severance, stamp, occupation and withholding tax. "Tax" shall include any interest or

additions attributable to, imposed on or with respect to such assessments.

86. "Tax Claim" means any Claim for any Tax to the extent that it is entitled

to priority in payment under section 507(a)(8) of the Bankruptcy Code.

87. "Timely Filed" means, with respect to a Claim, Interest or Administrative

Expense, that a proof of such Claim or Interest or request for payment of such Administrative

Expense was filed with the Bankruptcy Court or the Claims Agent, as applicable, within such

applicable period of time fixed by the Plan, statute, or pursuant to both Bankruptcy Rule

3003(c)(3) and a Final Order (including the Bar Date Order), or has otherwise been deemed

timely filed by a Final Order of the Bankruptcy Court.
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88. "Unclaimed Property" means all Cash deemed to be "Unclaimed

Property" pursuant to Article VIII.E of the Plan.

89. "Unimpaired" means, with respect to a Class of Claims or Interests, a

Class of Claims or Interests that is unimpaired within the meaning of section 1124 of the

Bankruptcy Code.

III.

TREATMENT OF ADMINISTRATIVE EXPENSES AND TAX CLAIMS

A. Introduction

As required by the Bankruptcy Code, Administrative Expenses and Tax Claims

are not placed into voting Classes. Instead, they are left unclassified, are not considered

Impaired, do not vote on the Plan, and receive treatment specified by statute or agreement of the

parties. All postpetition payments by or on behalf of the Debtor in respect of an Administrative

Expense or Tax Claim shall either reduce the Allowed amount thereof or reduce the amount to be

paid under the Plan in respect of any Allowed amount thereof; provided that the method of

application that is most beneficial to the Debtor's Estate shall be employed.

B. Administrative Expenses

Under the Plan, on or as soon as practicable after the Effective Date (to the extent

payable on the Effective Date), each Holder of an Allowed Administrative Expense against the

Debtor shall receive, in full satisfaction, settlement, release, and extinguishment of such Allowed

Administrative Expense, Cash from the Reorganized Debtor equal to the full amount of such

Allowed Administrative Expense, unless such Holder and the Reorganized Debtor have mutually
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agreed in writing to other terms, or an order of the Bankruptcy Court provides for other terms;

provided, however, that, unless otherwise agreed by the Reorganized Debtor, (a) requests for

payment of all Administrative Expenses must be Filed and served as described in Article

XIII.B.3 of the Plan, and (b) certain different and additional requirements shall apply to the

Administrative Expenses of Professional Persons as set forth in Article XIII.B.2 and 3 of the

Plan; provided further, however, that no interest or penalties of any nature shall be paid in

respect of an Allowed Administrative Expense.

As of the Effective Date, the Reorganized Debtor shall maintain a segregated

reserve Cash account (the "Non-Professional Administrative Expense Account") for the purpose

of funding future payments on account of asserted, accrued and estimated Administrative

Expenses that have not yet been Allowed or are otherwise not yet payable as of the Effective

Date, to the extent such Administrative Expenses later become Allowed or otherwise payable, in

an aggregate amount to be determined by the Debtor in its business judgment. A separate

reserve account for the payment of Professional Fee Claims shall be established by the Debtor as

provided in Article XIII.B.2 below.

Notwithstanding any of the foregoing, if an Administrative Expense represents an

obligation incurred in the ordinary course of business, such Administrative Expense will be paid

in the ordinary course by the Reorganized Debtor in accordance with the terms of the particular

transaction and/or applicable agreement.
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C. Tax Claims

Pursuant to section 1123(a)(1) of the Bankruptcy Code, Tax Claims are not to be

classified and thus Holders of Tax Claims are not entitled to vote to accept or reject the Plan.

As required by section 1129(a)(9) of the Bankruptcy Code, on or as soon as

practicable after the Effective Date, each Holder of an Allowed Tax Claim against the Debtor

shall receive, in full satisfaction, settlement, release, and extinguishment of such Allowed Tax

Claim, Cash from the Reorganized Debtor equal to the portion of the Allowed Tax Claim due

and payable on or prior to the Effective Date according to applicable non-bankruptcy law;

provided, however, Debtor may in its discretion elect to make, pursuant to section 1129(a)(9)(C),

regular quarterly installment payments in Cash of a total value, as of the Effective Date, equal to

the amount of the Allowed Tax Claim over a period ending not later than five years after the

Petition Date together with interest for the period after the Effective Date at the rate determined

under non-bankruptcy law as of the calendar month in which the Plan is confirmed, subject at the

sole option of the Reorganized Debtor to prepay the entire amount of the Allowed Tax Claim.

Any Allowed Tax Claim (or portion thereo f against the Debtor not yet due and payable as of the

Effective Date will be paid by the Reorganized Debtor no later than when due and payable under

applicable non-bankruptcy law without regard to the commencement of the Chapter 11 Case;

provided that upon request of the applicable Reorganized Debtor, the Bankruptcy Court shall

determine the amount of any Disputed Claim for, or issues pertaining to, a Tax. Any Holder of a

Tax Claim may agree to accept different treatment as to which the applicable Reorganized

Debtor and such Holder have agreed upon in writing.
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IV.

CLASSIFICATION AND TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

A. Summary

The categories of Claims and Interests listed below classify Claims and Interests

for all purposes, including voting, confirmation and distribution pursuant to the Plan and

pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code. A Claim or Interest is

classified in a particular Class only to the extent that the Claim or Interest qualifies within the

description of that Class and is classified in other Classes only to the extent that any remainder of

the Claim or Interest qualifies within the description of such other Classes. A Claim or Interest

is also classified in a particular Class only to the extent that such Claim or Interest is an Allowed

Claim or Allowed Interest in that Class and has not been paid, released or otherwise satisfied

prior to the Effective Date.

In accordance with section 1122 of the Bankruptcy Code, the Plan provides for

the classification of Claims and/or Interests as set forth below. Administrative Expenses and Tax

Claims have not been classified and are excluded from the following Classes in accordance with

section 1123(a)(1) of the Bankruptcy Code.

B. Classification and Treatment of Claims and Interests

The treatment of each Class of Claims and/or Interests is set forth below. Unless

the Bankruptcy Court has specified otherwise prior to Confirmation, the Debtor shall determine

whether a postpetition payment by or on behalf of the Estate in respect of a Claim either (x) shall

reduce the Allowed amount thereof or (y) shall reduce the amount to be paid under the Plan in
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respect of any Allowed amount thereof by considering which method is most advantageous to

the Debtor's Estate.

1. Class 1—Priority Non-Tax Claims

a. Classification: Class 1 consists of all Priority Non-Tax Claims

against the Debtor.

b. Treatment: At the election of the Reorganized Debtor, the Holder

of each Priority Non-Tax Claim against the Debtor shall receive, in full satisfaction, settlement,

release, and extinguishment of such Priority Non-Tax Claim, on or as soon as practicable after

the later of (i) the Effective Date, or (ii) the date upon which the Bankruptcy Court enters a Final

Order determining or allowing such Claim, (a) a Cash payment from the Reorganized Debtor

equal to the Allowed amount of such Claim, or (b) such other treatment as otherwise agreed by

the Holder of such Claim and the Debtor or Reorganized Debtor.

c. Impairment/Voting: Class 1 is Unimpaired. Class 1 therefore is

conclusively presumed to have accepted the Plan and Holders of Claims in Class 1 are not

entitled to vote to accept or reject the Plan.

2. Class 2 —Miscellaneous Secured Claims

a. Classification: Class 2 consists of all Miscellaneous Secured

Claims (if any such Claims exist) against the Debtor. Although all Miscellaneous Secured

Claims have been placed in one Class for the purposes of nomenclature, each Miscellaneous

Secured Claim, to the extent secured by a Lien on any property or interest in property of the
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Debtor different from that securing any other Miscellaneous Secured Claim, shall be treated as

being in a separate sub-Class for the purpose of receiving distributions under the Plan

b. Treatment: Except to the extent that a holder of an Allowed

Miscellaneous Secured Claim has been paid by the Debtor, in whole or in part, prior to the

Effective Date, on the Effective Date, at the option of the Reorganized Debtor, (i) each Allowed

Miscellaneous Secured Claim shall be reinstated and Unimpaired in accordance with section

1124 of the Bankruptcy Code or (ii) each Holder of an Allowed Miscellaneous Secured Claim

shall receive, in full satisfaction, settlement, release and discharge of, and in exchange for, such

Miscellaneous Secured Claim, (x) payment in full in Cash of the unpaid portion of such Allowed

Miscellaneous Secured Claim, (y) surrender of the collateral securing such Claim or (z) such

other treatment as may be agreed to by the holder and the Debtor or Reorganized Debtor. Prior

to the Confirmation Hearing, the Debtor shall inform each Holder of a Miscellaneous Secured

Claim if such Creditor's Secured Claim shall be treated as Unimpaired under the Plan.

c. Impairment/Voting: Class 2 is Impaired. Holders) of Claims in

Class 2, if any, are therefore entitled to vote to accept or reject the Plan.

3. Class 3 —General Unsecured Claims

a. Classification: Class 3 consists of all General Unsecured Claims.

b. Treatment: On or as soon as practicable after the Effective Date,

each Holder of an Allowed General Unsecured Claim will receive, as the sole distribution by the

Reorganized Debtor or its Estate under the Plan on account of such General Unsecured Claim, a

Pro Rata share (calculated as a percentage of all Allowed General Unsecured Claims and all
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Allowed PBGC Claims) of the Net Distributable Assets of the Debtor up to the full Allowed

amount of such General Unsecured Claim. Holders of Allowed General Unsecured Claims will

not be entitled to the payment of postpetition interest under the Plan, unless excess Net

Distributable Assets remain after all Allowed Claims and Administrative Expenses have been

paid or otherwise satisfied in full (unless otherwise agreed to by the applicable Creditor) in

accordance with the Plan. In such case of excess Net Distributable Assets, then Holders of

Allowed General Unsecured Claims will receive on a Pro Rata basis (calculated as a percentage

of all Allowed General Unsecured Claims and all Allowed PBGC Claims) postpetition interest at

the Federal Judgment Rate, to the extent that sufficient excess Net Distributable Assets (once all

liquidated to Cash) exist and as required under the Bankruptcy Code.

c. Impairment/Votin~: Class 3 is Impaired. Holders of Claims in

Class 3 are therefore entitled to vote to accept or reject the Plan.

4. Class 4 — PBGC Claims

a. Classification: Class 4 consists of all PBGC Claims against the

Debtor.

b. Treatment: On or as soon as practicable after the Effective Date,

each Holder of an Allowed PBGC Claim shall receive, as the sole distribution by the

Reorganized Debtor or its Estate under this Plan on account of such PBGC Claim, the treatment

provided by the PBGC Settlement Agreement. Specifically, subject to the terms of the PBGC

settlement Agreement, each Holder of an Allowed PBGC Claim will share on a Pro Rata basis in

the distributions to be made to Holders of Allowed General Unsecured Claims in Class 3.
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c. Impairment/Voting: Class 4 is Impaired. Holders of Claims in

Class 4 are therefore entitled to vote to accept or reject the Plan.

5. Class 5 —Interests in the Debtor

a. Classification: Class 5 consists of all Interests in the Debtor.

b. Treatment: The Holders of Interests shall receive no distributions

under the Plan, and on the Effective Date, all Interests shall be deemed suspended. As of the

Effective Date, the Holders of Interests shall receive a contingent interest in the Net Distributable

Assets remaining, if any, after all Allowed Claims and Administrative Expenses have been paid

or otherwise satisfied in full (unless otherwise agreed to by the applicable Creditor) in

accordance with the Plan. For the avoidance of doubt, no distribution of Net Distributable

Assets (once all liquidated to Cash) shall be made to Holders of Interests against the Debtor until

and unless all Holders of Allowed General Unsecured Claims against the Debtor receive

payment in full of such Allowed Claims, plus all accrued postpetition interest at the Federal

Judgment Rate.

c. Impairment/Voting: Class 5 is Impaired. Holders of Interests in

Class 5 are deemed to reject the Plan.

V.

ACCEPTANCE OR REJECTION OF PLAN

A. Identification of Unimpaired Classes

The following Class is Unimpaired under the Plan: Class 1 —Priority Non-Tax

Claims.
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B. Identification of Impaired Classes

The following Classes of Claims and Interests are Impaired under the Plan.

1. Class 2 —Miscellaneous Secured Claims

2. Class 3 —General Unsecured Claims

3. Class 4 — PBGC Claims

4. Class 5 —Interests in the Debtor

C. Classes Permitted and Not Permitted to Vote

Class 1 is Unimpaired. Holders of Claims in such Class are conclusively

presumed pursuant to section 11260 of the Bankruptcy Code to have accepted the Plan and

therefore shall not be entitled to vote to accept or reject the Plan. Classes 2 through 5 are

Impaired. Holders of Claims in Classes 2 through 3 are permitted to vote to accept or reject the

Plan. Holders of Interests in Class 5 are deemed to reject the Plan. The Debtor reserves all

rights with respect to the allowance of any Claims.

An Impaired Class of Claims that votes shall have accepted the Plan if (a) the

Holders of at least two-thirds in amount of the Allowed Claims actually voting in such Class

have voted to accept the Plan and (b) the Holders of more than one-half in number of the

Allowed Claims actually voting in such Class have voted to accept the Plan.

D. Effect of Non-Voting

If no Holder of a Claim eligible to vote in a particular Class timely votes to accept

or reject the Plan, the Debtor may seek to have the Plan deemed accepted by the Holders of such

Claims in such Class for purposes of section 1129(b) of the Bankruptcy Code.
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E. Nonconsensual Confirmation

In the event any Class of Claims votes to reject the Plan and given the deemed

rejection of the Plan by the Holders of Interests, the Debtor requests that the Bankruptcy Court

confirm the Plan notwithstanding such rejection pursuant to section 1129(b) of the Bankruptcy

Code on the basis that the Plan is fair and equitable and does not discriminate unfairly as to the

Holders of any Class of Claims or Interests.

F. Postpetition Interest

Nothing in the Plan or the Disclosure Statement shall be deemed to entitle the

Holder of a Claim to receive postpetition interest on account of such Claim, except to the extent

that the Holder of a Claim has the benefit of a Lien on assets that exceed the value of such Claim

or the Plan expressly provides for postpetition interest on account of such Claim.

VI.

MEANS FOR IMPLEMENTATION OF THE PLAN

A. PBGC Settlement

The provisions of the Plan incorporate the terms of the PBGC Settlement

Agreement and the PBGC Settlement Order pursuant to section 1123(b)(3)(A) of the Bankruptcy

Code. From and after the Effective Date, each and every provision of the PBGC Settlement

Agreement shall be binding on the Reorganized Debtor, as applicable.

B. Continued Corporate Existence and Vesting of Assets

On and after the Effective Date, subject to the requirements of the Plan, the

Reorganized Debtor will continue to exist as a separate limited liability company and shall retain
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all of the powers of a limited liability company under applicable non-bankruptcy law, and

without prejudice to any right to amend its operating agreement, dissolve, merge or convert into

another form of business entity, or to alter or terminate its existence to the extent consistent with

the Plan. The existing membership interests of the Debtor shall be deemed to be held by the

Chief Restructuring Officer, and the Chief Restructuring Officer shall be deemed to have been

admitted as the sole member of the Reorganized Debtor under applicable nonbankruptcy law and

shall be authorized to exercise all of the rights and powers of a sole member as provided by the

Plan.

Except as otherwise provided in the Plan or the PBGC Settlement Agreement, on

and after the Effective Date, all Distributable Assets and property of the Debtor and its Estate

will vest in the Reorganized Debtor free and clear of all Claims, Liens, charges, other

encumbrances and Interests. Neither the occurrence of the Effective Date, nor the effectiveness

of this Plan, nor any provision of applicable non-bankruptcy law shall cause a dissolution of the

Debtor, which shall be continued as a limited liability company following the Effective Date.

On and after the Effective Date, subject to the requirements of the Plan, the

Reorganized Debtor shall be permitted to conduct its business, reconcile Claims, use and dispose

of assets, and otherwise take any and all actions reasonably necessary to implement the Plan

without supervision by the Bankruptcy Court and free of any restrictions under the Bankruptcy

Code or the Bankruptcy Rules. The Reorganized Debtor shall be authorized, without limitation,

to use and dispose of the Distributable Assets of the Debtor and its Estate as the representative of
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the Reorganized Debtor's Estate pursuant to section 1123(b)(3)(B) of the Bankruptcy Code, to

acquire and dispose of other property, and to otherwise administer its affairs.

C. Corporate Action

On the Effective Date, the matters under the Plan involving or requiring limited

liability company action of the Debtor, including but not limited to actions requiring a vote or

other approval of the board of directors, shareholders, managers or members of the Debtor or the

execution of any documentation incident to or in furtherance of the Plan, shall be deemed to have

been authorized by the Confirmation Order and to have occurred and be in effect from and after

the Effective Date without any further action by the Bankruptcy Court or the officers, directors,

managers or members of the Debtor.

The Reorganized Debtor Operating Agreement shall be deemed to include a

provision prohibiting the issuance of nonvoting equity securities and such other provisions as

may be required pursuant to section 1123(a)(6) of the Bankruptcy Code. The Reorganized

Debtor may execute and/or file the Reorganized Debtor Operating Agreement with the Delaware

Secretary of State and other state governmental authorities having jurisdiction over the Debtor as

may be necessary or appropriate under applicable non-bankruptcy law to fully effectuate the

terms of such documents.

On the Effective Date, the Debtor's operating agreement shall be deemed replaced

and amended by the Reorganized Debtor Operating Agreement, which shall be in full force and

effect from and after the Effective Date.

29
DOCS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 33 of 65



D. Corporate Governance

From and after the Effective Date, subject to the terms of the Plan, the business,

affairs and operation of the Reorganized Debtor shall be under the management of the Chief

Restructuring Officer. The manager or managers of the Reorganized Debtor shall be designated

in the Plan Supplement. Without limitation to the foregoing, the Chief Restructuring Officer

shall be authorized to appoint such officers of the Reorganized Debtor with such duties and

responsibilities as he may deem necessary and appropriate in furtherance of the affairs of the

Reorganized Debtor; provided, however, that no George Hofineister Party may serve as an

officer of the Reorganized Debtor.

On the Effective Date, each member of the Board of Managers of the Debtor shall

be deemed to have resigned, and the Restructuring Committee shall be dissolved.

There shall be customary indemnification by the Reorganized Debtor of its

officers and manager as of the Effective Date, including the Chief Restructuring Officer, as to be

set forth in the Reorganized Debtor Operating Agreement.

On the Effective Date, the limited liability company agreement of the Debtor shall

be amended and restated substantially in the form set forth in the Plan Supplement and, as so

amended and restated, shall constitute the limited liability company agreement of the

Reorganized Debtor. The Reorganized Debtor Operating Agreement shall contain the following

provisions (which shall remain in effect until such time as an order by the Bankruptcy Court for

a final decree in the Chapter 11 Case has been entered): (i) a prohibition on the taking of any

action on behalf of the Reorganized Debtor by any member thereof or the participation by any
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such member in the management of the business, affairs or operations of the Reorganized

Debtor; (ii) a prohibition on service by any George Hofineister Party as a manager or officer of

the Reorganized Debtor; (iii) a provision authorizing the Chief Restructuring Officer to approve

any sale, lease, or exchange of all or substantially all of the Reorganized Debtor's properties and

assets, any merger or dissolution of the Reorganized Debtor, any dissolution of the Reorganized

Debtor, or any other action contemplated under the Plan, any of which actions may be taken

without the consent of any member of the Reorganized Debtor; (iv) a prohibition on any

amendment or modification of the certificate of formation of the Reorganized Debtor or the

Reorganized Debtor Operating Agreement, other than with the express prior approval by the

Bankruptcy Court; and (vi) such other provisions as may be necessary or appropriate to ensure

consistency with or to fully implement or effectuate the provisions of the Plan.

E. Chief Restructuring Officer Duties

Subject to the terms of the Plan, the Chief Restructuring Officer shall be tasked

with maximizing the value of the Reorganized Debtor's assets, reconciling Claims, making

distributions to Creditors in accordance with the Plan, satisfying post-Effective Date obligations

of the Reorganized Debtor, and taking other actions in order to implement the Plan, all without

need for approval of the Bankruptcy Court or notice to Creditors.

