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THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE UNITED STATES BANKRUPTCY COURT FOR THE 
NORTHERN DISTRICT OF TEXAS (THE “BANKRUPTCY COURT”) UNDER SECTION 1125(b) OF THE BANKRUPTCY CODE 
FOR USE IN THE SOLICITATION OF ACCEPTANCES OF THE PLAN DESCRIBED HEREIN.  ACCORDINGLY, THE FILING AND 
DISTRIBUTION OF THIS DISCLOSURE STATEMENT IS NOT INTENDED, AND SHOULD NOT BE CONSTRUED, AS A 
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1  Legend to be removed upon entry by the Clerk of the Bankruptcy Court of Order of the Bankruptcy Court approving this 

Disclosure Statement. 
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I. 
 

INTRODUCTION 

 All capitalized terms used in this Disclosure Statement and not otherwise 
defined herein shall have the meanings ascribed thereto in the Plan (see Article I of the 
Plan entitled “Definitions”) or Schedule 1 of this Disclosure Statement. 

 THIS DISCLOSURE STATEMENT INCLUDES AND DESCRIBES THE 
JOINT CHAPTER 11 PLAN OF REORGANIZATION, DATED NOVEMBER 21, 2008 (THE 
“PLAN”), A COPY OF WHICH IS ATTACHED AS EXHIBIT “A,” FILED BY THE 
OFFICIAL COMMITTEE OF UNSECURED CREDITORS (THE “COMMITTEE”) OF 
HEARTLAND AUTOMOTIVE HOLDINGS, INC. AND ITS AFFILIATED DEBTORS AND 
THE CHAPTER 11 DEBTORS LISTED IN SCHEDULE 2 (THE “DEBTORS”).  OTHER 
THAN CLASS 1 – PRIORITY NON-TAX CLAIMS, CLASS 9 – INTERCOMPANY CLAIMS 
AND CLASS 11 – SUBSIDIARY EQUITY INTERESTS WHICH ARE UNIMPAIRED 
UNDER THE PLAN AND ARE THEREFORE DEEMED TO HAVE ACCEPTED THE PLAN, 
AND CLASS 12 – OTHER EQUITY INTERESTS, WHICH ARE NOT ENTITLED TO A 
DISTRIBUTION UNDER THE PLAN AND ARE THEREFORE DEEMED TO HAVE 
REJECTED THE PLAN, ALL CLASSES ARE ENTITLED TO VOTE TO ACCEPT OR 
REJECT THE PLAN.  ACCORDINGLY, THE DEBTORS AND THE COMMITTEE ARE 
SOLICITING ACCEPTANCES OF THE PLAN FROM THE HOLDERS OF ALL CLAIMS 
AND INTERESTS, OTHER THAN THOSE HOLDING CLASS 1 – PRIORITY NON-TAX 
CLAIMS, CLASS 9 – INTERCOMPANY CLAIMS, CLASS 11 – SUBSIDIARY EQUITY 
INTERESTS, AND CLASS 12 – OTHER EQUITY INTERESTS. 

 THE DEBTORS AND THE COMMITTEE BELIEVE THAT THE PLAN IS IN 
THE BEST INTEREST OF AND PROVIDES THE HIGHEST AND MOST EXPEDITIOUS 
RECOVERIES TO HOLDERS OF ALL CLASSES OF CLAIMS AND EQUITY INTERESTS.  
ALL HOLDERS OF CLAIMS AND EQUITY INTERESTS ENTITLED TO VOTE TO 
ACCEPT OR REJECT THE PLAN ARE URGED TO VOTE IN FAVOR OF THE PLAN.  TO 
BE COUNTED, YOUR BALLOT MUST BE DULY COMPLETED, EXECUTED AND 
RECEIVED BY [TIME], ON [DATE] (THE “VOTING DEADLINE”). 

 FOR YOUR ESTIMATED PERCENTAGE RECOVERY UNDER THE PLAN, 
PLEASE SEE THE CHART SET OUT IN “OVERVIEW OF THE PLAN – SUMMARY OF 
DISTRIBUTIONS UNDER THE PLAN.” 

II. 
 

NOTICE TO HOLDERS OF CLAIMS AND EQUITY INTERESTS 

 The purpose of this Disclosure Statement is to enable you, as a creditor whose 
Claim is impaired under the Plan, to make an informed decision in exercising your right to 
accept or reject the Plan.    
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 THIS DISCLOSURE STATEMENT CONTAINS IMPORTANT 
INFORMATION THAT MAY BEAR UPON YOUR DECISION TO ACCEPT OR 
REJECT THE PLAN.  PLEASE READ THIS DOCUMENT WITH CARE. 

 PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE 
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE 
PLAN AND THE EXHIBITS ANNEXED TO THE PLAN AND TO THIS DISCLOSURE 
STATEMENT.  THE STATEMENTS CONTAINED IN THIS DISCLOSURE 
STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE 
NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE 
CORRECT AT ANY TIME AFTER THE DATE HEREOF.  IN THE EVENT OF ANY 
CONFLICT BETWEEN THE DESCRIPTION SET FORTH IN THIS DISCLOSURE 
STATEMENT AND THE TERMS OF THE PLAN, THE TERMS OF THE PLAN SHALL 
GOVERN. 

 THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN 
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 
3016(b) OF THE BANKRUPTCY RULES AND NOT NECESSARILY IN 
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAW OR OTHER NON-
BANKRUPTCY LAW.  THIS DISCLOSURE STATEMENT HAS BEEN NEITHER 
APPROVED NOR DISAPPROVED BY THE SECURITIES AND EXCHANGE 
COMMISSION (“SEC”), NOR HAS THE SEC PASSED UPON THE ACCURACY OR 
ADEQUACY OF THE STATEMENTS CONTAINED HEREIN.  PERSONS OR 
ENTITIES TRADING IN OR OTHERWISE PURCHASING, SELLING OR 
TRANSFERRING CLAIMS OF THE DEBTORS SHOULD EVALUATE THIS 
DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE PURPOSE FOR 
WHICH THEY WERE PREPARED. 

 AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND 
OTHER ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT 
SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT 
OR LIABILITY, STIPULATION, OR WAIVER, BUT RATHER AS A STATEMENT 
MADE IN SETTLEMENT NEGOTIATIONS.  THIS DISCLOSURE STATEMENT 
SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR 
SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, 
SECURITIES, OR OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF 
CLAIMS AGAINST, OR EQUITY INTERESTS IN, THE DEBTORS AND DEBTORS IN 
POSSESSION IN THESE CASES.  

 On [DATE], after notice and a hearing, the Bankruptcy Court issued the 
Disclosure Statement Order approving the Disclosure Statement because it contains information 
of a kind, in sufficient detail, and adequate to enable a hypothetical, reasonable investor typical 
of the solicited classes of Claims of the Debtors to make an informed judgment with respect to 
the acceptance or rejection of the Plan (a true and correct copy of the Plan is annexed hereto as 
Exhibit A).  The Disclosure Statement Order is attached hereto as Exhibit B and should be 
referred to for details regarding the procedures for the solicitation of votes on the Plan.  
APPROVAL OF THIS DISCLOSURE STATEMENT BY THE BANKRUPTCY COURT 
DOES NOT CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT OF 
THE FAIRNESS OR MERITS OF THE PLAN OR OF THE ACCURACY OR 
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COMPLETENESS OF THE INFORMATION CONTAINED IN THIS DISCLOSURE 
STATEMENT. 

 Each holder of a Claim entitled to vote to accept or reject the Plan should read this 
Disclosure Statement and the Plan in their entirety before voting.  No solicitation of votes to 
accept or reject the Plan may be made except pursuant to this Disclosure Statement and section 
1125 of the Bankruptcy Code.  Except for the Debtors, the Committee and certain of the 
professionals those parties have retained, no person has been authorized to use or promulgate any 
information concerning the Debtors, their businesses, or the Plan other than the information 
contained in this Disclosure Statement and if given or made, such information may not be relied 
upon as having been authorized by the Debtors or the Committee.  You should not rely on any 
information relating to the Debtors, their businesses, or the Plan other than that contained in this 
Disclosure Statement and the exhibits hereto. 

 After carefully reviewing this Disclosure Statement, including the attached 
exhibits, please indicate your acceptance or rejection of the Plan by voting in favor of or against 
the Plan on the enclosed Ballot and return the same to the address set forth on the Ballot, in the 
enclosed, postage prepaid, return envelope so that it will be received by the Balloting Agent, no 
later than the Voting Deadline.    

  Each holder of a General Unsecured Claim will receive a Ballot containing the 
following three elections: (i) such holder may elect to vote to accept or reject the Plan; (ii) such 
holder may elect to accept the Debtors' estimate of such holder’s Allowed General Unsecured 
Claim or accept the Debtors’ offer of settlement with respect to General Unsecured Claims that 
are contingent, unliquidated or disputed and (iii) such holder may elect to receive, in full and 
final satisfaction of such Claim, either (a) a New Unsecured Note in a principal amount equal to 
one hundred percent (100%) percent of the amount of such holder’s Allowed General Unsecured 
Claim, or (b) a single Cash payment in an amount equal to seventy percent (70%) of the amount 
of such holder’s Allowed General Unsecured Claim if such holder elects by affirmatively 
indicating on its Ballot to accept the treatment in this clause in lieu of receiving a New 
Unsecured Note.    Only holders of General Unsecured Claims that are Allowed Claims as of the 
Effective Date are eligible to receive Cash in lieu of a New Unsecured Note. 
  

     To facilitate the ability of holders to elect Cash in lieu of a New Unsecured Note, 
each holder of a General Unsecured Claim that is not an Allowed Claim as of the time of 
solicitation of the Plan will have the opportunity to have such Claim deemed an Allowed Claim 
as of the Effective Date.  The Debtors will indicate on such holder’s Ballot the  
Debtors' determination of the Allowed Amount of such holder's Claim or offer of settlement of 
such Claim  to the extent such Claim is otherwise disputed, contingent or unliquidated.  Such 
holder's Claim shall be deemed an Allowed Claim, subject to the occurrence of the Effective 
Date, in the amount indicated by the Debtors on such Ballot if such holder accepts the 
Debtors'  determination or offer of settlement by affirmatively indicating such acceptance on 
such holder's Ballot.   Such holder’s election to accept the Debtors’ offer of settlement is not 
contingent upon such holder voting in favor of the Plan.    In the event the Effective Date does 
not occur, such election by the holder and the Debtors' estimate or offer of settlement shall have 
no force and effect and shall be deemed inadmissible in any further proceedings pursuant to Rule 
408 of the Federal Rules of Evidence.  

DO NOT RETURN ANY OTHER DOCUMENTS WITH YOUR BALLOT. 
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 You may be bound by the Plan if it is accepted by the requisite holders of Claims 
even if you do not vote to accept the Plan, or if you are the holder of an unimpaired Claim.    

 Pursuant to section 1128 of the Bankruptcy Code, the Bankruptcy Court has 
scheduled a Confirmation Hearing on [DATE], at [TIME] a.m., Central Standard Time, before 
the Honorable Russell F. Nelms, United States Bankruptcy Judge.  The Bankruptcy Court has 
directed that objections, if any, to confirmation of the Plan be filed and served on or before 
[DATE], in the manner described in the related order. 

 THE DEBTORS AND THE COMMITTEE SUPPORT CONFIRMATION 
OF THE PLAN AND URGE ALL HOLDERS OF IMPAIRED CLAIMS TO ACCEPT 
THE PLAN. 

III. 
 

EXPLANATION OF CHAPTER 11 

 Chapter 11 is the principal reorganization chapter of the Bankruptcy Code, 
pursuant to which a debtor-in-possession may reorganize its business for the benefit of its 
creditors, equity holders, and other parties in interest.  The formulation of a plan of 
reorganization is the principal purpose of a Chapter 11 case.  The plan sets forth the means for 
satisfying the holders of claims against and interests in the debtor’s estate.   

 Although referred to as a plan of reorganization, a plan may provide anything 
from a complex restructuring of a debtor’s business and its related obligations to a simple 
liquidation of a debtor’s assets.  In either event, upon confirmation of the plan, it becomes 
binding on a debtor and all of its creditors and equity holders, and the obligations owed by a 
debtor to such parties are compromised and exchanged for the obligations specified in the plan.   

 After a plan of reorganization has been filed, the holders of impaired claims 
against and interests in a debtor are permitted to vote to accept or reject the plan.  Before 
soliciting acceptances of the proposed plan, section 1125 of the Bankruptcy Code requires the 
debtor to prepare a disclosure statement containing adequate information of a kind, and in 
sufficient detail, to enable a hypothetical reasonable investor to make an informed judgment 
about the plan.  This Disclosure Statement is presented to holders of Claims against and 
Equity Interests in the Debtors to satisfy the requirements of section 1125 of the 
Bankruptcy Code in connection with the solicitation of votes by the Debtors and the 
Committee on the Plan. 

 The bankruptcy court may confirm a plan of reorganization even though fewer 
than all the classes of impaired claims and equity interests accept such plan.  For a plan of 
reorganization to be confirmed, despite its rejection by a class of impaired claims or equity 
interests, the plan must be accepted by at least one class of impaired claims (determined without 
counting the vote of insiders) and the proponent of the plan must show, among other things, that 
the plan does not “discriminate unfairly” and that the plan is “fair and equitable” with respect to 
each impaired class of claims or equity interests that has not accepted the plan.  The Plan has 
been structured so that it will satisfy the foregoing requirements as to any rejecting class of 
Claims and can therefore be confirmed, if necessary, over the objection of any (but not all) 
classes of Claims. 
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IV. 
 

OVERVIEW OF THE PLAN 

 The Plan provides for the treatment of Claims against and Equity Interests in all 
of the Debtors in In re Heartland Automotive Holdings, Inc., et al., Chapter 11 Case No. 08-
40047 (RFN), Jointly Administered. 

A. Summary of the Terms of the Plan 

 The Plan implements and is built around the following key elements: 

• the Debtors’ emergence from the Chapter 11 Cases under the service mark Jiffy 
Lube based upon amended Franchise Agreements with JLI and a new oil supply 
agreement with SOPUS; 

• payment in full to all creditors through the issuance of New Preferred Stock2, 
New Common Stock, New Unsecured Notes, replacement of (i) the Original H-I 
Notes with the Replacement H-I Notes, and (ii) the Original H-II Secured Credit 
Facility with the H-II Replacement Facility, or payment in Cash;  

• a $28 million contribution by Quad-C3; and 

• the preservation of Subsidiary Equity Interests. 

 The Plan is the product of ongoing, but as yet incomplete, negotiations between 
the Debtors and representatives of their constituencies, including the Committee, the H-II 
Lenders, and Quad-C.  Although not yet supported by the H-I Lenders or the H-II Lenders, the 
Plan reflects the basic construct around which the parties have negotiated and otherwise 
represents, in the view of the Debtors and the Committee, a reasonable and appropriate 
compromise that permits the value of the Debtors’ business to be maximized and allows payment 
in full for all creditors, other than those who may choose an accelerated but discounted cash 
payment. 

  

B. Summary of Distributions Under the Plan 

 The following is a summary of the distributions under the Plan.  It is qualified in 
its entirety by reference to the full text of the Plan, which is attached to this Disclosure Statement 
as Exhibit “A.” 

                                                                                                 
2  Term sheets describing the principal terms of the New Preferred Stock are attached hereto as Schedules 7 and 8. 

3  The Quad-C Contribution Documents providing for the $28 million new equity investment is attached hereto as Schedule 6. 
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 The claim amounts set forth below are based on information contained in the 
Debtors’ Schedules and reflect what the Debtors and the Committee believe to be reasonable 
estimates of the likely resolution of outstanding disputed Claims.  The amounts utilized may 
differ from the outstanding filed claims amounts. 

 The following chart summarizes the distribution to each class under the Plan: 

UNCLASSIFIED CLAIMS 

Classes of Claims Treatment of Classes of Claims 

Administrative Expense Claims (includes costs 
of the chapter 11 proceedings for the Debtors 
and expenses of operation as specified in 
section 503(b) and 507(a)(2) of the Bankruptcy 
Code including Fee Claims, Claims arising after 
the Petition Date, obligations with respect to 
assumed executory contracts and leases, and 
any outstanding statutory fees). 

Estimated Claims:  $[24.0] million 

On the Distribution Date, each holder of an 
Allowed Administrative Expense Claim shall 
receive in full satisfaction of such Claims (i) the 
amount of such holder’s Allowed 
Administrative Expense Claim in one Cash 
payment, or (ii) such other treatment as may be 
agreed upon in writing by the Debtors and such 
holder; provided, that such treatment shall not 
provide a return to such holder having a present 
value as of the Effective Date in excess of such 
holder’s Allowed Administrative Expense 
Claim; provided, further, that an Administrative 
Expense Claim representing a liability incurred 
postpetition in the ordinary course of business of 
the Debtors may be paid at the Debtors’ election 
in the ordinary course of business.   

Estimated Recovery:  100% of Allowed Claim. 

Priority Tax Claims (includes all Claims entitled 
to priority under section 507(a)(8) of the 
Bankruptcy Code). 

Estimated Claims:  [$250,000] 

Unless otherwise agreed with a holder of an 
Allowed Priority Tax Claim, the Debtors, in 
their sole discretion, may choose whether 
Allowed Priority Tax Claims will be paid either: 
(1) in Cash, in an aggregate amount equal to 
such Allowed Priority Tax Claim, together with 
interest from the Effective Date at a fixed annual 
rate equal to five percent (5%) and paid in 
regular installments of equal amount over a 
period not exceeding five (5) years from the 
Petition Date; or (2) in full in Cash on, or as 
soon thereafter as is reasonably practicable, the 
later of the Effective Date and the first Business 
Day after the date that is thirty (30) calendar 
days after the date such Priority Tax Claim 
becomes an Allowed Priority Tax Claim.  The 
Debtors reserve the right to prepay, without 
penalty, at any time under option (1) above.  
Alternatively, a holder of an Allowed Priority 
Tax Claim may elect to receive the same 
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treatment of its Claims as is offered to holders of 
Allowed General Unsecured Claims as provided 
in Article 5.5 of the Plan.  

Estimated Recovery:  100% of Allowed Claim. 

CLASSIFIED CLAIMS AND INTERESTS 

Classes of Claims and Interests Treatment of Classes of Claims and Interests 

Class 1 – Priority Non-Tax Claims 

Estimated Claims:  Undetermined 

 

Unimpaired. 

Each Allowed Priority Non-Tax Claim shall be 
unimpaired under the Plan, and, pursuant to 
section 1124 of the Bankruptcy Code, all of the 
legal, equitable and contractual rights to which 
such Claim entitles the holder in respect of such 
Claim shall be fully reinstated and retained, and 
such Allowed Priority Non-Tax Claim 
(including any amounts to which such holder is 
entitled pursuant to section 1124(2) of the 
Bankruptcy Code) shall be paid in full in 
accordance with such reinstated rights on the 
Effective Date.   

Estimated Recovery:  100% of Allowed Claim. 

Class 2 – H-I Lender Claims 

Estimated Claims:  $[25.0] million 

 

Impaired. 

Each holder of an Allowed H-I Lender Claim 
shall, on the Distribution Date, in full 
satisfaction of such holder’s Allowed H-I 
Lender Claim, receive a Replacement H-I Note. 

Estimated Recovery:  100% of Allowed Claim. 
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Class 3  – H-II Lender Claims 

Estimated Claims:  $[189.0] million 

 

Impaired. 

Each holder of an Allowed H-II Lender Claim 
shall, on the Distribution Date, in full 
satisfaction of such holder’s Allowed H-II 
Lender Claim receive a pro rata interest in the 
H-II Replacement Facility, based on the amount 
of its Allowed H-II Lender Claim.   

Estimated Recovery:  100% of Allowed Claim. 

Class 4 – Other Secured Claims 

Estimated Claims:  $[ 0.] 

 

Impaired. 

Except to the extent that the holder of an 
Allowed Other Secured Claim agrees to less 
favorable treatment, each Allowed Other 
Secured Claim shall, on the Effective Date, be 
reinstated or rendered unimpaired in accordance 
with section 1124 of the Bankruptcy Code, 
notwithstanding any contractual provision or 
applicable nonbankruptcy law that entitles the 
holder of an Other Secured Claim to demand or 
receive payment of such Claim prior to its stated 
maturity from and after the occurrence of a 
default.  All Allowed Other Secured Claims that 
are not due and payable on or before the 
Effective Date shall, at the Debtors’ option, be 
paid (i) in the ordinary course of business in 
accordance with the course of practice between 
the Debtors and such holder with respect to such 
Claim, or (ii) by transfer of the Collateral 
securing such Claim to the holder of such Claim, 
each in full and complete satisfaction, settlement 
and release of and in exchange for such Claim. 
 
Estimated Recovery:  100% of Allowed Claim. 
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Class 5 – General Unsecured Claims 

Estimated Claims:  $[12.3] million 

 

 

Impaired. 

Each holder of an Allowed General Unsecured 
Claim shall receive on the Distribution Date, in 
full and final satisfaction of such claim, either (i) 
a New Unsecured Note in a principal amount 
equal to one hundred percent (100%) of the 
amount of such holder’s Allowed General 
Unsecured Claim, or (ii) a single Cash payment 
in an amount equal to seventy percent (70%) of 
the amount of such holder’s Allowed General 
Unsecured Claim, if such holder elects by 
affirmatively indicating on its Ballot to accept 
the treatment in this clause (ii) in lieu of 
receiving a New Unsecured Note as set forth in 
clause (i) (the “Cash Option”); provided, 
however, that only holders of General 
Unsecured Claims that are Allowed Claims as of 
the Effective Date shall  be eligible to receive 
the treatment in clause (ii).  

Estimated Recovery:  100% of Allowed Claim. 

Class 6 – Blackstone Debt Claims 

Estimated Claims:  $[67.0] million 

 

Impaired. 

Each holder of an Allowed Blackstone Debt 
Claim shall receive a pro rata share of (i) 
200,000,000 shares of the New Class A 
Common Stock, and (ii) 1,000,000 shares of the 
New Class A Preferred Stock in full satisfaction 
of its Allowed Class 6 Blackstone Debt Claims. 

Estimated Recovery:  100% of Allowed Claim. 

Class 7 – JLI Claims 

Estimated Claims: Undetermined 

Impaired. 

Except as provided in Article 13.1 of the Plan, 
each holder of an Allowed JLI Claim shall be 
deemed to have waived any and all Claims, 
prepetition or otherwise, against any of the 
Released Persons in exchange for (i) the 
assumption of the Franchise Agreements and 
related JLI Leases (in each case as modified by 
the New JLI Agreements), and (ii) the releases 
provided for in Articles 16.1 and 16.2 of the 
Plan. 
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Class 8 – SOPUS Claims 

Estimated Claims:  Undetermined 

 

 

Impaired. 

Except as provided in Article 13.2 of the Plan, 
each holder of a SOPUS Claim shall be deemed 
to have waived any and all Claims, prepetition 
or otherwise, against any of the Released 
Persons in exchange for (i) the replacement of 
all existing Supply Agreements with the Master 
Supply Agreement and the VMI Agreement, and 
(ii) the releases provided for in Article 16.1 and 
16.2 of the Plan. 