The Reorganized Debtor Operating Agreement shall provide customary terms for

the management of the Reorganized Debtor by the Chief Restructuring Officer, subject to the

resolution of any disputes by the Bankruptcy Court, including, without limitation, the powers and

authority of the Chief Restructuring Officer to do the following without further order, Court
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approval or notice unless expressly required otherwise under the Plan: (i) manage, withdraw, and

administer funds of the Reorganized Debtor, cause to have distributions made pursuant to the

Plan, and incur obligations for expenses in connection with the management and liquidation of

the Reorganized Debtor's assets; (ii) market and negotiate, enter into and perform agreements for

the sale or other disposition of the Reorganized Debtor's assets; (iii) engage professionals,

employees and other agents (including current general bankruptcy counsel to the Debtor) to

assist the Chief Restructuring Officer with respect to his or her responsibilities; (iv) on behalf of

the Reorganized Debtor, prosecute, compromise and/or settle claims and causes of action and

objections to Claims; (v) address general business issues involving the Reorganized Debtor,

including tax filings and post-Effective Date reporting with the Bankruptcy Court; (vi) execute

any documents relating to the foregoing on behalf of the Reorganized Debtor; and (vii) exercise

such other powers and authority as may be necessary and proper to carry out the provisions of

the Plan (provided that such other powers and authority are not inconsistent with the Plan). The

Reorganized Debtor Operating Agreement shall not be modified or amended in any manner that

is inconsistent with the duties of the Chief Restructuring Officer set forth above.

The Chief Restructuring Officer shall have absolute discretion in the

administration of the assets of the Reorganized Debtor and the decision to pursue or not to

pursue any objections to Claims, as he or she determines is in the best interests of the Creditors

of the Reorganized Debtor and consistent with the purposes of the Plan, and shall have no

liability for the outcome of his/her decisions, other than those decisions constituting gross
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negligence or willful misconduct. Any determination by the Chief Restructuring Officer as to

what actions are in the best interests of the Reorganized Debtor shall be conclusive.

F. Source of Funding

The source of all distributions and payments under this Plan will be the

Distributable Assets and the proceeds thereof, including, without limitation, the Debtor's Cash

on hand and proceeds from the sale or other disposition of the remaining property of the Debtor

and prosecution of Retained Rights of Action, if any.

G. Retained Rights of Action of the Debtor

Unless a Right of Action of the Debtor (including the right to object to any Claim

asserted against the Estate) is, in writing, expressly waived, relinquished, released, assigned,

compromised, or settled in the Plan, or in a Final Order, all rights of the Estate from and after the

Effective Date with respect to the Retained Rights of Action are expressly preserved for the

benefit of, assigned to, and fully vested in, the Reorganized Debtor.

The Reorganized Debtor shall have standing as the representative of the Debtor's

Estate pursuant to section 1123(b)(3)(B) of the Bankruptcy Code to pursue, settle, or decline to

pursue, the Retained Rights of Action and objections to Claims, as appropriate, without need for

notice or order of the Bankruptcy Court.

H. Payment of Plan Expenses

The Reorganized Debtor may pay all reasonable Plan Expenses without further

notice to Creditors or Holders of Interests or approval of the Bankruptcy Court.
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I. Final Decree

At any time following the Effective Date, the Reorganized Debtor shall be

authorized to file a motion for the entry of a final decree closing its Chapter 11 Case pursuant to

section 350 of the Bankruptcy Code.

VII.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Resection of Executory Contracts and Unexpired Leases

Except for any executory contracts or unexpired leases: (i) that previously were

assumed or rejected by an order of the Bankruptcy Court, pursuant to section 365 of the

Bankruptcy Code; (ii) that are listed for assumption by the Debtor as of the Effective Date in a

Plan Supplement to be filed and served on affected non-Debtor counterparties; (iii) as to which a

motion for approval of the assumption or rejection of such contract or lease has been Filed and

served prior to the Effective Date; (iv) that constitute contracts of insurance in favor of, or that

benefit, the Debtor or the Estate; or (v) that were previously sold, conveyed or otherwise

assigned pursuant to Final Order, each executory contract and unexpired lease entered into by the

Debtor prior to the Petition Date that has not previously expired or terminated pursuant to its

own terms shall be deemed rejected pursuant to section 365 of the Bankruptcy Code as of the

Effective Date. Without limiting the foregoing, the indemnification obligations in favor of the

Debtor's Independent Managers and applicable Huron Parties shall be assumed as of the

Effective Date, and all other pre-Effective Date indemnification obligations of the Debtor shall

be deemed rejected as of the Effective Date to the extent that such obligations are contained in
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executory contracts within the meaning of section 365 of the Bankruptcy Code, but only to the

extent not inconsistent with any existing insurance obligations. The Confirmation Order shall

constitute an order of the Bankruptcy Court approving such assumptions or rejections, pursuant

to section 365 of the Bankruptcy Code, as of the Effective Date.

B. Bar Date for Rejection Damages

If the rejection of an executory contract or unexpired lease pursuant to the Plan or

otherwise gives rise to a Claim by the other party or parties to such contract or lease, such Claim

shall be forever barred and shall not be enforceable against the Debtor or the Estate unless a

proof of Claim is Filed and served on the Debtor and its counsel within thirty (30) days after the

earlier of (a) Effective Date or (b) service of a notice that the executory contract or unexpired

lease has been rejected. All such Claims for which proofs of Claim are required to be Filed, if

Allowed, will be, and will be treated as, General Unsecured Claims, subject to the provisions of

the Plan.

VIII.

DISTRIBUTIONS AND RELATED MATTERS

A. Dates of Distribution

The sections of the Plan on treatment of Administrative Expenses, Claims, and

Interests specify the times for distributions. Whenever any payment or distribution to be made

under the Plan shall be due on a day other than a Business Day, such payment or distribution

shall instead be made, without interest, by the Reorganized Debtor (or its agent) on the

immediately following Business Day. Distributions due on the Effective Date will be paid on
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such date or as soon as practicable thereafter, provided that if other provisions of the Plan require

the surrender of securities or establish other conditions precedent to receiving a distribution, the

distribution may be delayed until such surrender occurs or conditions are satisfied.

If, under the terms of the Plan, the resolution of a particular Disputed Claim (e.g.,

it is Disallowed) entitles other Holders of Claims to a further distribution, either (a) the

Reorganized Debtor may make such further distribution as soon as practicable after the

resolution of the Disputed Claim or (b) if the further distribution is determined in good faith by

the Reorganized Debtor to be less than $100 for any Creditor, then, in order to afford an

opportunity to minimize costs and aggregate such distributions, the Reorganized Debtor may

make such further distribution any time or with the next distribution, in the discretion of the

Reorganized Debtor.

B. Cash Distributions

Distributions of Cash may be made either by check drawn on a domestic bank or

wire transfer from a domestic bank, at the option of the Reorganized Debtor, except that Cash

payments made to foreign Creditors may be made in such funds and by such means as are

necessary or customary in a particular foreign jurisdiction.

C. Rounding of Payments

Whenever payment of a fraction of a cent would otherwise be called for, the

actual payment shall reflect a rounding down of such fraction to the nearest whole cent. To the

extent Cash remains undistributed as a result of the rounding of such fraction to the nearest

whole cent, such Cash shall be treated as "Unclaimed Property" under the Plan.
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D. Disputed Claims

Notwithstanding all references in the Plan to Claims that are Allowed, solely for

the purpose of calculating the amount or number of distributions to be made on account of

Allowed Claims or Allowed Administrative Expenses under the Plan, such calculations shall be

made as if each Disputed Claim were an Allowed Claim or Allowed Administrative Expense,

except that if the Bankruptcy Court estimates the likely portion of a Disputed Claim to be

Allowed or authorized or otherwise determines the amount or number which would constitute a

sufficient reserve for a Disputed Claim (which estimates and determinations may be requested by

the Reorganized Debtor), such amount or number as determined by the Bankruptcy Court shall

be used for calculations as to such Disputed Claim.

All distributions due in respect of a Disputed Claim shall be held and not made

pending resolution of the Disputed Claim.

If an objection to a Disputed Claim is withdrawn, resolved by agreement, or

determined by Final Order, the distributions due on account of any resulting Allowed Claim or

Allowed Administrative Expense shall be made by the Reorganized Debtor. No interest shall be

due to a Holder of a Disputed Claim based on the delay attendant to determining the allowance

of such Claim, Interest or Administrative Expense.

E. Undeliverable and Unclaimed Distributions

If any distribution under the Plan is returned to the Reorganized Debtor as

undeliverable or the check or other similar instrument or distribution by the Reorganized Debtor

remains uncashed or unclaimed, as applicable, for ninety (90) days, such Cash shall be deemed
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to be Unclaimed Property. Upon property becoming Unclaimed Property, it immediately shall

be revested in the Reorganized Debtor.

Once there becomes Unclaimed Property for a Holder, no subsequent

distributions for such Holder which may otherwise be due under the Plan will accrue or be held

for such Holder, provided that, if the applicable agent is notified in writing of such Holder's

then-current address and status as a Holder under the Plan, thereafter, the Holder will become

entitled to its share of distributions, if any, which first become due after such notification.

F. Compliance with Tax Requirements

The Reorganized Debtor shall comply with all withholding and reporting

requirements imposed by federal, state or local taxing authorities in connection with making

distributions pursuant to the Plan.

In connection with each distribution with respect to which the filing of an

information return (such as an IRS Form 1099 or 1042) or withholding is required, the

Reorganized Debtor shall file such information return with the IRS and provide any required

statements in connection therewith to the recipients of such distribution, or effect any such

withholding and deposit all moneys so withheld to the extent required by law.

G. Record Date in Respect to Distributions

Except as set forth below, the record date and time for the purpose of determining

which Persons are entitled to receive any and all distributions on account of any Allowed Claims

or Interests, irrespective of the date of or number of distributions, shall be the same as the Record

Date.
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H. Reserves

In making any distributions in respect of Claims under this Plan, the Reorganized

Debtor shall reserve an appropriate and adequate amount of Cash on account of any unresolved

Disputed Claims. The Reorganized Debtor shall make a corrective distribution following the

successful resolution of any Disputed Claim on the next regularly scheduled distribution date.

IX.

LITIGATION, OBJECTIONS TO CLAIMS. AND DETERMINATION OF TAXES

A. Litigation; Objections to Claims; Objection Deadline

Except as may be expressly provided otherwise in the Plan, the Reorganized

Debtor shall be responsible for pursuing Retained Rights of Action, any objection to the

allowance of any Claim, and the determination of Tax issues and liabilities.

Unless another date is established by the Bankruptcy Court sua sponte (which

may so act without notice or hearing) or is established by other provisions of the Plan, any

objection to a Claim or Interest shall be filed with the Bankruptcy Court and served on the

Person holding such Claim or Interest within one hundred eighty (180) days after the Effective

Date (as may be extended pursuant to this section, the "Objection Deadline"), provided that the

Reorganized Debtor may seek extensions) thereof subject to Bankruptcy Court approval and

with notice only to parties that have requested such notice pursuant to Bankruptcy Rule 2002.

In addition to any other available remedies or procedures with respect to Tax

issues or liabilities or rights to Tax refunds, the Reorganized Debtor may utilize (and receive the

benefits o~ section 505 of the Bankruptcy Code with respect to: (1) any Tax issue or liability or
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right to a Tax refund relating to an act or event occurring prior to the Effective Date; or (2) any

Tax liability or right to a Tax refund arising prior to the Effective Date. If the Reorganized

Debtor utilizes section 505(b) of the Bankruptcy Code: (1) the Bankruptcy Court shall determine

the amount of the subject Tax liability or right to a Tax refund in the event that the appropriate

governmental entity timely determines a Tax to be due in excess of the amount indicated on the

subject return; and (2) if the prerequisites are met for obtaining a discharge of Tax liability in

accordance with section 505(b) of the Bankruptcy Code, the Reorganized Debtor shall be entitled

to such discharge which shall apply to any and all Taxes relating to the period covered by such

return.

B. Temporary or Permanent Resolution of Disputed Claims

The Reorganized Debtor may request, at any time prior to the Effective Date or

on and after the Effective Date, that the Bankruptcy Court estimate any contingent or

unliquidated Disputed Claim pursuant to section 502(c) of the Bankruptcy Code, irrespective of

whether any party has previously objected to such Disputed Claim. The Bankruptcy Court will

retain jurisdiction to estimate any contingent or unliquidated Disputed Claim at any time during

litigation concerning any objection to the Disputed Claim. If the Bankruptcy Court estimates

any contingent or unliquidated Disputed Claim, that estimated amount would constitute either

the Allowed amount of such Disputed Claim or a maximum limitation on such Disputed Claim,

as determined by the Bankruptcy Court. If the estimated amount constitutes a maximum

limitation on such Disputed Claim, the Reorganized Debtor may elect from and after the
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Effective Date to pursue any supplemental proceedings to object to any ultimate payment on

account of such Disputed Claim.

In addition, the Reorganized Debtor may resolve or adjudicate any Disputed

Claim from and after the Effective Date in the manner in which the amount of such Claim,

Interest or Administrative Expense and the rights of the Holder of such Claim, Interest or

Administrative Expense would have been resolved or adjudicated if the Chapter 11 Case had not

been commenced. All of the aforementioned objection, estimation and resolution procedures are

cumulative and not necessarily exclusive of one another.

C. Setoffs

The Reorganized Debtor may, but shall not be required to, setoff against any

Claim, and the payments or other distributions to be made pursuant to the Plan in respect of such

Claim, claims of any nature whatsoever that the Debtor may have against the Holder of such

Claim; provided, however, neither the failure to do so nor the allowance of any Claim hereunder

shall constitute a waiver or release by the Reorganized Debtor of any such claim that the

Reorganized Debtor may have against such Holder, unless otherwise agreed to in writing by such

Holder and the Reorganized Debtor.

D. Preservation of Retained Rights of Action

In accordance with section 1123(b) of the Bankruptcy Code, the Reorganized

Debtor and each of its successors or assigns will retain and may exclusively enforce any

Retained Rights of Action and the Confirmation Order shall be deemed a res judicata

determination of such rights to retain and exclusively enforce such Retained Rights of Action.
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Absent such express waiver or release, the Reorganized Debtor and each of its successors or

assigns shall have standing as the representatives of the Debtor's Estate pursuant to section

1123(b)(3)(B) of the Bankruptcy Code to pursue Retained Rights of Action, as appropriate, in

accordance with the best interests of the Reorganized Debtor (or each of its successors or

assigns). The Retained Rights of Action may be asserted or prosecuted before or after

solicitation of votes on the Plan or before or after the Effective Date.

Absent an express waiver or release set forth in the Plan, nothing in the Plan shall

(or is intended to) prevent, estop or be deemed to preclude the Reorganized Debtor from

utilizing, pursuing, prosecuting or otherwise acting upon all or any of their Retained Rights of

Action and, therefore, no preclusion doctrine, including, without limitation, the doctrines of res

judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or

otherwise) or laches shall apply to such Retained Rights of Action upon or after Confirmation or

Consummation.

RELEASES, INJUNCTIONS AND EXCULPATION PROVISIONS

A. Injunctions

1. Generally

Unless otherwise provided in the Plan or the Confirmation Order, all injunctions

and stays provided for in the Chapter 11 Case pursuant to sections 105 and 362 of the

Bankruptcy Code or otherwise in effect on the Confirmation Date, shall remain in full force and

effect until the Effective Date. From and after the Effective Date, all Persons are permanently
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enjoined from, and restrained against, commencing or continuing in any court any suit, action or

other proceeding, or otherwise asserting any claim or interest, seeking to hold (i) the

Reorganized Debtor or its Estate, or (ii) the property of the Debtor or its Estate, liable for any

Claim, obligation, right, interest, debt or liability that has been released pursuant to the Plan.

2. Injunction Related to Rights of Action and Claims,
Administrative Expenses and Interests

Except as provided in the Plan or in the Confirmation Order, as of the

Confirmation Date, all Entities that have held, currently hold or may hold a Claim,

Administrative Expense, Interest or other debt or liability against or in the Debtor are

permanently enjoined from taking any of the following actions against property of the Debtor, its

Estate, or the Reorganized Debtor on account of all or such portion of any such Claims,

Administrative Expenses, Interests, debts or liabilities: (a) commencing or continuing, in any

manner or in any place, any action or^ other proceeding; (b) enforcing, attaching, collecting or

recovering in any manner any judgment, award, decree or order, (c) creating, perfecting or

enforcing any lien or encumbrance; and (d) commencing or continuing, in any manner or in any

place, any action that does not comply with or is inconsistent with the provisions of the Plan.

B. Discharge of the Debtor

Except as otherwise provided in the Plan or in the Confirmation Order, rights

afforded in, and all consideration distributed under, this Plan shall be in exchange for, and in

complete satisfaction, settlement, discharge, and release of, all Claims of any nature whatsoever

against the Debtor or any of its assets or properties. Upon the Effective Date, the Debtor shall be

deemed discharged and released under section 1141(d)(1)(A) of the Bankruptcy Code from any
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and all Claims, including, without limitation, demands and liabilities that arose before the

Confirmation Date, and all debts of the kind specified in sections 502(g), 502(h) or 502(1) of the

Bankruptcy Code, whether or not (a) a Claim based upon such debt is Allowed under section 501

of the Bankruptcy Code, or (b) a Claim based upon such debt is Allowed under section 502 of

the Bankruptcy Code, or (c) the Holder of a Claim based upon such debt accepted this Plan.

C. Exculpation

As of and subject to the occurrence of the Effective Date, for good and valuable

consideration, including the consideration provided under the Plan, (i) the Debtor, (ii) the

Debtor's independent managers, Messrs. James B. Shein and Richard E. Newsted (solely in their

respective capacity as managers of the Debtor, including in their respective role as the members

of the Restructuring Committee) (the "Independent Managers"), (iii) the Debtor's postpetition

attorneys and other professionals retained with the approval of the Bankruptcy Court (solely in

their respective capacity as professionals of the Debtor) (the "Debtor Retained Professionals"),

(iv) the attorneys and professionals retained by the Restructuring Committee (solely in their

capacity as such), (v) the Huron Parties (solely with respect to services rendered for the Debtor,

including as officers, representatives, professionals for, and/or agent of the Debtor), and (vi) the

respective successors or assigns of the foregoing parties, shall neither have nor incur any liability

to any Person or Entity for any act taken or omitted to be taken, on or after the Petition Date, in

connection with, or related to, the formulation, preparation, dissemination, implementation,

administration, Confirmation or Consummation of the Plan or any contract, instrument, waiver,

release or other agreement or document created or entered into, in connection with the Plan, or
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any other act taken or omitted to be taken in connection with the Chapter 11 Case up to and

including the Effective Date; provided, however, that the foregoing provisions of this subsection

shall have no effect on the liability of any Person or Entity that results from any such act or

omission that is determined in a Final Order to have constituted gross negligence, willful

misconduct or fraud. For the avoidance of doubt, the scope of the exculpation provided under

this Article X.0 does not cover any of the George Hofineister Parties and the former and current

officers, managers or representatives of the Debtor (other than the Independent Managers, the

Debtor Retained Professionals, the attorneys and professionals retained by the Restructuring

Committee, and the Huron Parties expressly exculpated above).

D. Debtor's Release of CRO, Independent Managers, and Other Parties

As of and subject to the occurrence of the Effective Date, for good and valuable

consideration, the Debtor, for itself and the Estate, hereby irrevocably, unconditionally and

generally release (i) the Independent Managers, (ii) the Debtor Retained Professionals, (iii) the

attorneys and professionals retained by the Restructuring Committee (solely in their capacity as

such), (iv) the Huron Parties (solely with respect to services rendered for the Debtor, including as

officers, representatives, professionals for, andlor agent of the Debtor), and (v) the respective

successors or assigns of the foregoing parties (collectively, the "Released Parties"), from any and

all claims, obligations, rights, suits, damages, causes of action, and liabilities, whether known or

unknown, foreseen or unforeseen, liquidated or unliquidated, fixed or contingent, matured or

unmatured, in law or equity or otherwise, based on or relating to in any way the Debtor, the

Chapter 11 Case, the Plan or the Disclosure Statement, other than claims or liabilities arising out
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of or relating to any act or omission of the Released Parties that constitutes willful misconduct,

gross negligence or fraud; provided that such released claims, obligations, rights, suits, damages,

causes of action, and liabilities relate to (a) acts or omissions on or after the Petition Date and

prior to the Effective Date or (b) prepetition acts or omissions relating to the commencement of

the Chapter 11 Case; provided further that the foregoing release shall be without prejudice to any

objections to claims, including counter-claims or setoffs, relating to Claims asserted by any of

the Released Parties against the Debtor that the Debtor or the Reorganized Debtor may assert

against the Released Parties. For the avoidance of doubt, the scope of the release provided under

this Article X.D does not cover any of the George Hofineister Parties and the former and current

officers, managers or representatives of the Debtor (other than the Independent Managers, the

Debtor Retained Professionals, the attorneys and professionals retained by the Restructuring

Committee, and the Huron Parties expressly released above).

E. Release by Opt-In Creditors

As of and subject to the occurrence of the Effective Date, for good and

valuable consideration, each holder of a Claim (the "Creditor-Releasors") that

affirmatively elects to grant this release by checking the appropriate box on the Ballot

provided to such Creditor-Releasor in connection with solicitation of such Creditor-

Releasor's vote to accept or to reject the Plan, for itself and its respective present or former

officers, directors, managers, shareholders, trustees, partners and partnerships, members,

agents, employees, representatives, attorneys, accountants, professionals, and successors or

assigns, in each case solely in their capacity as such, shall, by virtue of its affirmative
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election, be deemed to have completely, conclusively, unconditionally and irrevocably

released (i) the Debtor, (ii) the Estate, (iii) the Independent Managers, (iv) the Debtor

Retained Professionals, (v) the attorneys and professionals retained by the Restructuring

Committee (solely in their capacity as such), (vi) the Huron Parties (solely with respect to

services rendered for the Debtor, including as officers, representatives, professionals for,

and/or agent of the Debtor), and (ix) the respective successors or assigns of the foregoing

parties (the "Released Debtor Parties"), from any and all claims, obligations, rights, suits,

damages, causes of action, and liabilities, whether known or unknown, foreseen or

unforeseen, liquidated or unliquidated, fixed or contingent, matured or unmatured, in law

or equity or otherwise, based on or relating to in any way the Debtor, the Chapter 11 Case,

the Plan or the Disclosure Statement, arising prior to the Effective Date, other than claims

or liabilities arising out of or relating to any act or omission of the Released Debtor Parties

that constitutes willful misconduct or gross negligence; provided, however, the foregoing

shall not constitute a waiver or release of any right of the Holder of an Allowed Claim to

payment under the Plan on account of such Allowed Claim. For the avoidance of doubt,

the Released Debtor Parties do not include any of the George Hofineister Parties and the

former and current officers, managers or representatives of the Debtor (other than the

Independent Managers, the Debtor Retained Professionals, the attorneys and professionals

retained by the Restructuring Committee, and the Huron Parties expressly released above).
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NO REGULATED RATE CHANGE WITHOUT GOVERNMENT APPROVAL

The Debtor does not charge any rates for purposes of section 1129(a)(6) that are

regulated by any governmental regulatory commission with jurisdiction under applicable non-

bankruptcy law.

XII.

EXEMPTION FROM CERTAIN TRANSFER TAXES

Pursuant to section 1146(c) of the Bankruptcy Code, any transfers by the Debtor

pursuant to the Plan shall not be subject to any document recording tax, stamp tax, conveyance

fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage

recording tax or other similar Tax or governmental assessment.

XIII.

RETENTION OF JURISDICTION AND MISCELLANEOUS MATTERS

A. Retention of Jurisdiction

Notwithstanding the entry of the Confirmation Order or the occurrence of the

Effective Date, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Case and any

of the proceedings related to the Chapter 11 Case pursuant to section 1142 of the Bankruptcy

Code and 28 U.S.C. § 1334 to the fullest extent permitted by the Bankruptcy Code and other

applicable law, including, without limitation, such jurisdiction as is necessary to ensure that the

purpose and intent of the Plan are carried out. Without limiting the generality of the foregoing,

the Bankruptcy Court shall retain jurisdiction for the following purposes:
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(1) establish the priority or secured or unsecured status of, allow, disallow,

determine, liquidate, classify, or estimate any Claim, Administrative Expense or

Interest (including, without limitation and by example only, determination of Tax

issues or liabilities in accordance with section 505 of the Bankruptcy Code),

resolve any objections to the allowance or priority of Claims, Administrative

Expenses or Interests, or resolve any dispute as to the treatment necessary to

reinstate a Claim, Administrative Expense or Interest pursuant to the Plan;

(2) grant or deny any applications for allowance of compensation or

reimbursement of expenses authorized pursuant to the Bankruptcy Code or the

Plan, for periods ending on or before the Effective Date;

(3) resolve any matters related to the rejection of any executory contract or

unexpired lease to which the Debtor is a party or with respect to which the Debtor

maybe liable, and to hear, determine and, if necessary, liquidate any Claims or

Administrative Expenses arising therefrom;

(4) ensure that distributions to Holders of Allowed Claims, Administrative

Expenses or Interests are made pursuant to the provisions of the Plan, and to

effectuate performance of the provisions of the Plan;

(5) decide or resolve any motions, adversary proceedings, contested or

litigated matters and any other matters and grant or deny any applications

involving the Debtor that may be pending before the Effective Date or that may

be commenced thereafter as provided in the Plan;

(6) enter such orders as may be necessary or appropriate to implement or

consummate the provisions of the Plan and all contracts, instruments, releases,

indentures and other agreements or documents created in connection with the

Plan, the Disclosure Statement or the Confirmation Order, except as otherwise

provided in the Confirmation Order or in the Plan, including, without limitation,

any stay orders as may be appropriate in the event that the Confirmation Order is

for any reason reversed, stayed, revoked, modified, supplemented or amended;

(7) resolve any cases, controversies, suits or disputes that may arise in

connection with the consummation, interpretation or enforcement of the Plan or

the Confirmation Order;

(8) subject to the restrictions on modifications provided in any contract,

instrument, release, indenture or other agreement or document created in

connection with the Plan, modify the Plan before or after the Effective Date

pursuant to section 1127 of the Bankruptcy Code or modify the Disclosure

Statement, the Confirmation Order or any contract, instrument, release, indenture

49
DOGS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 53 of 65



or other agreement or document created in connection with the Plan, the

Disclosure Statement or the Confirmation Order; or remedy any defect or

omission or reconcile any inconsistency in any Bankruptcy Court order, the Plan,

the Disclosure Statement, the Confirmation prder or any contract, instrument,

release, indenture or other agreement or document created in connection with the

Plan, the Disclosure Statement or the Confirmation Order, in such manner as may

be necessary or appropriate to consummate the Plan, to the extent authorized by

the Bankruptcy Code;

(9) issue injunctions, enter and implement other orders or take such other

actions as may be necessary or appropriate to restrain interference by any Person

with the consummation, implementation or enforcement of the Plan or the

Confirmation Order,

(10) consider and act on the compromise and settlement of any Claim against,

or Retained Right of Action of the Reorganized Debtor;

(11) decide or resolve any Retained Rights of Action under the Bankruptcy

Code;

(12) enter such orders as may be necessary or appropriate in connection with

the recovery of the assets of the Reorganized Debtor wherever located;

(13) hear and decide any objections to Claims brought by the Reorganized

Debtor;

(14) hear and decide any litigation brought by the Reorganized Debtor;

(15) hear and determine any motions or contested matters involving Tax

Claims or Taxes either arising prior (or for periods including times prior) to the

Effective Date or relating to the administration of the Chapter 11 Case, including,

without limitation (i) matters involving federal, state and local Taxes in

accordance with sections 346, 505 and 1146 of the Bankruptcy Code, (ii) matters

concerning Tax refunds due for any period including times prior to the Effective

Date, and (iii) any matters arising prior to the Effective Date affecting Tax

attributes of the Debtor;

(16) determine such other matters as may be provided for in the Confirmation

Order or as may from time to time be authorized under the provisions of the

Bankruptcy Code or any other applicable law;
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(17) enforce all orders, judgments, injunctions, releases, exculpations,

indemnifications and rulings issued or entered in connection with the Chapter 11

Case or the Plan;

(18) remand to state court any claim, cause of action, or proceeding involving

the Debtor that was removed to federal court, in whole or in part in reliance upon

28 U.S.C. § 1334;

(19) determine 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 created in

connection with the Plan, the Disclosure Statement or the Confirmation Order,

except as otherwise provided in the Plan;

(20) determine any other matter not inconsistent with the Bankruptcy Code;

and

(21) enter an order or final decree concluding the Chapter 11 Case.

B. Miscellaneous Matters

1. Headings

The headings used in the Plan are inserted for convenience only and neither

constitute a portion of the Plan nor in any manner affect the construction of the provisions of the

Plan.

2. Services by and Fees for Professionals and Certain Parties

Notwithstanding any other provision herein, to the extent not previously paid,

Professional Fee Claims shall be paid in accordance with the terms of the orders) authorizing

such payments as promptly as possible on the Effective Date for any outstanding amounts due as

of the Effective Date, and as soon as practicable thereafter as such obligation to pay becomes due

unless otherwise agreed upon by the applicable Professional.
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Prior to or on the Effective Date, the Debtor shall establish an escrow account (the

"Professional Fee Account") for the purpose of funding future payments on account of accrued

and estimated Professional Fee Claims (estimated up to the Effective Date) that will not have

been paid on the Effective Date as provided in the preceding paragraph, in an aggregate amount

to be determined by the Debtor in its business judgment. From and after the Effective Date, the

Professional Fee Account shall be free and clear of all Liens and Claims and any other interests

and encumbrances.

From and after the Effective Date, the Reorganized Debtor shall in the ordinary

course of business and without the necessity for any approval by the Bankruptcy Court, pay the

reasonable fees and expenses of professionals thereafter incurred by the Reorganized Debtor.

3. Bar Date for Administrative Expenses

Requests for payment of all Administrative Expenses, other than for those for

which a Bar Date was previously set or for which a request and/or proof of Claim has previously

been filed, must be Filed and served on the Reorganized Debtor and the United States Trustee by

no later than thirty (30) days after the Effective Date. The Reorganized Debtor shall have until

one hundred eighty (180) days after the Effective Date to bring an objection to a Timely Filed

request for payment of an Administrative Expense (as may be extended pursuant to this section,

the "Administrative Expense Objection Deadline"), provided that the Reorganized Debtor may

seek extensions) thereof subject to Bankruptcy Court approval and with notice only to parties

that have requested such notice pursuant to Bankruptcy Rule 2002. Nothing in the Plan shall

prohibit the Reorganized Debtor from paying Administrative Expenses in the ordinary course in
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accordance with applicable law during or after the Chapter 11 Case, but after the Effective Date,

the Reorganized Debtor's obligation to pay an Administrative Expense will depend upon the

claimant's compliance with this section and such Administrative Expense being Allowed under

the provisions of the Plan.

Notwithstanding the foregoing provisions of this Article XIII.B.3, but except as

may be expressly provided in other sections of the Plan, Professional Persons requesting

compensation or reimbursement of expenses incurred after the Petition Date and prior to the

Effective Date must file and serve, on all parties entitled to notice thereof, a Fee Application for

final allowance of compensation and reimbursement of expenses in accordance with the various

orders of the Bankruptcy Court establishing procedures for submission and review of such

applications; provided that, if no last date is set in such procedures for filing such applications,

they must be filed no later than sixty (60) days after the Effective Date and any objections to

such applications must be made in accordance with applicable rules of the Bankruptcy Court.

4. Notices

All notices and requests in connection with the Plan shall be in writing and shall

be hand delivered or sent by mail addressed to:

PACHULSKI STANG ZIEHL &JONES LLP

Attn: Laura Davis Jones, Esq.
David M. Bertenthal, Esq.
Maxim B. Litvak, Esq.

919 North Market Street, 17th Floor
Wilmington, DE 19899
Telephone: (302) 652-4100
Facsimile: (302) 652-4400
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All notices and requests to any Person of record holding any Claim,

Administrative Expense or Interest shall be sent to such Person at the Person's last known

address or to the last known address of the Person's attorney of record. Any such Person may

designate in writing any other address for purposes of this section of the Plan, which designation

will be effective on receipt.

5. Successors and Assigns

The rights, duties and obligations of any Person named or referred to in the Plan

shall be binding upon, and shall inure to the benefit of, the successors and assigns of such

Person.

6. Severability of Plan Provisions

If, prior to Confirmation, any non-material term or provision of the Plan is held by

the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court will have the

power to alter and interpret such term or provision to make it valid or enforceable to the

maximum extent practicable, consistent with the original purpose of the term or provision held to

be invalid, void or unenforceable, and such term or provision will then be applicable as altered or

interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder of the

terms and provisions of the Plan will remain in full force and effect and will in no way be

affected, impaired or invalidated by such holding, alteration or interpretation. The Confirmation

Order will constitute a judicial determination that each term and provision of the Plan, as it may

have been altered or interpreted in accordance with the foregoing, is valid and enforceable

pursuant to their terms.
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7. No Waiver

Neither the failure of the Debtor to list a Claim in the Debtor's Schedules, the

failure of the Debtor to object to any Claim or Interest for purposes of voting, the failure of the

Debtor to object to a Claim, Administrative Expense or Interest prior to Confirmation or the

Effective Date, the failure of the Debtor to assert a Retained Right of Action prior to

Confirmation or the Effective Date, the absence of a proof of Claim having been filed with

respect to a Claim, nor any action or inaction of the Debtor or any other party with respect to a

Claim, Administrative Expense, Interest or Retained Right of Action other than a legally

effective express waiver or release shall be deemed a waiver or release of the right of the

Reorganized Debtor, or each of their successors, before or after solicitation of votes on the Plan

or before or after Confirmation or the Effective Date to: (a) object to or examine such Claim,

Administrative Expense or Interest, in whole or in part or (b) retain and either assign or

exclusively assert, pursue, prosecute, utilize, otherwise act or otherwise enforce any Rights of

Action.

8. Inconsistencies

In the event the terms or provisions of the Plan are inconsistent with the terms and

provisions of the exhibits to the Plan or documents executed in connection with the Plan, the

terms of the Plan shall control.

9. U.S. Trustee Fees

All fees payable on or before the Effective Date pursuant to section 1930 of title

28 of the United States Code shall be paid by the Debtor on or before the Effective Date. From
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and after the Effective Date, the Reorganized Debtor shall pay the fees assessed against its Estate

until such time as the Chapter 11 Case is closed, dismissed or converted. In addition, the

Reorganized Debtor shall file post-confirmation quarterly reports in conformity with the U.S.

Trustee guidelines until entry of an order closing or converting the Chapter 11 Case.

10. Plan Supplement

No later than ten (10) days prior to the Confirmation Hearing, the Debtor shall

File with the Bankruptcy Court the Plan Supplement, which shall contain such substantially final

agreements, other documents and information as may be necessary or appropriate to effectuate

and further evidence the terms and conditions of the Plan. Holders of Claims or Interests may

obtain a copy of the Plan Supplement upon written request to the Claims Agent.

11. Preservation of Insurance

The Debtor's release from and payment of Claims as provided in the Plan shall

not diminish or impair the enforceability of any insurance policy that may cover any Claims,

including, without limitation, any Claims on account of the Debtor's officers or managers.

12. Waiver of Stay

The Debtor requests as part of the Confirmation Order a waiver from the

Bankruptcy Court of the fourteen (14) day stay of Bankruptcy Rule 3020(e) and, to the extent

applicable, a waiver of the fourteen (14) day stay of Bankruptcy Rule 6004(h).

13. Choice of Law

Except to the extent a rule of law or procedures is supplied by federal law

(including but not limited to the Bankruptcy Code and the Bankruptcy Rules), this Plan shall be

56
DOCS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 60 of 65



governed by, and construed in accordance with, the laws of the State of Delaware applicable to

contracts executed in and to be performed in that State.

XIV.

CONDITIONS TO EFFECTIVENESS

The Plan will not be consummated and the Effective Date will not occur unless

and until (A) the Confirmation Order is in a form acceptable to the Debtor; (B) all documents to

be provided in the Plan Supplement are in form and substance acceptable to the Debtor; (C) the

Confirmation Order shall be a Final Order; (D) the Debtor determines in its reasonable business

judgment that it has sufficient Cash to pay all Allowed Administrative Expenses, Allowed Tax

Claims and Allowed Priority Non-Tax Claims, as of the Effective Date, to the extent the holders

thereof are entitled to payment as of such date under the Plan and unless otherwise agreed by

such holders, and (E) the Debtor determines in its reasonable business judgment that the Debtor

has sufficient Cash to pay all asserted, accrued and estimated Administrative Expenses that have

not yet been Allowed or are otherwise not yet payable as of the Effective date, but which such

Administrative Expenses are anticipated by the Debtor in the exercise of its business judgment to

be later Allowed or otherwise payable and the holders of any such Administrative Expenses have

not agreed to alternative treatment. Any of the foregoing conditions, other than conditions (D)

and (E), may be waived by the Debtor and such waiver shall not require any notice, Bankruptcy

Court order, or any further action.
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F:~~~

EFFECT OF CONFIRMATION

A. Binding Effect of Confirmation

Confirmation will bind the Debtor, all Holders of Claims, Administrative

Expenses, or Interests and other parties in interest to the provisions of the Plan whether or not the

Claim, Administrative Expense, or Interest of such Holder is Impaired under the Plan and

whether or not the Holder of such Claim, Administrative Expense, or Interest has accepted the

Plan.

B. Good Faith

Confirmation of the Plan shall constitute a finding that: (i) the Plan has been

proposed in good faith and in compliance with applicable provisions of the Bankruptcy Code;

and (ii) all Persons' solicitations of acceptances or rejections of the Plan and the offer, issuance,

sale, or purchase of a security offered or sold under the Plan have been in good faith and in

compliance with applicable provisions of the Bankruptcy Code.

C. No Limitations on Effect of Confirmation

Nothing contained in the Plan will limit the effect of Confirmation as described in

section 1141 of the Bankruptcy Code.
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XVI.

MODIFICATION OR WITHDRAWAL OF PLAN

A. Modification of Plan

The Debtor may seek to amend or modify the Plan at any time prior to its

Confirmation in the manner provided by section 1127 of the Bankruptcy Code or as otherwise

permitted by law without additional disclosure pursuant to section 1125 of the Bankruptcy Code,

except as the Bankruptcy Court may otherwise order, and except as otherwise set forth herein,

the Debtor reserves the right to amend the terms of the Plan or waive any conditions to its

Confirmation, effectiveness or consummation, if the Debtor determines that such amendments or

waivers are necessary or desirable to confirm, effectuate or consummate the Plan.

After Confirmation of the Plan, but prior to the Effective Date, the Debtor may,

pursuant to section 1127 of the Bankruptcy Code, seek to modify the Plan. After the Effective

Date, the Reorganized Debtor may apply to the Bankruptcy Court to remedy defects or

omissions in the Plan or to reconcile inconsistencies in the Plan.

B. Withdrawal of Plan

The Debtor reserves the right to revoke and withdraw the Plan at any time prior to

the Effective Date, in which case the Plan will be deemed to be null and void. If the Debtor

revokes or withdraws the Plan, or if Confirmation or the Effective Date does not occur, then: (i)

the Plan shall be null and void in all respects; (ii) any settlement or compromise embodied in the

Plan (if any), assumption or rejection of executory contracts or unexpired leases affected by the

Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null and

59
DOGS SF:85680.1 73864/001

Case 12-13262-BLS    Doc 1620    Filed 07/07/14    Page 63 of 65



void; and (iii) nothing contained in the Plan shall: (a) constitute a waiver or release of any

Claims or Interests or Claims by the Debtor against any other Entity; (b) prejudice in any manner

the rights of the Debtor or any other Entity; or (c) constitute an admission, acknowledgement,

offer or undertaking of any sort by the Debtor or any other Entity.

[Remainder of Page Intentionally Left Blank)
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XVII.

CUNFIRMATICIIV~ RE VEST

The Debtor xequests that the Bankruptcy Court cpnfirm the Plan and that ix do sa,

'if applicable, pursuant to section 1129(b}' of the Bankruptcy Gale notwithstanding the rejection

of the Plan by an}~ Impaired Class.

duly 7, 2014

C. DDanato
C efRestructu~•ing Ufficer of Greenwood Fo~•gings, 'LLC,
ebtar and Debtor in Possession

PACHULSKI STAND ZiEHL &JONES LLP
Laura Davis Janes (Bar Na. 243E)
David M. Bertenthal (CA'BarNa: 1b7624}
Maxim B. Litvak (CA Bar No. 215$52)
919 Ivlarket Street, 17th Floor ~ P:Q. Box 8'705
Wilmington, Delaware 19899-8705
Telephone: {302} 652-41Q0
Facsimile: (302) 652-440Q
E-mail: ljones@pszj law.com

dberten#hal@pszj la~v.cam
mlitvak@pszj law.cotn

Counsel to ~reen~ood For~ings, LLC,
Debtor ar~d Debtor in Possession
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EXHIBIT A

PBGC Settlement Agreement
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MOriI~CATION OF PBGC SETTLEMENT AGREEMENT AND
GLOBAL RESO~,UTION OF DISPUTES

This Modification of PBGC Settlement 1Vlodifrcation Agreement acrd Global Resolution of
Disputes (this "Modification Agreement") is nnade and entered into as of May 1, 2014 by and
among the following "Parties": (a) Revstone Industries, LLC ("Revstone"), Spara, LLC
("Spare"), US Tool & Engineering, LLC ("US Tool"), Greenwood Forgings, LLC
{" reenw od"), and TPOP, LLC f/k/a Metavataon, LLC ("TPOP" together with Revstone, Spare,
US Taol, and Greenwood, the "Debtors"), (b) the Official Committee of Unsecured Creditors in
Revstone's case (the " oznrnittee"), (c) Boston Finance (3~roup, LLC ("BFG"), (d) the Pension
Benefit Guaranty Corporation (thc "PBGC'~, and (e) auy other required parties as determined by
the foregoung Parties as reflected in the signature pages) attached hereto.

R,~ [~ TALS

WHEREAS, the Debtors each commenced chapter 11 cases (the "B kruptcy Cases")
under title 11 of the United Stafies Code (the "Bankraptcy Code") that acre presently pending in
the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Caurt"). The
Bankruptcy Cases of all T.7ebtors except TPOP are jointly administered.