Estimated Recovery:  100% of Allowed Claim 

Class 9 – Intercompany Claims 

Estimated Claims:  [$500,000] 

Unimpaired. 

Each Allowed Intercompany Claim shall be 
unimpaired under the Plan, and, pursuant to 
section 1124 of the Bankruptcy Code, all of the 
legal, equitable and contractual rights to which 
such Claim entitles a holder in respect of such 
Claim shall be fully reinstated and retained. 

Estimated Recovery:  100% of Allowed Claim. 

Class 10 – Heartland Common  
                  Stock Interests 
 

Impaired 

Each Allowed Heartland Common Stock 
Interest shall remain outstanding and, on the 
Effective Date, shall be converted to New Class 
B Common Stock. 

Class 11 – Subsidiary Equity Interests Unimpaired 

Each Allowed Subsidiary Equity Interest shall 
be unimpaired under the Plan, and, pursuant to 
section 1124 of the Bankruptcy Code, all of the 
legal, equitable and contractual rights to which 
such Equity Interest entitles a holder in respect 
of such Equity Interest shall be fully reinstated 
and retained. 
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Class 12 – Other Equity Interests 

 

 

 

Class 13 – Convenience Claims 

Estimated Claims: [$______] 

Impaired 

On the Effective Date, all Other Equity Interests 
shall be cancelled and the holders of such Equity 
Interests shall receive no distribution on account 
of such interests. 

 
Impaired 

Each holder of an Allowed Convenience Claim 
shall receive on the Distribution Date a single 
Cash payment in an amount equal to one 
hundred percent (100%) of such holder’s 
Allowed Convenience Claim. 

 

V. 
 

GENERAL INFORMATION 

 The Debtors consist of Heartland and its nine (9) direct and indirect subsidiaries.  
The chart below depicts the corporate structure of Heartland and its subsidiaries as of the date of 
this Disclosure Statement.  The description in “General Information” of the Debtors and their 
business does not give effect to any changes in the corporate structure of the Debtors in 
connection with or under the Plan. 

 

A. The Businesses of the Debtors 

 The Debtors, headquartered in Omaha, NE, are presently the largest franchisees of 
JLI in the country.  Heartland has been operating Jiffy Lube stores (through its affiliated 
predecessor companies) continuously since 1980.  As of the filing of the Disclosure Statement, 
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the Debtors operate 397 Jiffy Lube stores in 20 states across the East, Midwest and Western 
United States.  They are a leading operator in 15 major U.S. markets (Austin, Boston, Chicago, 
Columbus, Kansas City, Las Vegas, Los Angeles, Madison, Memphis, Minneapolis, 
Omaha/Lincoln, San Diego, Seattle, St. Louis and Tucson) as well as many smaller markets.  
The Debtors provide a broad range of products and services to customers with a convenient way 
to perform preventative maintenance and fluid replacement services on their vehicles.  The 
Debtors are run by a professional management team with an average of 11 years of industry 
experience in multi-unit retail and franchise operations and extensive expertise in operating 
quick lube centers.  The Debtors also employ experienced finance, accounting, and new store 
development personnel. 

B. Prepetition Capital Structure and Recapitalizations 

 While operated on an integrated basis, the Debtors’ capital structure is divided into 
segments (H-I and H-II as described below) to accommodate collateral segregation requirements 
under certain of the Debtors’ prepetition financings. 

 Beginning in March 1998, Heartland Automotive Services, Inc. (“H-I”), and in 
1999, Heartland Automotive Services of Austin, Inc., entered into the Original H-I Notes with 
several institutions.  The Original H-I Notes are comprised of approximately eighty (80) different 
notes ranging from approximately $625 to approximately $1.8 million outstanding as of the 
Petition Date, issued under eighteen separate credit facilities.  The aggregate outstanding balance 
under the Original H-I Notes as of the Petition Date was approximately $24.9 million.  The 
Original H-I Notes are serviced by the H-I Lenders.  Certain of the Original H-I Notes were 
securitized by the holders of the notes; however, the Debtors are not party to such securitizations.  
In addition, certain of the Original H-I Notes are guaranteed by HAS Holdings, Inc.  

In February of 2005, the Debtors completed a recapitalization by amending and 
restating the Original H-II Secured Credit Facility, their then-existing $90 million senior credit 
facility between Heartland Automotive Services II, Inc. and HAS Holdings, Inc. as borrower, 
and Dymas as lead arranger and administrative agent.  As part of that transaction, the total 
lending commitment under the Original H-II Secured Credit Facility was increased to $159 
million, which included a $30 million facility dedicated solely for use in funding future franchise 
location acquisitions.  At the same time the Original H-II Secured Credit Facility was amended, 
the Debtors issued subordinated notes in the principal amount of $40 million to BMP-SPV (J) 
Ltd. and Blackstone Mezzanine Holdings, L.P. (“Blackstone”).  Upon the closing of the Original 
H-II Secured Credit Facility and the Subordinated Note Purchase Agreement, the Debtors 
authorized and paid a dividend to their stockholders in an aggregate amount of approximately 
$52 million.   

In February of 2006, the Debtors again amended and restated their then-existing 
$159 million Original H-II Secured Credit Facility.  The total lending commitment under the 
Original H-II Secured Credit Facility was increased from $159 million to $225 million, which 
included a $50 million lending commitment solely for use in funding future franchise location 
acquisitions.  At the same time the Original H-II Secured Credit Facility was amended, the 
Debtors amended and restated the Subordinated Note Purchase Agreement by which the 
subordinated notes were issued.  This amendment included the issuance of an additional $20 
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million in principal amount of subordinated notes to Blackstone.  Upon the closing of these 
amendments, the Debtors authorized and paid a dividend to their stockholders in an aggregate 
amount of approximately $70 million.  

C. Events Precipitating the Chapter 11 Cases 

  Certain of the Debtors have operated as Jiffy Lube franchisees since 1980.  In 
early 2002, with the consent of JLI, the Debtors were acquired by a group of investors, led by 
Quad-C, with an investment strategy for the Debtors based upon aggressive growth.  Between 
2002 and 2007, the Debtors built new or converted 86 locations to Jiffy Lube service centers and 
acquired 220 other Jiffy Lube service centers.   
 
  Starting in 2005, the relationship between the Debtors and JLI began to 
deteriorate.  In early 2005, to reduce oil costs and remain competitive in the marketplace, the 
Debtors converted a substantial portion of their oil supply from SOPUS, an affiliate of JLI, to 
ConocoPhillips Company (“ConocoPhillips”).  Besides offering significant cost savings, this 
conversion also permitted the Debtors to align their oil costs to a set index, adding predictability 
to their cost base not available under their relationship with SOPUS.   
 
  In 2006, the Debtors were the subject of a negative consumer investigative report 
regarding certain Jiffy Lube service centers in Los Angeles.  News stories aired on television 
locally and nationally, and reported that Heartland-owned stores failed to perform certain 
services for which customers were charged.  The Debtors’ response to the allegations resulted in, 
among other things, the termination of 19 employees and the issuance of formal reprimands to an 
additional 12 employees (including several senior level employees).  The Debtors also conducted 
widespread re-training of employees, installed video surveillance systems, developed a 
nationwide, toll-free employee hotline program, developed and implemented operational and 
compliance audit procedures, expanded its resources in the loss prevention department, 
developed and implemented a state-of-the-art issue tracking and reporting system to aid in the 
timely and effective identification, reporting, and resolution of important issues, developed and 
implemented a “Code of Conduct” and hired Bare Associates, International, Inc. to begin 
conducting independent mystery shops nationwide throughout their stores.  On or about August 
8, 2006, the Debtors and JLI entered into an agreement, which provided, among other things, for 
the Debtors’ implementation of a program for monitoring compliance with JLI’s operating 
policies and revision of their compensation system.   
 
  Notwithstanding this resolution, disputes between the Debtors and JLI persisted.  
In November 2006, JLI informed the Debtors that it would not offer any new Jiffy Lube 
franchises to the Debtors, nor approve the Debtors as a transferee of existing Jiffy Lube 
franchises.  JLI also alleged that the Debtors were in default under certain of their Franchise 
Agreements because of the Debtors’ sale of recycled antifreeze.  Although the Debtors converted 
all of their stores to conforming antifreeze products required by JLI, such conversion came at a 
substantial cost.   
 
  In the summer of 2007, JLI conducted an audit of the Debtors, which resulted in 
allegations by JLI that the Debtors were in default of advertising requirements under the 
Franchise Agreements.  JLI’s allegations, which the Debtors dispute, are based, in part, on JLI’s 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 22 of 197




 

 
NEWYORK 6686624 (2K) 14  

 

contention that the applicable Franchise Agreements do not give credit against advertising 
requirements for, significant amounts of certain advertising and promotional expenses incurred 
by the Debtors.   
 

 In addition to their disputes with JLI, in the year prior to the Petition Date, the 
Debtors experienced a decline in revenue resulting from, among other things, changing 
macroeconomic conditions.  Rising gasoline and oil costs took their toll on the Debtors, reducing 
customer visits to Debtors’ store locations, which in turn decreased the Debtors’ margins in 
2007.  As a result of the decline in revenue and increasing costs, the Debtors experienced 
problems with respect to their debt obligations.  For the quarterly periods ending June 30, 2007 
and September 30, 2007, the Debtors failed to comply with certain financial covenants set forth 
in the Original H-II Secured Credit Facility.  As a consequence, the Debtors were unable to 
access the revolving loan and the acquisition loan under the Original H-II Secured Credit 
Facility.  In addition, because of the financial covenant defaults, the Debtors were prohibited 
from paying the scheduled interest payments to Blackstone under the Subordinated Note 
Purchase Agreement that were due in September and December 2007. 

  In the summer/fall of 2007, the Debtors were negotiating an agreement among 
Dymas, as administrative agent for the H-II Lenders, Blackstone, and Quad-C regarding an out 
of court workout that, if concluded, the parties hoped would bring covenant relief from the H-II 
Lenders and Blackstone, a new equity investment of $25 million from Quad-C and the 
continuation of the business under the service mark Jiffy Lube.  Prior to reaching agreement, 
however, the relationship between JLI and the Debtors became increasingly adversarial.  For 
example, in meetings with JLI on November 2, 2007, JLI delivered termination/non-renewal 
notices regarding 25 stores as well as a general notice indicating that the Debtors were on 
“development hold.”  Furthermore, JLI informed the Debtors that it was contemplating 
(i) placing all of the Debtors’ stores in default on account of the alleged advertising default 
described above and (ii) declaring a cross-default with respect to each of the Debtors then 
existing franchised locations.   

  Efforts to negotiate a resolution of the disputes involving advertising 
expenditures, store growth and re-imaging support between the Debtors and JLI failed.  
Accordingly, on January 7, 2008, the Debtors commenced the Chapter 11 Cases in an effort, 
among other things, to mitigate the risk of further franchise terminations by JLI. 

D. Events Leading Up to the Disclosure Statement and Plan. 

Since the Petition Date, the Debtors have continued to operate their business as 
debtors in possession.  Shortly after the commencement of the Chapter 11 Cases, the Bankruptcy 
Court authorized the Debtors to obtain $10 million in post-petition financing under a facility 
provided by HAS Funding LLC, an affiliate of Quad-C. 

At the start of the Chapter 11 Cases, the Debtors and JLI were entrenched in 
opposite corners as a result of the years of animosity and distrust that had built up between them.  
When the Committee was appointed in late January 2008, costly and protracted litigation 
between the Debtors and JLI over a variety of issues, including lease and Franchise Agreement 
disputes, seemed inevitable.  The first several months of the Chapter 11 Cases were marked by 
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failed efforts to bring constituents together in a meaningful way and the commencement of 
substantial pre-litigation discovery efforts between and among the Debtors, JLI and other parties.  
Meanwhile, the Debtors’ financial condition continued to deteriorate.  In light of such inertia, the 
Committee, in an exercise of its fiduciary duty to the Debtors’ unsecured creditors, and with the 
support of the Debtors, began negotiations with JLI, SOPUS, Quad-C, Dymas, as administrative 
agent for the H-II Lenders, and other parties in interest over the terms of the Plan. 

Over the course of several months, the Committee has been able to negotiate 
agreements with JLI and SOPUS that, if approved and effectuated under the Plan, will resolve all 
disputes between and among the Debtors, JLI and SOPUS, and lay the foundation for the 
Debtors to remain part of the JLI franchise system pursuant to amended Franchise Agreements 
and purchase oil products from SOPUS under a comprehensive Master Supply Agreement.  In 
addition, the Committee has been able to negotiate an agreement with Quad-C pursuant to which 
Quad-C will inject $28 million in new value into the Reorganized Debtors, in exchange for a 
continued equity stake in the Reorganized Debtors and a release of all Claims against Quad-C 
and its Affiliates.  The Debtors have joined in these resolutions as embodied in the Plan and in 
various Plan Support Agreements,4 separately and previously approved by the Bankruptcy Court. 

VI. 
 

THE REORGANIZED COMPANY 

A. Re-imaging 

i. Decision to Remain with JLI and Re-image Stores 

Upon commencement of the Chapter 11 Cases, the Debtors engaged in an 
analysis to determine the highest value and best use for the Debtors’ assets.  As an initial matter, 
the Debtors determined that any plan of reorganization that contemplated the Debtors’ continued 
operation under the service mark Jiffy Lube would require resolution of the Debtors’ long-
standing disputes with JLI.  The Debtors also determined that, regardless of under which service 
mark the Debtors operated, recoveries to stakeholders would be substantially enhanced by 
(a) continuing to operate the Debtors’ network of stores under a single integrated enterprise as 
compared with breaking up the company through a series of asset sales to third parties, and 
(b) continuing to grow the business through the acquisition of additional stores in the future.   

The Debtors and JLI, however, were unable or unwilling to negotiate with each 
other over these issues.  As a result, the Debtors began to analyze other strategic alternatives, 
including a stand-alone reorganization as a rebranded business.  Several prospective rebranding 
                                                                                                 
4 Separate Plan Support Agreements were entered into by the Committee and the Debtors and each of (a) JLI, (b) 
SOPUS, (c) Quad-C, and (d) Blackstone. In summary, each of the Plan Support Agreements defines, as appropriate 
for the specific counterparty, contractual relationships with the Debtors on emergence from chapter 11, the capital 
structure for the Debtors on emergence from chapter 11, any funding commitments on emergence from chapter 11, 
any releases to be included in the Plan (and described in this Disclosure Statement below), and certain corporate 
governance requirements in exchange, subject to approval of this Disclosure Statement and solicitation of votes in 
accordance with the Bankruptcy Code, for support of the Plan. 
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partners approached the Debtors and the Debtors entered into negotiations with BP Lubricants 
USA Inc. d/b/a Castrol (“Castrol”).  The Debtors also considered resolving their disputes with 
JLI through litigation that would clarify the nature of the Debtors’ relationship with JLI.  
Ultimately, the Debtors entered into an agreement with Castrol.  Pursuant to said Agreement, had 
it otherwise been approved by the Bankruptcy Court, Castrol would have supplied various oil 
products to the Debtors and provided certain financial support to the Debtors to convert their 
stores from Jiffy Lube stores to “Castrol Premium Lube Express” stores. 

While the Debtors pursued negotiations with a potential rebranding partner, 
separately, the Committee began direct negotiations with JLI and with SOPUS in an effort to (a) 
resolve potential claims of JLI and SOPUS against the Debtors, (b) establish new or revised 
franchise agreements with JLI that would, among other things, address the advertising, growth 
and re-imaging issues that had plagued the prepetition relationship between JLI and the Debtors, 
and (c) establish new or revised supply arrangements with SOPUS that would balance various 
supply requirements with beneficial pricing terms.  These discussions resulted in agreements 
with JLI (the New JLI Agreements) and SOPUS (the Master Supply Agreement and VMI 
Agreement) that in the opinion of the Committee and the Debtors, satisfactorily address the 
business requirements of the Debtors to reorganize and support the confirmation of the Plan and 
future viability of the Reorganized Debtors.  Specifically, under the New JLI Agreements, the 
Debtors will assume the Franchise Agreements, as amended pursuant to the New JLI 
Agreements, pursuant to which the Debtors shall remain part of the JLI system, shall receive re-
imaging support payments to be used to re-image the Debtors’ stores on a market-by-market 
basis, and shall have the opportunity to grow over the next five years.  The Debtors also will 
enter into a Master Supply Agreement with SOPUS that will replace all existing Supply 
Agreements, and a VMI Agreement that will assist the Debtors in managing its inventories more 
efficiently and effectively.  Pursuant to the Plan, all Claims by and against SOPUS as relates to 
the Debtors shall be released. 

In light of the filing of the Plan and the Plan Support Agreements reached among 
JLI, SOPUS, Blackstone, Quad-C, the Committee and the Debtors, the Debtors expect to 
terminate their agreement with Castrol in accordance with its terms, and anticipate paying 
Castrol a termination fee of $150,000 pursuant to a prior Court order authorizing that payment. 

ii. Overview of Amendments to Franchise Agreements, the Master Supply 
Agreement and the VMI Agreement 

a. Pursuant to the New JLI Agreements, the Debtors will continue to operate 
as JLI franchisees under the Jiffy Lube service mark.  JLI has agreed to amend the Franchise 
Agreements with respect to (i) the amounts the Reorganized Debtors will be required to spend on 
advertising, and (ii) the marketing activities that may be included when calculating the 
Reorganized Debtors’ advertising spending.  In addition, JLI has agreed to provide the 
Reorganized Debtors with certain reimaging support.  JLI has also agreed to modify all of its 
subleases with the Debtors so that the terms of JLI’s prime leases are passed through to the 
Debtors.  JLI will support the Debtors’ growth through the development of new locations, and 
the acquisition of both non-JLI and existing JLI stores.  In addition, the New JLI Agreements 
contemplate that claims by and against JLI related to the Debtors, through the Effective Date, 
will be released.  
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b. The Reorganized Debtors will enter into the new Master Supply 
Agreement to replace all existing supply agreements.  Pursuant to the Master Supply Agreement, 
SOPUS shall provide substantial financial support that can be used by the Reorganized Debtors 
for various expenditures including re-imaging and SOPUS shall provide products at prices and 
on terms no less favorable that those which SOPUS offers to any of its customers in the “do-it-
for-me” quick lube market in the same geographic area.  In exchange, the Reorganized Debtors 
shall be obligated to meet certain minimum purchase requirements.  Pursuant to the Plan, the 
Debtors and SOPUS agree to execute mutual releases, by and among JLI, the Debtors, the 
Committee, the H-I Lenders and the H-II Lenders, covering all pre-Effective Date claims.  The 
Reorganized Debtors will also enter into the VMI Agreement which is designed to maximize the 
use of bulk fluids while minimizing the Reorganized Debtors’ investment in inventory. 

B. Preservation of NOLs  

The Plan has been structured with the intent of retaining $28.5 million of net 
operating loss (“NOL”) carry-forwards as of year end 2008.  The Plan contemplates the 
preservation of such NOL carry-forwards for future utilization by the Reorganized Debtors 
subject to the possible limitations and restrictions described under “CERTAIN U.S. FEDERAL 
INCOME TAX CONSEQUENCES”. 

VII. 
 

SELECTED FINANCIAL INFORMATION 

A. Consolidated and Year-to-Date Annual Financial Information for the Debtors 

 
Consolidated Balance Sheet 

 
      
  January 3, 2008  August 28, 2008  

ASSETS      
      
CURRENT ASSETS:      

  CASH             $5,094,022             $9,647,634  

  ACCOUNTS RECEIVABLE                2,947,047               2,747,536  

  INVENTORIES               9,480,018             10,679,705  

  PREPAIDS               3,880,478               1,159,825  

  ASSETS HELD FOR SALE                     34,088                                -  

       TOTAL CURRENT ASSETS             21,435,653             24,234,700  
      

LAND, BUILDINGS & EQUIPMENT (NET)             90,434,956             86,013,293  
      

OTHER ASSETS               3,851,157               3,709,702  
      

INTANGIBLE ASSETS (NET)           217,562,858           215,364,442  
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TOTAL ASSETS       $333,284,624        $329,322,137  
      

      LIABILITIES AND STOCKHOLDERS' EQUITY                   

      

CURRENT LIABILITIES:      

  CURRENT PORTION - LT DEBT AND CAPITAL LEASE OBLIGATIONS          $15,920,300                             -  

  TRADE ACCOUNTS PAYABLE             12,759,178               6,187,324  

  PAYROLL & BONUSES PAYABLE               4,417,318               4,817,566  

  ACCRUED EXPENSES             21,684,725               5,710,337  
       TOTAL CURRENT LIABILITIES             54,781,521             16,715,226  
      

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS           330,531,362                                -  

      

DEFERRED CREDITS & LONG-TERM LIAB             11,688,205              (3,848,027)  
      

LIABILITIES SUBJECT TO COMPROMISE                                -           388,628,873*  
      

         TOTAL LIABILITIES           397,001,087           401,496,072  
      

         TOTAL STOCKHOLDERS' EQUITY           (63,716,464)           (72,173,935)  
      

TOTAL LIABILITIES & STOCKHOLDERS' EQUITY   $     333,284,624   $     329,322,137  
 
* Liabilities Subject to Compromise include the Debtors' secured and unsecured obligations as reflected on the Debtors' Schedules D, E, and F 
as well as certain liabilities reflected on the Debtors' balance sheet under Generally Accepted Accounting Principles ("GAAP") which do not 
directly give rise to a claim and thus were not reflected on such Schedules.  Specifically, Liabilities Subject to Compromise includes $82 
million of capital leases and $10 million of deferred rent.  The capital lease liability relates to certain of the Debtors' stores where the 
leases are capitalized under GAAP.  The deferred rent liability relates to certain of the Debtors' leases that include rent increases over the life of 
the lease that are accounted for on a straight-line basis resulting in the creation of deferred rent in the first portion of the lease term and the 
reduction of deferred rent back to zero in the later portion of the term.  In both cases, the Debtors' leases are reflected in Schedule G - Executory 
Contracts and there are no corresponding claims for these GAAP accounting liabilities. 

 

Consolidated Statement of Income 
    

 
Fiscal Year Ending 

January 3, 2008  
8 months Ending 
August 28, 2008 

    

NET SALES  $   298,612,036   $  192,325,805 

    

DIRECT COSTS:    

  PRODUCT & LABOR COSTS       153,997,798       100,552,856 

  OTHER DIRECT COSTS           9,668,727            5,365,952 

    TOTAL DIRECT COSTS       163,666,525       105,918,808 

      GROSS PROFIT       134,945,511          86,406,997 

    

STORE OPERATING EXPENSES:    

  ADVERTISING           5,387,623            4,709,956 
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  OCCUPANCY         46,500,027          30,727,565 

  ROYALTIES         11,956,232            7,703,062 

  OTHER STORE EXPENSES         17,354,840          11,128,680 

    TOTAL STORE OP EXP         81,198,722          54,269,263 

      STORE LEVEL INCOME         53,746,789          32,137,734 

    

ADMINISTRATIVE EXPENSES         17,352,610          11,491,330 

    

        EARNINGS BEFORE INTEREST & TAXES, DEPRECIATION    

              AMORTIZATION & REORGANIZATION EXPENSES 36,394,179          20,646,404 

    

    

REORGANIZATION AND OTHER EXPENSE 2,074,922          15,704,230 

INTEREST EXPENSE (NET)         30,477,699          11,277,697 

COMPENSATION EXPENSE STOCK OPTION                 51,048                 30,648 

DEPRECIATION, AMORTIZATION AND OTHER EXPENSE         14,033,741            7,770,745 

INCOME TAX PROVISION          (4,076,873)          (5,650,000) 

    

        NET INCOME    $      (6,166,358)   $     (8,486,915) 
    

VIII. 
 

FINANCIAL PROJECTIONS AND ASSUMPTIONS 

A. Purpose and Objectives 

 The Debtors’ long term business plan (the “Business Plan”) and the underlying 
projections and assumptions serve as the basis for the Plan.  The Debtors believe that the 
assumptions that underlie projections are reasonable under the circumstances and that achieving 
the projections set forth herein will maximize the value of the Debtors’ businesses.  The Debtors 
have prepared the projected operating and financial results (the “Projections”) on a consolidated 
basis for the Reorganized Debtors for the period ending five years from the Effective Date.  The 
Projections, and a summary of significant assumptions related thereto, are attached to this 
Disclosure Statement as Exhibit C. 

B. Consolidated Pro Forma Statement of Financial Position 

The Debtors have prepared consolidated pro forma statements of financial position of the 
Reorganized Debtors (the “Pro Forma Statements”).  The Pro Forma Statements are attached 
hereto as Exhibit D and reflect the Projections with respect to the consolidated financial position 
of the Reorganized Debtors assuming the effects of certain transactions that will occur in 
connection with and upon consummation of the Plan. 
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IX. 
 

THE CHAPTER 11 CASES 

A. Commencement of the Chapter 11 Cases 

 On January 7, 2008, Heartland and its affiliated Debtors filed voluntary petitions 
for relief under chapter 11 of the Bankruptcy Code in the Bankruptcy Court, the Honorable 
Russell F. Nelms presiding. 

B. Continuation of Business after the Petition Date 

 Since the Petition Date, the Debtors have continued to operate their businesses 
and manage their property as debtors in possession pursuant to sections 1107(a) and 1108 of the 
Bankruptcy Code.  The Debtors have sought Bankruptcy Court approval for all transactions that 
were outside the ordinary course of their businesses.  As discussed in this section, during the 
period immediately following the Petition Date, the Debtors sought and obtained authority from 
the Bankruptcy Court with respect to a number of matters deemed by the Debtors to be essential 
to their smooth and efficient transition into chapter 11 and the stabilization of their operations.  

(a) Cash Collateral 

 On January 9, 2008, the Court authorized the immediate use of Cash, including 
Cash Collateral, on an emergency and interim basis, subject to certain limitations such as a set 
Cash Collateral budget.   

 On January 22, 2008, January 29, 2008, February 25, 2008, March 11, 2008 and 
March 18, 2008, the Bankruptcy Court entered additional interim bridge orders extending the 
period of time during which the Debtors could access the Cash Collateral pursuant to additional 
fixed budgets.   

 On March 20, 2008, the Court entered a final order (the “Final Cash Collateral 
Order”) authorizing the Debtors’ use of Cash, including Cash Collateral, on a final basis and 
providing adequate protection, subject to certain limitations.  The Bankruptcy Court granted the 
H-I Lenders and H-II Lenders replacement liens in (i) their respective pre-bankruptcy collateral 
(the “Prepetition Collateral”); (ii) all property acquired by the Debtors after the Petition Date of 
the same nature, kind, and character as their Prepetition Collateral, and all proceeds and products 
thereof; and (iii) all existing and after acquired property, with the replacement liens and security 
interests senior to any liens granted in connection with the DIP Loan Facility. 

 Pursuant to the Final Cash Collateral Order, and subject to a full reservation of 
rights for all parties, the Bankruptcy Court authorized the Debtors to pay the H-II Lenders and 
the H-I Lenders, other than Capmark Finance Inc., postpetition interest accrued during the prior 
month, and due under the applicable Loan Documents.  
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(b) Debtor in Possession Financing 

 On March 20, 2008, the Bankruptcy Court entered an order authorizing the 
Debtors to enter into the DIP Loan Facility, a $10 million revolving credit facility with the DIP 
Lender.  Under the DIP Loan Facility, all of the Debtors other than Heartland Automotive 
Services of Austin, Inc. are borrowers.  The DIP Lender was granted superpriority administrative 
status with respect to all amounts outstanding under the DIP Loan Facility and was granted (i) 
liens on and security interests in all existing and after acquired assets of the Debtors, and all 
proceeds thereof, that were not subject to liens as of the Petition Date; and (ii) second priority or 
other junior liens on and security interests in all existing or after acquired property of the 
Debtors, and proceeds thereof, that were subject to liens in existence on the Petition Date.    

 As of the date hereof, there is $0 outstanding under the DIP Loan Facility.  All 
obligations of the Debtors under the DIP Loan Facility will be satisfied either through (i) the 
release by the DIP Agent, the DIP Lender and any other holder of a DIP Claim of all amounts 
due under the DIP Loan Facility as of the Effective Date, calculated with attorneys’ fees (to the 
extent permitted under the DIP Loan Facility), but without any penalties, default rates of interests 
or premiums or claims for attorneys’ fees or other charges (the “Effective Date DIP Balance”), 
all of which, to the extent applicable, will be waived by the DIP Agent, the DIP Lender and any 
other holder of a DIP Claim, or (ii) the payment of the Effective Date DIP Balance in full in cash 
on the Effective Date.  In either event, the DIP Loan Facility will terminate on the Effective Date 
without premium or penalty. 

(c) Business Operations and Employee-Related Relief 

 On January 9, 2008, the Bankruptcy Court granted the Debtors “first day” relief, 
including among other things, (i) authorizing the Debtors to continue to use their existing cash 
management system, (ii) authorizing the Debtors to pay certain prepetition obligations owing to 
the Debtors’ employees; (iii) authorizing the Debtors to reimburse employee for business 
expenses incurred in the ordinary course; (iv) prohibiting the Debtors’ utility companies from 
altering, refusing or discontinuing service; and (v) authorizing the Debtors to pay certain 
prepetition trust fund taxes owed to taxing authorities in the ordinary course of business.  

 On January 15, 2008, the Bankruptcy Court authorized the Debtors to honor, in 
their discretion, their prepetition obligations to customers under certain customer programs and 
to otherwise continue prepetition customer program practices in the ordinary course of business. 

C. Representation of the Debtors 

 In 2002, the Debtors retained White & Case LLP (“W&C”) to provide legal 
advice with respect to various corporate and litigation matters.  W&C has since been retained as 
lead bankruptcy counsel to the Debtors in connection with the Chapter 11 Cases.  The Debtors 
also retained Forshey & Prostok LLP to serve as bankruptcy co-counsel.   

 The Debtors also obtained approval from the Bankruptcy Court to retain Alvarez 
& Marsal North America, LLC (“A&M”) as the Debtors’ restructuring advisors and Goldsmith, 
Agio, Helms & Lynner, LLC (d/b/a Lazard Middle Market) (“Lazard”) as the Debtors’ financial 
advisors. 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 30 of 197




 

 
NEWYORK 6686624 (2K) 22  

 

D. Formation and Representation of the Committee 

 On January 17, 2008, the U.S. Trustee appointed the Committee.  On January 24, 
2008, the U.S. Trustee expanded the Committee by appointing additional members.  The 
Committee retained as counsel the law firms of Cadwalader Wickersham & Taft LLP and 
Munsch, Hardt, Kopf & Harr P.C.  In addition, the Committee retained Navigant Capital 
Advisors LLC, as its financial adviser, and Tavenner & Beran PLC as its special litigation 
counsel in connection with its investigation of Quad-C (see Section 9(J), below).   

 The current members of the Committee include: 

BMP-SPV (J) LTD. 
Blackstone Mezzanine Holdings, L.P. 

Hi-Tech Antifreeze Recycling/ 
Pittsburgh Geni, LLC 

AutoEdge Distribution, Inc. Bare Associates, International, Inc. 
Products Plus, Inc. ConocoPhillips Company 
ExxonMobil Oil Corporation 

E. Representation of the H-II Lenders 

 Dymas, as administrative agent for the H-II Lenders, retained Klee Tuchin 
Bogdanoff & Stern LLP as legal counsel and Houlihan Lokey Howard & Zukin Inc. as financial 
advisors in connection with the Chapter 11 Cases. 

F. Representation of Quad-C 

 Quad-C retained McGuireWoods LLP as legal counsel in connection with the 
Chapter 11 Cases. 

G. Matters Relating to Unexpired Leases and Executory Contracts 

 Section 365 of the Bankruptcy Code grants a debtor the power, subject to the 
approval of the Bankruptcy Court, to assume or reject executory contracts and unexpired leases.  
As amended, section 365(d)(4) of the Bankruptcy Code provides that if a debtor does not assume 
or reject an unexpired lease of nonresidential real property under which a debtor is the lessee (i) 
within 120 days after the petition date (the “365(d)(4) Deadline”), (ii) within an additional 90-
day period as the bankruptcy court, for cause, may allow, or (iii) within such additional time as 
the bankruptcy court may permit with the consent of the landlord of the leased premises, then 
such lease is deemed rejected. 

 The Debtors sought, and the Bankruptcy Court approved, an initial 90-day 
extension of the 365(d)(4) Deadline from May 6, 2008 to August 4, 2008.  On July 29, 2008, the 
Bankruptcy Court granted an additional extension of the 365(d)(4) Deadline to December 31, 
2008 with respect to 121 Unexpired Leases for which the landlords provided their written 
consent for such an extension. 

 By Orders of the Bankruptcy Court dated July 29, 2008, the Bankruptcy Court 
authorized the Debtors to assume two hundred (200) of their Unexpired Leases and to assume, as 
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amended, another thirty-six (36) of the Unexpired Leases, subject to curing certain defaults 
thereunder and providing the respective landlords with adequate assurance of future 
performance.  

 The Debtors determined not to assume certain of the Unexpired Leases within the 
time period prescribed by section 365(d)(4) of the Bankruptcy Code.  Accordingly, as of the date 
hereof, thirty-two (32) of the Debtors’ Unexpired Leases were deemed rejected.  The Debtors 
remain in discussions with the landlords for the yet to be assumed or rejected Unexpired Leases 
and expect to reach further agreements with the landlords prior to confirmation. 

 In addition to the foregoing leases, the Debtors are party to seventy-seven (77) 
subleases with an affiliate of JLI as sub-landlord.   By motion, dated June 27, 2008, the Debtors 
sought to assume these subleases.  JLI objected to such assumption asserting that the Debtors 
could not assume the subleases without assuming the related Franchise Agreements because the 
Franchise Agreements were integrated with the subleases.  The Debtors dispute JLI’s 
contentions.  By agreement of the parties, the issue has been continued pending a ruling on 
confirmation of the Plan. 

The Debtors executed Contingent Assumption and Assignment Agreements (or 
“CAAs”) with respect to eighty-two (82) leases already assumed by the Debtors and additional 
approximate seventy-four (74) leases still pending assumption or rejection.  The CAAs purport to 
grant an affiliate of JLI the right to dispossess the Debtors of the underlying lease upon the 
occurrence of, among other things, the Debtors’ default under the Franchise Agreements.  Any 
claims arising under the CAAs shall be waived upon execution of the New JLI Agreements.   

The Debtors are also party to approximately six hundred executory contracts.  The 
Plan contemplates the automatic rejection of executory contracts, as of and subject to the 
occurrence of the Effective Date, except for the Franchise Agreements, related JLI Leases, or 
any executory contract specifically designated for assumption. 

With respect to the Franchise Agreements and the related JLI Leases, the Plan 
contemplates the assumption, as amended, of such contracts as of the Effective Date. 

H. Exclusivity 

 Pursuant to sections 1121(b) and (c)(3) of the Bankruptcy Code, the Debtors have 
a certain amount of time within which (a) to file their Plan (the “Filing Period”); and (b) to solicit 
acceptances of their timely filed Plan (the “Solicitation Period”) before other parties in interest 
are permitted to file plans.  The initial Filing Period and the initial Solicitation Period of May 6, 
2008 and July 5, 2008, respectively, were extended on May 6, 2008, by order of the Bankruptcy 
Court to September 3, 2008 and November 5, 2008, respectively.  Pursuant to six stipulated 
bridge orders among the Debtors, the Committee, Pennzoil and JLI, the last of which was entered 
on November 14, 2008, the Filing Period and the Solicitation Period were further extended to 
November 21, 2008 and January 20, 2009, respectively.  The Committee and the Debtors filed 
the Plan on November 21, 2008.  Accordingly, no other party may file a plan unless the 
Solicitation Period expires or the Bankruptcy Court orders otherwise.   
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I. Claims Administration 

(a) Schedules and Bar Dates 

 On April 7, 2008, after having received an extension from the Bankruptcy Court, 
the Debtors filed their respective Schedules.  On July 2, 2008, the Debtors filed amendments to 
certain of the original Schedules.  The aggregate scheduled liabilities for the Debtors were 
approximately $289,846,863.20.  In addition to claims scheduled by the Debtors, approximately 
1,300 proofs of claim have been filed against the Debtors in these Chapter 11 Cases in an amount 
exceeding $3 billion in the aggregate.  Based upon a preliminary analysis conducted by the 
Debtors, a significant amount of the asserted claims represent duplicate or otherwise redundant 
claims and accordingly, a significant amount of claims that have been filed are subject to 
disallowance by the Bankruptcy Court.  While it is likely that only a small portion of the filed 
claims will be allowed, the claims resolution process is in its nascent stages and the resolution 
and allowance of such claims remain subject to determination of the Bankruptcy Court. 

 By order dated June 9, 2008 (the “Bar Date Order”), the Bankruptcy Court fixed 
July 25, 2008 at 5:00 p.m. Prevailing Eastern Time (the “Bar Date”) as the deadline for all 
holders of alleged Claims against the Debtors to file proofs of claim against the Debtors.  The 
Bar Date Order also approved the form of publication notice (the “Bar Date Notice”) and the 
form of the proof of claim to be utilized by creditors.  The Bar Date Notice was published on 
July 2, 2008 in The New York Times (National Edition) and in the following local papers: 
Burlington Free Press; Rutland Herald; Lebanon Valley News; Newark Advocate; Zanesville 
Times Recorder; Chillicothe Gazette; Marion Star; Grand Isle Independent; Worcester Telegram; 
Columbus Dispatch; Minneapolis Star Tribune; Kansas City Star; St. Louis Dispatch; Omaha 
World-Herald; Lincoln Journal Star; State Journal; Chicago Tribune; Memphis Commercial 
Appeal; Austin American Statesman; Tucson Star; Las Vegas Review Journal Sun; Seattle 
Times-Post-Intelligencer; and San Diego Union Tribune. 

 Pursuant to the Bar Date Order, claims associated with the rejection of an 
executory contract or unexpired lease must be filed by the later of the Bar Date or 30 days from 
the notice of the order rejecting the executory contract or unexpired lease.  With respect to 
claims affected by amended schedules, such claims must be filed by the later of the Bar Date or 
30 days from the notice of the amended schedules, and only if such schedule amendment affects 
such claim as described in the Bar Date Order. 

(b) Claim Objections 

 In the ordinary course of business, the Debtors maintain books and records (the 
“Books and Records”) that reflect, among other things, the Debtors’ liabilities and the amounts 
owed to their creditors in connection with such liabilities.  The Debtors and their professionals 
have started the process of reviewing the proofs of claim submitted in the Chapter 11 Cases, 
including any supporting documentation, and comparing the Claims asserted in the proofs of 
claim with the Books and Records to determine the validity of such Claims.  Based upon such 
review to date, the Debtors will seek to disallow and expunge certain proofs of claim, reclassify 
and reassign additional proofs of claims, and to reduce in their Books and Records other proofs 
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of claim as well as scheduled Claims that had been satisfied post-petition pursuant to orders of 
the Bankruptcy Court. 

 The Debtors anticipate filing substantive objections that will further reduce the 
amount of Claims against the Debtors.  From and after the Effective Date, only the Reorganized 
Debtors shall have the right to assert Claims Objections.  The Debtors are continuing to examine 
all of the Claims and anticipate filing additional objections during the pendency of these Chapter 
11 Cases.   

J. Committee’s Examination of Quad-C Pursuant to Federal Rule of Bankruptcy 
Procedure 2004  

 In July 2008, the Committee filed a Motion pursuant to Rule 2004 of the Federal 
Rules of Bankruptcy Procedure seeking discovery from Quad-C Partners VI, L.P. and certain of 
its affiliates regarding prepetition recapitalization transactions.  In connection therewith, the 
Committee has sought, among other things, information regarding the dividend distributions of 
approximately $122.5 million to the stockholders of Heartland, and the funding of such 
distributions by the Debtors’ prepetition lenders, the H-II Lenders and Blackstone.   

 The Committee is investigating, among other things, the reasonableness of these 
distributions in relation to the Debtors’ financial condition at the time of the transfers and as a 
result of the recapitalizations.  The Committee is also seeking discovery from Quad-C and other 
parties in respect to the Debtors’ negotiations with JLI regarding disputes associated with the 
Franchise Agreements. 

 The Committee and Quad-C and certain of its Affiliates have reached an 
agreement regarding the production and treatment of the documents requested by the Committee, 
and Quad-C has begun producing documents to the Committee. 

 As described below, the Plan provides for a release of all Claims of the Debtors, 
JLI, SOPUS and various other Persons against Quad-C and its Affiliates in exchange for the 
Quad-C Contribution. 

K. The Debtors’ Examination of JLI and SOPUS Pursuant to Federal Rule of 
Bankruptcy Procedure 2004  

  On or about August 4, 2008, the Debtors brought motions pursuant to Federal 
Rule Bankruptcy Procedure 2004 seeking discovery of JLI, SOPUS and Shell Oil Company to 
assist the Debtors in identifying, among other things, causes of action against such entities.  After 
a hearing on the motions, the Court approved the Debtors’ 2004 examinations of JLI and SOPUS 
and denied the examination of Shell without prejudice to the Debtors.  As of the date of the 
Disclosure Statement, the 2004 examinations of JLI and SOPUS have been stayed by agreement 
of all parties pending confirmation of the Plan.  The Plan provides for the complete satisfaction 
of the disputes between the Debtors, JLI and SOPUS, including the dismissal of the 2004 
examinations.  
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X. 
 

THE CHAPTER 11 PLAN 

A. Introduction 

 The following is a summary of certain terms and provisions of the Plan.  This 
summary of the Plan is qualified in its entirety by reference to the full text of the Plan, which is 
annexed to this Disclosure Statement as Exhibit “A.” 

B. General Description of the Treatment of Claims and Equity Interests 

(a) Unclassified Claims 

 Administrative Expense Claims and Priority Tax Claims are treated in accordance 
with sections 1129(a)(9)(A) and 1129(a)(9)(C) of the Bankruptcy Code, respectively.  
Administrative Expense Claims and Priority Tax Claims are not designated as classes of Claims 
for the purposes of the Plan or for the purposes of sections 1123, 1124, 1125, 1126 or 1129 of the 
Bankruptcy Code. 

(b) Treatment of Administrative Expense Claims 

a. Administrative Expense Claims Defined. 

Administrative Expense Claims are rights to payment constituting a cost or 
expense of administration of any of the Chapter 11 Cases allowed under sections 503(b) and 
507(a)(2) of the Bankruptcy Code, including, without limitation, any actual and necessary costs 
and expenses of preserving the estates of each of the Debtors, any actual and necessary costs and 
expenses of operating the businesses of each of the Debtors, any indebtedness or obligations 
incurred or assumed by any of the Debtors in connection with the conduct of its business on or 
after the Petition Date, any allowances of compensation and reimbursement of expenses to the 
extent allowed by a Final Order under section 330 or 503 of the Bankruptcy Code, and any fees 
or charges assessed against the estates of the Debtors under 28 U.S.C. § 1930. 

b. Time for Filing Administrative Expense Claims.   

The holder of an Administrative Expense Claim, other than (i) a DIP Claim; (ii) a 
Fee Claim; (iii) a liability incurred and payable after the Petition Date in the ordinary course of 
business by a Debtor (and not past due); (iv) a Section 503(b)(9) Claim; or (v) an Administrative 
Expense Claim that has been Allowed on or before the Effective Date, must file with the 
Bankruptcy Court and serve on the Debtors, the Committee, and the U.S. Trustee, notice of such 
Administrative Expense Claim within forty (40) days after service of Notice of Confirmation or 
such other specific date as may be established by the Bankruptcy Court.  Such notice must 
include at a minimum (A) the name of the Debtor(s) which are purported to be liable for the 
Claim, (B) the name of the holder of the Claim, (C) the amount of the Claim, and (D) the basis of 
the Claim (including any documentation evidencing or supporting such Claim).  THE 
FAILURE TO FAIL A PROOF OF ADMINISTRATIVE CLAIM ON OR BEFORE THE 
ADMINISTRATIVE CLAIMS BAR DATE SHALL RESULT IN SUCH ADMINISTRA-
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TIVE CLAIM BEING FOREVER BARRED, DISALLOWED AND DISCHARGED 
WITHOUT FURTHER ORDER OF THE BANKRUPTCY COURT.   

c. Time for Filing Fee Claims.  

Each Professional who holds or asserts a Fee Claim shall be required to file with 
the Bankruptcy Court, and serve on all parties required to receive notice, a Fee Application 
within forty-five (45) days after the Effective Date or such other specific date as may be 
established by the Bankruptcy Court.  THE FAILURE TO FILE TIMELY AND SERVE 
SUCH FEE APPLICATION SHALL RESULT IN THE FEE CLAIM BEING FOREVER 
BARRED AND DISCHARGED.    

d. Time for Filing Section 503(b)(9) Claims. 

On October 31, 2008, the Debtors filed a motion seeking to establish a bar date  
for holders of any Claims against the Debtors for the value of any goods received by any of the 
Debtors within twenty (20) days before the Petition Date in the ordinary course of business 
pursuant to Section 503(b)(9) of the Bankruptcy Code.  If granted, such holders will need to 
submit a request for allowance of 503(b)(9) Claims to the Claims Agent, with copies to counsel 
for the Debtors and the Committee (the “Notice Parties”) so as to be actually received by the 
Notice Parties by December 22, 2008 at 5:00 p.m. Prevailing Eastern Time (the “Section 
503(b)(9) Bar Date”).  THE FAILURE TO SUBMIT SUCH REQUEST BY THE SECTION 
503(b)(9) BAR DATE SHALL RESULT IN THE SECTION 503(b)(9) CLAIM BEING 
DEEMED DISALLOWED AS AN ADMINISTRATIVE EXPENSE CLAIM.  Such 
disallowance will not prevent such Claim from being allowed as a Claim, other than as an 
Administrative Expense Claim, to the extent otherwise allowable. 

e. Allowance of Administrative Expense Claims/Fee Claims/Section 
503(b)(9) Claims.  