W~TEREAS, on December 18, 2012, the United States Trustee appointed the Committee
in Revstone's Bankruptcy Case. No committee has been appointed in the Bankruptcy Cases of
Spare, Greenwood, US Tool, or TPOP. Na trustee or examiner has been appointed in any of the
Bankruptcy Cases. BFG and the PBGC are both members of the Committee.

WHEREAS, BFG asserts vaxious claims against the Debtors, excluding TPOP.

WHEREAS, the PHGC asserts various claims against the Debtors and their non-debtor
affiliates.

W~IEREAS, the Debtors, certain of their non-debtor subsidiaries, and the PBGC entered
into that certain Settlement Agreement dated as of February 11, 2014 (the "PBC3C Settlement
A r~ cement"), which is currently pending before the $ankruptcy Court. Capitalized terms not
defined herein shall have the m8anings set forth in the PBGC Settlement Agreement,

WHEREAS, on February 14, 2014, the Debtors sought approval of the pBGC Settlement
Agreement by the Bankruptcy Court through the filing of the following: (a) Motion of Revstone
1"ndustries, LLC, et al, for Order Pursuant to 11 U.S.C. y~,¢ 105 & 363 and Bankruptcy Rule 9019
riuthorizing and Approving Settlement Agreement With Pension Benefit Guaranty Corporation
[Docket No. 1322], and (b) Motion of TPOP, LLC,for Order Pursuant to 11 U.S.C. ~§ 105 cf~
363 and Bankruptcy RuXe 9019 Authorizing and Approving Settlement Agreement With Pension
Bene,~it Guaranty Corporation [Docket No. 402J (together, the "PB(}C Settlement Motions").
The PBGC Settlement Motions are currently set for hearing before the Bankruptcy Court on May
15, 2014.

WHEREAS, tlxe Committee and BFG have objected to the PBGC Settlement Motions in
the Bankruptcy Cases.
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WHEREAS, there are disputes amongst the Parties as to the PBC3C Settlement
Agreement, the annount and extent of BFG's and the PBoC's claims against the Debtors' estmtes,
and various other matters.

WHEREAS, on May 1, 2014, the Debtors filed a notice of modifications to the PBGC
Settlement Agreement [Docket No. 147'7 (Revstone); Docket No. 476 (TPOP)], which
incorporated a Global Resolution Term Sheet (the "Term Sheet"} executed by the Debtors, the
Connmittee, BFG, and the PBGC that modifies the PBGC Settlement Agreement, subject to the
execution of definitive documentation.

WHEREAS, in accordance with the Term Sheet, the Parties have reached an agreement
to resolve their disputcs through a modification to the PBGC Sett2enaent Agreement an the terms
set forth herein.

MODT~ZCATION AGREEMENT

NOW, THEREFORE, after good faith, arms' lcngth negotiations without collusion, and
for good and valuable consideration, the receipt and sufficiency of which az~e hereby
acknowledged, the Parties agree to modify the PBGC Settlement Agreement puxsuant to the
folxowing terms;

1. Effective Date. Th.e term "Et~ectivc Date" as used herein shall mean the first
datc by which each of the following conditions has occurred: (a) this Modification Agreement is
executed by each of the Parties; (b) the Bankruptcy Court enters orders in each of the Bankxuptcy
Cases (the "Appzaval Orders") approving the PBGC Settlennent Agreement, as modiSed by this
Modificafiion Agreement, in a form acceptable to the Parties, provided that no such orders have
been stayed; and (c) the PBGC Settlement Agreement, as modified by this Modification
Agzeement, goes into effect, which shall be a date no later than the date that the Approval Orders
are entered.

2. Modification of PBGC Settlement Agreement. Subject to the occurrence of the
Effective Date, this Modification Agreement modifies in certain respects the provisions of the
~'BGC Settlement Agreement. To the extent of any inconsistency between the PBC3C Settlement
Agreement and this Modification Agreement, it is intended by the Parties that this Modification
Agreement shall govern. Except as specifically modified hereby, the PBGC Settlennent
Agreement xemains in full farce and effect. The original PBGC Settlement Agreement is
attached hereto as Exhibit A.

3. ~onse_„}i sual Resolution Terms.

(a) Subject to the occurrence of the Effective Date, the Parties hereby agree to and
incorparate herein the consensual resolution terms set forth in Exhibit B attached hereto
(the "Summary of Terms"), including ~e modified Funding Schedule. Upon the
Effective Date, the modified Funding Schedule shall supersede the Funding Schedule
attached to the PBGC Settlement Agreement.

(b) Pursuant to this Modification Agreement and the Summary of Terms, without
limitarion as to the remaining provisions of the Swnmary of Terms, the Parties have
agreed to the following principal modifications to the PBGC Settlement Agreement: (a)

-2-
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although the Allowed PBGC Bankruptcy Claim shall remain at $95,000,000, the target
for the PBGC Recovexy will be reduced from $82,000,OQO to $'17,000,000 and the PBGC
Minimum Recovery will be reduced from $80,000,000 to $75,000,000; (b) the fast
$3,000,000 from the non-~7ebtors' sale proceeds otherwise payable to the PBGC under
the PBGC Settlement Agreement will be utilized to provide an up-front recovory under a
chapter 11 plan to Revstone's general unsecured creditors, other than BFG; and (c) the
first $2,000,000 of litigation proceeds otherwise payable to the PBGC under the PBGC
Settlement Agreement will be distributed to the Revstone estate under a chapter 11 plan
far the benefit of administrative claimants (who will receive $1,500,000) and general
unsecured creditors (who will receive $500,000), other than BFG.

4. BFG Claim and Recovery.

(a) Within two (2) business days following the Effective Date, BFG sha11 be paid the
sum of $7,300,000 (the "BFG~ettlement Payment's out of the existing "Revstone
Escrows" specified in the "PBGC" column of the modified Funding Schedule (attached
to the Summary of Terms). The PBGC consents to the use of its share of the "Revstone
Escrows" fox purposes of making the BFG Settlement Payment. The BFG Settlement
Payment shall be in full and final resolution of any and all claims of BFG against Spara,
except as set forth in section 4(b) below. Upon receipt of the BFG Settlement Payment,
BFG sha11 have na further claims against Spaza, except as set forth in section 4(b) below,

(b) Upon the Effective Date, BFG shall be deemed to have an allowed administrative
expense claim against Spaxa in the arnaunt of $500,000 and an allowed administrative
expense claim against Keystone in the amount of $700,000. Suah administrative expense
claims will be payable in full apon the effective date of a chapter 11 plan or plans for the
Debtors (the "Plan"). BFG shall have no other adminishative expense claims against any
of the Debtors.

(c) YJpon the Effective Date, BFG shall be deemed to have an allowed non-priority
unsecured claim against Keystone in the amount of $8,540,000 (the "Allowed BFG
Keystone Claim"). BFCr agrees to waive any recovery on account of the Allowed BFG
Keystone Claim from: (a) the Keystone Unsecured Guarantee Reserve (as defined in the
Summary of Terms), and (b) the Keystone general unsecured creditors' portion of a
carveout in the amount of $2,000,000 from litigation proceeds to be released by the
PBGC with respect to the PBGC's rights in such litigation proceeds (the "PBGC Carve
nut Pxoceeds"). BFG sha11 be entitled to receive distributions on account of the Allowed
BFG Keystone Claim made to unsecured cxeditors of Keystone in excess of the Keystone
Unsecured Guarantee Reserve and the general unsecured creditors' portion of the PBGC
Carve Out k'roceeds in a percentage to be agreed upon between the Committee and BFG.
Except as set forth in section 4(b) above, BFG shall have no allowed claims against
Keystone other than the Allowed BFG Keystone Claim.

5. Litigation Budget and Allocation of Proceeds. Subject to the occurrence of the
Effective Date, the Parties will, agree in good faith upon appropriate budgeting and fee
arrangements with respect to the prosecution of litigation prior to the ei~ective date of the Plan,
and thereafter, any litigation will be handled through the litigation trust consistent with the
S~unmary of Terms. As set forth in We Summary of Terms, the allocation of litigation proceeds
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between the Revstone and Spars estates will be addressed by agreement amongst the Debtors and
the Committee in connection with the effective date of the Plan.

6. Management of the Debtors. Subject to the occurrence of the Effective Date,
the Parties agree that existing management of the Debtors wilt remain in place through the
effective date of the Plan. Following the effective date of the Plan, existing management of
Spars, TPOP, and the remaining Debtozs (except Revstone) will remain in place. Revstone's
management following the effective date of the Plan is addressed in the Suxnxt~ary of Terms.

7. Cessation of Liti ati~ on and Plan Suvvort. Immediately upon execution of this
Modi~catian Agreement and through the date of entry of the Approval Orders, all litigation and
objections involving the Parties and in connection with the Debtors' bankruptcy proceedings
shall cease and the Parties shall take any and ail reasottable meazas to support and obtain approval
of the terims of the PBGC Settlement Agreement, as modified by this Modification Agreement,
and confirmation of the Plan consistent with the terms hereof. Any pending litigation matters or
objections shall be withdrawn without prejudice or otherwise taken off calendar pending entry of
the Approval Orders. Upon the Effective Date and BFG's receipt of the BFG Settlement
Payment in accordance with section 4(a) hereof, any litigation matters ox objections involving
the Parties and in connection with the Debtors' banlcxuptcy proceedings shall be deemed
withdrawn with prejudice, including without limitation, the Committee's and BFG's objections
to the PBCrC Settlement Motions, the Committee's motion to appoint a chapter 11 trustee in
Revstone's case, and the Parties' objections to the retention and compensation of the Debtors'
and the Committee's professionals. The Parties shall jointly seek an order of the Bankruptcy
Court discharging the fee auditor appointed in the Bankruptcy Cases from further responsibilities
in the Bankruptcy Cases. Revstone sha11 pay any allowed fees or expenses incurred by the fee
auditor in the Bankruptcy Cases in the ordinary course. Further, upon the Effective Date, the
Committee and BFG shall provide such documentation as the Debtors znay reasonably request in
connection with seeking the release of an escrow created in connection with the sale of assets of
Contech Castings, LLC and Contech Castings Real Estate Holdings, LLC to Shiloh Die Cast
Midwest LLC under that certain Asset Purchase Agreement dated June 11, 2013, as amended.

8. Release and Exculpation. Upon the occurrence of the Effective Date, the
Parties agree that the plan sha11 contain releases and exculpation provisions consistent with the
First Amended Chapter YI Plan of Reorganization for Revstone 1i7dustries, LLC, as ll~od~ed,
filed in Revstone's Bankruptcy Case on August 28, 2Q13 [Docket No. 985).

9. Additional BFG Claims. Ta the extent that BPG acquires any additional
claims in and of the Debtors' Bankruptcy Cases, the terms hereof shall apply in all respects with
regard to such claim(s), if any, provided that BAG shall be entitled to any unsecured creditor
recoveries to which such claims) axe otherwise entitled and BFG shall be entitled to defend such
ctaim(s) in the event of any objections thereto.

10. Party Representations. Each Party hereby represents and warrants that:
(a) such Party and the signatory hereto has the power and authority to execute, deliver and
perform this Modification Agreement; (b) such Party has taken all necessary actions to authorize
the execution, delivery and performance of this Modification Agreement; (c) this Modification
Agreement has been duly executed and delivered by such Party and, subject to the occurrence of
the Effective Date, constitutes the legal, valid, and binding obligations of such Party, enforceable
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against it in accordance with their respecrive terms; (d) such Party's execution, delivery, and
performance of this Modification Agreement does not and will not conflict with, or constitute a
violation or breach of, ox constitute a default under any obligation of such Party and will not
violate any applicable law, or any oxder or decree of any court or government instrumenta]ity
applicable to such Party; and (e) such Party has entered into this Modification Agreement in
reliance on its own independent investigation and analysis of the facts underlying the subject
matter of this Modification Agreement, and no representations, warranties, or promises of and
kind have been made directly or indirectly to induce it to execute this Modification Agreement
other than those that are expressly set forth in this Modification Agreement.

11. Continuin~Hankruptcv Court Jurisdiction. Fach Party agrees that, with
respect to disputes involving the Debtors, the Bankruptcy Court shall have exclusive jurisdiction
over any disputes regarding the validiCy, interpretation, or perfprmance of this Modification
Agreement so long as the Bankruptcy Cases are pending, and each of the Parties consents to
persona( jurisdiction and venue in the Bankruptcy Court in connection with any such disputes;
ravided, however, that if the Ba~~lcruptay Cases are no longer pending, or if the Bazilcnrptcy
Court cannot or does not exercise jurisdiction, such jurisdiction and venue shall belong to the
federal courts in the District of Delaware. Each Party fuxther agrees that, with respect to disputes
solely involving non-Debtors, the federal courts in the District of Delaware shall have exclusive
jurisdiction over any disputes regarding the validity, interpretation, or performance of
this Modification Agreement,

12. Specific performance: Damages. The exact nature and extent of damages
resulting from a breach of this Modification Agreement are uncertain at the time of entering into
this Modification Agreement and breach of this Modification Agreement would resalt in
damages that would be difficult to determine with certainty. Money damages would not be a
sufficient remedy for any breach of this Modification Agreement, and the Parties shall each be
enfiitled to specific perf'orrnance and injunctive or other equitable relief as a remedy for any such
breach. Notwithstanding anything to the contrary set forth above, the remedy of specific
performance shall not be the exclusive remedy of the Parties under flats Modification Agreernent
in the event of a breach of this Modification Agreement by another Parry hereto.

13, Volun A Bement. Each Party acknowledges that it has read alt of the
terms of this Modification Agreement, has had an opportunity to consult with counsel of its o~tm
choosing or voluntarily waived such right and enters into this Modification Agreement
voluntarily and without duress.

] 4. Further Assurances. Each Party agrees, without further consideration, to
execute and deliver such other documents and to take such other action as may be necessary to
consummate the purposes of this Modification Agreement.

1S. No Admission, This Modification Agreernent is for settlement purposes only
and shall not be construed or deemed an admission by any Party to this Modification Agreement
of wrongdoing, liability, fault, or the validity of any claims.

16. Valid Provisions Remain Effective. If any provision in this Modification
Agreement shall be invalid, inoperative or unenforceable, the remaining provisions of this
Modification Agreement shall remain. in effect if both the economic and legal substance of the
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terms contemplated hereby are not materially affected in any manner adverse to any Party.
Otherwise, the Parties shall negotiate in good faith to rewrite any such provision so as to, as
nearly and fairly as possible, approach the economic and legal substance originally intended.

17. Construction. The language used in this Modification Agreement will be
deemed to be the language chosen by the Parties to express their mutual intent, and no rule of
strict construction will be applied against either Party. Nor will any rule of construction that
favors anon-draftsman be applied,' A reference to any statute will be deemed also to refer to all
rules and regulations promulgated under the statute, unless the context requires otherwise.
Unless specifically otherwise provided or the context otherwise requires, the singular iz~cludcs
the plural and the plural the singular; the word "or" is deemed to include "and/or", the words
"including", "includes" and "include" are deemed to be followed by the wards "without
limitation", and references to sections are to those of this Modification Agreement. Headings in
this Modification Agreement arc included for convenience of reference only and do not
constitute a part of this Modification Agreement for any other puzpose.

18. Advice of Counsel, Each Party repxesents that it has had the opportuiuty to
obtain advice of counsel in connection with this Modification Agreement and all matters covered
hereby, and that each Party has been fully advised by those attorneys with respect to its rights
and obligations under this Modification Agreement.

X 9. C un~ter~„arts. This Modification Agreement may be executed in any number
of counterparts, each of which when ao executed sha11 be deemed to be an original and all of
which taken together shall constitute one and the same Modification Agreement, Delivery of a
signature page to this Modification Agreement by facsimile or other electronic means shall be
effective as delivery of the original signature page to this Modification Agreement.

20. Joint Drafting. This Modification Agreement sha11 be deemed to have been
jointly drafted by the Parties, and in construing and interpreting this Modification Agreement, no
provision shall be construed and interpreted far or against any Party because such provision or
any other provision of the Modification Agreement as a whole is purportedly prepared or
requested by such Party.

21. Anplicabte Law. The validity, interpretation, and performance of
this Modificarian Agreement shall be construed and interpreted according to the laws ofthe State
of Delaware, except to the extent that (a) provisions of the Bankruptcy Code apply, in which
event the Barrlauptcy Code shall control, or (b) applicable federal law preempts state law.

22. Attomevs' Fees. Cgsts and Expenses. Each party agrees to bear its own costs
and expenses, including attorneys' fees, arising out of the matters addressed by this ModificaCion
Agreement.

23. Entire A,~reement. This document contains the entire agreement between the
T~arties as to the modifications to be made to the PBGC Settlement Agreement, and may only be
modified in writing signed by the Parties or their duly appointed agents. All prior agreements
and understandings between the Parties concerning the subject matter hereof are superseded by
the terms of this Modification Agreement. Except as specifically modified hereby, the PBGC
Settlement Agreement remains in full force and effect.

-6-
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24. Inconsistency. As noted above, to the extent of anq inconsistency beiwcen the
PBGC Settlement Agreement and this Modification Agreement, it is intended by the Parties that
this Modification Agreement shall govern.

25. Successors and Assigns. This Modification Agreement shall be binding on and
inure to the benefit of the Parties and their respective agents, employees, affiliates, successors,
and, with the consent of all Parties, assigns.

26. Notices. A,tl notices, consents, waivers, and other commwucations under this
Modification Agreement must be in wziting and shall be deemed to have been duly given when;
(a) delivered. by hand (with written confirmation of receipt), (b) sent by telecopier (with written
confirmation of receipt), or (e) received by the addressee, if sent by email, in each case to the
appropriate addresses, representative (if applicable) or if sent by telecopier to telecopier numbers
set forth in the signature pages) attached hereto (ar to such other addresses, representative and
telecopier numbers as a Party may designate by notice to the other Parties in accordance with this
paragraph).

[signature page follows]

-7-
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IN WITTIESS WHEREOF, the Parties have executed this Modification
Agreement as of the date written in the opening paragraph hercof.

Revstone Industries, LLC
Spare, LLC
Greenwood Fargings, LLC
US Tool & ~e ~,, LC
TPOP, LLlWa etava o~ LLC

Official Committee of Unsecured
Crcditors of Revstone Induatrtes, LLC

Restructuring Officcr

c% Pachulski Stang Ziehl &Jones, LLP
Attu. Laura Harris Jones, Esq,
919 North Markot Strcct, 17~' Flaor
Wilmington, DE 19801
Fax: (302) 652-4400
Email: lj ones@pszj law.corn

Boston Finance Gronp, LLC

Jonathan Golden
Vice President
c% DLA Piper LLP
Atten; Crregg M. Galardi

1251 Avenue of the Americas
Naw York, NY 1OQ20-1104
Fax: (212) 8848540
Email; grcgg.galardi~a dlapipez.com

ROCS SF:85161.3 73864-0DI

Mark L. Desgtosseilliers, Esq.
Counsel for the Committee

c/o Womble Cazlyle Sandridge &Rice, LLP
222 Dclaware Avenuc, Suite 1501
Wilmington, DE 19801
Fax: (302) 252-4330
Email: mdesgrosseilliers@wcsr.com

Pensioa Benefit Guaranty Corporation

---~
Dana Cann ~~.~
Corporate Financc acid Rostructnring
Department

1200 K Stt+eet NW, Suite 340
Washington, D.C. 20005
Fax: (202) 326-4112
Email: cann.dana@pbec.gov

.g.
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IN WITNESS WHEREOF, the Partie.~ have executed this Modification
Agreement as of tha date written in the opening paragraph hereof.

Revstone Industries, LLC
Spara, LLC
Greenwood Forgtn~s, LLC
US Tool & Engineerfng, LLC
TPOP, LLC Uk/a Metavation, LLC

John C, DiDonato
Ghicf Restructuring Officer

c/o Pachulski Stang Zieh1 &Jones, LLP
Attu: Laura Davis Jones, Esq.
919 North Market Street, 17 h̀ Floor
Wilmington, pE 19801
Fax: (302) 652-4400
~niail; ljones@pszjlaw.conn

B ton Finance Group, LLC

Jo an Golden
Vice President

cIo DLA. Riper LLP
Atten: Gregg M. Galardi
1251 Avenue of tho A.mer~cas
'.New York, NY 10020-1104
Pax: (212)884-$S40
Email: gre~g.galardi@dlapipar.com

DQCS_SP:85161.3 77864-001

Official Committee of Unsecured
Creditors of Revstone Industries, LLC

Mark . Desgrosseilliers, Esq. att~~w p~a~~ E~.
Counsel for the Committee

c/a Womble Carlyle Sandridge &Rice, LLP
222 Delaware Avenue, Suite l50]
Wilmington, DE l98D1
Fax: (302) 252-4330
Email; mdes~osse~''yItiers@wcsr.corn

/tila Wa gal @ w c s ~, c owl

Pension Sene~t Gaaranty Corporattan

Sanford Rich
[CNR]

1200 K Street NW, quite 340
Washington, D.C. 20005
Fax: {202) 326-1 ]2
Email:

-8-
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EXHIBIT A

PBGC SETTLEMENT AGREEMENT
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SETTLEMENT AGRF~,~T

This Settlement Agreement (this " eemen ") is made and entered into as of February
11, 2014 by and among the followIug "Parties": (a) Rcvstone Industries, LLC ("Revstone"),
Spaza, LLC ("'~, TPOP, LLC fJlc/a Metavativn, LLC ("Metavation'~, Fairfield Castings,
LLC ("k'airSel~'~, (b) chaptex 11 debtors U.S. Tovl &Engineering LLC (``~,S_. Tool") and
C3reenwood Forgings, LLC ("Gree____ n_ wggd" and together with chapter 11 debtors Revstone, Spare,
Matavatzon, and U.S. Tool, the "Debtors"j, (c) those subsidiaries of Revstone and Spam as
reflected in the signature pages) attached hezeto (together with the Debtors and Fairfield, the
"PBGC O,~li, or "), td) the pension Benefit Guaranty Corporation (the "PBCiC'~, and (e) any
other required parties as determined by the foregoing Parties as reflected in the signature pages)
attached hereto,

RECITALS

WHEREAS, the Debtors each commenced chapter 11 cases (ihe ",fan. ptcy Cases")
wader title 11 of the United States Code (the "Bankruptcy coae'~ that are pzescntly pending in
the United States Bankruptcy Court for the District of Delaware (the "Bankruntc~v Court"). The
Bankruptcy Cases of all Debtors except Metavation are being jointly administered.

'VV~REAS, the PBGC bas filed proofs of claims in the Bankruptcy Cases relating to the
Hillsdale Hourly Pension Plate, the Hillsdale Salaried Pension Plan, and the Keystone Casting
Fairf eId GNZP Laca1359 Pension Plan (together, the "Pension Plans"),

WHEREAS, the PBGC has filed an action against Metavation and Fairfield, styled
Pension Benefct Guaranty Corporation v Metavatton LLC et al., No. 5:I3-cv-273 (E.D, Ky. filed
Aug. 23, 2013) (the "1'BGC LitiRartion'~, seeking tenuinatlon of the Pension Plans.

WHEREAS, the PBGC has asserted or may assert liens on behalf of the Pension Plans
under section 430(k) of the Internal Revenue Code of ~ 986, as amended, against ceztain assets of
the PHGC Obligors (the "43Q,(k) Liens'.

WHEREAS, the PBGC has asserted ox may assert claims against the PBGC Obligors
relating to unpaid contributions due to the Pension Plans,' the Pension Plans' unfunded benefit
liabilities, and terrninatiore premiums.

WHEREAS, in the litigation styled .Perez v. Hofineister, No. 12-cv-250 (E.D.Ky. filed
Aug. 9, 2012) and the lawsuits consolidated therewith (Perez v. Hofinetster et, al., no. 13-cv-1S6
(E,D.Ky, filed Msy 30, 2013} (the "DOI~,~itigat~on"), the United States Department of Labor
("DOL") has asserted against certain of the PBGC Obligors and others, claims zelating to, Inter
alia, the management and administration of flee Pension Plans the transfer, use, and investment
ofthe Pensiott Plans' assets, and the payment and allocation of fees and expenses.

WHEREAS, there are dzsputes amongst the Pazties as to the PBGC's claims against the
PBGC Obligors, and the allegations the PBGC and the DOL asserted in the PBGC Litigation and
the DOL ~.itigation.

DOCS_SF;84697.2 73864/001
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WHEREAS, the Parties have reached an agreement to resolve their disputes an the terms
set forth herein.

AGREEMENT

N4W, THEREFORE, after good faith, arms' longrth negotiations without collusion, and
for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree to the following ternis:

1, Effective Date, The term "~ff~dve Date" shall mean the first date by which
each of the following conditions has occw~ed: (a) this Agreement is executed by each of the
Parties; (b) the Bankruptcy Court enters orders in each of the Bankruptcy Cases approving this
Agreement in a form acceptable tQ the Parties, provided that no such orders have been stayed;
and (c) the satisfaction of all obligations in g~a~aph 14(al of this Agreement. Within five (5)
business days following execution of this Agreement, the Debtors shall file motions with the
Bankruptcy Court in each of their Bankruptcy Cases requesting approval of this Agreement
pursuant to Rote 9019 of tha Federal Rules of Bankruptcy Procedure.

2, Allowed PBGC Claim and Claims ag,aiast Non-Debtor PBGC Obligors. On
the Effective Date, (a) subject to paragraph 7 below, the PHC}C sbaU have an allowed general
unsecured, non-priorifiy claim against each of the Debtars in the amount of $95,000,000 (the
"Allowed PBC~C Bankniotcv Claim"), and (b) the PBC3C shall have undisputed joint anti several
claims in the arnownt o£ $95,000,000 against all non-Debtar PBGC Obligors that are organized in
the United States (the "~Jndisnu~gd PBG,~ No~ebtQr Maim"~ and collectively with the
Allowed PBGC Bazakxuptcy Claim, the "Allowed PBGC Claim"). For the .voidance of doubt,
the Allowed P$(3C Claim is $95,000,000.

3. PBGC Recovery. Subject to the provisions of para~ravh 7 below, total
d1St1'1bUt10ri8 OA aCCOUIIt Qf 'thC AI~OW6fI P~3GC Clalril ~~16 ̀ ~ RCCOV~„~ Ark 6tS~ 8t

$82,000,000, but shall in no event be less than $80,000,000 (the "PBCrC Minimum Recavery"),
or more than the Allowed PBC~C Claim (the "PBQG Maximum Recovery") in the aggregate.

4. Disirib~utions to the Parties. Distributions to the P$GC, Revatone, and Spaza
shall be made in accordance with the Funding Schedule attached hez+eto as xhf6it A and
incorporated herein by reference. Payments will be made to the PBGC or fbe Pension Plans, as
directed by the PBGtC, and to Revstone and Spars, as directed by their banlauptcy estates or any
successors thereto. The term "Net Proceeds", as the term is used in this Agreement, refers to the
projected "Ne# Proceeds for PHCtC &Estates" specified in the fast column of the finding
Schedule and as defined therein.

(a) The amounts specified in the Funding Schedule colwrms designated "PBQC"
and "Revstone" and the rows captioned "Revstone Escrows" sha11 be paid to or as
dirrected by the PBC~C or Revstone, as applicable, within five (S) business days ofthe
effective Date.•

(b) The amounts specified in the Funding Schedule columns designated "PBGC,"
"Revstone," and "Spars" and We rows captioned "Revstone Sales in Process" and "Spars
Sales to be Initiate@" sha11 be paid to ar as directed by the PBGC, Revstone, or Spare, as

.2_
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applicable, at the closing of each sale, Revstone and Spare shall use their best efforts to
close oa such sales of substant~aIly all of their subsidiaries' assets as expeditiously as
possible.

(c) Funds in Meta.~ation's estate shall be distributed in accordance with the
Banlauptcy Code and the Funding Schedule. All amounts paid to the PBGC or the
Pension Plans from Metavation's estate, regardless of whether such payments arc made
with respect to claims filed by the PBGC, the DOL, or the Pension Plans, shall be
credited toward the PHGC Minimum R~covcry.

(d) If the actual amount of Net Proceeds differs from the amounts specified in the
fret column of the Funding Schedule captioned "Net Proceeds for PBGC ~ Estates," the
proceeds shall be allocated to the distrlbutees in the remaining colunnns an the same
proportion as the amounts specified.

(e) Upon the final reconciliation described in ~g~aph 9 below, to tho extent
aggregate actual Net Proceeds are less than projected in the Funding Schedule by up to
$2,000,000, distributions to the PBC3C shall be reduced dollar for dollar, but in no
event to less than the PBGC Minimum Recovery, See ~zliilbit B, Example 1.

(fl If aggregate actual Net Procoeds are less than projected in tho finding
Schedule by more than $2,000,000, the PBGC shall ba paid from the "Hold
Baclr/Escrows" specified in the last two columns of the Funding Schedule up to the
PBC~C Minimum Recovery.

(g) Tf the Hold Back~scrows dp not have sufficient assets for the PBGC to reach
the PBGC Minimum Rocovery, Revstone's arxd Spare's estates shall ba jointly and
severally liable for paying the PBGC such deficiency unless and until PBGC receives the
1'BGC Minimum Recovery,

5. Credit A~a'~st PBCiC Muyim Recovery. Amounts paid or caused to be paid
to the Pension Plans subsequent to Revstone's banlavptcy petition by the PBGC Obligors, by
any other person or entity within the controlled group (as described in 29 U.S.C. § 1301(ax14))
of Metavation or Fairfield, or by other third parties on account of payments directed to the
Pension Plans or the PBGC on behalf of the Pension Plans shall be credited toward We PBGC
Mfnimum Recovery, To date, this amount is $21,693,767 an the aggregate. Accordingly, as of
the date of this Agreement, the additional amount necessary to reach the PBC3C Minimum
Recovery is $58,306,233.

6. PBGC Upside Recovery. As set forth in the Funding Schedule, total Nei
Proceeds are targeted at $113,500,000 in the aggregate. If actual Net Proceeds exceed this
amount by up to $2,500,000, such eaccess shall be distributed entu~ely to the Revstone and Spare
estates and allocated azaongst them based an the estate generating the excess proceeds. IP actual
Nct Proceeds exceed $116,000,000, then any such excess proceeds shall be distributed fifty
percent (5p%) to the PBC3C (the " U side Reeov ') and fffly percent (50%) to the
Revstone and Spare estates and allocated amongst the estates based on the estate generating the
excess proceeds. Any PBGC Upside Recovery will be in addirion to the PBGC Minimum

-3-
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Recovery. Ia no case will the PBC7C Upside Recavory and the PBGC Min~irnum Recovery,
together, exceed We PBG~C Maximum Recovery. See Exhibit B, Example 2.

7. ~'BGC ~Qnscn,~.

(a) Subject to p~ra~ta,.~h 7Q~,~,, the PBGC agxees to allow distriburions to be made to
Revstone's and Spare's banlrroptcy estates consistent with the Funding Schedulc, and for
Revstone and Spare to utilize such distributions for the payment of allowed creditor claims
against their respective estates (other than the A]lawed PBGC Bankruptcy Claxm), except to the
extent necessary to: (a) compensate the PBQC cansistcnt with era a h as it relates to the
PBGC Minimum Recovery and arch d as it relat8s to tie PBGC Upside Recovery, and (b)
allow the Allowed PBGC Claim to participate in net litigation rccovcries (as described in
paragraph 12 below),

(b) Until the PBGC receives tb.e PBGC Minimum Recovery, the estates of Revstone
and Spars shall retain SO pexcent of the amount that would otherwise be distributed to those
estates' general unsecuxed creditors in accordance 'with the ~'ut►ding Schedule, but in in na avant
less than $2.072 million at Revstone and $0.928 million at Spare. After such time as PBGC
receives the PBGC Minimum Recovery, the amount retained by the estates under the previous
sentence can b~ distributed to the general unsecured creditors of the Revstone and Spare

bankruptcy estates as is consistent with the Funding Schedule and the Bankruptcy Code.

(a) So long as there is no material breach of the terms of this Agreement, the PBCi~C

will take no action in the Bankruptcy Cases that is inconsistent with this Agreement. The PBGC

•will take sash steps, in the Banluuptcy Cases and otherwise, as are reasonably necessary to give

effect to the terms hereof.

8, PBGC Lien lte~~asa~ following the Effective Date, the PBGC shall: (a)
promptly file a withdrawal of notice of federal lien with respect to each filed ~30(k) Lien, (b) not
assert any non-fzIed 430(k) Lien against the assets of any PBGC Obligor, a~.d (c) not assert any
additional liens against the assets of any of the PBOC Obligors. The PBGC shall aisa provide
any releases reasonably requested by the PBGC Obligors that era necessary to consummate asset
sales.

9, l~ui Reconcili~pon, Once the material assets of the PBGC Obligors have
been liquidated and the amount of actual Net Proceeds determined the Parties shall reconcile the
amounts distributed, andlor to be distributed, to the Parties consistent with the recoveries to the
PBGC, Revstonc, and Spare required by this Agreement and the Femding Schedule. Any funds
not needed. to provide the PBGC with the PBGC Minimum Recovery, or the PBGC Upside
Recovery, as applicable, shall be immediately distributed from the HoldBackJEscrow to the
R~vstone and Spare estates in a manner oonsistent with tho Funding Schedule. Iu the event that
the PBGC receives distributions out of the Hold BackJEscrow or the Revstone or Spate estates in
order to reach the PBGC Minimum Recovery, any subsequent asset recoveries, will be
distributed to the Revstane and Spare estates up to the amount disizibuted to the PBGC out of the
Hold BacklEscrow or from the estates, subject to fu11 payment of the PBCrC Minimum Recovery.

10. Pension Plan Terminations. On the Effacfiive Date, Metavation and Fairfield
shall consent to immediate termination of the Pension Plans by execat~ng agreements aaceptable

-4-
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to tlxe PBGC effecting (a) tenminatioze of the Hillsdale Howly Plan and Hillsdale Salaried Plan
with a tcrmination datc under 29 U,S.C, § 1348 of March 1, 2013 and of the Revstone Casting
Fairfield t3IviP Local 359 Pension Plan with a teru~ination date under 29 U.S.C. § 13 8 of
August 29, 2013, and (b) the PBGC tzusteeship of the Pension Plans pursuant to 29 U.S.C. §
1342. Promptly after execution of such agreements, the PBGC will dismiss the PBGC
Litigation, with tech Party bearing its own fees and costs. The Parties shall take any and all
appropriate actions to effectuate the foregoing terminations and dismissal. Upon such
terminations of the Pension Plans under 29 U.S.C. § 1342, any claims filed by the Pension Plans
against the Debtazs' bankruptcy estates shall be deemed withdrawn. For the avoidance of doubt,
the preceding sentence does not applq to, or affect the validity of, the Allowed P$C3C Claim.

11, Payment of Administrative and Priority Claims. Frorn and after the Effective
Date, each of the Debtors may use available cash in their respective estates to satisfy any allowed
administrative or priority claims, including funding of the Reserves (as defined below) at
Revstone and Spare.

12, Plan/i,iti,~afiion Reserves.

(a) The chapter 11 plan or plans in the Revstone and Spare banklvptcies as described
in p~rag~~nh Ib below will provide that the follovvFng reserves (the "~i;~vg~") sha11 be
created to the extent of available cash:

(1) at Revstone, a reserve for post-effective date administrative expenses
(Bxaluding litigation expenses) in the amount of $1,000,000;

(2) at Spaza, a reserve for post-ef~eative date administrative expenses
(excluding litigation expenses) in tho amount of $750,400;

and
(3) at Re^vstone, a msarve for litigation expenses in the amoturt of $1,500,000;

(4) at Spare, a resezve ~fvr litigation expenses in the amount of $500,000.

(b) Creation of Reserves.

(1) The reserves described in clauses 12(a)(1) and (2) will be created on the
effective date of tho chapter 11 plan(s).

(2) The reserves described in clauses 12 a 3 and 4 will be created eiWer:

(i) subject to ~1ause 12 2 ii on the effective date of a chapter 11 plan
or plans in the Revstone and Spare bankruptcies as described in~arag~aph 16
below, or

(ii) i£ such funds arc not available on the effective date of such chapter 21
plan or plans, then (A) 50% of the applicable reserve annount on the date that the
applicable Revstone or Spare estate receives 75% of its recoveries coirtcmplated
by the Funding Schedule, aad (B) the remaining 50% of the applicabIc reserve
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amount ou the date that the applicable Revstone or Spaca estate receives 85% of
its recoveries contemplated by the Funding Schedule.

(c) Subject to the payment of any amounts required under the last sentence of
paragraph 9 hereof, any net r~ecovcrics on litigatiott claims prosecuted by the Revstone or
Spara estates, including the post-confirmation estates, shall be distributed fifty percent
(SO%) to the PBGC, up to the PBGC Maximum Recovery, and filly percent (50%) to tha
Revstone and Spare estates and allocated amongst the estates based on the estate
generating such litigation recoveries.

13. ~BGC Releases and Exculpation. The following releas8 shall be effective (a)
as to each PBGC Obligor that has already sold its assets and whose proceeds are contently in
escrow as re#Iected in the Funding Schedule, upon the Effective Date, (b) as to each PBOC
Obligor that has assets to sell as reflected in the Funding Schedule, upon the consummation of
the sale of such assets and distribution to the PBGC of the proceeds in accordance with the
Funding Schedule and this Agreement, and (c) as to tho remaining PBGC Obligors, upon the
consummation of the sale of the assets reflected an the Fuadiug Schedule and distribution to tho
1'BGC of the proceeds in accordance with the Funding Sehednle and this Agreement (as to each
PBGC Obligor as applicable, the ̀ °Applicable Release Date"). Upon the Applicable Release
Date, except as to the Allowed PBGC Claim and the other rights and obligations of the Parties
under this Agreement, the PBGC, on behalf of itself and the Pension Plans following the PBOC
trusteeship (the "PBGC Releasors"), shall be deemed to have irrevocably waived, released and
discharged all claims, obligations, suits, judgments, remedies, damages, demands, debts, rights,
causes of action, and liabilities that the PBGC Releasors have, may have or are entitled to assert,
whether known or unknown, liquidated or uriliquidated, Sxed or contingent, foreseen or
unforeseen, matured or unmatured, icy law, equity, or otherwise, against each applicable PBQC
Relcasee (as'defiaed below), based in whole or in part upon any act or omission, transaction, or
occurrence taking place oa or prior to the Effective Date with respect tv the Pension Plans or the
Bankruptcy Cases, excluding and olaims arising under Title Y of ERTSA.

The term "PBG~ Releasee" means, except as other~vlse provided herein, each of the PBGC
Obligors, and each of their respective employees, directors, o~Ficers, members, agents, advisors
4r counsel (each in their capacity as such). Notwithstanding anything to the contrary in this
Agreement, the 1'BGC Releasees do not include (a) Creorge Hofineister, (b) any relatives of
George Hofineister (by blood or otherwise); (c) any affiliates or trusts of George Ho~Cneister or
such relatives (other than the PBGC Obligors); and (d) any person or entity, other than a 1'BGC
ObligOry that is named as a defendant in D4L Litigation. As will be fw~ther provided in the Plan
Support Agreement described in Rara~raph 16 b~lvw, the Parties will support a chapter 11 plan
az plans for acct of the Debtors that will include customary exculpatory provisions for the
respective officers, directors, employees, members, ages, representatives and professionals of
each of the Debtors from any mattexs arising out of or relating to the Pension Plans or the
Bankruptcy Cases, excluding ttie persons and entities described in We preceding sentence.

14. Ztesolution of~OL Litigation.

(a) The DOL, Metavation, and Fairfield shall sack entry of consent judgments in the
DOL Litigation, wMch shall state file amounts each of Metavation and Fairfield owes to
the Pension Plans, concluding the litigation as to those two defendants only, and releasing

-6-
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all DOL claims against those two defendants, except as necessary to give effect to the
consent judgments and this Agreement The consent judgments shall be acceptablc in
form and substance to sll other Parties hereto.

(b) Upon the Effective Date, the DOL shall have an allowed goneral unsecured claim
in the Metavation bankruptcy in the amount set forth in the consent judgment In
addition, the 170 , sha11 retain We right to (1) file a subordinated penalty claim in the
Metavation bankruptcy under 29 U.S.C. § 502(1), and (2) assess a penalty euider 29
U.S.C. § 502(1) against Fairfield.

(c) Any amoants recovered by tho DOL against any of the PBGC Obligors, including
any section 502(1) penalty paid by Fairfield, will redact, doltaz for dollaz, the PBQC
Minimum Recovery. Ftiirther, the consent judgments shall provide that the DOL shall
withdraw, and shall not assert, any obJections to the Debtors' ~r~orts co s~i1 ~~c~ o~ ce
confirm a chapter 11 plans) consistent with this Agreement.

1 S. Management of Debtors. The PBGC shall support the continued management
of the Debtors by the current Cbief Resiructuriag Officer attd the Reshucturing Committee
through the effective date of a chapter 11 plan •or plans, and thereafter through the designees or
successors thereto proposed by the Debtors in e chapter 11 plan or plans,

X 6. Plan~~ppor#,pgreement. Upon the Effecrive Date, the Parties shall eacecute a
Plan Support Agreement in substantially the form attached hereto as Exhi it (the "Plan
5„t~p oQ rt A~rcemen'~, which reflects the Parrlihcs' support of the chapter it plan that was
previously filed by Revstone in the Bankruptcy Cases in all material respects, as such plan sha11
be amended to the extent necessary to be consistent with this Agreement, or as otherwise maybe
modified by Revstane or supplemented by separate plans of Spa~ra or the other Debtors in
conforn~ity with this Agreement, The Parties agrBe to support the Debtors' proposed chapter 11
plan or plans so long as such plans) are consistent with this Agreement.