An Administrative Expense Claim (other than a Fee Claim, a DIP Claim or a 
Section 503(b)(9) Claim) with respect to which notice has been properly filed and served 
pursuant to Article 6.2(a) of the Plan, or a Section 503(b)(9) Claim with respect to which a 
request for allowance has been properly submitted pursuant to Article 6.2(c) of the Plan, shall 
become an Allowed Administrative Expense Claim if no objection is filed within thirty (30) days 
after the later of (i) the Effective Date, or (ii) the date of service of the applicable notice of 
Administrative Expense Claim or such later date as may be approved by the Bankruptcy Court 
on motion of a party in interest, without notice or a hearing.  If an objection is filed within such 
30-day period (or any extension thereof), the Administrative Expense Claim shall become an 
Allowed Administrative Expense Claim only to the extent allowed by Final Order.  A Fee Claim 
in respect of which a Fee Application has been properly filed and served pursuant to Article 
6.2(b) of the Plan shall become an Allowed Administrative Expense Claim only to the extent 
allowed by Final Order. 

f. DIP Claims. 

  All amounts due on account of DIP Claims have been Allowed as super-priority 
Administrative Expense Claims pursuant to decretal paragraph 7 of the DIP Order. 
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g. Payment of Allowed Administrative Expense Claims.  

On the Distribution Date, each holder of an Allowed Administrative Expense 
Claim, including a DIP Claim, shall receive in full satisfaction of such Claims (i) the amount of 
such holder’s Allowed Administrative Expense Claim in one Cash payment, or (ii) such other 
treatment as may be agreed upon in writing by the Debtors and such holder; provided, that such 
treatment shall not provide a return to such holder having a present value as of the Effective Date 
in excess of such holder’s Allowed Administrative Expense Claim; provided, further, that an 
Administrative Expense Claim representing a liability incurred in the ordinary course of business 
of the Debtors may be paid at the Debtors’ election in the ordinary course of business.  

(c) Treatment of Priority Tax Claims 

Unless otherwise agreed with a holder of an Allowed Priority Tax Claim, the 
Debtors, in their sole discretion, may choose whether Allowed Priority Tax Claims will be paid 
either: (1) in Cash, in an aggregate amount equal to such Allowed Priority Tax Claim, together 
with interest from the Effective Date at a fixed annual rate equal to five percent (5%) and paid in 
regular installments of equal amount over a period not exceeding five (5) years from the Petition 
Date; or (2) in full in Cash on, or as soon thereafter as is reasonably practicable, the later of the 
Effective Date and the first Business Day after the date that is thirty (30) calendar days after the 
date such Priority Tax Claim becomes an Allowed Priority Tax Claim.  The Debtors reserve the 
right to prepay, without penalty, at any time under option (1) above.  Alternatively, a holder of 
an Allowed Priority Tax Claim may elect to receive the same treatment of its Claims as is 
offered to holders of Allowed General Unsecured Claims as provided in Article 5.5 of the Plan. 

The Confirmation Order shall enjoin any holder of an Allowed Priority Tax Claim 
from commencing or continuing any action or proceeding against any responsible person, officer 
or director of the Debtors that otherwise would be liable to such holder for payment of a Tax 
Claim so long as the Debtors are in compliance with Article 6.3 of the Plan.  So long as the 
holder of an Allowed Priority Tax Claim is enjoined from commencing or continuing any action 
or proceeding against any responsible person, officer or director under Article 6.3 of the Plan or 
pursuant to the Confirmation Order, the statute of limitations for commencing or continuing any 
such action or proceeding shall be tolled.   

(d) Classified Claims and Equity Interests  

 The classified Claims against, and Equity Interests in, the Debtors are classified in 
the Plan as follows: 

i. Class 1 — Priority Non-Tax Claims  

ii. Class 2 — H-I Lender Claims 

iii. Class 3 — H-II Lender Claims 

iv. Class 4 — Other Secured Claims 

v. Class 5 — General Unsecured Claims 
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vi. Class 6 — Blackstone Debt Claims 

vii. Class 7 — JLI Claims 

viii. Class 8 — SOPUS Claims 

ix. Class 9 — Intercompany Claims 

x. Class 10 — Heartland Common Stock Interests 

xi. Class 11 — Subsidiary Equity Interests 

xii. Class 12 –- Other Equity Interests 

xiii. Class 13 — Convenience Claims 

C. Treatment of Claims and Equity Interests  

 The treatment of each class of claims is summarized in Section IV.B – “Summary 
of Distributions Under the Plan.” 

D. Acceptance or Rejection of the Plan; Effect of Rejection by One or More Classes of 
Claims  

(a) Classes Entitled to Vote 

 Except for Priority Non-Tax Claims, Intercompany Claims, Subsidiary Equity 
Interests, and Other Equity Interests, all classes of Claims and Equity Interests are entitled to 
vote on the Plan. 

(b) Class Acceptance Requirement  

 A class of Claims shall have accepted the Plan if it is accepted by at least two-
thirds (2/3) in amount and more than one-half (1/2) in number of the Allowed Claims in such 
class that have voted on the Plan.  A class of Equity Interests shall have accepted the Plan if it is 
accepted by holders of at least two-thirds (2/3) in amount of the Equity Interests in such class 
that actually vote on the Plan.   

(c) Tabulation of Votes on a Non-Consolidated Basis 

  The Balloting Agent will tabulate all votes on the Plan on a non-consolidated 
basis by class and by Debtor for the purpose of determining whether the Plan satisfies sections 
1129(a)(8) and/or (10) of the Bankruptcy Code with respect to each Debtor. 
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(d) Cramdown 

 If all applicable requirements for confirmation of the Plan are met as set forth in 
section 1129(a) of the Bankruptcy Code, except subsection (8) thereof, the Plan shall be treated 
as a request that the Bankruptcy Court confirm the Plan in accordance with section 1129(b) of 
the Bankruptcy Code, notwithstanding the failure to satisfy the requirements of section 
1129(a)(8), on the basis that the Plan is fair and equitable and does not discriminate unfairly with 
respect to each class of Claims that is impaired under, and has not accepted, the Plan. 

(e) Feasibility 

The Bankruptcy Code conditions confirmation of a plan of reorganization on, 
among other things, a finding that it is not likely to be followed by the liquidation or the need for 
further financial reorganization of a debtor.  For purposes of determining whether the Plan 
satisfies this condition, the Debtors’ have analyzed the capacity of each Debtor to service its 
obligations under the Plan.  Based upon its analysis of their Projections, the Debtors believe they 
will be able to make all payments required to be made under the Plan.  See “Financial 
Projections and Assumptions.”  

(f) Confirmation of All Cases 

Except as provided in Article 16.18 of the Plan, the Plan shall not be deemed to 
have been confirmed unless and until the Plan has been confirmed as to each of the Debtors. 

E. Means of Implementation of the Plan 

(a) Operations between the Confirmation Date and the Effective Date  

 Through the Effective Date, the Debtors shall not (a) enter into, renew or extend 
any contract or other agreement (i) outside the ordinary course of business; or (ii) with annual 
expenditures of more than $100,000.00; or (iii) having a term of more than one year or (b) 
terminate or hire any executive with an annual compensation of greater than $100,000.00 
without obtaining the written consent of Blackstone and the Committee, which consent shall not 
be unreasonably withheld or delayed; provided, however, that the forgoing limitations shall not 
apply to the renewal or extension of leases of nonresidential real property, and solely in 
accordance with the terms of the Plan Documents. 

(b) Certain Transactions On or Prior to the Effective Date 

 Pursuant to section 1123(a)(5) of the Bankruptcy Code, the Reorganized Debtors 
shall, on or prior to the Effective Date (i) issue all Plan Securities; (ii) execute and deliver all 
debt instruments and related documents, including collateral documents, contemplated under the 
Plan; (iii) perform all of their obligations under the Quad-C Contribution Documents; 
(iv) execute and deliver the New JLI Agreements, the Master Supply Agreement and the VMI 
Agreement; (v) implement all settlements and compromises as set forth in or contemplated by 
the Plan; (vi) amend and restate its constituent documents in accordance with the terms of the 
Plan; and (vii) perform all obligations under the Plan Documents. 
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(c) Description of Certain Securities to be Issued Pursuant to the Plan 

 Pursuant to the Plan, the following debt, equity and rights will be issued: 

(i) New Common Stock 

(ii) New Preferred Stock 

(iii) New Unsecured Notes 

(iv) Replacement H-I Notes 

(v) Replacement H-II Facility 

(d) Deemed Allowance of Certain Claims 

Subject to the occurrence of the Effective Date, the Claims of each holder of an 
H-I Lender Claim that votes in favor of the Plan shall be deemed Allowed and fully secured in 
the amounts set forth on Schedule 5 to this Disclosure Statement, and such holders shall waive 
any rights to (i) any prepayment penalties on account of such provisions in the Original H-I 
Notes and (ii) any attorneys’ fees or any interest on account of such H-I Lender Claims arising 
after the Petition Date, except to the extent such fees and interest were required to be paid by the 
Cash Collateral Order and have not been paid by the Debtors.  The Debtors shall be deemed to 
have waived any and all rights and claims regarding the perfection, validity and enforceability of 
such holder’s H-I Lender Claims or the adequacy of such holder’s collateral. 

Subject to the occurrence of the Effective Date, the Claims of each holder of an 
H-II Lender Claim that votes in favor of the Plan shall be deemed Allowed and fully secured in 
the amounts set forth on Schedule 5 to this Disclosure Statement, and such holders shall waive 
any rights to any attorneys’ fees or any interest on account of such H-II Lender Claims arising 
after the Petition Date, except to the extent such fees and interest were required to be paid by the 
Cash Collateral Order and has not been paid by the Debtors.  The Debtors shall be deemed to 
have waived any and all rights and claims regarding the perfection, validity and enforceability of 
such holder’s Claims or the adequacy of such holder’s collateral. 

Each Ballot for a General Unsecured Claim shall indicate the Debtors' estimate of 
such holder’s Allowed General Unsecured Claim, or, to the extent such Claim is disputed, 
contingent or unliquidated, the Debtors' good faith offer of settlement with respect to such 
General Unsecured Claim.  Each holder of a General Unsecured Claim may accept the Debtors’ 
estimate or offer of settlement with respect to such Claim by affirmatively indicating such 
acceptance on such holder's Ballot.  Upon such election, subject to the occurrence of the 
Effective Date, such holder's General Unsecured Claim shall be deemed an Allowed Claim in the 
amount indicated by the Debtors on such Ballot without further order of the Court.  In the event 
that the Effective Date does not occur, such election by the holder and the Debtors' estimate or 
offer of settlement shall have no force and effect and shall be deemed inadmissible in any further 
proceedings pursuant to Rule 408 of the Federal Rules of Evidence. 
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(e) Corporate Action  

 The entry of the Confirmation Order shall constitute authorization for the Debtors 
and the Reorganized Debtors (as the case may be) to take or cause to be taken all corporate 
actions necessary or appropriate to implement all provisions of, and to consummate, the Plan 
prior to, on and after the Effective Date and all such actions taken or caused to be taken shall be 
deemed to have been authorized and approved by the Bankruptcy Court without further approval, 
act or action under any applicable law, order, rule or regulation, including without limitation, any 
action required by the stockholders or directors of the Debtors and the Reorganized Debtors (as 
the case may be), including, among other things, (i) the adoption or amendment of any 
organizational documents; (ii) the termination and cancellation of any Original Debt Documents 
or any other outstanding instrument, document or agreement evidencing Debt Claims as required 
by the Plan; (iii) the issuance of the Plan Securities; (iv) the execution and delivery of the Quad-
C Contribution Documents; (v) all transfers of Assets that are to occur pursuant to the Plan; (vi) 
the incurrence of all obligations contemplated by the Plan and the making of all Plan 
Distributions; (vii) the reinstatement and assumption of all indemnity obligations to the directors 
and officers of the Debtors; (viii) the implementation of all settlements and compromises as set 
forth in or contemplated by the Plan; (ix) taking of all actions to preserve and provide for the 
prosecution of the Avoidance Actions; and (x) entering into any and all transactions, contracts, or 
arrangements permitted by applicable law, order, rule or regulation.   

The officers of the Debtors and the Reorganized Debtors, as the case may be, are 
authorized and directed to do all things and to execute and deliver all agreements, documents, 
instruments, notices and certificates as are contemplated by the Plan and to take all necessary 
action required in connection therewith, in the name of and on behalf of the Debtors.  All 
obligations of the Debtors to indemnify and hold harmless their current and former directors, 
officers and employees, whether arising under the Debtors’ constituent documents, contract, law 
or equity, shall be fully reinstated and assumed by the Debtors upon the occurrence of the 
Effective Date with the same effect as though such obligations constituted executory contracts 
that are assumed (or assumed and assigned, as applicable) under section 365 of the Bankruptcy 
Code, and all such obligations shall be fully enforceable on their terms from and after the 
Effective Date.  Nothing in the Plan, including Articles 16.1 and 16.2, shall release any 
obligations of the Debtors to indemnify and hold harmless their current and former directors, 
officers and employees.  Nothing in the Plan, including Article 16.22, shall enjoin any of the 
Debtors’ current and former directors, officers and employees from asserting any indemnity or 
hold harmless right against the Debtors, excluding any claim for payment of attorneys’ fees 
arising out of or relating to the Chapter 11 Cases or investigations related thereto, except to the 
extent such attorneys’ fees were incurred in the defense of a claim that was asserted or the 
subject of investigation or discovery after the Effective Date and which claim was released 
pursuant to Articles 16.1 and 16.2 of the Plan.  (By way of example only, no person or entity 
falling with in the definition of Quad-C shall be entitled to any indemnity from the Debtors or 
Reorganized Debtors with respect to any fee, cost expense, loss or the like incurred in connection 
with the Committee’s investigation or discovery with respect to possible claims or Causes of 
Action against Quad-C undertaken during the course of the Chapter 11 Cases, which possible 
claims and Causes of Action are to be released pursuant to the Plan.)  The prosecution of any so-
indemnified Cause of Action shall upon the occurrence of the Effective Date be enjoined and 
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prohibited, except solely for the purpose of obtaining a recovery from the issuer of any available 
insurance policy proceeds.   

The constituent documents of the Reorganized Debtors shall, as of the Effective 
Date, be amended to (i) authorize and issue the New Preferred Stock; (ii) authorize and issue the 
New Common Stock; and (iii) require the New Common Stock to vote together as a single class; 
and (iv) prohibit the issuance of non-voting equity securities by such Debtor as required by 
section 1123(a)(6) of the Bankruptcy Code, provided, however, that following the Effective 
Date, the Reorganized Debtors shall be entitled to issue non-voting securities, in their sole 
discretion.    

(f) Termination of Certain Debtor Obligations 

Upon the occurrence of the Effective Date, the Original H-II Secured Credit 
Facility, the Subordinated Note Purchase Agreement, and the Original H-I Notes shall be 
cancelled and annulled (along with such other documents appurtenant thereto).  Immediately 
upon the completion of all Plan Distributions to the holders of Debt Claims, the Reorganized 
Debtors shall be authorized and directed (without further approval, act or other determination 
under applicable law, regulation, order or rule) to take such action as shall be necessary or 
appropriate to terminate and extinguish all of the Debtors’ obligations under the Original H-II 
Secured Credit Facility, the Subordinated Note Purchase Agreement, and the Original H-I Notes. 

(g) Continued Corporate Existence of the Debtors  

Each of the Debtors shall continue to exist, as a Reorganized Debtor, after the 
Effective Date as a separate entity, with all the powers available to such legal entity, in 
accordance with applicable law and pursuant to their constituent documents, as modified by the 
Plan.  On or after the Effective Date, the Reorganized Debtors may, within their sole and 
exclusive discretion, take such action as permitted by applicable law, their constituent 
documents, and the Plan Documents, as they determine is reasonable and appropriate, including 
(a) causing any or all of the Reorganized Debtors to be merged into one or more of the other 
Reorganized Debtors or other legal entities; (b) liquidating any of the Reorganized Debtors; and 
(c) changing the legal name of any of the Reorganized Debtors.   

(h) Re-vesting of Assets 

 Upon the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy 
Code, all property of the Debtors’ Estates and any property acquired by a Debtor or Reorganized 
Debtor under the Plan shall vest in the Reorganized Debtors free and clear of all Claims, liens, 
encumbrances, charges and other interests, except as provided herein.  On and after the Effective 
Date, each Reorganized Debtor may operate its business and may use, acquire or dispose of 
property and compromise or settle any claims without supervision or approval by the Bankruptcy 
Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those 
restrictions expressly imposed by the Plan or the Confirmation Order. Without limiting the 
foregoing, each Reorganized Debtor may pay the charges that it incurs on or after the Effective 
Date for all fees, disbursements, expenses or related support services of Professionals (including 
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fees relating to the preparation of professional fee applications) without application to, or 
approval of, the Bankruptcy Court. 

(i) Initial Boards of Directors  

 From and after the Effective Date, the members of the board of directors (or 
managers, as applicable) of the Reorganized Debtors shall be as identified in the Plan 
Supplement.  Thereafter, the members of the board of directors (or managers, as applicable) of 
each of the Reorganized Debtors shall selected and determined in accordance with the provisions 
of the organizational documents of such Reorganized Debtor and applicable law, including the 
Reorganized Heartland Shareholder Agreement that is included in the Plan Documents. 

(j) Officers 

The current officers of each of the Debtors shall continue in such positions after 
the Effective Date in accordance with their respective employment agreements, if any, and 
applicable law.  From and after the Effective Date, the officers of each of the Reorganized 
Debtors shall be selected and appointed by the respective boards of directors of such entities, in 
accordance with, and pursuant to, the provisions of applicable law and their respective 
organizational documents, including the Reorganized Heartland Shareholder Agreement that is 
included in the Plan Documents. 

(k) Retention of Causes of Action/Reservation of Rights 

Except as set forth in Articles 16.1 and 16.2 of the Plan, all Causes of Action, 
excluding Avoidance Actions, belonging to any of the Debtors shall, upon the occurrence of the 
Effective Date, be vested in the Reorganized Debtors for the benefit of the Debtors and their 
Estates.  Except as set forth in Articles 16.1 and 16.2 of the Plan, the rights of the Reorganized 
Debtors to commence, prosecute or settle such Causes of Action, respectively, shall be preserved 
notwithstanding the occurrence of the Effective Date.   

No Person may rely on the absence of a specific reference in the Plan or the 
Disclosure Statement to any Cause of Action against them as any indication that the 
Debtors or Committee will not pursue any and all available Causes of Action against them.  
The Debtors and the Estates, on their own behalf and on behalf of the Committee, 
expressly reserve all rights to prosecute any and all Causes of Action against any Person, 
except as otherwise provided in the Plan.  Unless any Causes of Action against a Person are 
expressly waived, relinquished, exculpated, released, compromised or settled in the Plan or a 
Final Order, the Debtors, on their own behalf and on behalf of the Committee, expressly reserve 
all Causes of Action, for later adjudication, 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 Causes of 
Action upon or after the confirmation or consummation of the Plan. 

Except as set forth in Articles 16.1 and 16.2 of the Plan, nothing in the Plan or the 
Confirmation Order shall be deemed a waiver or relinquishment of any Claim, Cause of Action, 
right of setoff, or other legal or equitable defense which the Debtors had immediately prior to the 
Commencement Date, against or with respect to any Claims left unimpaired by the Plan, except 
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for avoidance actions pursuant to section 547 of the Bankruptcy Code (provided, however, that 
the Debtors’ right to object to any Claim pursuant to section 502(d) of the Bankruptcy Code is 
fully preserved, including but not limited to the right to object to any Claim of a recipient of a 
transfer that is avoidable under section 547 of the Bankruptcy Code). 

Although these rights are preserved, the Plan does not contemplate the 
prosecution of preference or fraudulent conveyance claims. 

(l) Appointment of the Disbursing Agent  

 Upon the occurrence of the Effective Date, the Reorganized Debtors shall be 
appointed to serve as the Disbursing Agent, and shall have all powers, rights, duties and 
protections afforded the Disbursing Agent under the Plan. 

(m) Sources of Cash for Plan Distributions  

 All Cash necessary for the Disbursing Agent to make payments and Plan 
Distributions shall be obtained from the Cash of the Reorganized Debtors and the Cash held in 
the Contested Claims Reserve, if any, as applicable. 

F. Distribution Provisions  

(a) Plan Distributions  

Pursuant to the terms and provisions of the Plan, the Disbursing Agent shall make 
the required Plan Distributions specified under the Plan on the relevant Distribution Date 
therefor. 

(b) Timing of Plan Distributions  

Each Plan Distribution shall be made on the relevant Distribution Date therefor.  
In the event a Plan Distribution shall be payable on a day other than a Business Day, such Plan 
Distribution shall instead be paid on the immediately succeeding Business Day, but shall be 
deemed to have been made on the date otherwise due.  A Plan Distribution shall be deemed to 
have been timely made if made on such date or within ten (10) days thereafter. 

For federal income tax purposes, except to the extent a Plan Distribution is made 
in connection with reinstatement of an obligation pursuant to section 1124 of the Bankruptcy 
Code, a Plan Distribution will be allocated first to the principal amount of a Claim and then, to 
the extent the Plan Distribution exceeds the principal amount of the Claim, to the portion of the 
Claim representing accrued but unpaid interest. 

(c) Time Bar to Cash Payments and Issuance of New Unsecured Notes  

Checks issued in respect of Allowed Claims shall be null and void if not 
negotiated within one hundred and eighty (180) days after the date of issuance thereof.  Requests 
for reissuance of any voided check shall be made directly to the Disbursing Agent by the holder 
of the Allowed Claim to whom such check was originally issued.  Any claim in respect of such a 
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voided check shall be made within one hundred and eighty (180) days after the date of issuance 
of such check. If no request is made as provided in the preceding sentence, any claims in respect 
of such void check shall be discharged and forever barred and such unclaimed Plan Distribution 
shall revert to the Reorganized Debtors. 

New Unsecured Notes issued under the Plan on account of Allowed Claims but 
not claimed by the holders of such Allowed Claims within one hundred and eighty (180) days 
after the date of the allowance of such Claim thereof shall be cancelled, and any unpaid interest 
or principal shall revert to the Reorganized Company. 

(d) Surrender and Cancellation of Instruments  

 As a condition to receiving any Plan Distribution, on or before the Distribution 
Date, the holder of an Allowed Claim evidenced by a certificate, instrument or note, other than 
any such certificate, instrument or note that is being reinstated or being left unimpaired under the 
Plan, shall (i) surrender such certificate, instrument or note representing such Claim, and (ii) 
execute and deliver such other documents as may be necessary to effectuate the Plan in the sole 
determination of the Disbursing Agent.  Such certificate, instrument or note, shall thereafter be 
cancelled and extinguished.  The Disbursing Agent shall have the right to withhold any Plan 
Distribution to be made to or on behalf of any holder of such Claims unless and until (1) such 
certificates, instruments or notes are surrendered, or (2) any relevant holder provides to the 
Disbursing Agent an affidavit of loss or such other documents as may be required by the 
Disbursing Agent together with an appropriate indemnity in the customary form.  Any such 
holder who fails to surrender such certificates, instruments or notes, or otherwise fails to deliver 
an affidavit of loss and indemnity prior to the second anniversary of the Effective Date, shall be 
deemed to have forfeited its Claims and shall not participate in any Plan Distribution.  All 
property in respect of such forfeited Claims shall revert to the Reorganized Debtors. 