17. Sources and Uses. Prior to the closing of each such sale, the entity salting its
assets will pzovide to PBaC a schedule of sources and uses in connection with that sale.

18. Withdrawal of PBOC Motions. Upon the Debtors' filing of motions to
approve this Agreement as described in varauranh 1 above, the PBt3C shall promptly withdr$w
its: (a) motion to convert Metavation's ehaptex 11 case to chapter 7, (b) joinder to the motion of
the Official Committee of Unsecured Czeditors to appoint a chapter 11 trustee in Revstone's
case, and (c) objections to any fee requests of the Debtors' professionals. Furkher, the ~'BCrC
shall take each other action as reasonably necessary to support the Debtors' efforts to obtain
approval of this Agreement and to confirm a chapter 11 plan ar plans consistent with this
Agreement

19. Party Representations. E$ch Party hereby represents and warrants that:
(a) such Party and the signatory hereto has the power and authority to execute, deliver and
perform Ibis Agreement; (b) such Party has taken atl necessary actions to authorize the
execution, delivery and performance of this Agreement; (g) this Agreement has been duly
executed and delivered by such Party and, subjeot to the occurrence of the Effective Date,
constitutes the legal, valid, and binding obligations of such Party, enforceable against it in

.q.
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accordance with their respective terms; (d) sack Party's execution, delivery, and parforraance of
this Agreement does not and will not conflict with, or constitute a ~uiolation or breach o~ ox
constitute a default under any obligation of such Party and will not violate any applicable law, or
any order or decree of any court or government instrumentality applicable to such Party; and (e)
suoh Party has entered into this Agreement in reliance an its owu independent investigation and
anal~+sis of the facts undorlying the subject mattcz of this Agreement, and no representations,
warranties, or promises of any kind have been made directly or indirectly to induce it to execute
this Agreement other than those that arc expressly set forth in this Agreement.

20. Further Representation an~,W~r gr ty. Each Party hereby represents and
warrants khat, to the best of its kuvwledge, each of the Pension Plans have no outstanding
liabilities other than to the plan participants. to PB(3C or to the plan professionals.

21. ~~3}tinuing Bankruptcy court 7uris~ictian. Each Party agrees that, with
respect to disputes involving the Debtors, the Bankruptcy Court shall have exclusive jurisdiction
over any disputes regarding the validity, interpretation, or performance of this Agreement so
long as tha Bazikruptcy Cases arc pending, and each of the ~'arties consents to personal
jurisdiction and venue in the Bantavptcy Court in connection with any such disputes; ovided,
however. that if the Bankruptcy Cases are no longer pending, or if tho Bankruptcy Court cannot
or does not exercise jurisdiction, such jurisdiction and venue shall belong to the federal courts in
the District of Delaware. Each Party furtber agrees that, with respect to disputes solely
involving non-Debtors, the federal courts in the District of Delaware shall have exclusive
jurisdiction over any disputes regarding the validity, interpretation, or performance of
this Agreement.

22. SpeciSa Performance: Damages. The exact nature and extent of damages
resulting from a breach o~ this Agreement are uncertain at the time of entering into this
Agreement and breach of this Agreement would result in damages that mould be difficult to
determine with certainty, Money damages would not be a sufficient remedy for any breach of
this Agreement, and the Partees shall each be entitled to specific performance and ii}junctive or
other equitable relief as a remedy for any such breach. Notwithstanding anything to the contrary
set forth above, the remedy of specific performance shall rat ba the exclusive remedy of the
Parties under this Agreement in the event of a breach of t1~is Agreement by another Party hereto.

23, Volunt n . Each Party acknowledges that it has read all of the
terms of this Agreement, has had an opportunity to consult with couasel of its own choosing or
voluntarily waived such right and enters into this Agreement voluntarily and without duress.

24. Further Assurances. Each Party agiees, without further consideration, to
execute and deliver such other documents and to take such other action as may be necessary to
consuinmat$ the pwrpases of this Agreement,

ZS. No Admission. This Agreement is for settlement puQposes only and shall not
be construed or deemed an admission by any party to this Agreement of wrongdoing, liability;
fault, or the validity of any claims.

26. Valid Provisions Remain Effecrive. If any provision in thfs Agreement shall be
invalid, inoperative or unenforceable, the remaining provisions of this Agreement shall remain in

.g_
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effect if both the economic and legal substance of the terms contemplated hereby are not
materially affected in any meaner adverse to any Party. Otherwise, the Parties shall negotiate in
goad faith to rewrite any such provision so as ta, as nearly and fairly es possible, approach the
economic and legal substance originally intended.

27. Construction. The language used in this Agreement will be deemed to be the
language chosen by the Parties to express their mutual intent, and no zute of strict construction
will be applied against either Party. Nor will any rote of consriuction that favors a non-
draftsmsn be applied. A reference to any statute will be decmcd also to refcr to all rules and
regr~Iations promulgated under the statute, unless the contt7ct requires otherwise. Unless
specifically otherwise provided or the context otherwise requixes, the singular includes the plural
and the plural the singular; the word "or" is deemed to include "and/or", tho words "including"~
"includes" and "include" are deemed to bt followed by the words "without limitation", and
references to sections are to those of this Agreement. Headings in this Agreement are included
for convenience of reference only and do not constitute a part of this Agreement for any other
purpose.

28. Advice of Counsel, Each Party represents that xt has had the opportunity to
obtain advice of counsel in connection with this Agieament and all matters covered hereby, and
that each Party has been fully advised by those attorneys with respect to its rights and obligations
under this Agreement.

29. Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same Agreement, Dolivery o~F a signature page to this
Agreement by Facsimile or other electronic means shall be effective as delivery of the original
signature page to this Agreement.

30. Joint Dzaftine, This Agreement shall be deemed to have been joinfly drafted
by the Parties and in construing and interprewng this Agreement, no provision shall be construed
and interpreted for or against any Party because such pzavision or any other provision of the
Agreement as a whole is purportedly prepared or requested by such Party.

31. A li • 1 ~,,,, Tha validity, interpretation, and performance of
this Agreement shall be constnied snd interpreted according to the laws of the State of Delaware,
except to the extent that (a) provisions of the Bankruptcy Code apply in which event the
Banlcxuptcy Codc shall control, or (b) applicable federal law preempts state Iaw.

32. At~orne~s',,,Fees, Costs and Expenses. each Party agrees to bear its own costs
and expenses, including attorneys' fees, arising out of the matters addressed by this Agreement.

33. Entire Agr~ernsnt, This document contains the entire Agreement between the
Perkier as to the matters addressed herein, and may only be modified in writing signed by the
Parties or their duly appointed agents. All prior agreements end understandings between the
Parties concerning the subject matter hereof are superseded by the teams of this Agreement.

34. Inconsisteacv. In the event of any ~neonsistency between this Agreement and
the Plan Support Agreement, the terms of this Agreement sha11 govern.

-9-
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3S. Successors and Assiszns. Ttus Agreement shall l~ binding on and inuxe to the
benefit o£ the Parties and their respective agents, employees, at~iliates, successors, and, with the
consent of all Parkies, assigns.

36. Notices. A.11 notices, consents, waivers, and other communications under tl~iis
Agrecnaeut must be in writing and shall be deemed to have been duly given when: (a) delivered
by hand (with written con~imation of receipt), (b) sezxt by telecopier (with written confirmation
of receipt); or (a) received by the addressee if seat by email, in each case to the appropriate
addresses, representative (if applicable) or if sent by telecvpict to telecopier numbers set forth in
the signatwce pages) attached hereto (or to such ofher addresses, representative and telecopier
numbers as a Party may designate by notice to the other Parties in accordance with this
paragraph).

[signature pages) follow

~o-
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IN WPCNF.SS WHL'REOF, the Parties have cxecutcd this Agrcomart as of the

date written in the opening paragraph hereof.

Revatone Industrtes~ LLC
Spara,l,LC
TPOP, LLC f/Wa Metavation, LLC
Gree»wood Forgf~ngs, LLC
VS Taot & ~n ng, LLC

~•
o C, DiDonato
'ef Rest~uaturing Officer

c% F~won Consulting Group Inc,

599 Lexington Ave., 25th door
New York, NY 10022
Fa~c: (212) 785-1313
Email: jdtdonato(ahuronconsulttnggroup.corn

Pension BentSt Guaranty Corporat[o»

r

`►+`..~..~rl

Dana Caron
Acting Deputy Director
Corporatc l~inanca and Restructurlag
Deparhrient
120p K Street NW, Suite 380
WashinQtou, D.C. 20005
Fax: (202 326.41
Email: ,,,~, ~`a 

D1~

~'atrffeld CasNnga, LLC
'T Cast Holdings~ LLC

By: Spare, LLC,
A Delaware limited liability company

By:
C. DiDonato

biof Kestiucturing Of&cer

.~~.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
date written in the opening pazagraph hereof.

Revatone Industries, LLC Pension Benefit Gaaranty Corporation
Spare, LLC
TPgP, LLG f/Wa Metavation, LLC
Greenwood Forgiaxgs, LLC
US Tool &Engine, LLC

~~

a C. DiDonato
'ef Restructuring Officer

c/o Huron Consulting Group Tiic.

S99 Lexington Ave., 25th Flvor
New 'SCork, NY 10022
Fax: (2I2) 785-13]3
Email: jdidonato a~uronconsultinggroup.com

Fairfield Castings, LLC
T Cast Holdings, LLC

By: Spare, LLC,
A Delaware limited liability company

C. DiDonato
Officer

Dana Cann
Acting Deputy Director
Cozporatie Finance and Restructuring
Department
1200 K Street NW, Suite 340
'Washington, D.C, 20005
Fait; (202) 326.4112
Email:

-il-
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Revstone Transportation, LLC
Revstone Too18c Engineering, LLC

C. DiDonato
Officer

MWTDC, Tnc. f/Wa MW Tezas Die Casting, Ync.,
A Delaware corporation

Daniel V, Smith
Secretary

CC Liquidation, LLC f/Wa Contech Castings, I.~.,C,
A Delaware limited liability company

By. Revstone Transportation, LLC,
A Delaware limited liability company,
Its Sole Member

By:
C. DiDanato

hief Restructuring Officer

CCREH L~gaidatiou, LLC f/k/a! Contech Castings Real Estate ~old3ngs, LLC,
A Delaware limited liability company

By: CC Liquidation, L~.0 f/lc/a Contech CastiYngs, LLC
A Delaware limited liability company,
Its Sole Member

By: Revstonc T~
A Delaware
Its Sole 101

By:
C. DiDonato
FRestructuring Officer

t2 -
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11iWTDC, Inc, t1Wa MW Teas Dig CasHug, Izia,
A Dgt~ara 'on

~', ~ ~ ..

+D~fiieltV. Sm
Secretary

CC Y.fgaida~tiou, LLC f/Ws CoQtec6 Castings, LLCM
A Delaware timit~d liability company

Hy: Rsystonc'IYanspartation, LLC,
A Delaware limped liability company,
Tts Solc Member

By:
John C, DiDonato
ChiefResqucturing Of~iccr

CCREH Liqufdation, LLC f/k/a/ Contech Castings Real Estate Qaldings, LI~C,

A Delaware limited liability company

~y: CC X~iquidation, Y,LC flk/a Conteah Castings, I.I.0
A Tlalawar~ limited liability company,
Its Sole Member

By: Revstono Transportation. LLC,
A Delaware limited lisbiltty company,
lts Sole Member

By:
Jahn C. D1Donato
ChiofRastructurtng Officer

Itevsto~ue Y,i~6ting, LLC,
A Delaware limited liability company

By: Revstone Indastrles, LI.C,
A Delaware limited ifabilfty company,
Its Sofe Member

By:
John C. Dibonato
Chief Restrucwring Offtcer

12
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Re~vstone Lighting, LLC,
A Delaware limited liability company

By: Revstone T~ndustries, LI.C,
A Delaware limited ' Ali
Its Sole_Membr.~.

By:
c. n~bo~~o
' Restructuring Of~'icer

Creatfve Lighting Solutions, L~.C,
A Delawaxe limited liability company

By: Revstone ~,tghting, LLC
A Aelawaro limited liability company,
Its Sale Member

By; Revstone Industries, LLCM
A Delaware limited liability company,
Its Sole Me

BY. j

C, Di.Donato
lxief Restructuring Officer

MPT, I.LC,
A. Delaware limited liability company

By: Revstone Transportation, LLC,
A Delaware limited liability company,
Its Sole Membex /"~1

By; \.. ~ V

C. DiDonato
hief Restructuring Officer

-13-
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Rev WaUacaburg CanadA Inc.
r

W ̀ ̀~

.~08C~ ~A1JC0

lt~C11t

~antv-t~~R~oort~'Y
Secretary -Treasurer

~A~ of & bie [nc~

Joscph 8 co
t

Mary Van antvoort
Secretary-Treaswrer

Eptec S.A. De C.V.

Robert Carney
Sale AdministraWr

i4
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Rcvstane Wallacebur~ Canada Inc.

Joscph Bianco
I'residcnt

Mary Van Santvoort
Secretary -Treasurer

A~rkel Taol &Die tnc.

Joseph Bianco
President

Mary Van Senrioort
Secretary•Treasurer

.ptcc S.A. ;Y.

,-' ~ '~

Solc Admtnis~rator

-14-
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E IT A

Funding Schedule
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-.
Net Piocccds Lh 7nbu~iun of Nci Prcccedi
For POGC ~ E<.;atcs 

_. ..___.._....... ___~
Hold ~,~ck: F.x~ow

.°. Caatcs P6GC ~ Ra•roionc I SI:.~raLLl Rev~onc Spa~a

Rev~tone InduWle~Surplus 2,123 849 84D A25
Allxation 7i 4016 AOSi 0!: 2U76 046

~~;m aeca~y roiei s w,eeo s so,~ s r,~a~ s ,~~e a ,aa~ a ~.~+e

TPOP tlWa Mepvatlon
P86C Recovery 19,000 18,000 - -
Alixetlan 10046 0% Q96 094 OSi
Ravetone hduelrlea QUC Rawery 839 258 Z56 128
ANaatlonl6 ~U96 4~% 0R4 20% tKb

Stblola! 18.840 19,58 258 - 128

Pre-EsaowDisributlonRecowry 113,600 S 70,411 S 1 ,438 S 4, 18 S 7,216 4,718

97~011h0 Ta~tROCOV~IY S 113600 ~ 82.000 S 29131 7368 f - 3
Exaeas (Shortfall) (2,588) (8,692) (2,652) 7.215 4,718

Taipat AtlJustod for Excec~ (ShaUell)
RevlaecfTa ! 82000 241$1 7989
Excass(StaMalgtoRe~lredTerpet (2,588) (6,682) (2.852) 7.215 A,718

Mwmad Escrow ~IMbWton "Erw up"
9Pata EMky Escrovra 2,088 4.852 (4,71
Re~clone BMky Hscm~w b23 8,692 Q,215)

Recovery i e2.000 52,151 S 7,3~ S 3

ESTIMATED AL40CATION OF E$TATE PROCEEDS:

~ ~. ~

Rev~lona 6 24,131 i 1,600 S 1,000 3 ZC349 S 17,287 S 33.OD0 5 ~.3Y~
Reco,erY'b 85.0% 18%

Spero S 7,36'9 i 500 i 750 S 4.748 5 4,179 3 8,400 i 1,810
Recovery ̀ d BB.O% 2311

Notes:

"Net Proceeds For PeGC &Estates°means sale proceeds net of reasonable and otdlnary transaCgon costs, payments to non-PBGC creditors of

the non-debtors, and payments of post•pettti0n profeulonal fees et TPOP f/k/a Metavatlon.

Estimated distributions to unsecured Creditors reflected above are subJect to tfie terms of a co~irrned chapter 11 plans proposed by the
Debtors. Olsttibutions to unsecured Creditors are atw sub)eG to reduction dy50% pending reoelpt of the PBGC Minimum Recovery.

ROCS SF:84680.2 73864/001

Ravkone Exrowa
Contech PBGC E~crov 14,463 4.905 4,805 - 2,4Si -
Conlach Cierroral Escaow 813 2~5 213 - 12,f
Taas Die PBGC Eecmv 2,399 9fi0 980 - 4B0 -
Taxas Dte Cash on Fland 378 151 151 78
Cl8 PBOC Escrow 2,809 7.6M 1.OA4 ~ SQ2
Otrveolac
8ubtdel 18.205 7,305 7.305 - 9.85.1
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EXHIBIT B -Example 1

Net Proceeds result In S10 mfHian leas than Tweet Soermdo

Piwl Fun~rg to Date S Zt,804 i 21,694 3 - i - S - S
Reualone Net PioC~ 49,06A 29,411 1~,6E8 8,965 -
Spard Net Proceeds 92,742 24,658 - - 4,OBS 4,09y
True UP 4,339 4.501 (5,86v~ 1.217 (4.085)

Total S 103,500 S 80,000 i 18,190 S - S b,310 S -
E817MATED ALLOCATION OF ESTATE PROCEt~9:

~ ,~ ~ '' i

Reuslone f 18,190 3 f.60D S 1,000 S 20,49 S 15,890 S 33.040 S
Reewery 96 77.196 0°b

5para S 5,310 3 SOD S 750 S R,7A9 S <~~ S 8,400 S
Recovery Ye 86.696 096

NOt05:
"Net Proceeds For PBGC &Estates" means sale proceeds net of reasonable and ordt~ary trensectlon costs, payments tonon-PBGC creditors of

the non-debtors, and payments otpost-petition processional fees at 7POP f/k/a Metavatlon.

Estimated distributions to unsecured creditors reflected above are subject to the terms of a confirmed chapter 11 plans proposed by the
Debtors. Distributlo~s to unsecured creditors are also subJect to reduttton by 50Y. pending receipt of the pBGC Minimum Recovery.
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EHXHI8IT 9 — F~cample 2

Nei Proceeds result to i1p mUgvn moro than the Teryet Scenario

plan funding to Dete ~ 21,891 S 2Y,894 S S - S - S
RevBtone Net Proceed9 9D,084 28,411 21,189 8,48b .
Spanf Net Proceeds 42,742 92,056 - 5,349 5,313
Tn+a Up - 2~b89 7x184 t9,4~7 3,794 t5.34S)

Tolai S 123.600 3 85.750 i X9,873 Z - S 9,077 3 -

ESYIMATED ALLOCATION OF E87ATE PROC~E08:

r 1 ►

Re~s~w,e s za,er~ s ~,soo a s,000 s zo,~ee s so,~ae s a~,aao a 6,aza
R@COvery 96 100.096 1846

3pata § 8,W7 3 600 S 750 S 4,749 3 4,749 3 8,400 S 9.078
Recowry'Yo 100.046 9TK

Notes:

"Net Proceeds For PBGC &Estates" means sale proceeds net of reasonable and grdlnary tronsactlon costs, payments tonon-PBGC credltars of
the non-debtors, and payments ofpost-petitlon profeulonal fees at TPOP i/k/a Metavatlon.

Estimated distributions to unsecured creditors reflected above are SubJect to the terms of a confirmed chapter 31 plans proposed by the
Debtors. Distributions to unsecured creditors are also sub)ea to reduction by509G pending receipt of the PBGC Minimum Recovery.
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E7~IT C

Plan Support Agreement
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PLAN SUPPORT AGREEMENT

This Plan Support Agreement (this "A~r anent"), dated as of , 2014 is
entered into by and among Revstone Xndustries, LLC ("Rcvstona'~, Spare, LLC, TPOP, LLC
f/k/a Metavation, LLC, U.S. Tool &engineering LLC, and Qreenwood Forgings, LLC (togcther,
the "Debtors"), on the one hand, and the Pension Benefit Guaranty Corporation (the "~'BGC'~,
on the other hand The Debtors and the 1'BGC are referred to herein as the "parties" and each
individually as a "Part."

THIS AGYtEEMENT IS NOT AN OFFER 'R~TTH RESPECT TO ANY SECURITIES OR
A SOLICITATION OF VOTES WITH RESPECT TO ANY C~XAPTER 11 PLAN. ANY
SUC~I OFFER OR SOLICITATION WI:4L COMPLX Wi'rH ALL APPLYCABLE
SECURYTIES LAWS ANDIOR PRO'VYSIONS OF THE BANKRUPTCY CODE.
ACCEPTANCES OR REJEC'I'~ONS WITH RESPECT TO A CBAPTER 1 X PLAN MAY
NOT BE SOLICITED UNTIL A DISCLOSURE STATEMENT HAS BEEN APPYtOVED
BY THE BANKRUPTCY COURT.

RECITALS

A. The Debtors each comn;ienced chapter 11 cases (the "Bankruvtcx„Cases") under
title 11 of the United States Codc (the "Bankraatcv Code's that are presently pending in the
United States Bankruptcy Court far the District of Delaware (the "~pt.~Y Court'.