G. Procedures for Resolving and Treating Contested Claims  

(a) Objection Deadline 

 As soon as practicable, but in no event later than one hundred and eighty (180) 
days after the Effective Date (subject to being extended by the order of the Bankruptcy Court 
upon motion of the Disbursing Agent without notice or a hearing), objections to Claims shall be 
filed with the Bankruptcy Court and served upon the holders of each of the Claims to which 
objections are made. 

(b) Prosecution of Contested Claims 

 After the Effective Date, only the Reorganized Debtors may object to the 
allowance of Contested Claims filed with the Bankruptcy Court.  All objections that are filed and 
prosecuted as provided herein shall be litigated to Final Order or compromised and settled in 
accordance with Article 11.3 of the Plan. 

(c) Claims Settlement 

 Notwithstanding any requirements that may be imposed pursuant to Bankruptcy 
Rule 9019, from and after the Effective Date, the Disbursing Agent shall have authority to settle 
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or compromise all Claims and Causes of Action without further review or approval of the 
Bankruptcy Court. 

(d) Entitlement to Plan Distributions Upon Allowance 

Notwithstanding any other provision hereof, if any portion of a Claim is a 
Contested Claim, no payment or distribution provided hereunder shall be made on account of 
such Claim unless and until such Claim becomes an Allowed Claim that is not a Contested 
Claim, subject to the setoff rights as provided in Article 16.19 of the Plan.  When a Claim that is 
not an Allowed Claim as of the Effective Date becomes an Allowed Claim the holder of such 
Allowed Claim shall thereupon become entitled to receive the Plan Distributions in respect of 
such Claim the same as though such Claim had been an Allowed Claim on the Effective Date. 

(e) Contested Claims Reserve 

The Debtors may establish a Contested Claims Reserve in a segregated account 
for the purpose of effectuating distributions to the holders of Contested Claims pending the 
allowance or disallowance of such Claims in accordance with the Plan. 

(f) Estimation of Claims 

 The Debtors and the Reorganized Debtors may at any time request that the 
Bankruptcy Court estimate any contingent, unliquidated or Contested Claim pursuant to section 
502(c) of the Bankruptcy Code, regardless of whether the Debtor previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy 
Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any 
objection to any Claim including, without limitation, during the pendency of any appeal relating 
to any such objection.  In the event that the Bankruptcy Court estimates any contingent, 
unliquidated or Contested Claim, the amount so estimated shall constitute either (a) the Allowed 
amount of such Contested Claim; (b) a maximum limitation on such Contested Claim, or (c) in 
the event such Contested Claim is estimated in connection with the estimation of other Claims 
within the same Class, a maximum limitation on the aggregate amount of Allowed Claims on 
account of such Contested Claims so estimated.   If the estimated amount constitutes a maximum 
limitation on the amount of such Claim, or on more than one such Claim within a Class of 
Claims, as applicable, the Debtors or the Reorganized Debtors may pursue supplementary 
proceedings to object to the allowance of such Claims.  All of the aforementioned objection, 
estimation and resolution procedures are intended to be cumulative and not exclusive of one 
another.  Claims may be estimated and subsequently compromised, settled, withdrawn or 
otherwise resolved by any mechanism approved by the Bankruptcy Court. 

(g) No Recourse Against the Debtors or the Reorganized Company 

If a Contested Claims Reserve is established pursuant to Article 11.5 of the Plan, 
any holder of a Contested Claim that ultimately becomes an Allowed Claim shall be entitled to 
receive its applicable distribution under the Plan solely from the Contested Claims Reserve 
established on account of such Contested Claim.  In no event shall any holder of a Contested 
Claim have any recourse with respect to distributions made, or to be made, under the Plan to 
holders of such Claims, to any Debtor or the Reorganized Debtors on account of such Contested 
Claim, regardless of whether such Contested Claim shall ultimately become an Allowed Claim, 
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and regardless of whether sufficient Cash or other property remains available for distribution in 
the Contested Claims Reserve established on account of such Contested Claim at the time such 
Claim becomes entitled to receive a distribution under the Plan. 

H. Conditions Precedent to Confirmation of Plan  

  The following are conditions precedent to confirmation of the Plan:   

(a) The Clerk of the Bankruptcy Court shall have entered an order or orders:  

(i)  approving the Disclosure Statement as containing “adequate information” 
 pursuant to section 1125 of the Bankruptcy Code;  

(ii)  authorizing the solicitation of votes with respect to the Plan;  

(iii) determining that all votes are binding and have been properly tabulated as 
 acceptances or rejections of the Plan;  

(iv)  confirming and giving effect to the terms and provisions of the Plan;  

(v)  determining that all applicable tests, standards and burdens in connection 
 with the Plan have been duly satisfied and met by the Debtors and the 
 Plan;  

(vi)  approving the Plan Documents;  

(vii) authorizing the Debtors to execute, enter into, and deliver the Plan 
 Documents and to execute, implement, and to take all actions otherwise 
 necessary or appropriate to give effect to, the transactions contemplated by 
 the Plan and the Plan Documents;  

(viii) approving the H-II Replacement Facility Documents; and 

(ix)  approving the New JLI Agreements, the Master Supply Agreement and 
 the VMI Agreement. 

(b) The Confirmation Order, the Plan Documents and the Plan are each in a form 
satisfactory to the Committee and the Debtors. 

I. Conditions Precedent to Occurrence of the Effective Date  

The following are conditions precedent to the occurrence of the Effective Date: 

(a) The Confirmation Order shall have been entered by the Clerk of the Bankruptcy 
Court, be in full force and effect and not be subject to any stay or injunction; 

(b) There is sufficient available free Cash to make a seventy percent (70%) 
distribution on account of all Allowed General Unsecured Claims who have elected the Cash 
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Option under the Plan. 

(c) All necessary consents, authorizations and approvals shall have been given for the 
transfers of property and the payments provided for or contemplated by the Plan, including, 
without limitation, satisfaction or waiver of all conditions to the obligations of (i) the Debtors 
under the Plan and the Plan Documents, (ii) JLI and SOPUS under the New JLI Agreements, the 
Master Supply Agreement and the VMI Agreement, and (iii) Quad-C to make payments under 
the Quad-C Contribution Documents. 

(d) The New JLI Agreements, the Master Supply Agreement and the VMI Agreement 
have been executed and delivered; and 

(e) The Quad-C Contribution shall have been made and funded. 

J. Waiver of Conditions 

 The Committee and the Debtors may waive any one or more of the conditions set 
forth in Article 14.1 or Article 14.2(b), (c) or (d) of the Plan in a writing executed by each of 
them without notice or order of the Bankruptcy Court and without notice to any parties in 
interest. 

K. Effect of Non-Occurrence of the Effective Date 

If the Effective Date shall not occur, the Plan shall be null and void and nothing 
contained in the Plan shall: (a) constitute a waiver or release of any Claims against or Equity 
Interests in a Debtor; (b) prejudice in any manner the rights of any party-in-interest; or (c) 
constitute an admission, acknowledgement, offer or undertaking by the Debtors, the Committee 
or any other party-in-interest.  Without limiting the generality of the foregoing sentence, in the 
event that the Effective Date has not occurred on or before June 30, 2009, Quad-C shall be 
permitted to seek confirmation of a plan of reorganization other than the Plan, subject to 
receiving any and all necessary relief from the Bankruptcy Court. 

L. Exculpation of Debtors and Released Persons  

The Debtors and any Released Persons shall not be liable for any Cause of 
Action arising in connection with or out of the administration of the Chapter 11 Cases, 
pursuit of confirmation of the Plan, the consummation of the Plan, or the administration of 
the Plan or the property to be distributed under the Plan, except for gross negligence or 
willful misconduct as determined by Final Order of the Bankruptcy Court.  The 
Confirmation Order shall enjoin all holders of Claims and Equity Interests from asserting 
or prosecuting any Claim or cause of action against any Released Person as to which such 
Released Person has been exculpated from liability pursuant to the preceding sentence. 

M. Releases by the Debtors 

On the Effective Date, except as expressly provided in Articles 13.1 and 13.2, 
each of the Released Persons shall be released by each Debtor and their respective Estates, 
from any and all Claims, including, without limitation, Avoidance Actions, liens, 
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encumbrances, security interests, obligations, suits, judgments, damages, rights, causes of 
action and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, 
existing or hereafter arising, in law, equity or otherwise, that any Debtor is entitled to 
assert in its own right or on behalf of the holder of any claim or equity interest or other 
Person, based in whole or in part upon any act or omission, transaction, agreement, event 
or other occurrence taking place on or prior to the Effective Date in any way relating to 
any Debtor, the Chapter 11 Cases, the formulation, preparation, negotiation, 
dissemination, implementation, administration, confirmation or consummation of any of 
the Plan, or the property to be distributed under the Plan, the disclosure statement 
concerning the Plan, any contract, employee pension or other benefit plan, instrument, 
release or other agreement of document created, modified, amended, terminated or entered 
into in connection with either the Plan or any agreement between the Debtors and any 
Released Person, or any other act taken or omitted to be taken in connection with the 
Company’s bankruptcy.  Without limitation of the foregoing, each such Released Person 
shall be released and exculpated from any and all Claims, obligations, suits, judgments, 
damages, rights, Causes of Action and liabilities whatsoever, whether known or unknown, 
foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise, that any 
holder of a claim or equity interest is entitled to assert in its own right or on behalf of any 
other person, based in whole or in part upon any act or omission, transaction, agreement, 
event or other occurrence relating to the Debtors and taking place prior to the Effective 
Date. 

N. Release of Released Persons by Other Released Persons 

On the Effective Date, except as expressly provided under the Plan (a) with 
respect to (i) Plan Distributions on account of Allowed Claims or Allowed Equity Interests, 
if any, that any of the Released Persons may have against any of the Debtors’ estates, and 
(ii) any rights or obligations under the Plan Documents, and (b) to the extent provided in 
Articles 13.1 and 13.2, each of the Released Persons shall release each other from any and 
all Claims, including without limitation Avoidance Actions, liens, encumbrances, security 
interests, obligations, suits, judgments, damages, rights, Causes of Action and liabilities 
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereafter 
arising, in law, equity or otherwise, that any Released Person is entitled to assert against 
any other Released Person, based in whole or in part upon any act or omission, transaction, 
agreement, event or occurrence taking place on or before the Effective Date in any way 
relating to any Debtor, the Chapter 11 Cases, the formulation, preparation, negotiation, 
dissemination, implementation, administration, confirmation or consummation of any of 
the Plan, or the property to be distributed under the Plan, the disclosure statement 
concerning the Plan, any contract, employee pension or other benefit plan, instrument, 
release or other agreement of document created, modified, amended, terminated or entered 
into in connection with either the Plan or any agreement between the Debtors and any 
Released Person, or any other act taken or omitted to be taken in connection with the 
Company’s bankruptcy.  Notwithstanding any of the foregoing, this Plan shall not release 
any obligations of the Debtors to indemnify and hold harmless their current and former 
directors, officers and employees, except for claims or causes of actions against any current 
and former directors, officers and employees resulting from the willful misconduct or gross 
negligence of such indemnified party, whether arising under the Debtors’ constituent 
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documents, contract, law or equity.  In addition, the Debtors shall not indemnify or hold 
harmless any current and former directors, officers and employees for any claim for 
payment of attorneys’ fees arising out of or relating to the Chapter 11 Cases or any 
investigation related thereto. 

O. Executory Contracts and Unexpired Leases  

(a) Executory Contracts and Unexpired Leases 

 The Bankruptcy Code entitles the Debtors, subject to the approval of the 
Bankruptcy Court, to assume or reject executory contracts and unexpired leases.  The 
Bankruptcy Code further entitles the Debtors, subject to satisfaction of certain conditions, to 
assign assumed executory contracts and unexpired leases to another entity.  Rejection or 
assumption and assignment may be effected under a plan of reorganization. 

(b) Assumption and Rejection of Executory Contracts and Unexpired Leases 

 All executory contracts and unexpired leases of the Debtors shall be rejected 
pursuant to the provisions of section 365 of the Bankruptcy Code effective as of and subject to 
the occurrence of the Effective Date, unless another date is specified in the Plan except:  (i) any 
executory contracts and unexpired leases that are the subject of separate motions to assume or 
assume and assign filed pursuant to section 365 of the Bankruptcy Code by the Debtors before 
the Effective Date; (ii) contracts and leases listed in Schedule 4 attached hereto and any 
subsequently filed “Schedule of Assumed Executory Contracts and Unexpired Leases” to be 
filed by the Debtors with the Bankruptcy Court before the entry of, or as an exhibit to, the 
Confirmation Order; (iii) all executory contracts and unexpired leases assumed or assumed and 
assigned under the Plan or by order of the Bankruptcy Court entered before the Effective Date; 
(iv) any executory contract or unexpired lease that is the subject of a dispute over the amount or 
manner of cure pursuant to the next article hereof and for which the Debtors make a motion to 
reject such contract or lease based upon the existence of such dispute filed at any time; (v) any 
agreement, obligation, security interest, transaction or similar undertaking that the Debtors 
believe is not executory or a lease that is later determined by the Bankruptcy Court to be an 
executory contract or unexpired lease that is subject to assumption or rejection under section 365 
of the Bankruptcy Code; (vi) any oral or written joint defense agreements relating to actual, 
potential, or threatened litigation or investigations involving any of the Debtors, which shall be 
assumed; (vii) any guaranty or similar agreement executed by a third party which guarantees 
repayment or performance of an obligation owed to any of the Debtors or to indemnify the 
Debtors; and (viii) agreements with third parties regarding preservation of the confidentiality of 
documents produced by the Debtors.  Any order entered postconfirmation by the Bankruptcy 
Court, after notice and a hearing, authorizing the rejection of an executory contract or unexpired 
lease shall cause such rejection to be a prepetition breach under sections 365(g) and 502(g) of the 
Bankruptcy Code, as if such relief was granted and such order was entered preconfirmation.  The 
Debtors reserve the right to amend Disclosure Statement Schedule 4 or any “Schedule of 
Assumed Executory Contracts and Unexpired Leases” prior to the entry of the Confirmation 
Order.  Each executory contract and unexpired lease to be assumed by the Debtors shall include 
modifications, amendments, supplements, restatements or other similar agreements made directly 
or indirectly by any agreement, instrument or other document that affects such executory 
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contract or unexpired lease, without regard to whether such agreement, instrument or other 
document is listed on Disclosure Statement Schedule 4 or any “Schedule of Assumed Executory 
Contracts and Unexpired Leases.” 

 The inclusion of a contract, lease or other agreement in Article 12.1(a) of the Plan 
or on Disclosure Statement Schedule 4 or any “Schedule of Assumed Executory Contracts and 
Unexpired Leases” shall not constitute an admission by the Debtors as to the characterization of 
whether any such included contract, lease, or other agreement is, or is not, an executory contract 
or unexpired lease or whether any claimants under any such contract, lease or other agreement 
are time-barred from asserting Claims against the Debtors.  The Debtors reserve all rights with 
respect to the characterization of any such agreements. 

 The Plan shall constitute a motion to reject such executory contracts and 
unexpired leases rejected pursuant to Article 12.1 of the Plan, and the Debtors shall have no 
liability thereunder except as is specifically provided in the Plan.  Entry of the Confirmation 
Order by the Clerk of the Bankruptcy Court shall constitute approval of such rejections pursuant 
to section 365(a) of the Bankruptcy Code, subject to the occurrence of the Effective Date, and a 
finding by the Bankruptcy Court that each such rejected agreement, executory contract or 
unexpired lease is burdensome and that the rejection thereof is in the best interests of the Debtors 
and their estates.  

 The Plan shall constitute a motion to assume and assign to the Reorganized 
Debtors such executory contracts and unexpired leases as set forth in Schedule 4 or any 
“Schedule of Assumed Executory Contracts and Unexpired Leases” or otherwise designated for 
assumption in Article 12.1 of the Plan.  Entry of the Confirmation Order by the Clerk of the 
Bankruptcy Court shall constitute approval of such assumption and assignment pursuant to 
sections 365(a), (b) and (f) of the Bankruptcy Code, and a finding by the Bankruptcy Court that 
the requirements of section 365(f) of the Bankruptcy Code have been satisfied.  Any non-
Debtor counterparty to an agreement listed on Schedule 4 or any “Schedule of Assumed 
Executory Contracts and Unexpired Leases” or any other contract or unexpired lease 
otherwise designated as being assumed or assumed and assigned in Article 12.1(a) of the 
Plan who disputes the assignment of an executory contract or unexpired lease must file 
with the Bankruptcy Court, and serve upon the Debtors and the Committee, a written 
objection to the assumption and assignment, which objection shall set forth the basis for 
the dispute by no later than ten (10) days prior to the Confirmation Hearing.  The failure to 
timely object shall be deemed a waiver of any and all objections to the assumption and 
assignment of executory contracts and leases as set forth in Schedule 4 or any “Schedule of 
Assumed Executory Contracts and Unexpired Leases” or as otherwise designated as being 
assumed or assumed and assigned in Article 12.1(a) of the Plan. 

(c) Cure 

 At the election of the Debtors, any monetary defaults under each executory 
contract and unexpired lease to be assumed under the Plan shall be satisfied pursuant to section 
365(b)(1) of the Bankruptcy Code: (a) by payment of the default amount in Cash on the Effective 
Date or as soon thereafter as practicable; or (b) on such other terms as agreed to by the parties to 
such executory contract or unexpired lease.  In the event of a dispute regarding: (i) the amount of 
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any cure payments; (ii) the ability to provide adequate assurance of future performance under the 
contract or lease to be assumed or assigned; or (iii) any other matter pertaining to assumption or 
assignment, the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be 
made following the entry of a Final Order resolving the dispute and approving assumption or 
assignment, as applicable.  Disclosure Statement Schedule 4 or any “Schedule of Assumed 
Executory Contracts and Unexpired Leases” attached to the Disclosure Statement set forth the 
Debtors’ cure obligations for each agreement which a cure obligation must be satisfied as a 
condition to the assumption and assignment of such agreement.  Any non-Debtor counterparty 
to an agreement listed on the Disclosure Statement Schedule 4 or any “Schedule of 
Assumed Executory Contracts and Unexpired Leases” who disputes the scheduled cure 
obligation (or objects to the omission of a scheduled cure obligation) must file with the 
Bankruptcy Court, and serve upon the Debtors and the Committees, a written objection to 
the cure obligation, which objection shall set forth the basis for the dispute, the alleged 
correct cure obligation, and any other objection related to the assumption or assumption 
and assignment of the relevant agreement by no later than ten (10) Business Days prior to 
the Confirmation Hearing.  If a non-Debtor counterparty fails to file and serve an objection 
which complies with the foregoing, the cure obligation set forth on the Disclosure 
Statement Schedule 4 or any “Schedule of Assumed Executory Contracts and Unexpired 
Leases” shall be binding on the non-Debtor counterparty, and the non-Debtor 
counterparty shall be deemed to have waived any and all objections to the assumption and 
assignment of the relevant agreement as proposed by the Debtors. 

(d) Claims Arising from Rejected Contracts 

Rejection Damage Claims must be submitted to the Claims Agent, with copies to 
counsel for the Debtors and the Committee, by the first Business Day that is at least thirty (30) 
days following the Effective Date.  Properly submitted Rejection Damage Claims shall be treated 
as Class 5 General Unsecured Claims under the Plan subject to objection by the Reorganized 
Debtors.  Any such Rejection Damage Claims that are not properly submitted pursuant to Article 
12.3 of the Plan will forever be barred from assertion and shall not be enforceable against the 
Reorganized Debtors, their respective Estates, Affiliates or Assets. 

P. Settlements and Compromises  

(a) JLI 

As set forth in Article 5.7 of the Plan, as of the Effective Date, JLI (and any other 
Person who may be a holder of a JLI Claim as of the Effective Date) shall be deemed to have 
waived any and all Claims it holds or may hold against (i) any other Released Person and (ii) any 
of the Debtors arising prior to the Effective Date (whether prepetition, rejection, arising under 
section 503(b)(9) of the Bankruptcy Code or otherwise) and relating to any of the Debtors in 
exchange for (a) the assumption of the Franchise Agreements and related JLI Leases (in each 
case as modified by the New JLI Agreements in the Plan Documents), and (b) the releases 
provided for in Articles 16.1 and 16.2 of the Plan.  Notwithstanding any of the foregoing, the 
Plan shall in no way limit or waive JLI’s right to assert Claims for unpaid but accrued royalties 
on actual Gross Sales (as defined in the Franchise Agreements), lease payments and Franchise 
Agreement renewal fees, each arising after the Petition Date, and the Debtors’ right to assert 
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claims for fleet credits, rebates, other credits and similar items owing to the Debtors after the 
Petition Date.  Except as provided in this Article, neither JLI (nor any other Person who may be a 
holder of a JLI Claim) shall be entitled to receive any Plan Distribution. 

All of the Franchise Agreements, as amended pursuant to the terms of the New 
JLI Agreements, shall be assumed as of the Effective Date.  The Amendments shall supersede 
any contrary provisions in the Franchise Agreements, and shall contain such other terms and 
conditions as may be agreed upon between JLI and the Debtors.  The amendments to the 
Franchise Agreements shall be set forth as a single global amendment, provided, however, that 
each Franchise Agreement shall remain a valid and distinct contractual obligation (as amended 
by such global amendment) existing independent of any other Franchise Agreement. 

(b) SOPUS 

As set forth in Article 5.8 of the Plan, as of the Effective Date, SOPUS (and any 
other Person who may be a holder of a SOPUS Claim as of the Effective Date) shall be deemed 
to have waived any and all Claims it holds or may hold against (i) any other Released Person and 
(ii) any of the Debtors arising prior to the Effective Date (whether pre-petition, rejection, arising 
under section 503(b)(9) of the Bankruptcy Code or otherwise) and relating to any of the Debtors 
in exchange for (i) the replacement of all existing Supply Agreements with the Master Supply 
Agreement and the VMI Agreement included in the Plan Documents, and (ii) the releases 
provided for in Articles 16.1 and 16.2 of the Plan.  Notwithstanding any of the foregoing, the 
Plan shall not release and shall in no way limit SOPUS’s right to assert any Claim for unpaid 
goods or services delivered to the Debtors after the Petition Date, and the Debtors’ right to assert 
Claims for rebates, credits and similar items owing by SOPUS to the Debtors for goods or 
services delivered to the Debtors after the Petition Date and nothing herein alters a party’s 
obligation to comply with the terms of the existing product supply agreements through the 
Effective Date.  Except as provided in this Article, neither SOPUS nor any other Person who 
may be a holder of a SOPUS Claim shall be entitled to receive any Plan Distribution. 

All of the existing Supply Agreements shall be terminated as of the Effective Date 
and shall be replaced as of the Effective Date by the Master Supply Agreement.  The Master 
Supply Agreement shall supersede any earlier agreements by and among the Debtors and 
SOPUS and shall contain other such terms and conditions as may be agreement upon between 
SOPUS and the Debtors.  In addition, the VMI Agreement shall be entered in and effective as of 
the Effective Date.  For proprietary and confidentiality reasons, the Master Supply Agreement 
and VMI Agreement filed or to be filed with the Plan or Plan Supplement have been redacted 
with respect to, among other things, pricing terms.   