B. On Februazy 10, 2014, the Parties (along with other signatories) executed that
certain Settlement Agreement (the "Settlement Ag~eemg~") resolving various disputes amongst

the Parties. Pursuant to an order dated .2014, the Banla~uptcy Court approved

the Settlement Agreement wader Rule 9019 of the Federal Rubs of Bankruptcy Procedure.

C. Pursuant to the Settlement Agreement, the PBGC has agzeed to support the
amended chapter 1 I plan that wilt be filed by Revstone in the Bankruptcy Cases in all material
respects, provided that such sha11 amended plan is consistent with the Settlement Agreement, or
as otherwise may be modified by Revstone or suppleracnted bq separate plans of the othez
Debtors in conformity with the Settlement Agreement and to reflect the cizcumstances~ including
governance, relating to such other l7ebtors. Such chapter 11 plan or plans proposed, or to be
proposed, by the Debtors together or iuc3ividually aze collectively referred to herein as the
"Proposed PI~n," and the disclosure statement or disclosure statements in sapport thereof are
collectively referred to herein as the "Disclosure Statement "

D. The Parties have agreed to facilitate confimnatiou and consuuuna~ion of the
Proposed Plan and the ixansactians described therein.

E. To ensure an orderly confirmation process, the Parties are prepared to perform
their obligations hereunder subject to the terms and conditions of this Agreement, including,
without limitation, to support the Debtors' efforts ta: (a) seek the Bankruptcy Court's approval
of the Disclosure Statement prior to soliciting votes on the Proposed Plan in accordance with
seotian 1125 of the Bankruptcy Code; (b) obtain Bankruptcy Coiut approval and confirmation of
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the Proposed flan; and (c) achieve the applicable effective date provided for under the Proposed
Plan.

F. In expressing their support for the Proposed Plan (pursuant to the terms and
conditions of this Agreement), the Parties do not desire aad da not intend icy any way to derogate
ox diminish the solicitation requirements of applicable securities or banlavptcy law, nor the
respective fiduciary, statutory, or other duties of the Parties.

AGREEMENT

In consideration of the premises and the mutual covenants and agrecmcnts set forth
herein, and for other good and valuable consideration, the receipt and suf~cioncy of which are
hereby acknowledged, tho Parties, intending to be legally bound, agree as follows:

1. Recitals. The Recitals set forth above aze incorporated herein and farm an
Integrated part of this Agreement.

2. Effectiveness of Agreement, Subject to the provisions of sections 1125 and 1126
of the Bankruptcy Code, upon the execution of this Agreement by the Parties, this Agreement
will constitute a legally binding and enforceable agreement of the Parties, effective as of the date
first wrztten above,

3. A~rcements. The Parties agree to the following:

(a) ~'roposed Plan, The Parties agree to all material terms in the
Proposed Plan, as such plan may be modified or supplerncnted, and to support
confirmation and consusnmatio~a of the Proposed Plan, provided that the Proposed
Plan is in conformity with We Settlement Agreement.

(b) ~urtber Modification. The Parties agree to any modifications or
amendments made by the Debtors with respect to the Proposed Plan, and to
support confirmation and conswnmation Wereof, provided that such modifical3ons
and amendments do not matorially and adversely affect the rlgbts and beneSts
under the Settlement Agreement of any Party that does not expressly consent
thereto. All commitments and obligations arising under this Agreement with
respect to the Proposed Plan shall also be effective and b~diug as to any
amendments to the Proposed Play, that comply with the requiremerns of this
Para~'aph 3(b).

(c) Bankruntcv Fitin~s. All material pleadings and other documents
that the Debtoxs f~lc in connection with the Chapter 11 Cases with the Baulauptcy
Court shall be consistent in all matexial respects with this Agreement, the
Settlement Agreement, and the Proposed Plan.

(d) Disclose Statement, Tht Parties will support entry of the order
of the Bankruptcy Court approving the Disclosure Statement, provided that such
order is in form and substance consistent with tbis Agreement, the Settlement
Agreement, and the Proposed Plan.

DOGS 5T':84523.4 73864/04! 2

Case 12-13262-BLS    Doc 1620-1    Filed 07/07/14    Page 35 of 46



Case 12-13262-BLS Doc 1554-1 Filed 06/03/14 Page 48 of 58
Case 12-13262-BLS Doc 1500-1. Filed 05!09/14 Page 36 of 46

4, ~ er Support. Provided that the Proposed Plan and the infozraation in the
Disclosure Statement have not been modified, altered, amended, ar supplemented in a manner
that would materially and adversely affect the rights, recoveries, or obligations of the Patties
under the Settlement Agre~snent, each Party hereto will:

(a) support entry of the order approving the Disclosure Statement and
(af3er thereo f the Confuxnation Order;

(b) not withhold, withdraw, qualify, or modify its approval of the
Proposed Plan;

(c) not cammcnce any proceeding or prosecute, join in, or oWerwise
support any action to oppose or object to approval of the Pzoposed Plan or the
Disclosure Statement or (after approval therco~ the Confirmation Order
(provided the Disclosure Statement is consistent in a]1 material respects with the
Proposed Plan);

(d) not encourage any other person or entity to object to, delay,
impede, appeal, or take any other action to interfere with entry of the Disclosure
Statement Order or (after approval thereof the Confirmation Order;

(e} not seek, solicit, negotiate, sapport, or enter into ~an agEremement
related to any other chapter 11 plan in these chapter 11 cases (an "Alternative
Plan's unless the Parties have agreed, in writing, to pursue such Alternative Plan;
oz

(fl not seek to materially modify, revise, amend or renegotiate the
terms of the Proposed Plan without the conscnnt of the Parties.

5. Appearing in the Bankruptcy Court. Nothing in this Agreement sha11 be
constaued to prohibit any Party from appearing as aparty-in-interest in any matter to be
adjudicated in the Bankruptcy Court so Iong as such appearance and the positions advocated in
connecrian therewith are not inconsistent with this Agreement or the Settlement Agreement,

6. Common Interest and Confidentiality. The Parties have, on ~d faltowimg
January 31, 201 ,shared and exchanged and will confiinue to share and excl~aange, documents
and infannatian pertaining to the formulation, tending and confirtnarian of tho Proposed Plan
("Confidences' among themselves and their respective counsel for purposes of their common
interest and joint defense in support of such plan. The Parties la~ave agreed to reveal certain
Confidences within tins arrangerner►t upon the express condition that no Parry ar its counsel will
disclose to any third party, other than as exprossly provided for herein, any Confidences without
the written consent, in advance, of the Parties to this Agreement. 'This Agreement shall not
extend to Confidences wI~ich axe now in, ar hereafter enter, the public domain, ar arc not
otherwise protected from discloswre, except that it shall continue to apply to any Confidences
disclosed by wrongful act or in vio2atfon of this Agreement Notwithstanding anydring heresn to
the contrary, PBCtC may disclose the Confidences to the Executive Branch of the United States,
the PBGC and PBGC Board of Directors, officials, advisors, consultants, and representatives
who have a need to know the infarn►ation as part of theix job responsibilities, and to ot3iers as
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required by law or as may be necessary iw connection with any court or administrative
proceedings, reQuest of Congress or any committee, joint committee or subcom~mittce thereof, or
xequest of the Comptroller General.

7. Representations and Warraatics of the Parties, Fach Party represents aad
warrants to the other Parties that the following statements aze taue, contact and completc as of the
date hezeuf:

(a) it has all requisite cozpozatc, partnership, limited liability company
or similar authority to enter into this Agreement and, subject to any necessary
Ba~uptcy Caurt approval, carry out the transactions contemplated hereby and
perform its obligations contemplated herewnder, and the cxecutian and dalivcry of
this Agceemcnt and the performance of the Party's obligations hereunder have
been dtt~y authorized by all necessary corporate, limited liability company,
partnership or other similar action on its part;

(b) the execution, delivery, and, subject to any necessary Banla~ptcy
Court approval, performance by such Party of this Agreement does not and shall
not violate any provision of law, rule yr regulation applicable to it or any of its
subsidiaries or its chartcr or bylaws (or other similar governing documents) or
those of any of its subsidiazies;

(c) the execution, delivery, and perforn~.ance by such Party of this
Agreement does not and shall not require any registration or filing with, consem
or approval of, or notice ta, or other action to, with or by, any fedcral, state or
governmental authority or regulatory body; and

(d) this Agrcement is the legally valid and binding obligation of such
party, enforceable in accordance with its terms.

8. T, ern~i~a~ion of this~gr gme~k This Agreement shall automatically terniinate if;

(a) all Parties agree in writing to texnninate this Agreement;

(b) any of tha Chapter 1 X Cases is disxrussed or converted to a case
under Chapter 7 of the BanlQuptcy Code, but tha termination of this Agreement
shall only extend to those Debtors that have had their cases dismissed on
converted;

(c) the Bankruptcy Court has entered an order in any of the Chapter 11
Cases appointing a trustee under Chapter 7 or Chapter 11 of the Bankruptcy Code,
but the termination o#'this Agreement shall only extend to those Debtors that have
had a trustee appointed;

(d) the Bankruptcy Cqurt denies confirmation of the Proposed Plan
with prejudice snd without leave to amend, but the termination of this Agreement
shall only extend to those DebCors that have had con$imation denied In their
respectirre cases; or
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(e) the Bankruptcy Court has not entered an order confrming the
Proposed Plan by August 15, 2014, provided thei such outside date shall he
extended so long as the Proposed Plan is pending and the Bankruptcy Court has
not denied confirmation with prejudice.

Each event described in items (a) through (e) abav~ shall be a ̀~I'crmi~ation Event" The
foregoing Termination Events arc intended solely fox the benefit of the Parties to this Agreement;
provided that no Party may seek to terminate this Agreement based upon a matexial breach nr a
failure of a condition (if any) in this Agreement arising out of its own actions or omissions.
Upon occurrence of a Terniictation Event, this Agrecrnent shall be of no further force and effect
and each Party hereto shall be released from its commitments, undertakings, and ageements
under or related to this Agreement; vid how v that no such termination shall relieve any
Party from liability for its breach or non-performance of its obligations hereunder prior to the
date of termination.

9. Caanoration: Further As~uance~; c owled~tnent: Definitive Dagumgnts. The
Parties shall cooperate with each other and shall coordinate their activities (to the extent
practicable and consistent with each of the Parties' respective fiduciary or statutory duties) in
respect of a[I actions commercially reasonably necessary to timely conswnmate the Proposed
Plan. The Parties shall execute and deliver such otherr Instruments and perform such acts, in
addition to the matters herein specified, as may be a~mraercially reasonably appropriate or
necessary, from time to time, to effectuate the Proposed Plan.

10. Amendmgnts. This Agreement may not be modified, amended or supplemented
except in a writing signed by the Parties hereto.

1 i. gOVER~TING LAW; JU~TSDICTION. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF AELAWARE AND THE BANKRUPTCY CODE, AS APPLICABLE, WITHOUT
REC3ARD TO ANY CONFLICTS OF LAW PROVISIONS THAT 'WOUX.D REQUIRE THE
APPLICATION OF TIE LAW OF ANY OTHER JURISDICTION. BY EXECUI'~ON AND
DELIVERY OF THIS AORE~MENT, EACH OF THE PARTIES HERBY TR.It~VOCABLY
AND UNCONDITIONALLY AGREES THAT ANY LEGAL AC1"YON, SUTT, OR
PROCEEDING AGAINST IT WTTH RESPECT TO ANY MATTER UNDER, OR ARISINQ
OUT 0F, OR 1N CONNECTION WITH, THIS AGREEMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY J'CJDGMENT RENDERED IN ANY SUCH ACTION, SUIT, OR
PROCEEDINQ~, SHALL BE BROUGHT IN THE BANKRUPTCY COURT, AND HY
EXECUTION AND DEI.IVE~Y OF THIS AGREEMENT, EACH OF THE PARTIES
HEREBY IRREVOCABLY ACCEPTS AND SUBM#T3 ITSELF TO THE EXCLUSIVE
JURISDICTION OF THE BANKRUPTCY COURT, GENERALLY AND
UNCONDITIONALLY, WITH RESPECT TO ANY SUCH ACTION, SUIT, OR
PROCEEDING.

12. Specific Performance: Damages. The exact nature and extent of damages
resulting from a breach of this Agreement are uncertain at the time of entering urto this
Agreement and breach of this Agreement would zesuIt in damages that would be difficult to
deternune with certaiuiy. Money damages would not be a sufficient remedy for any breach of
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this Agreement, and the Parties shall each be entitled to specific performance and injunctive or
other equitable relief as a remedy of any such breach. Notwithstanding anything to the contr~►ry
set forth above, the remedy of specific perfvrmanca shall not be the exclusive remedy of the
Parties under this Agreement in the event of a breach of this Agreement by another Party hereto.

13. ~[_eauii~n~s. The headings of the Sections, Paragraphs and subsections of this
Agreement are inserted for convenience only, and shall not affect the interpretation hereof.

14. ssi mgn ent_; Successors and Assigns;~,.,Severability; Several Obl~~alians. No
rights ox obligations of the Parties under this Agreement may be assigned or transferred to any
other entity. This Agreement is intended to, and shall, bind and inure to the benefit of the Parties
and theix respective successors, assigns, heirs, executors, administrators and representatives. The
invalidity or twenforceability at any time of any provision hezeof shall not affect or diminish in
any way the continuing validity and enforceability of the remaining provisions hereof.

15. No Third-Party Beneficiaries, Unless expressly stated herein, this Agreement
shall be solely fox the benefit of the Parties and no other person or entity shall have any right
hereunder.

16. Prior Ne tiations~ Entire A Bement. This Agreement (along with the
Settlement Agreement) constitutes the entire agreement of the Parties related to the Proposed
Plan, and supersedes all other prior negotiations with respect to the subject matter hereof, except
that the Parties agree and acknowledge that the Proposed Plan sha11 continue in full force and
effect, subject to entry of an order confinnizig the Proposed Plan,

17. Cpuntergarts, This Agreement and any amendments, joinders, consents or
supplements hereto, may be exeautcd in one or more counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same agreement. Facsimil8 or
scanned signatures on this Agreement shall be treated as originals for all purposes.

18, Construction• Consideration. This Agreement shall be deemed to have been
negotiated and prepared at the joint reque~sst, direction and construction of the Parties, at arm's
length and be interpreted without favor to any Party. The Parties hereby acluiowlcdge that no
consideration, other than that specifically described herein and in the Settlement Agreement and
the Proposed Plan shall be due az paid to any of the Parties for their agreement to support
conf"umation of the Proposed Plan in accordance with the terms and conditions of this
Agreement.

l 9, Time of ~e Essg~~. Time shall be of the essenoe with respect to each and every
of the various undertakings and obligations set forth. in this Agrcemeut.

20. Notices, All notices, consents, waivers and other communications under this
Agreement must be in writing and shall be deemed to have been duly given when: (a) delivered
by hand (with written confl~mation of receipt), (b) sent by telecopier (with written confirmation
of receipt), ar (c) received by the addressee, if sent by email, in each case to the appropriate
addresses, representative (if applicable) and telecopier numbers set forth in the signature page
attached hereto (or to such other addmsses, representative and tatecopier numbers as a Party may
designate by notice to the other Partias zn accordanc8 with ttus paragraph).
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21, Aclrnowle~,gement, THIS AGREEMENT, THE PROPOSED PLAN, AND THE
TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN, A,R~ THE PRODUCT OF
NEGOTIATIONS BETWEEN THE PARTIES AND THEIR 1ZESPECTNE
REPRESENTATNES. EACH PARTY HEREBY ACIINOWI.EDGFS THAT THIS
AGREEMENT IS NOT AND SHALL NOT BE DEEMED TO BE A SOLICTTATION OF
VOTES FOR THE ACCEPTANCE OF A CHAPTER lI PLAN FOR THE PURPOSES OF
SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE 0R OTHER'WIS$. THE
DEBTORS WILL NOT SOLICIT ACCEPTANCES 4F THE PROPOSED PLAN FROM ANY
PERSON OR ENTITY UNTIL THE PERSON OR ENTITY HAS BEEN PROVIDED WITH A
COPY OF A DISCLOSURE STATEMENT A~'PRgVED BY THE BANKRUPTCY COURT.
EACH PARTY FURTHER ACKNOWLEDt3ES TT~AT NO SECURITIES OF ANY DEBTOR
ARE BEING OFFEkED OR SOLD HEREBY AND THAT THIS AGREEMENT DOES NOT
CONSTITUTE AN OFFER TO SELL OR A SOLICTTATION OF AN OFFER TO BUY ANY
SECURITIES OF ANY DEBTOR. NOTWITHSTANDING TAE FOREGOINCr PROVISIONS,
NOTHING IN THIS AGREEMENT SHALL REQUIRE ANY PARTY TO TAKE ANY
ACTION PROHIBITED BY THE BANKRUPTCY CODE, THE SECURITIES ACT OF 1933
(AS AMENDED), THE SECURITIES EXCHANGE ACT OF 1934 (AS AMENDED), ANY
RULE OR REGULATIONS PROMULQATED THE1tEUNDER, OR BY ANY OTHER
APPLICABLE LAW OR REGULATION OR BY AN ORDER OR DXRECTION 0~ ANY
COURT OR ANY STATE OR FEDERAL GOVERNMENTAL AUTHORITY.

22, A~recment Not a Plan. This Agreement does not constitute a plan of
reorganization or conf rmation thereof under the Sanla~uptcy Code. Any plan will not become
effective unless and until the Bankruptcy Court enters a confirmation order and the Proposed
Plan becomes effective in accordanc$ with its terms.

23. No Waiver of Pardcivation and ~gsezvatton of Rights, If the transactions
contemplated by this Agreement or otherwise set forth in the Proposed Plan ac+e ,not
consummated as provided herein or therein, or if this Agreement is tarminatied far any reason,
except es othezwiso provided for herein, the parties each Fully reserve any and all of their
respective rights, remedies and interests.

[signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
datc written in the opening pazagraph hereof,

Revstone Industries, LLC
Spare, LLC
TPOP, LLC fllr/a Metavation, LLC
Greenwood For~ugs, LLC
US Taol & Engincering, LLC

Pension Benefit Guaranty Corporation

John C. DiDonato
ChiefResbucttuing Officer
c/o Huron Consulting Groap Inc.

599 Lexington Ave., 25th floor
New York, NY 10022
Fa7c: (212) 7$5.1313
Email; jdidonato(a3huronconsultinggroup.com

Dana Cann
Acting Deputy Duector
Corporate Financc and Restructuring
Department
1200 K Street NW, $cite 340
Washington, D.C. 20005
Fax: (202) 326-4112
Email;
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EXHIB~'T B

SUMMARY Off' TERMS

PBGC Allowed Claim and Recovery . Allowed Claim of $95 million.
• Target revovery of $77 million with minimum of $75

M. First $2.0 miNion of litigation proceeds which
otherwise would have been distributed to the PBGC,
instead payable to Revstone estate, $1.5 million
appor~oned to administrative credity~ and
$500,000 to non-BFG general unsecured creditors.
See attached modified Funding Schedule, which is
lncvrporated here(n, Ail other litigatlon proceeds
available to the estate will be split 75°~ to the
administrative claimants and 25% to general
unsecured creditors. The general unsecureds'
allocation fa be agreed upon between BAG and the
Committee.

Baseline Revstone CUC Recave . See attached modified Fundln Schedule.
Downside Protection (relative to estate funding • $3.0 million PBGC carve out from non-debtors' sale
baseline) proceeds ($3.0 million equates to 12.4% on an

estimated cia(ms pool of $2~.1 million) that provides
up-front recovery to Revstone non-BFG general
unsecured creditors pursuant to the Pian (the
"Revstone Unsecured Guarantee Reserve'). TPOP
would file astand-alone plan. ~,

• To the extent perm(ssible under applicable law, the
carve out will onty be made available under the Pian
to the class of Revstone generel unsecured
creditors provided the class votes in favor of the
plan.

• pownside allocated 75% to Revstone general
unsecured creditors ! 25% to administrative
cisfmants subject to the $3.0 million PBGC carve out
of pmCeeds for non-BFG general unsecured
creditors.

• General unsecured creditors would not recover
additional dollars beyond the $3.0 million carve out
until the administrative c~ed(tors recover $14.845
million. See attached modified Funding Schedule.
$3.0 million carve out shall be made available for
distribution u on the effective date of the Plan.

Upside Potential From Non•Litigation Assets (relative . F(rst $2.0 million of upside from non-1iGgation assets
to estate funding baseline) allocated 75% to administrative claimants / 25% to

general unsecured creditors.
• Additional upside allocated 50% to adminisb~tive

claimants 150°{o to eneral unsecured creditors.
Debtors' Professionals Revstone Recovery • 15% permanent r~ductton in Revstone fees (Huron

and PSZJ).
• Any deduction in fees through objection to fee

a licatlon and/or fee exam(ner review would be
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credited against the agreed upon 75%reduction, as
well as the ex ected fees to be deferred.