(c) Quad-C 

On or before the Effective Date, HAS Funding LLC or its designee(s) shall fulfill 
its obligations under the Quad-C Contribution Documents.  In addition, Quad-C shall release and 
waive all of their respective Claims against each other Released Person as set forth in Article 
16.2 of the Plan. 
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In exchange for its performance under the Quad-C Contribution Documents, HAS 
Funding LLC or its designee(s) shall receive, on the Effective Date, a combination of New 
Common Stock and New Preferred Stock.  In addition, Quad-C shall receive releases and 
waivers of all Claims against them from each other Released Person as set forth in Articles 16.1 
and 16.2 of the Plan. 

If, on the Effective Date, HAS Funding LLC or its designee(s) has not deposited 
into the Debtors’ main operating account an amount (the “New Money Contribution”) equal to 
the difference between $28 million and the amounts due to HAS Funding LLC pursuant to the 
DIP Loan Facility as of the Effective Date calculated to include all attorneys’ fees (to the extent 
permitted under the DIP Order), but without any penalties, default rates of interest or premiums 
or other charges (the “Effective Date DIP Balance”), (i) Quad-C shall not be entitled to the 
release provided for in Article 13.3(b) of the Plan, (ii) the defined term “Released Persons” in 
Article 1.107 shall be modified to exclude the reference to Quad-C in clause (a) of such 
definition and exclude Quad-C from clause (c) of such definition regardless of whether Quad-C 
might otherwise be an affiliate, officer, director, principal, shareholder, parent, subsidiary, 
member, auditor, accountant, financial advisor, predecessor, successor, servant, employee, agent, 
counsel, attorney, partner, insurer, underwriter, administrator, executor, representative or assign 
of a Released Person, and (iii) the releases set forth in Articles 16.1 and 16.2 of the Plan shall not 
apply to Quad-C, and any Claims or Causes of Action that any of the Released Persons holds or 
may hold against Quad-C are expressly preserved and vest in the Reorganized Debtors for their 
benefit and the benefit of their creditors.  Further, if, on the Effective Date, HAS Funding LLC 
or its designee(s) has not deposited the New Money Contribution (as calculated above) into the 
Debtors’ main operating account, in accordance with Article 13.3(a) of the Plan, Article 14.2(e) 
shall be deleted from the Plan.   

If on or before December 31 2008, Quad-C has not represented to the Debtors, the 
Committee and Blackstone that HAS Funding LLC has direct control over immediately available 
funds in the amount of the New Money Contribution and that such funds have been segregated 
for the sole purpose of satisfying the New Money Contribution, the Debtors and/or the 
Committee shall have the right to seek to replace the Quad-C Contribution with funding from 
alternative sources, upon notice to and a hearing before the Bankruptcy Court.  Provided the 
terms of such alternative funding are not materially less favorable to the Debtors than the terms 
of the Quad-C Contribution, upon the approval of the Bankruptcy Court, the Plan shall be 
deemed amended without the need for further notice or solicitation. 

Q. Retention of Jurisdiction  

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code the Bankruptcy 
Court shall retain and shall have exclusive jurisdiction over any matter (a) arising under the 
Bankruptcy Code, (b) arising in or related to the Chapter 11 Cases or the Plan, or (c) as otherwise 
set forth in the Plan. 
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R. Other Material Provisions of the Plan 

(a) Payment of Statutory Fees  

All fees payable pursuant to section 1930 of title 28 of the United States Code, as 
determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid by the Debtors 
on or before the Effective Date.  

(b) Satisfaction of Claims  

The rights afforded in the Plan and the treatment of all Claims and Equity 
Interests herein shall be in exchange for and in complete satisfaction, discharge, and release of 
all Claims and Equity Interests of any nature whatsoever, including any accrued postpetition 
interest, against the Debtors and the Debtors-in-Possession, or any of their Estates, Assets, 
properties, or interests in property.  Except as otherwise provided herein, on the Effective Date, 
all Claims against and Equity Interests in the Debtors and the Debtors-in-Possession shall be 
satisfied, discharged, and released in full.  The Reorganized Debtors shall not be responsible for 
any pre-Effective Date obligations of the Debtors or the Debtors-in-Possession, except those 
expressly assumed by any Reorganized Debtor(s), as applicable.  Except as otherwise provided 
herein, all Persons and Entities shall be precluded and forever barred from asserting against the 
Reorganized Debtors, their respective successors or assigns, or their Estates, Assets, properties, 
or interests in property any event, occurrence, condition, thing, or other or further Claims or 
Causes of Action based upon any act, omission, transaction, or other activity of any kind or 
nature that occurred or came into existence prior to the Effective Date, whether or not the facts of 
or legal bases therefore were known or existed prior to the Effective Date. 

(c) Third Party Agreements; Subordination 

The Plan Distributions to the various classes of Claims and Equity Interests 
hereunder shall not affect the right of any Person to levy, garnish, attach, or employ any other 
legal process with respect to such Plan Distributions by reason of any claimed subordination 
rights or otherwise.  All of such rights and any agreements relating thereto shall remain in full 
force and effect, except as compromised and settled pursuant to the Plan.  Plan Distributions 
shall be subject to and modified by any Final Order directing distributions other than as provided 
in the Plan.  The right of the Debtors to seek subordination of any Claim or Equity Interest 
pursuant to section 510 of the Bankruptcy Code is fully reserved; and the treatment afforded any 
Claim or Equity Interest that becomes a Subordinated Claim or subordinated Equity Interest at 
any time shall be modified to reflect such subordination. Unless the Confirmation Order provides 
otherwise, no Plan Distributions shall be made on account of a Subordinated Claim or 
subordinated Equity Interest.  Notwithstanding the foregoing, the subordination rights of the 
holders of H-II Lender Claims under the H-II Lender Subordination Agreement shall be deemed 
fully satisfied by the distributions made pursuant to Article 5.3 of the Plan.   

(d) Discharge of Liabilities  

Except as otherwise provided in the Plan, upon the occurrence of the Effective 
Date, the Debtors shall be discharged from all Claims and Causes of Action to the fullest extent 
permitted by section 1141 of the Bankruptcy Code, and all holders of Claims and Equity 
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Interests shall be precluded from asserting against the Reorganized Debtors, the Debtors, the 
Estates, the Assets, or any property dealt with under the Plan, any further or other Cause of 
Action based upon any act or omission, transaction, event, thing, or other activity of any kind or 
nature that occurred or came into existence prior to the Effective Date. 

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, THE 
REORGANIZED DEBTORS SHALL NOT HAVE, AND SHALL NOT BE CONSTRUED 
TO HAVE OR MAINTAIN ANY LIABILITY, CLAIM, OR OBLIGATION, THAT IS 
BASED IN WHOLE OR IN PART ON ANY ACT, OMISSION, TRANSACTION, 
EVENT, OTHER OCCURRENCE OR THING OCCURRING OR IN EXISTENCE ON 
OR PRIOR TO THE EFFECTIVE DATE OF THE PLAN (INCLUDING, WITHOUT 
LIMITATION, ANY LIABILITY OR CLAIMS ARISING UNDER APPLICABLE NON-
BANKRUPTCY LAW AS A SUCCESSOR TO THE DEBTORS) AND NO SUCH 
LIABILITIES, CLAIMS, OR OBLIGATIONS FOR ANY ACTS SHALL ATTACH TO 
THE REORGANIZED DEBTORS. 

(e) Discharge of Debtors 

Except as otherwise provided in the Plan or the Confirmation Order, on the 
Effective Date, without further notice or order, all Claims of any nature whatsoever shall be 
automatically discharged forever.  Except as otherwise provided in the Plan or the Confirmation 
Order, on the Effective Date, the Debtors, their Estates, and all successors thereto shall be 
deemed fully discharged and released from any and all Claims, including, but not limited to, 
demands and liabilities that arose before the Effective Date, and all debts of the kind specified in 
section 502(g), 502(h), or 502(i) of the Bankruptcy Code, whether or not (a) a proof of Claim 
based upon such debt is filed or deemed filed under section 501 of the Bankruptcy Code; (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 has accepted the Plan.  The Confirmation Order shall be 
a judicial determination of discharge of all liabilities of the Debtors, their Estates, and all 
successors thereto.  As provided in section 524 of the Bankruptcy Code, such discharge shall 
void any judgment against the Debtors, their Estates, or any successor thereto at any time 
obtained to the extent it relates to a Claim discharged, and operates as an injunction against the 
prosecution of any action against the Reorganized Debtors or property of the Debtors or their 
Estates to the extent it relates to a discharged Claim.   

(f) Exemption from Transfer Taxes  

 Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer, or 
exchange of notes or equity securities under the Plan, the creation of any mortgage, deed of trust, 
lien, pledge or other security interest, the making or assignment of any lease or sublease, or the 
making or delivery of any deed or other instrument of transfer under the Plan, shall not be 
subject to any stamp, real estate transfer, mortgage recording, or other similar tax. 
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(g) Retiree Benefits  

 Pursuant to section 1129(a)(13), on and after the Effective Date, all retiree 
benefits (as that term is defined in section 1114 of the Bankruptcy Code), if any, shall continue 
to be paid in accordance with applicable law. 

(h) Interest and Attorneys’ Fees 

i. Interest accrued after the Petition Date will accrue and be paid on Claims 
only to the extent specifically provided for in the Plan, the Confirmation Order or as otherwise 
required by the Bankruptcy Court or by applicable law.   

ii. Except as set forth in the Plan or as ordered by the Bankruptcy Court, no 
award or reimbursement of attorneys’ fees or related expenses or disbursements shall be allowed 
on, or in connection with, any Claim. 

(i) Modification of the Plan  

 As provided in section 1127 of the Bankruptcy Code, modification of the Plan 
may be proposed in writing by the Committee and the Debtors at any time before confirmation, 
provided that the Plan, as modified, meets the requirements of sections 1122 and 1123 of the 
Bankruptcy Code, and the Committee and the Debtors shall have complied with section 1125 of 
the Bankruptcy Code.  The Committee and the Debtors may modify the Plan at any time after 
confirmation and before substantial consummation, provided that the Plan, as modified, meets 
the requirements of sections 1122 and 1123 of the Bankruptcy Code and the Bankruptcy Court, 
after notice and a hearing, confirms the Plan as modified, under section 1129 of the Bankruptcy 
Code, and the circumstances warrant such modifications.  A holder of a Claim that has accepted 
the Plan shall be deemed to have accepted such Plan as modified if the proposed alteration, 
amendment or modification does not materially and adversely change the treatment of the Claim 
or Equity Interest of such holder.   

(j) Revocation of the Plan  

  The Committee and the Debtors reserve the right, after consultation with JLI and 
SOPUS, to revoke and withdraw the Plan or to adjourn the Confirmation Hearing with respect to 
any one or more of the Debtors prior to the occurrence of the Effective Date.  If the Committee 
and the Debtors revoke or withdraw the Plan with respect to any one or more of the Debtors, or if 
the Effective Date does not occur as to any Debtor, then, as to such Debtor, the Plan and all 
settlements and compromises set forth in the Plan and not otherwise approved by a separate Final 
Order shall be deemed null and void and nothing contained herein and no acts taken in 
preparation for consummation of the Plan shall be deemed to constitute a waiver or release of 
any Claims against or Equity Interests in such Debtor or to prejudice in any manner the rights of 
any of the Debtors or any other Person in any other further proceedings involving such Debtor. 

  In the event that the Committee and the Debtors choose to adjourn the 
Confirmation Hearing with respect to any one or more of the Debtors, the Committee and the 
Debtors reserve the right to proceed with confirmation of the Plan with respect to those Debtors 
in relation to which the Confirmation Hearing has not been adjourned.  With respect to those 
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Debtors with respect to which the Confirmation Hearing has been adjourned, the Committee and 
the Debtors reserve the right to amend, modify, revoke or withdraw the Plan and/or submit any 
new plan of reorganization at such times and in such manner as they consider appropriate, 
subject to the provisions of the Bankruptcy Code. 

(k) Setoff Rights  

 In the event that any Debtor has a Claim of any nature whatsoever against the 
holder of a Claim against such Debtor, then such Debtor may, but is not required to, set off 
against the Claim (and any payments or other Plan Distributions to be made in respect of such 
Claim hereunder) such Debtor’s Claim against such holder, subject to section 553 of the 
Bankruptcy Code. Neither the failure to set off nor the allowance of any Claim under the Plan 
shall constitute a waiver or release of any Claims that any Debtor may have against the holder of 
any Claim. 

(l) Compliance with Tax Requirements 

 In connection with the Plan, the Reorganized Debtors and the Disbursing Agent, 
as applicable, shall comply with all withholding and reporting requirements imposed by federal, 
state, local, and foreign taxing authorities and all Plan Distributions hereunder shall be subject to 
such withholding and reporting requirements.  Notwithstanding the above, each holder of an 
Allowed Claim or Equity Interest that is to receive a Plan Distribution shall have the sole and 
exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any 
government unit, including income, withholding and other tax obligations, on account of such 
Plan Distribution.  The Disbursing Agent has the right, but not the obligation, to not make a Plan 
Distribution until such holder has made arrangements satisfactory to the Disbursing Agent for 
payment of any such tax obligations. 

(m) Injunctions 

On the Effective Date and except as otherwise provided herein, all Persons 
who have been, are, or may be holders of Claims against or Equity Interests in the Debtors 
shall be permanently enjoined from taking any of the following actions against or affecting 
the Debtors, the Reorganized Debtors, the Estates, the Assets, the Disbursing Agent, or any 
of the Released Persons, or their respective assets and property, with respect to such 
Claims or Equity Interests (other than actions brought to enforce any rights or obligations 
under the Plan): 

i) commencing, conducting or continuing in any manner, directly or 
indirectly, any suit, action or other proceeding of any kind (including, without 
limitation, all suits, actions, and proceedings that are pending as of the Effective 
Date, which must be withdrawn or dismissed with prejudice); 

ii) enforcing, levying, attaching, collecting or otherwise recovering by 
any manner or means, whether directly or indirectly, any judgment, award, decree 
or order; 

iii) creating, perfecting or otherwise enforcing in any manner, directly or 
indirectly, any encumbrance; and 
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iv) asserting any setoff, right of subrogation or recoupment of any kind; 
provided, that any defenses, offsets or counterclaims which the Debtors may have or 
assert in respect of the above referenced Claims are fully preserved in accordance 
with Article 16.19 of the Plan. 

(n) Binding Effect  

 The Plan shall be binding upon the Reorganized Debtors, the holders of all Claims 
and Equity Interests, parties in interest, Persons and Entities and their respective successors and 
assigns.  To the extent any provision of the Disclosure Statement or any other solicitation 
document may be inconsistent with the terms of the Plan, the terms of the Plan shall be binding 
and conclusive. 

(o) Severability  

 IN THE EVENT THE BANKRUPTCY COURT DETERMINES THAT 
ANY PROVISION OF THE PLAN IS UNENFORCEABLE EITHER ON ITS FACE OR 
AS APPLIED TO ANY CLAIM OR EQUITY INTEREST OR TRANSACTION, THE 
DEBTORS AND THE COMMITTEE MAY MODIFY THE PLAN IN ACCORDANCE 
WITH ARTICLE 16.17 OF THE PLAN SO THAT SUCH PROVISION SHALL NOT BE 
APPLICABLE TO THE HOLDER OF ANY SUCH CLAIM OR EQUITY INTEREST OR 
TRANSACTION SUCH A DETERMINATION OF UNENFORCEABILITY SHALL NOT 
(A) LIMIT OR AFFECT THE ENFORCEABILITY AND OPERATIVE EFFECT OF 
ANY OTHER PROVISION OF THE PLAN OR (B) REQUIRE THE RESOLICITATION 
OF ANY ACCEPTANCE OR REJECTION OF THE PLAN. 

(p) No Admissions 

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND 
OTHER CAUSES OF ACTION OR THREATENED CAUSES OF ACTIONS, THE PLAN 
AND THE DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR BE 
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION, 
OR WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT 
NEGOTIATIONS.  NEITHER THE PLAN NOR THE DISCLOSURE STATEMENT 
SHALL BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL 
IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES, 
AND OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS 
AGAINST, AND EQUITY INTERESTS IN, THE DEBTORS OR THEIR AFFILIATES, 
AS DEBTORS AND DEBTORS-IN-POSSESSION IN THESE CHAPTER 11 CASES. 

(q) Dissolution of the Committee 

Effective on the Effective Date, the Committee shall dissolve automatically, 
whereupon its members, professionals, and agents shall be released from any further duties and 
responsibilities in the Chapter 11 Cases and under the Bankruptcy Code, except with respect to 
(i) applications for Fee Claims or reimbursement of expenses incurred as a member of the 
Committee, and (ii) any motions or other actions seeking enforcement or implementation of the 
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provisions of the Plan or the Confirmation Order or pending appeals of Orders entered in the 
Chapter 11 Cases. 

(r) Plan Controls  

 Unless otherwise specified, all section, article, and exhibit references in the Plan 
are to the respective section in, article of, or exhibit to, the Plan, as the same may be amended, 
waived, or modified from time to time.  Words denoting the singular number shall include the 
plural number and vice versa, and words denoting one gender shall include the other gender.  
The Disclosure Statement may be referred to for purposes of interpretation to the extent any term 
or provision of the Plan is determined by the Bankruptcy Court to be ambiguous. 

XI. 
 

RISK FACTORS 

A. The Reorganized Debtors’ Actual Financial Results May Vary Significantly from the 
Projections Included in this Disclosure Statement 

 The financial projections included in this Disclosure Statement are dependent 
upon the successful implementation of the Reorganized Debtors’ business plan and the validity 
of the numerous assumptions contained therein.  The significant assumptions underlying the 
Projections are discussed in greater detail in this Disclosure Statement under “Financial 
Projections and Assumptions – Summary of Significant Assumptions.” 

 Many of these assumptions are beyond the control of the Debtors and the 
Committee and may not materialize.  In addition, unanticipated events and circumstances 
occurring subsequent to the preparation of the projections may adversely affect the financial 
results of the Debtors.  Although the Debtors and the Committee believe that the projections and 
assumptions are reasonable, variations between the actual financial results and those projected 
may be material. 

B. Plan Consideration Reserved for Contested Claims May Be Insufficient to Satisfy all 
Secured Claims upon Liquidation 

  The Plan authorizes, but does not require, the establishment of a Contested Claims 
Reserve for the purposes of satisfying Contested Claims.  The Debtors and the Reorganized 
Debtors reserve the right to seek estimation of such Contested Claims pursuant to section 503(c) 
of the Bankruptcy Code.  The actual amount at which such Contested Claims are ultimately 
allowed may differ from the estimates.  If a Contested Claims Reserve is established, holders of 
Contested Claims are entitled to receive distributions under the Plan upon allowance of such 
Claims solely from the Contested Claim Reserve established on account of such Claim.  If such 
contested Claim is ultimately allowed and at the time of such allowance, insufficient Plan 
consideration is available for distribution from the Contested Claim Reserve, the distributions on 
account of such Allowed Claim will be limited to such available amounts and the holder of such 
Allowed Claim will have no recourse against the Debtors or the Reorganized Debtors for any 
deficiency that may arise. 
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C. The Reorganized Debtors May Not Be able to Raise Additional Financing on Terms 
Favorable to the Debtors 

  The Reorganized Debtors’ business is expected to require certain amounts of 
working capital and growth capital.  While the Projections assume that sufficient funds to meet 
these needs for the foreseeable future will be available from the cash generated by the business 
of the Reorganized Company and from the proceeds of the Quad-C Contribution, the ability of 
the Reorganized Company to gain access to additional capital on terms consistent with the terms 
assumed in the Projections, if needed, cannot be assured, particularly in light of current financial 
market conditions.  
 
D. The Market Conditions Affecting the Debtors’ Business May Become Volatile and 
Uncertain 

  The Business Plan does not contemplate high volatility and unpredictability of oil 
and gasoline prices.  There can be no assurance however that such prices will not become to 
volatile.  
 
E. The Reorganized Debtors May Not Be Able to Acquire Additional Stores as Assumed 
Under the Business Plan 

  The Business Plan contemplates considerable store growth to offset negative 
industry trends and to allow the Reorganized Debtors to take advantage of certain fixed costs 
through operational leverage.  Over the Projection Period, the Reorganized Debtors plan to 
acquire or open approximately 100 stores.  There can be no assurance however that the 
Reorganized Debtors will be successful in their efforts to acquire or open additional stores. 
 
F. No Market for New Common Stock and New Preferred Stock or New Unsecured 

Notes 

  The shares of the New Common Stock will not qualify for listing at the time they 
are issued on the Effective Date of the Plan, and Heartland does not anticipate that the New 
Common Stock will ever be listed or quoted on any securities exchange or quotation system.  
Lack of liquidity of the New Common Stock may make it more difficult for Heartland to raise 
additional capital, if necessary, through equity financings.  Similarly, the New Preferred Stock 
also will not be listed or quoted, and is not expected to be listed or quoted, on any securities 
exchange or quotation system.  In addition, the New Unsecured Notes will not be registered and 
the Debtors and the Committee do not anticipate that there will be a market for the New 
Unsecured Notes. 
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XII. 
 

SECURITIES LAW MATTERS  

A. Issuance Of New Securities  

  Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of 
securities under a plan of reorganization from registration under section 5 of the Securities Act of 
1933, as amended (the “Securities Act”), and state securities laws if three principal requirements 
are satisfied: (i) the securities must be offered and sold under a plan of reorganization and must 
be securities of the debtor, of an affiliate participating in a joint plan with the debtor, or of a 
successor to the debtor under the plan; (ii) the recipients of the securities must hold prepetition or 
administrative expense claims against the debtor or interests in the debtor; and (iii) the securities 
must be issued entirely in exchange for the recipient’s claim against or interest in the debtor, or 
principally in exchange for such claim or interest and partly for cash or property.  Except as 
noted below, the Debtors believe that the offer and sale of New Common Stock and New 
Preferred Stock to the holders of Blackstone Debt Claims satisfy the requirements of section 
1145(a)(1) of the Bankruptcy Code and are, therefore, exempt from registration under the 
Securities Act and state securities laws. 
 

B. Subsequent Transfers Of New Common Stock and New Preferred Stock 

  The New Common Stock and the New Preferred Stock to be issued pursuant to 
the Plan may (except as may be limited under any shareholder or other contractual agreement) be 
freely transferred by most recipients following the initial issuance under the Plan, and all resales 
and subsequent transfers of the New Common Stock and the New Preferred Stock are exempt 
from registration under the Securities Act and state securities laws, unless the holder is an 
“underwriter” with respect to such securities.  Section 1145(b) of the Bankruptcy Code defines 
four types of “underwriters”: 
 

(i) persons who purchase a claim against, an interest in, or a claim for an 
administrative expense against the debtor with a view to distributing any 
security received in exchange for such claim or interest;  

 
(ii) persons who offer to sell securities offered under a plan for the holders of 

such securities; 
 
(iii) persons who offer to buy such securities from the holders of such 

securities, if the offer to buy is: 
 

(A) with a view to distributing such securities; and  
 
(B)  under an agreement made in connection with the plan, the 

consummation of the plan, or with the offer or sale of securities 
under the plan; or  
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(iv) a person who is an “issuer” with respect to the securities as the term 
“issuer” is defined in section 2(11) of the Securities Act. 

 
  Under section 2(11) of the Securities Act, an “issuer” includes any person directly 
or indirectly controlling or controlled by the issuer, or any person under direct or indirect 
common control of the issuer.  
 
  To the extent that persons who receive New Common Stock and the New 
Preferred Stock pursuant to the Plan are deemed to be “underwriters,” resales by such persons 
would not be exempted by section 1145 of the Bankruptcy Code from registration under the 
Securities Act or other applicable law.  Persons deemed to be underwriters may, however, be 
permitted to sell such New Common Stock or New Preferred Stock without registration pursuant 
to the provisions of Rule 144 under the Securities Act.  These rules may permit the public sale of 
securities received by “underwriters” if current information regarding the issuer is publicly 
available and if volume limitations and certain other conditions are met.  
 
  Whether or not any particular person would be deemed to be an “underwriter” 
with respect to the New Common Stock and the New Preferred Stock or other security to be 
issued pursuant to the Plan would depend upon various facts and circumstances applicable to that 
person.  Accordingly, the Debtors and the Committee express no view as to whether any 
particular person receiving New Common Stock and New Preferred Stock or other securities 
under the Plan would be an “underwriter” with respect to such New Common Stock, New 
Preferred Stock, or other securities.  
 
  BECAUSE OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION 
OF WHETHER A PARTICULAR PERSON MAY BE AN UNDERWRITER, NONE OF THE 
DEBTORS OR THE REORGANIZED DEBTORS MAKE ANY REPRESENTATION 
CONCERNING THE ABILITY OF ANY PERSON TO DISPOSE OF THE SECURITIES TO 
BE DISTRIBUTED UNDER THE PLAN.  The Debtors recommend that potential recipients of 
the New Common Stock and the New Preferred Stock consult their own counsel concerning 
whether they may freely trade New Common Stock and New Preferred Stock. 
 

XIII. 
 

CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES 

 The following discussion is a summary of certain U.S. federal income tax 
consequences expected to result from the implementation of the Plan.  This discussion is based 
on the Internal Revenue Code of 1986, as amended (the “Tax Code”), as in effect on the date of 
this Disclosure Statement and on U.S. Treasury Regulations in effect (or in certain cases, 
proposed) on the date of this Disclosure Statement, as well as judicial and administrative 
interpretations thereof available on or before such date.  All of the foregoing are subject to 
change, which change could apply retroactively and could affect the tax consequences described 
below.  There can be no assurance that the Internal Revenue Service (the “IRS”) will not take a 
contrary view with respect to one or more of the issues discussed below, and no ruling from the 
IRS has been or will be sought with respect to any issues which may arise under the Plan. 
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 The following summary is for general information only and discusses certain U.S. 
federal income tax consequences of the Plan to the Debtors, the “U.S. Holders” of Allowed 
Claims or Equity Interests and the “U.S. Holders” of New Common Stock, New Preferred Stock 
(sometimes referred to together as “Stock”), or the New Unsecured Notes or any debt 
instruments issued in respect of the Replacement H-I Notes or the Replacement H-II Facility 
(sometimes referred to together as “Notes”) who receive such Stock or Notes as a result of the 
Plan.  For purposes of this summary, a “U.S. Holder” is a beneficial owner of Stock or Notes 
that, for U.S. federal income tax purposes, is: (a) a citizen or resident of the United States; (b) a 
partnership or corporation created or organized in or under the laws of the United States or any 
state thereof (including the District of Columbia); (c) an estate the income of which is subject to 
U.S. federal income taxation regardless of its source; or (d) a trust if such trust validly elects to 
be treated as a United States person for U.S. federal income tax purposes, or if (I) a court within 
the United States is able to exercise primary supervision over its administration and (II) one or 
more United States persons have the authority to control all of the substantial decisions of such 
trust.  This summary does not purport to address all of the U.S. federal income tax consequences 
that may be applicable to any particular holder.  The tax treatment of a U.S. Holder of Allowed 
Claims, Equity Interests, Stock or Notes, as the case may be, may vary depending upon such 
holder’s particular situation.  The following discussion does not address state, local or foreign tax 
considerations that may be applicable to the Debtors and the U.S. Holders of Allowed Claims, 
Equity Interests, Stock or Notes.  This summary does not address tax considerations applicable to 
holders that may be subject to special tax rules, such as financial institutions, insurance 
companies, real estate investment trusts, regulated investment companies, grantor trusts, dealers 
or traders in securities or currencies, tax-exempt entities, persons that hold an equity interest or a 
security in a Debtor as a position in a “straddle” or as part of a “hedging,” “conversion” or 
“integrated” transaction for U.S. federal income tax purposes, persons that have a “functional 
currency” other than the U.S. dollar, persons who acquired an equity interest or a security in a 
Debtor in connection with the performance of services and persons who are not United States 
persons (as defined in the Tax Code).  

 If a partnership (or any other entity treated as a partnership for U.S. federal 
income tax purposes) holds Allowed Claims, Equity Interests, Stock or Notes, the tax treatment 
of a partner in such partnership generally will depend on the status of the partner and the 
activities of the partnership.  Any such partner should consult its tax advisor as to its tax 
consequences. 

 EACH HOLDER OF AN ALLOWED CLAIM OR EQUITY INTEREST IS 
URGED TO CONSULT ITS OWN TAX ADVISOR WITH RESPECT TO THE U.S. 
FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE 
IMPLEMENTATION OF THE PLAN.  EACH HOLDER OF STOCK AND NOTES SHOULD 
CONSULT ITS OWN TAX ADVISOR WITH RESPECT TO THE U.S. FEDERAL, STATE, 
LOCAL AND FOREIGN TAX CONSEQUENCES OF THE RECEIPT, OWNERSHIP AND 
DISPOSITION OF SUCH STOCK OR NOTES. 

INTERNAL REVENUE SERVICE CIRCULAR 230 DISCLOSURE 
 
  PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR 230, WE 
HEREBY INFORM YOU THAT THE DESCRIPTION SET FORTH HEREIN WITH 
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RESPECT TO U.S. FEDERAL TAX ISSUES WAS NOT INTENDED OR WRITTEN TO BE 
USED, AND SUCH DESCRIPTION CANNOT BE USED, BY ANY TAXPAYER FOR THE 
PURPOSE OF AVOIDING ANY PENALTIES THAT MAYBE IMPOSED ON THE 
TAXPAYER UNDER THE U.S. INTERNAL REVENUE CODE.  THIS DESCRIPTION IS 
LIMITED TO THE U.S. FEDERAL TAX ISSUES DESCRIBED HEREIN.  IT IS POSSIBLE 
THAT ADDITIONAL ISSUES MAY EXIST THAT COULD AFFECT THE U.S. FEDERAL 
TAX TREATMENT OF THE MATTER THAT IS THE SUBJECT OF THE DESCRIPTION 
NOTED HEREIN, AND THIS DESCRIPTION DOES NOT CONSIDER OR PROVIDE ANY 
CONCLUSIONS WITH RESPECT TO ANY SUCH ADDITIONAL ISSUES.  TAXPAYERS 
SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 
 
A. U.S. Federal Income Tax Consequences to the Debtors. 

 
  The Debtors file consolidated U.S. federal income tax returns which take into 
account the income and losses of all of the Debtors (some of which are treated as partnerships or 
disregarded entities for U.S. federal income tax purposes).  The Debtors’ consolidated net 
operating loss carryforwards (“NOLs”) for U.S. federal income tax purposes were approximately 
$25 million as of December 31, 2007 and are projected to be approximately $28.5 million as of 
the end of 2008. 
 
  As discussed below, in connection with the implementation of the Plan, the 
amount of the Debtors’ NOLs may be reduced, restricted or eliminated and therefore the 
Debtors’ utilization of any remaining NOLs and certain other tax attributes may be limited 
following the Effective Date.  
 

(a) Cancellation of Debt Income. 

 
  It appears that pursuant to the terms of the Plan, no material cancellation of debt 
(“COD”) income will be realized by the Debtors, except to the extent a holder of Class 5 – 
General Unsecured Claims opts to receive a Cash payment in amount equal to 70% of such 
holder’s Allowed Claim rather than a New Unsecured Note with a principal amount equal to 
100% of such holder’s Allowed Claim.  Debtors generally realize “COD” income to the extent a 
creditor receives in discharge of its claim, an amount of consideration in respect of such claim 
that is less than the amount of the claim, subject to certain statutory or judicial exceptions that 
can apply to limit the amount of COD income (as in the case where the payment of the cancelled 
debt would have given rise to a tax deduction).  The amount of consideration paid to a creditor 
generally would equal the amount of cash, the fair market value of property (including fair 
market value of any stock under Section 108(e)(8) of the Tax Code), and/or the issue price of any 
new debt instrument issued to such creditor (under Section 108(e)(10) of the Tax Code).  The 
issue price of such new debt instrument issued to the creditor is determined under either Section 
1273 or 1274 of the Tax Code.  Generally, these provisions treat the fair market value of a 
publicly-traded debt instrument as its issue price and the stated principal amount of any other 
debt instrument as its issue price if its terms provide for adequate stated interest. 
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  When the discharge of indebtedness occurs in a proceeding under the Bankruptcy 
Code, the reorganized debtors are able to exclude any COD income from gross income.  As a 
consequence of this exclusion (the “Bankruptcy Exclusion”), however, such reorganized debtors 
must reduce certain tax attributes, such as NOLs, tax credits and tax basis in assets, to the extent 
COD income is excluded under the Bankruptcy Exclusion.  
 
  The Plan provides for the payment of Allowed Claims through a combination of 
reinstatement of claims, payment in Cash and by the issuance of Stock or Notes.  In particular, 
the Plan provides for the payment of the Allowed Claims of (i) Class 2 – H-I Lender Claims with 
replacement of the Original H-I Notes, (ii) Class 3 –H-II Lender Claims with a pro rata 
beneficial interest in the H-II Replacement Facility, (iii) Class 4 – Other Secured Claims with 
reinstatement of Other Secured Claims, (iv) Class 5 – General Unsecured Claims with a Cash 
payment in an amount equal to 70% of the Allowed Claim or a New Unsecured Note with a 
principal amount equal to 100% of the Allowed Claim, (v) Class 6 – Blackstone Debt Claims 
with a combination of New Preferred Stock and New Common Stock, (vi) Class 10 – Heartland 
Common Stock Interests with a conversion to New Class B Common Stock, and (vii) Class 13 – 
Convenience Claims with Cash.  The Committee and the Debtors expect, however, that holders 
of Claims entitled to distributions under the Plan generally will receive an amount of 
consideration that should equal the total amount of their Allowed Claims (including accrued but 
unpaid interest), except to the extent a holder of Class 5 – General Unsecured Claims opts to 
receive Cash.  Accordingly, it is expected that the Debtors should recognize a limited amount of 
COD income, if any, as a result of the Plan. 
 

(b) Accrued Interest. 

 
  To the extent that there exists accrued but unpaid interest on the indebtedness 
owing to holders of Allowed Claims and to the extent that such accrued but unpaid interest has 
not been deducted previously by a Debtor, portions of payments made in consideration for the 
indebtedness underlying such Allowed Claims that are allocable to such accrued but unpaid 
interest should be deductible by such Debtor.  Any such interest that is not paid will not be 
deductible by such Debtor and will not give rise to COD income. 
 
  To the extent that a Debtor has previously taken a deduction for accrued but 
unpaid interest, any amounts so deducted that are paid will not give rise to any tax consequences 
to such Debtor.  If such amounts are not paid, they will give rise to COD income that would be 
excluded from gross income pursuant to the Bankruptcy Exclusion.  As a result, the Debtor 
would be required to reduce its tax attributes to the extent of such interest previously deducted 
and not paid. 
 

(c) Utilization of Debtors’ Net Operating Loss Carryforwards. 

  a. Limitation on NOLs and Other Tax Attributes. 
 
  Following the implementation of the Plan, any remaining NOLs, tax credit 
carryforwards, losses or deductions that are “built-in” (i.e., economically accrued but 
unrecognized) and possibly, certain other tax attributes of the Debtors allocable to periods prior 
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to the Effective Date (collectively, “Pre-Change Losses”) may be subject to an annual limitation 
under Section 382 of the Tax Code if there is an “ownership change” of the Debtors (unless a 
special bankruptcy exception applies, as discussed in “Special Bankruptcy Exceptions” below).  
In general, an ownership change occurs when the percentage of a corporation’s stock owned by 
certain “5 percent shareholders” increases by more than 50 percentage points in the aggregate 
over the lowest percentage owned by them at any time during the applicable “testing period” 
(generally, the shorter of (a) the 36-month period preceding the testing date or (b) the period of 
time since the most recent ownership change of the corporation).  
 
  Pursuant to the Plan, the Debtors will be issuing New Common Stock and New 
Preferred Stock to Quad-C in connection with the Quad-C Contribution and will be issuing New 
Common Stock and New Preferred Stock to the holders of Blackstone Debt Claims.  As a result, 
Quad-C’s ownership will be reduced from approximately 75% to no less than 51%, subject to a 
management set aside, and the remaining ownership interests in Debtors will be held by the 
holders of Blackstone Debt Claims.  Although the conclusion is not certain, the Debtors do not 
expect that such changes in ownership percentages will constitute an “ownership change” under 
Section 382 of the Tax Code.  The uncertainty exists because it is difficult to ascertain complete 
information about direct or indirect investors in Quad-C and it is difficult to value stock that has 
different voting rights.  There is particular uncertainty because changes in ownership of Quad-C 
and its direct and indirect owners must be taken into account and such changes are not within the 
Debtors’ control (nor are they something about which the Debtors will have actual knowledge).  
Consequently, it is not certain that the annual limitation of section 382 will not apply to the 
Debtors. 
 
  b. General Section 382 Annual Limitation. 
  
  In general, the amount of the annual limitation to which a loss corporation (or a 
loss consolidated group) that undergoes an ownership change would be subject is equal to the 
product of (i) the fair market value of the stock of the loss corporation immediately before the 
ownership change (with certain adjustments) multiplied by (ii) the “long-term tax-exempt rate” 
in effect for the month in which the ownership change occurs (currently 4.94% in November 
2008).  Any unused limitation may be carried forward, thereby increasing the annual limitation 
in the subsequent taxable year.  However, the annual limitation may be further reduced if the loss 
corporation (or the loss consolidated group) (i) does not continue its historic business or uses a 
significant portion of its assets in a new business for two years after the ownership change or (ii) 
undergoes a second ownership change.  In addition, if a loss corporation (or loss consolidated 
group or subgroup) has a “net unrealized built-in loss” beyond a certain minimum amount 
immediately before an ownership change, then any built-in losses recognized during the 
following five years (up to the amount of the original net unrealized built-in loss) generally will 
be treated as a Pre-Change Loss and will be subject to the annual limitation.  Conversely, if the 
loss corporation (or loss consolidated group) has a net unrealized built-in gain immediately 
before an ownership change, any built-in gains recognized during the following five years (up to 
the amount of the original net unrealized built-in gain) generally will increase the annual 
limitation in the year recognized.  Although the rules applicable to net unrealized built-in losses 
generally apply to consolidated groups on a consolidated basis, special rules apply to a 
corporation that joins the consolidated group within five years prior to the ownership change.    
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  In general, a loss corporation’s (or loss consolidated group’s) net unrealized built-
in gain or loss will be deemed to be zero unless it is greater than the lesser of: (i) $10,000,000, or 
(ii) 15% of the fair market value of its assets (with certain adjustments) before the ownership 
change.  It is anticipated that the Debtors’ net unrealized loss will exceed this minimum 
threshold.  
 
  c. Special Bankruptcy Exceptions. 
 
  Even if the Debtors were to undergo an “ownership change”, special bankruptcy 
exceptions to the Section 382 annual limitation may be available.  Section 382(l)(5) of the Tax 
Code provides an exception (the “Section 382(l)(5) Exception”) where the pre-bankruptcy equity 
holders and the so-called “old and cold creditors” of a company in bankruptcy receiving stock of 
the company in respect of their claims, own at least 50% of the vote and value of the stock of the 
reorganized debtor pursuant to a confirmed Chapter 11 Plan.  If the Debtors qualify for the 
Section 382(1)(5) Exception, the annual limitation will not apply to the Debtors’ use of its Pre-
Change Losses.  However, if the Debtors do not qualify for the Section 382(l)(5) Exception, an 
additional ownership change within two years could result in the Debtors’ NOLs being reduced 
to zero.  It is unclear whether the Debtors would qualify for the Section 382(l)(5) Exception and 
if they do qualify, whether they would elect for the Section 382(l)(5) Exception not to apply.  If 
the Debtors qualify for the Section 382(l)(5) exception and do not elect out of such exception, 
the Debtors’ Pre-Change Losses would be reduced by recomputing such Losses as if no 
deduction were allowable for the interest paid or accrued by the Debtors on indebtedness that 
was converted into stock pursuant to the Plan during (i) the three taxable years preceding the 
taxable year in which the ownership change occurs and (ii) the part of the taxable year during 
which the ownership change occurs that precedes the date of such change. 
 
  If the Debtors do not qualify for the Section 382(1)(5) Exception or if the Debtors 
elect out of Section 382(l)(5), then the exception under Section 382(l)(6) of the Tax Code (the 
“382(l)(6) Exception”) would be available.  Under the 382(l)(6) Exception, a corporation in 
bankruptcy that undergoes an “ownership change” calculates its annual limitation under Section 
382 by taking into account the increase in equity value of the old loss corporation resulting from 
any surrender or cancellation of creditors’ claims pursuant to the Plan.   
 
B. Certain U.S. Federal Income Tax Consequences to the Holders of Allowed Claims 

that are Paid in Cash in Full. 

 
  Pursuant to the Plan, holders of Class 5 – General Unsecured Claims and Class 13 
– Convenience Claims may receive solely Cash in full satisfaction of their Allowed Claims. 
 
  A holder who receives Cash in exchange for its Allowed Claim pursuant to the 
Plan will generally recognize income, gain or loss for U.S. federal income tax purposes in an 
amount equal to the difference between (i) the amount of Cash received in exchange for its 
Allowed Claim, and (ii) the holder’s adjusted tax basis in its Allowed Claim.  The character of 
such gain or loss as capital gain or loss or as ordinary income or loss will be determined by a 
number of factors, including the tax status of the holder, the nature of the Allowed Claim in such 
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holder’s hands, whether the Allowed Claim constitutes a capital asset in the hands of the holder, 
whether the Allowed Claim was purchased at a discount, and whether and to what extent the 
holder has previously claimed a bad debt deduction with respect to its Allowed Claim.  To the 
extent that any amount received by a holder of an Allowed Claim is attributable to accrued 
interest, such amount should be taxable to the holder as interest income.  Conversely, a holder of 
an Allowed Claim may be able to recognize a deductible loss (or, possibly, a write-off against a 
reserve for worthless debts) to the extent that any accrued interest on the Allowed Claims was 
previously included in the holder’s gross income but was not paid in full by the Debtors.  Such 
loss may be ordinary, but the tax law is unclear on this point. 
 
C. U.S. Federal Income Tax Consequences to Holders of Allowed Claims that are Paid 

in Full Using Consideration other than Solely Cash.   

  Pursuant to the Plan, holders of Class 2 – H-I Lender Secured Claims may receive 
a Replacement H-I Note, holders of Class 3 – H-II Lender Claims may receive a pro rata 
beneficial interest in the H-II Replacement Facility, holders of Class 4 – Other Secured Claims 
may have Other Secured Claims reinstated, holders of Class 5 – General Unsecured Claims may 
receive New Unsecured Notes, and holders of Class 6 – Blackstone Debt Claims will receive a 
combination of New Preferred Stock and New Common Stock.  
  

(a) In General 

  The U.S. federal income tax consequences to holders of Allowed Claims that are 
not paid in full solely in Cash under the Plan may vary depending upon, among other things: (i) 
the type of consideration received by the holder in exchange for its Allowed Claim or Equity 
Interest; (ii) for Allowed Claims, the nature of the indebtedness owing to the holder; (iii) whether 
the holder has previously claimed a bad debt or worthless security deduction in respect of such 
holder’s Allowed Claim or Equity Interest; and (iv) whether such Allowed Claim or Equity 
Interest constitutes a “security” for purposes of the reorganization provisions of the Tax Code (as 
described below).  For tax purposes, the modification of a claim may represent an exchange of 
the claim for a new claim, even though no actual transfer takes place. 
 

(b) Consequences of Exchanging Allowed Claims for Stock 

  If a holder’s Allowed Claims are treated as “securities” (as described below), the 
exchange of such Allowed Claims for Stock and Cash (if any) should be treated as a 
recapitalization and therefore as a tax-free reorganization under the Tax Code.  If a holder’s 
Allowed Claims are not treated as “securities” for federal income tax purposes, a holder should 
be treated as exchanging its Allowed Claims for Stock and Cash (if any) in a fully taxable 
exchange.  
 
  Whether the indebtedness underlying the creditors’ Allowed Claims constitutes 
“securities” for purposes of the reorganization provisions of the Tax Code is not determined by 
definition in the Tax Code.  The determination of whether an Allowed Claim constitutes a 
“security” depends upon the nature of the indebtedness or obligation.  Important factors to be 
considered include, among other things, the length of time to maturity, the degree of continuing 
interest in the issuer, and the purpose of the borrowing.  Generally, corporate debt instruments 
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that mature within five years of issuance are not considered “securities” and corporate debt 
instruments that mature ten years or more from the time of issuance are considered “securities”.  
Allowed Claims for accrued interest generally are not considered “securities”.  Holders of 
Allowed Claims should consult their own tax advisors regarding whether their Allowed Claims, 
and consideration received in exchange therefor, constitute “securities” for these purposes. 
 
  If a holder’s Allowed Claims are treated as “securities” for U.S. federal income 
tax purposes and thus the exchange of a holder’s Allowed Claims for stock qualifies as a tax-free 
reorganization, (i) a holder will not recognize loss with respect to the exchange and (ii) if there is 
gain (i.e. the fair market value of the consideration received exceeds the tax basis of the property 
exchanged) a holder will recognize such gain up to the value of any property (other than Stock) 
and any Cash received (except to the extent such property or Cash is paying accrued but unpaid 
interest on the Allowed Claims).  A holder receiving solely Stock should obtain a tax basis in 
such Stock equal to the tax basis of the Allowed Claims exchanged therefor, and allocated 
according to the fair market value of such Stock as of the Effective Date.  A holder should have a 
holding period for the Stock that includes the holding period for the pre-petition Allowed 
Claims.  
   
  If a holder’s Allowed Claims are not treated as “securities” for U.S. federal 
income tax purposes, a holder should be treated as exchanging its Allowed Claims for Stock and 
Cash (if any) in a fully taxable exchange.  In that case, the holder should recognize gain or loss 
equal to the difference between (i) the fair market value of the Stock and Cash (if any) received 
as of the Effective Date that is not allocable to accrued interest, and (ii) the holder’s tax basis in 
the Allowed Claims surrendered by the holder.  Such gain or loss should be capital in nature and 
should be long-term capital gain or loss if the Allowed Claims were held for more than one year 
by the holder.  To the extent that a portion of the Stock and Cash (if any) received in the 
exchange is allocable to accrued interest, the holder may recognize ordinary income.  A holder’s 
tax basis in the Stock should be equal to the fair market value of the Stock as of the Effective 
Date.  A holder’s holding period for the Stock should begin on the day following the Effective 
Date. 
  