Committee Professionals Revstone Recovery • Consensual substantial contribution claim for
Committee counsel (WCSR) against 7POP in the
amount of $250,000.

• 15%permanent reduction in claims of WCSR.
• Any deduction in fees through objection to fee

application andior fee examiner review would be
credited against the agreed upon 15%reduction, as
well as the ex acted fees to be deferred.

Intercompany Resolution • In connection with the effective date of the Pian, the
Debtors and the Committee will agree upon an
appropriate resolution of intercompany issues,
includin allocation of related roceeds,

Ptan Post~~ffective Date Governance • One manager appointed by Committee. The
Committee designee may not be BFG.

• One manager appointed by PBGC.
• Third manager who is mutually agreed upon by the

Committee and the PBGC jointly, if no such
agreement can be reached, the Committee and the
PBGC will each provide the name of their choice as
the tfiird manager and the CRO will select the third
manager from these two names.

• except as noted below, manager-level decisions wi11
be made b ma orit vote of the mane ers.

Plan Post•Effective Date Management John DiDonato to remain the Revstone CRO.
• The CRO can be replaced for cause, by unanimous

vote of the post-effective board of managers. The
parties will agree upon an appropriate allocation of
responsibilities among professionals following the
effective date of the Plan, The Committee will have
responsibility for addressing Revstone general
unsecured creditor claims.

• Plan post-effective date governance only applies to
Revstone. Aii non Revstone debtors are expected
to retain existing management following the effective
date of the Pian.

Plan Post•Effecttve Date Reserve Funding • $750,000 for Revstane, subject to a budget with any
excess remaining to be contributed to the Revsfone
liti agon trust.

Litigation Trust Governance • One trust committee member appointed by
Committee. The Committee designee may be BFG.

• Qne trust committee member appointed by PBGC.
• Thlyd trust committee member who is mutually

agreed upon by the Committee and the PBGC
jointly. If no such agreement can be reached, the
Committee and the PBGC will each provide two
names for heir choice as the third committee
member and the Bankruptcy Court wlli select the
third manager from these four names.

• Trust committee decisions will be made b ma'ori

2 of 3
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vote of the trust committee members.

LitigaEion Trust Funding . Single litigation trust to be established. Total
I~tigation reserve funding of $1.0 million. See
attached modified Fundin Schedule.

Litigation Trust Causes of Action • Allocation of proceeds of causes of action between
Revstone and Spars estates will be addressed by
consensual agreement amongst the Debtors and the
Committee in connection with the effective date of
the Plan,

PBGC Participation in Litigation Trust • After first $2.0 million of litigation proceeds otherwise
payable to pBGC as addressed in "PBGC Allowed
Claim and Recovery" above, litigation proceeds to
be split 50% to the estates / 50% to PBGC, up to the
full recovery on PBGC's allowed claim, except for
claims held by the Pension Plans,

• Subject to PSOC Agreement:
PBGG will bring all causes of action held by the
Pension plan, even if another patty'Yinds"the claim.
Any recovery realized from claims held by tha
Pension Plans (i,e., claims arising under ERISA) will
go to PBGC as statutory trustee for the Pension
Plans. In that event, an equal amount of
subsequent recoveries on non-Pension Plan claims
will go to the estate, up to the amount of recovery
realized by PBGC on the Pension Plan claim,
Thereafter, recoveries on non-Pension Plan claims
will be split 50150 as described in the first point
above.

• PBGC will respond to Committee request regarding
uestioned assets ~coveriss.

Releases and exculpation Outstanding Pfan issues (e.g., releases and
exculpation for professionals and independent

. managers) to be consistent with the plan previously
filed b Revstone.

TPOP and Other Non•Revstone Debtors • See response above to "Plan Post-Effective Date
Mans ement" limited to ?POP and S ara.

Pending Litigation . All lidgationceases/ail objections are dropped in
connection with the Oebto~s' bankruptcy
proceedings.

• To the extent there are fee objections remaining
from thiN parties, funds for payment of such fees
would be a ro riate! reserved.

Plan Process • The Parties will move forward expeditiously to obtain
BankNptcy Court approval of the P6GC se~lement,
as modified hereby and by the global resolution term
sheet, and to execute a plan confirmation process.

• The Pa~ies wil(use best efforts to obtain
confirmation of the plan by end of July 2014, subject
to Court's availability and timing of approval of the

• settiemenf.

3 of 3
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MODYFIED ~UNDYNG SCHEDULE

[See Attached]

DOGS SF:85161.3 73864/OOI
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TARGET RECOVERY SCENARIO FUNDING SCHEDULE
S's in 000

ReCOV~ry
8oura

Ptan Fundlnp i ~1,6i/ i 21.!91

Mv+ton~ Ea~rora
CpN~eh ABGC E~tyow 14,Sa1 7.100 4,011 - 4, 57
Can~eU~(ivwnlEscrow 61S ~Yt - 17J
T~xa Die PBGC Ew+ow 7,J9i L81i X00
Tins Ois pih an Hind 77p ~IXi 78
ClS PBGO Esm~v 3,60i t~0E7 - 6~2
U~w~ '
ue~m i . ,eio ~,~ .
uwea~on x isx ~s ox zo+c o~c

ml m R~Coiay ~ 29 GI 8 0 x,033

YPQpflWa M~uv~Hon
PBGC Recowq 19,000 19,000 -

Allacetlon % 100N C% 0% Oti 0%

Rtistan~ Indu~Ui~f GUC R~eowy B~ 178 781 - 17A
Alloe~lirnli ~7► ~ ~ ~~' ~

Bu6Wtd 18.640 1Y,728 884 1Z

BFG 6s111emM14fWEtl by pf!lt11Mi OI pltlbl
hw~ uAUnp PBCC NCrow ~wovMi (7,800) - 7,E00

ecmw IMlbulbn R~corry { 1 ,60 4,Z 7 , 3 i 10, 1 ,Z16 ,71E

e.wnnara .ewoow s »s,soo s n,000 a seas ~~mx s - s
u~~ ( hal

Anum~O 6erow p~hlbu0on 'buy up"
&pars Entity pu/w~t 1.~6 1.191 (1,11
pewtona EniNy E~crow~ t,~it b.82f 0.13)

WroowrY .000 73,178 4, -

W 71MA1Ep ALlOG1T10N OF lDTA7E PROC~BI

Reustoro i Z2A78 5 7i0 i 760 f 70o i s7,uB7 i 15,63 i 2,122 i ~,~56 i 8.500 i 305
Recovery % 70.0% 10.514 4.3%

8pary i 1,072 i 260 i 600 i 7,000 i b,033 i 4,92Y i 2,800 f W9
Recovery % W.B% 79.x%

tNlpotlon q~~sne i 1,000

Nptes;

"Net Proceeds For PBGC &Estates` means sale proceeds net of seasonable and ordinary transaction costs, payments to non•PBGC creditors of

the non debtors, and payments of post•petitlon professional fees at TPOP f/kJa Metavatlon.

Estimated distributions to unsecured aeelltors reFlected above are subJect to the terms of a coriflrmed chapter 11 plans proposed by the
Debtors and the terms of the Gfvbai RewiuUon Term Sfieet and the Consensual Rewlutlon Terms aKached thereto.

Allocation of the funding for the litigation trust Is subject to change based on the terms of the final scttiement agreement or plan.

wvrom~nau.ai••au~u. s~~~~ ~i ~.~ee - as
nuoeenmK ssx asw ax son ox

k11Mm R~cOwry Tolq s. 7B
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1N THE UNITED STATES BANKRUPTCY COURT

In re: ) Chapter 11

REVSTONE INDUSTRIES, LLC, et al.,l ) Case No. 12-13262 (BLS)
(Jointly Administered)

Debtors. )

CERTIFICATE OF SERVICE

I, Laura Davis Jones, hereby certify that on the 7th day of July, 2014, I caused a

copy of the following documents) to be served on the individuals on the attached service list(s),

in the manner indicated thereon:

Greenwood Forging, LLC's Chapter 11 Plan of Reorganization [including
Exhibit A thereto)

/s/Laura Davis Jones
Laura Davis Jones (Bar No. 4228)

The Debtors in these Chapter 11 Cases and the last four digits of each Debtor's federal tax identification numbers

are: Revstone Industries, LLC (7222); Spara, LLC (6613); Greenwood Forgings, LLC (9285); and US Tool and
Engineering, LLC (6450). The location of the Debtors' headquarters and the service address for each of the Debtors
is: Revstone Industries, LLC, et al., c/o Huron Consulting Group Inc., 900 Wilshire Drive, Suite 270, Troy, MI
48084.

DOCS DE:185381.55 73864/001
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Revstone Consolidated 2002 Service Dist
(First Class)
Lead Case No. 12-13262
Document No. 185822
O1 —1NTERQFFICE MAIL
02 —VIA EMAIL
17 —HAND DELIVERY
34 —FIRST CLASS MAIL

Laura Davis Jones, Esquire
Timothy P. Cairns, Esquire
Pachulski Stang Ziehl &Jones, LLP
919 North Market Street, 17th Floor
P.p. Box 8705
Wilmington, DE 19899-8705

INTEROFFICE MAIL
David M. Bertenthal, Esquire
Pachulski Stang Ziehl &Jones, LLP
150 California Street, 15t" Floor
San Francisco, CA 94111

VIA EMAIL
(Counsel to George S. Hofineister)
Sheldon S. Toll, Esquire
Sheldon S. Toll PLLC
Email: lawtoll@comcast.net

VIA EMAIL
Donna Cutting
Gibbs Industries ("GIL Inc.")
419 E. 4th Street
Royal Oak, MI 48067
Email: sales@gibbsind.com

HAND DELIVERY
Jane Leamy, Esquire
Office of the United States Trustee
844 King Street, Suite 22p7
Lockbox 35
Wilmington, DE 19801

HAND DELIVERY
Zillah A. Frampton, Bankruptcy
Administrator
Delaware Division of Revenue
820 N. French St.
CSOB 8th Floor
Wilmington, DE 19801

HAND DELIVER
(United States Attorney)
Ellen W. Slights, Esquire
United States Attorney's Office
District of Delaware
1007 N. Orange Street, Suite 700
Wilmington, ICE 19801

HAND DELIVERY
(Counsel to Ford Motor Company)
Karen C. Bifferato, Esquire
Connolly Gallgaher LLP
1000 West Street, Suite 1400
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Airgas, Inc. and related Airgas
Entities)
Kathleen M. Miller, Esquire
Smith, Katzenstein &Jenkins LLP
The Corporate Plaza
800 Delaware Avenue, Suite 1000
P. O. Box 410
Wilmington, DE 19899

HAND DELIVERY
(Counsel to Boston Financial Group)
Stuart 1VI. Brown, Esquire
R. Craig Martin, Esquire
DLA Piper LLP (US)
1201 North Market Street
Suite 2100
Wilmington, Iaelaware 19801
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HAND DELIVERY
(Counsel to Schoeller Arca Systems, Inc.)
Carl N. Kunz, III, Esquire
Morris James LLP
500 ~7elaware Avenue, Suite 15Q0
P. O. Box 2306
Wilmington, DE 198p1

HAND DELIVERY
(Counsel to United Steelworkers)
Susan E. Kaufman, Esquire
Cooch and Taylor, P.A.
1000 West Street, 10th Floor
P. O. Box 1680
Wilmington, DE 19801

NAND DELIVERY
(Counsel to Official Committee of
Unsecured Creditors)
Matthew P. Ward, Esquire
Steven K. Kortanek, Esquire
Mark L. Degrosseilliers, Esquire
Womble Carlyle Sandridge &Rice, LLP
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

HAND DELIVERY
(Counsel for (i) Homer W. McClarty as
Trustee for the Megan G. Hofineister
Irrevocable Trust, the Scott R. Hofineister
Irrevocable Trust, and the Jamie S.
Hofineister Irrevocable Trust; (ii) Ascalon
Enterprises, LLC.; and (iii) George
Hofineister)
Evan O. Williford, Esquire
The Williford Firm LLC
901 N. Market Street, Suite 800
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Bridgeport Capital Funding
LLC)
Patrick J. Reilly, Esquire
Cole, Schotz, Meisel, Forman &Leonard,
P.A.
500 Delaware Avenue, Suite 1400
Wilmington, ~E 19801

HAND DELIi~ERY
(Counsel to GE CF Mexico of S.A. de C. V.)
Kurt F. Gwynne, Esquire and Lucy Qiu,
Esquire
Reed Smith LLP
1201 N. Market Street, Suite 1500
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Cole Taylor Bank)
Victoria A. Guilfoyle, Esquire
Blank Rome LLP
1201 Market Street, Suite 800
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Shiloh Die Cast Midwest LLC)
Brian A. Sullivan, Esquire
Werb &Sullivan
300 Delaware Avenue, Suite 1300
P.O. Box 25046
Wilmington, DE 19899

HAND DELIVERY
(Counsel to RI SPC)
Thomas J. Francella, Jr., Esquire
Whiteford Taylor &Preston LLC
405 North King Street, Suite 500
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Legacy Group Lighting, LLC)
Johnna M. Darby, Esquire
Darby Brown-Edwards LLC
1105 N. Market Street, Suite 160Q
I.M. Pei Building
Wilmington, DE 19801

Case 12-13262-BLS    Doc 1620-2    Filed 07/07/14    Page 3 of 7



HAND DELIVERY
(Counsel to Zynik Capital Corporation)
Christopher A. Ward, Esquire
Justin K. Edelson, Esquire
Polsinelli PC
222 Delaware Avenue, Suite 1101
Wilmington, DE 19801

FIRST CLASS MAIL
Securities &Exchange Commission
Office of General Counsel -Bankruptcy
100 F. Street, NE
Washington, DC 20549

FIRST CLASS MAIL
Andrew Calamari, Regional Director
Securities &Exchange Commission
New York Regional Office
3 World Financial Center, Suite 400
New York, NY 10281

FIRST CLASS MAIL
Delaware State Treasury
820 Silver Lake Blvd., Suite 100
Dover, DE 19904

FIRST CLASS MAIL
Secretary of State
Division of Corporations -Franchise Tax
P.O. Box 898
Dover, DE 19903

FIRST CLASS MAIL
Internal Revenue Service
Pp Box 7346
Philadelphia, PA 19101

FIRST CLASS MAIL
(Co-counsel to Debtor)
Brian Trust, Esquire
Howard S. Beltzer, Esquire
Frederick D. Hyman, Esquire
Mayer Brown LLP
1675 Broadway
New York, NY 10019

FIRST CLASS MAIL
(Counsel to General Motors LLC)
Aaron M. Silver, Esquire
Honigman Miller Schwartz and Cohn LLP
2290 First National Building
660 Woodward Avenue
Suite 2290
Detroit, MI 48226

FIRST CLASS MAIL
(Counsel to Chrysler Group LLC)
Sheryl L. Toby, Esquire
Dykema Gossett PLLC
39577 Woodward Ave., Suite 300
Bloomfield Hills,lklI 48304

FIRST CLASS MAIL
(Counsel to JTEKT North America, Inc.)
Michael E. Baum, Esquire
Daniel J. Weiner, Esquire
Jeffery J. Sattler, Esquire
Schafer and Weiner, PLLC
40950 Woodward Ave., Suite 100
Bloomfield Hills, MI 48304

FIRST CLASS MAIL
(Counsel to Ford Motor Company)
Stephen S. LaPlante, Esquire
Jonathan S. Green, Esquire
Marc N. Swanson, Esquire
Miller, Canfield, Paddock and Stone, P.L.C.
150 West Jefferson, Suite 2500
Detroit, MI 48226

FIRST CLASS MAIL
David Boyle
Airgas, Inc.
259 Radnor-Chester Road, Suite 100
P. O. Box 6675
Radnor, PA 01908
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FIRST CLASS MAIL
Cassandra B. Caverly, Esquire
Desiree M. Amador, Esquire
M. Katie Burgess, Esquire
Pension Benefit Guaranty Corp.
Office of the Chief Counsel
1200 K Street, N.W.
Washington, DC 20005

FIRST CLASS MAIL
Ruben R. Chapa, Esquire
Senior Trial Attorney, Office of the Solicitor
U.S. Department of Labor
230 South Dearborn, Room 844
Chicago, IL 60604

FIRST CLASS MAIL
Matthew M. Scheff, Esquire
Trial Attorney - U.S. Department of Labor
Office of the Solicitor
1240 E. 9th Street, Room 881
Cleveland, OH 44199

FIRST CLASS MAIL
(Counsel to Boston Financial Group)
Gregg M. Galardi, Esquire
Gabriella Zborovsky, Esquire
DLA Piper LLP (US)
1251 Avenue of the Americas, 27th Floor
New York, NY 10020

FIRST CLASS MAIL
(Counsel to Nexteer Automotive
Corporation)
Thomas B. Radom, Esquire
Butzel Long, PC
Stoneridge West
41000 Woodward Avenue
Bloomfield Hills, MI 48304

FIRST CLASS MAIL
(Counsel to Gary Walter, Vigin Hoey and
David Bagby)
Donald C. Darnell, Esquire
Darnell Law Offices
7926 Ann Arbor Street
Dexter, MI 48130

FIRST CLASS MAIL
(Counsel to Native American Logistics
Worldwide, LLC)
Kevin N. Summers, Esquire
l,7ean & Fulkerson, P.C.
801 W. Big Beaver Road, Suite 500
Troy, MI 48084

FIRST CLASS MAIL
(Counsel to Multi-Precision Detail, Inc.)
Steven A. Siman, Esquire
Steven A. Siman, P.C.
3250 W. Big Beaver, Suite 344
Troy, MI 48084

FIRST CLASS MAIL
(Creditor)
David R. Jury, Esquire
Associate General Counsel
United Steelworkers
Five Gateway Center
Room 807
Pittsburgh, PA 15222

FIRST CLASS MAIL
(Counsel to Bridgeport Capital Funding
LLC)
Barry P. Gruher, Esquire
Genovese Joblove & Battista P.A.
200 E. Broward Blvd, Suite 1110
Ft. Lauderdale, FL 33301
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FIRST CLASS MAIL
(Counsel to PCG Acquisition Corporation)
Aaron L. Hammer, Esquire
Christopher J. Horvay, Esquire
Suger Felsenthal Grais &Hammer LLP
30 N. LaSalle Street, Suite 3000
Chicago, II,, 60602

FIRST CLASS MAIL
(Counsel to Bry-Mac, Inc. d/b/a Dietech
Tooling Solutions)
Bradley J. Fisher
Scholten Fant, P.C.
100 N. Third Street
PO Box 454
Grand Haven, MI 49417

FIRST CLASS MAIL
(Counsel to Oakland County Treasurer)
Richardo I. Kilpatrick, Esquire
Kilpatrick &Associates, P.C.
903 North Opdyke Road, Suite C
Auburn Hills, MI 48326

FIRST CLASS MAIL
Neil Herskowkitz
Riverside Claims
PO Box 626
Planetarium Station
New York, NY 10024

FIRST CLASS MAIL
(Counsel to GE GF Mexico of S.A. de C. V.)
Michael J. Venditto, Esquire
Reed Smith LLP
599 Lexington Avenue
New York, NY 10022

FIRST CLASS MAIL
(Counsel to Cole Taylor Bank)
Michael B. Schaedle, Esquire
Blank Rome LLP
One Logan Square
Philadelphia, PA 19103

FIRST CLASS MAIL
(Counsel to Shiloh Die Cast Midwest LLC)
Steve E. Fryatel, Esquire
Lawrence S. Crowther, Esquire
Wegman, Hessler & Vanderburg
6p55 Rockside Wood Blvd., Suite 200
Cleveland, pH 44131

FIRST CLASS MAIL
(Counsel to Plex Systems, Inc.)
Michael A. Fleming, Esquire
Plunkett Cooney
38505 Woodward Avenue, Suite 2000
Bloomfield Hills, MI 48304

FIRST CLASS MAIL
(Counsel to RI SPC)
Andrew J. Gallo, Esquire
Bingham McCutchen, LLP
One Federal Street
Boston, MA 02110

FIRST CLASS MAIL
(Fee Examiner)
John F. Theil, Esquire
Stuart, Maue, Mitchell &James Ltd.
3840 McKelvey Road
St. Louis, MO 63044

FIRST CLASS MAIL
(Counsel to Legacy Group Lighting, LLC)
Anthony R. Paesano, Esquire
Paesano Akkashian
7457 Franklin Road, Suite 200
Bloomfield Hills, MI 48301

FIRST CLASS MAIL
(Counsel to Zynzk Capztal Corporation)
Andrew D. Shafer, Esquire
Simburg, Ketter, Sheppard &Purdy, LLP
999 Third Avenue, Suite 2525
Seattle, WA 98104
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FIRST GLASS MAIL
(Counsel to Myra A~oreland)
Elias T. Xenos, Esquire
The Xenos Law Firm, PLC
550 W. Merrill Street, Suite 100
Birmingham, MI 48009
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