(c) Consequences of Modifying Existing Debt Instruments  

 
  Where a creditor’s Allowed Claim is a debt instrument that is exchanged for a 
New Unsecured Note ,a Replacement H-I Note or an interest in the Replacement H-II Facility, it 
may be a modification of a debt instrument that, if significant, will be treated as a “deemed 
exchange” of such Allowed Claims (an “old” debt instrument) for the New Unsecured Note , 
Replacement H-I Note or such interest in the Replacement H-II Facility (a “new” debt 
instrument) under the Treasury Regulations to Section 1001 of the Tax Code.  Such a “deemed 
exchange” would be a taxable event, unless a non-recognition provision of the Tax Code were to 
apply.  If the debt modification does not constitute a significant modification of the old debt 
instrument, the modification would not result in a “deemed exchange” of a holder’s old debt 
instrument for new debt instrument, and therefore a holder would not recognize gain or loss as a 
result of a deemed exchange. 
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  If the modification constitutes a significant modification, the resulting “deemed 
exchange” of a holder’s old debt instrument for new debt instrument may constitute either (i) a 
tax-free recapitalization or (ii) a taxable exchange.  The exchange is a tax-free recapitalization if 
both the old debt instrument and the new debt instruments are treated as “securities” for U.S. 
federal income tax purposes (see discussion above as to what constitutes a “security”).  If the 
deemed exchange is a tax-free recapitalization, a holder will not recognize a loss and a holder 
will only recognize a gain to the extent that the principal amount of the new debt instrument 
exceeds the principal amount of the old debt instrument.  The holder will have initial tax basis in 
the new debt instruments received in the deemed exchange equal to the holder’s tax basis in the 
old debt instrument deemed exchanged therefor immediately prior to the deemed exchange, and 
the holder’s holding period for the new debt instrument will include the period during which the 
holder held the old debt instrument deemed surrendered in the deemed exchange. 
 
  If the deemed exchange is not treated as a tax-free recapitalization, a holder 
generally will recognize gain or loss on such deemed exchange in an amount equal to the 
difference, if any, between (i) the issue price of the new debt instruments as determined under 
Section 1273 or 1274 and (ii) the holder’s adjusted tax basis in the old debt instruments.  Any 
gain recognized in a taxable exchange generally will be capital gain and will be long-term capital 
gain if, at the time of the deemed exchange, the old debt instruments have been held for more 
than one year.  Such gain or loss should generally be capital in nature and should be long-term 
capital gain or loss if, at the time of the deemed exchange, the old debt instruments have been 
held for more than one year.  However, holders may not be allowed to recognize currently any 
loss resulting from the deemed exchange if the deemed exchange is treated as involving 
‘substantially identical’ properties and thus as a “wash sale” within the meaning of Section 1091 
of the Tax Code. 
 
  The application of the Treasury Regulations to Section 1001 of the Tax Code to 
the debt modification and the U.S. federal income tax consequences of the resulting deemed 
exchange is complex.  Creditors are urged to consult their own tax advisors regarding the tax 
consequences of the exchange of their Allowed Claims for Notes. 
 

(d) Reinstatement of Existing Debt Instruments 

 
  Holders generally should not recognize gain, loss or other taxable income upon 
the reinstatement of their Allowed Claims under the Plan, provided the reinstatement is not a 
substantial modification of the terms of the Allowed Claim.  Taxable income, however, may be 
recognized by those holders if they are considered to receive interest, damages or other income 
in connection with the reinstatement, or if the reinstatement is considered for tax purposes to 
involve a significant modification of the Allowed Claim.  A reinstatement generally will 
constitute a significant modification of the Allowed Claim if, based on all of the facts and 
circumstances, the legal rights and obligations under the reinstated obligation differ from those 
under the original obligation to a degree that is economically significant.  If a reinstatement of 
the Allowed Claim constitutes a significant modification, such reinstatement will be treated as an 
exchange for U.S. federal income tax purposes.  If such an exchange does not qualify as a tax-
free reorganization, the holder of the Allowed Claim would have to recognize gain or loss in an 
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amount equal to the difference between the amount realized on such exchange (the issue price of 
the new debt instrument) and such holder’s adjusted tax basis in its Allowed Claim. 
 

(e) Accrued but Unpaid Interest 

  In general, to the extent a holder of a debt instrument receives cash or property in 
satisfaction of interest accrued during the holding period of such instrument, such amount will be 
taxable to the holder as interest income (if not previously included in the holder’s gross income).  
Conversely, such holder may recognize a deductible loss to the extent that any accrued interest 
claimed or amortized original issue discount was previously included in its gross income and is 
not paid in full.  The extent to which cash or property received by a holder of a debt instrument 
will be attributable to accrued but unpaid interest is unclear.  Pursuant to the Plan, all 
distributions in respect of any Allowed Claim will be allocated first to the principal amount of 
such Allowed Claim, and thereafter to accrued but unpaid interest, if any.  Certain legislative 
history indicates that an allocation of consideration between principal and interest provided in a 
bankruptcy plan of reorganization generally is binding for U.S. federal income tax purposes.  
However, there is no assurance that such allocation will be respected by the IRS for U.S. federal 
income tax purposes. 
 
  Each holder of an Allowed Claim is urged to consult its tax advisor regarding the 
inclusion in income of amounts received in satisfaction of accrued but unpaid interest, the 
allocation of consideration between principal and interest, and the deductibility of previously 
included unpaid interest and Original Issue Discount for tax purposes. 
 

(f) Market Discount 

 
  If a holder of an Allowed Claim purchased the underlying security or debt 
obligation at a price less than its issue price, the difference would constitute “market discount’’ 
for U.S. federal income tax purposes.  Any gain recognized by a holder on the exchange of its 
Allowed Claim on the Effective Date should be treated as ordinary income to the extent of any 
market discount accrued on the underlying securities or debt obligation by the holder on or prior 
to the date of the exchange.  Any additional accrued but unrecognized market discount should 
carry over to any “securities” (as described above) or debt obligation received in a tax-free 
exchange pursuant to the Plan, and should be allocated among such securities or debt obligation 
based upon their relative fair market values as of the Effective Date.  Any gain recognized by 
such holder on a subsequent disposition of such securities or debt obligation received under the 
Plan may be treated as ordinary income to the extent of such accrued but unrecognized market 
discount. 
 
D. Consequences to Pre-Bankruptcy Holders of Equity Interests 

  Pursuant to the Plan, each Allowed Heartland Common Stock Interest shall 
remain outstanding and, on the Effective Date, shall be converted to New Class B Common 
Stock.  A holder of Heartland Common Stock Interests will not recognize gain or loss on the 
conversion of such Interests into New Class B Common Stock.  A holder's adjusted basis in the 
New Class B Common Stock received will be the same as its adjusted basis in the Heartland 
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Common Stock Interest exchanged therefor.  A holder's holding period in the New Class B 
Common Stock received will include the holding period of the Heartland Common Stock Interest 
exchanged therefor.  Upon a subsequent sale or disposition of the New Class B Common 
Stock, a holder will recognize capital gain or loss equal to the difference between the amount 
realized and the holder's adjusted basis in the New Class B Common Stock. 
 
E. Consequences of Ownership of Stock and Notes Issued Pursuant to the Plan. 

 
 The following is a description of the principal U.S. federal income tax 

consequences that may be relevant with respect to the ownership and disposition of the Stock 
and the Notes.  This discussion addresses only the U.S. federal income tax considerations of U.S. 
Holders that will receive Stock or Notes under the Plan and that will hold such Stock or Notes as 
capital assets.   

(a) Consequences of Ownership of Stock Issued Pursuant to the Plan. 

a. Distributions.   

 The gross amount of any distribution of Cash or property made to a U.S. Holder 
with respect to the Stock generally will be includible in gross income by such holder as dividend 
income to the extent such distributions are paid out of the current or accumulated earnings and 
profits of Debtors as determined under U.S. federal income tax principles.  Dividends received 
by corporations may qualify for a dividends-received-deduction if certain holding period and 
taxable income requirements are satisfied, but such corporate holders may be subject to 
“extraordinary dividend” provisions of the Tax Code.  Dividends received by non-corporate 
holders in taxable years beginning before January 1, 2011 may qualify for a reduced rate of 
taxation if certain holding period and other requirements are met.  

 A distribution in excess of Debtors’ current and accumulated earnings and profits 
will first be treated as a return of capital to the extent of the holder’s adjusted basis in the Stock 
and will be applied against and reduce such basis.  To the extent that such distribution exceeds 
the holder’s adjusted basis in its Stock, the distribution will be treated as capital gain, which will 
be treated as long-term capital gain if such holder’s holding period in its Stock exceeds one year 
as of the date of the distribution.  Long term capital gains may be eligible for reduced rates of 
taxation. 

 b. Sale or Exchange of Stock.  

 For U.S. federal income tax purposes, a holder generally will recognize capital 
gain or loss on the sale, exchange, or other taxable disposition of any of its Stock in an amount 
equal to the difference, if any, between the amount realized for the Stock and the holder’s 
adjusted tax basis in the Stock.  Capital gains of non-corporate holders derived with respect to a 
sale, exchange, or other disposition of Stock held for more than one year may be eligible for 
reduced rates of taxation.  The deductibility of capital losses is subject to limitations.    
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(b) Consequences of Ownership of Notes Issued Pursuant to the Plan. 

  a. Interest 

 It is expected that the Notes will not be issued with original issue discount.  If you 
are a U.S. Holder of Notes, interest paid to you on a Note will be includible in your gross income 
as ordinary interest income in accordance with your usual method of tax accounting.  

  b. Sale, Exchange or Retirement of Notes 

  If you are a U.S. Holder of Notes, upon the sale, exchange or retirement of a Note 
you will recognize taxable gain or loss equal to the difference, if any, between the amount 
realized on the sale, exchange or retirement, other than accrued but unpaid interest which will be 
taxable as such, and your adjusted tax basis in the Note.  Any such gain or loss will be capital 
gain or loss.  Capital gains of non-corporate holders derived with respect to a sale, exchange, or 
other disposition of Notes held for more than one year may be eligible for reduced rates of 
taxation.  The deductibility of capital losses is subject to limitations.  

  
F. Backup Withholding Tax and Information Reporting Requirements 

 
  U.S. federal backup withholding tax and information reporting requirements 
generally apply to certain payments to certain non-corporate holders of the Debtors’ stock or 
debt obligations regardless of whether such stock or debt obligations existed prior to the Plan or 
were issued pursuant to the Plan.  Information reporting generally will apply to payments under 
the Plan and to payments of dividends on, interest on, and proceeds from the sale or redemption 
of such stock or debt obligations made within the United States to a holder of the Debtors’ stock 
or debt obligations.  A payor will be required to withhold backup withholding tax from any 
payments made under the Plan, and payments of dividends on, interest on or the proceeds from 
the sale or redemption of, the debtors’ stock or debt obligations within the United States to a 
holder, other than an exempt recipient, if such holder fails to furnish its correct taxpayer 
identification number or otherwise fails to comply with, or establish an exemption from, such 
backup withholding tax requirements.  The backup withholding tax rate is currently 28 percent.   
 
  Backup withholding is not an additional tax.  Amounts withheld under the backup 
withholding rules may be credited against a holder’s United States federal income tax liability, 
and a holder may obtain a refund of any excess amounts withheld under the backup withholding 
rules by filing an appropriate claim for refund with the IRS. 
 
THE ABOVE SUMMARY HAS BEEN PROVIDED FOR INFORMATIONAL, PURPOSES 
ONLY.  ALL HOLDERS OF ALLOWED CLAIMS, EQUITY INTERESTS, STOCK OR 
NOTES ARE URGED TO CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO 
THE U.S. FEDERAL, STATE, LOCAL OR FOREIGN TAX CONSEQUENCES OF THE 
IMPLEMENTATION OF THE PLAN. 
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XIV. 
 

ALTERNATIVES TO CONFIRMATION AND 
CONSUMMATION OF THE PLAN 

 The Debtors and the Committee have evaluated numerous alternatives to the Plan, 
including, without limitation, the sale of the Debtors as a going concern, either as an entirety or 
on limited bases and the liquidation of the Debtors.  After studying these alternatives, the 
Debtors and the Committee have concluded that the Plan is the best alternative and will 
maximize recoveries of holders of Claims and Equity Interests.  The following discussion 
provides a summary of the analysis supporting the conclusion that a liquidation of the Debtors or 
an alternative plan of reorganization for the Debtors will not provide higher value to holders of 
Claims and Equity Interests. 

A. Liquidation Under Chapter 7 of the Bankruptcy Code 

 If no plan of reorganization can be confirmed, the Chapter 11 Cases of the 
Debtors may be converted to cases under chapter 7, in which event a trustee would be elected or 
appointed to liquidate the properties and interests in property of the Debtors for distribution to 
their creditors in accordance with the priorities established by the Bankruptcy Code.  The 
Debtors and the Committee believe that liquidation under chapter 7 would result in smaller 
distributions being made to creditors than those provided for under the Plan because of (1) the 
increased costs and expenses of a liquidation under chapter 7 arising from fees payable to a 
trustee for bankruptcy and professional advisors to such trustee; (2) the erosion in value of assets 
in the context of the expeditious liquidation required under chapter 7 and the “forced sale” 
environment in which such a liquidation would likely occur; (3) the adverse effects on the 
salability of business segments as a result of the likely departure of key employees and the loss 
of customers; and (4) the substantial increases in claims which would have to be satisfied on a 
priority basis or on parity with creditors in the Chapter 11 Cases.  Accordingly, the Debtors and 
the Committee have determined that confirmation of the Plan will provide each holder of a 
Claim or Equity Interest with a greater recovery than it would receive pursuant to liquidation of 
the Debtors under chapter 7. 

 Section 1129(a)(7) of the Bankruptcy Code provides that with respect to impaired 
classes, each holder of a claim or interest of such class must receive or retain under the plan on 
account of such claim or interest property of a value, as of the effective date of the plan, that is 
not less than the amount such holder would so receive or retain if the debtor liquidated under 
chapter 7 of this title on such date.  As the Plan provides for a full recovery to holders of Claims 
and unimpaired holders of Equity Interests, the Plan satisfies section 1129(a)(7). 

B. Alternative Plans of Reorganization 

  If the Plan is not confirmed, any other party in interest could undertake to 
formulate a different plan of reorganization.  Such a plan of reorganization might involve either 
(x) a reorganization and continuation of the business of the Debtors, (y) the sale of the Debtors as 
a going concern or (z) an orderly liquidation of the properties and interests in property of the 
Debtors.  With respect to an alternative plan of reorganization, the Debtors and the Committee 
have examined various other alternatives in connection with the process involved in the 
formulation and development of the Plan.  The Debtors and the Committee believe that the Plan, 
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as described herein, enables holders of Claims and Equity Interests to realize the best recoveries 
under the present circumstances.  In a liquidation of the Debtors under chapter 11, the properties 
and interests in property would be sold in a more orderly fashion and over a more extended 
period of time than in a liquidation under chapter 7, probably resulting in marginally greater 
recoveries.  Further, if a trustee were not appointed, since one is not required in a chapter 11 
case, the expenses for professional fees would most likely be lower than in a chapter 7 case.  
However, although preferable to a chapter 7 liquidation, the Debtors and the Committee believe 
that a liquidation under chapter 11 for the Debtors is a much less attractive alternative to holders 
of Claims and Equity Interests than the Plan because the recovery realized by holders of Claims 
and Equity Interests under the Plan is likely to be greater than the recovery under a chapter 11 
liquidation. 
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XV. 

 
CONCLUSION 

 The Debtors and the Committee believe that the Plan is in the best interest of all 
holders of Claims and Equity Interests, and urge all holders of impaired Claims and Equity 
Interests in the Debtors to vote to accept the Plan and to evidence such acceptance by returning 
their Ballots in accordance with the instructions accompanying the Disclosure Statement. 

Dated: November 21, 2008 
 

      Respectfully submitted, 

The Official Committee of Unsecured Creditors 
of Heartland Automotive Holdings, Inc., et al. 

By:    
Name: Salvatore Gentile 
Title: Committee Co-chair 

Heartland Automotive Holdings, Inc.  

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 

HAS Holdings, Inc.,  

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 

Heartland Automotive Services, Inc.  

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 

Heartland Automotive Services of Austin, Inc.  

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 
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Heartland Automotive Services II, Inc.  

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 

Oil Express, Inc. 

By:    
Name: Eric F. Glover 
Title: President and Chief Executive Officer 

Lube Pit, Inc.  

By:    
Name: Eric F. Glover 
Title: President & Chief Executive Officer 

Lube Acquisition, Inc.  

By:    
Name: Eric F. Glover 
Title: President & Chief Executive Officer 

A. Fanticola Companies, Inc.  

By:    
Name: Eric F. Glover 
Title: President & Chief Executive Officer 

A.F.C. Northwest, Inc.  

By:    
Name: Eric F. Glover 
Title: President & Chief Executive Officer 
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SCHEDULE 1 

DEFINED TERMS 

 

GLOSSARY OF DEFINED TERMS 

1. “Cash Collateral” means cash, negotiable instruments, documents of title, securities, 
deposit accounts, or other cash equivalents whenever acquired in which the Debtors’ bankruptcy 
estate and an entity other than the Debtors’ bankruptcy estate have an interest and includes the 
proceeds, products, offspring, rents, or profits of property subject to a security interest as 
provided in section 552 (b) of the Bankruptcy Code, whether existing before or after the 
commencement of the Chapter 11 Cases. 
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SCHEDULE 2 

LIST OF DEBTORS 

HEARTLAND AUTOMOTIVE HOLDINGS, INC., 
HAS HOLDINGS, INC., 
HEARTLAND AUTOMOTIVE SERVICES, INC., 
HEARTLAND AUTOMOTIVE SERVICES II, INC., 
A. FANTICOLA COMPANIES, INC., 
A.F.C. NORTHWEST, INC., 
LUBE ACQUISITION, INC., 
OIL EXPRESS, INC., 
LUBE PIT, INC., and 
HEARTLAND AUTOMOTIVE SERVICES OF AUSTIN, INC. 
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SCHEDULE 3 

ORIGINAL H-I NOTES 
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To be Provided 
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SCHEDULE 4 

ASSUMED EXECUTORY CONTRACTS AND UNEXPIRED LEASES 
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To be Provided
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SCHEDULE 5 

DEEMED ALLOWANCE OF CERTAIN CLAIMS 
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SCHEDULE 6 

QUAD-C CONTRIBUTION DOCUMENTS 
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SERIES B PREFERRED AND CLASS B COMMON 

STOCK PURCHASE AGREEMENT 

Dated as of November 21, 2008 

By and Between 

HEARTLAND AUTOMOTIVE HOLDINGS, INC. 

As Issuer 

And 

HAS FUNDING LLC 

As Purchaser 
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STOCK PURCHASE AGREEMENT 
 

THIS SERIES B PREFERRED AND CLASS B COMMON STOCK PURCHASE 
AGREEMENT (this “Agreement”), dated as of November 21, 2008 is entered into by and 
between HEARTLAND AUTOMOTIVE HOLDINGS, INC., a Delaware corporation (the 
“Company”), and HAS FUNDING LLC a Delaware limited liability company (the 
“Purchaser”). 

W I T N E S S E T H : 

WHEREAS, upon the terms and subject to the conditions contained herein, Purchaser 
desires to purchase from the Company, and the Company desires to issue and sell to Purchaser, 
(a) 1,000,000 shares of Series B Preferred Stock, par value $0.01 per share, of the Company (the 
“Series B Preferred Stock”), and (b) 300,000,000 shares of Class B Common Stock, par value 
$0.01 per share, of the Company (the “Class B Common Stock”, and together with the Series B 
Preferred Stock, the “Shares”); and  

WHEREAS, at the Closing (as defined below), Purchaser will enter into an Amended 
and Restated Stockholders’ Agreement (the “Stockholders’ Agreement”), by and among the 
Company, the Purchaser and Blackstone (as defined below) which must be reasonably agreeable 
to the Company, the Committee, Blackstone and the Purchaser with the principal terms and 
conditions as set forth in the term sheet attached hereto as Exhibit A. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 
herein, the parties hereto agree as follows: 

1. GENERAL PROVISIONS. 

1.1 DEFINITIONS.  As used in this Agreement, the following terms have the 
respective meanings set forth below or set forth in the Sections referred to below. 

“Affiliate” means with respect to any party, any person which or who directly or 
indirectly controls, is controlled by, or is under common control with such party; 
provided that, for the purposes of this definition, “control” (including, with 
correlative meanings, the terms “controlled by” and “under common control 
with”), as used with respect to any person, shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and 
policies of such person, whether through the ownership of voting securities, by 
contract or otherwise. 

 “Agreement” shall have the meaning set forth in the preamble of this Agreement. 

 “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified at title 
11 of the United States Code, as amended from time to time and applicable to the 
Chapter 11 Cases. 
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“Bankruptcy Court” means the United States Bankruptcy Court for the Northern 
District of Texas, Fort Worth Division, or such other court having jurisdiction over 
the Chapter 11 Cases. 

“Blackstone” means BMP-SPV (J) LTD and Blackstone Mezzanine Holdings L.P. 

“Blackstone Plan Support Agreement” means that certain plan support agreement 
by and among the Debtors, the Committee and Blackstone dated as of November 
21, 2008. 

 “Chapter 11 Cases” means the cases commenced under chapter 11 of the 
Bankruptcy Code pending before the Bankruptcy Court with respect to each of the 
Debtors styled as In re Heartland Automotive Holdings, Inc., et al., Chapter 11 
Case No. 08-40047 (RFN), Jointly Administered. 

“Chosen Courts” shall have the meaning set forth in Section 13. 

“Claim” means (a) any right to payment, whether or not such right is known or 
unknown, reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured; 
or (b) any right to an equitable remedy for breach of performance if such breach 
gives rise to a right of payment, whether or not such right to an equitable remedy is 
known or unknown, reduced to judgment, fixed, contingent, matured, unmatured, 
disputed, undisputed, secured, or unsecured. 

“Class B Common Stock” shall have the meaning set forth in the recitals to this 
Agreement. 

“Closing” shall have the meaning set forth in Section 5.1. 

“Company” shall have the meaning set forth in the preamble to this Agreement. 

“Company Closing Certificate” shall have the meaning set forth in Section 5.1.2.5. 

“Committee” shall have the meaning set forth in the Plan. 

“Confirmation Order” means the order of the Bankruptcy Court confirming the 
Plan. 

“Debtors” means the Company, and its direct and indirect subsidiaries that are 
debtors in the Chapter 11 Cases as identified on Exhibit A annexed to the Plan. 

“DIP Loan” means that certain debtor in possession financing loan to the Debtors 
under a post-petition financing agreement. 
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“Disclosure Statement” means the Disclosure Statement filed with respect to the 
Plan, as it may be amended or modified from time to time. 

“Effective Date” means the date the Plan becomes effective.   

“Effective Date DIP Balance” means the amounts due pursuant to the DIP Loan as 
of the Effective Date, calculated to include all attorneys’ fees (to the extent 
permitted under the DIP Order), but without any penalties, default rates of interests 
or premiums or other charges. 

“Estates Release” shall have the meaning in Section 2.2. 

“Governmental Approvals” means all consents, approvals, licenses, permits and 
authorizations of, and filings, recordings and regulations with, Governmental 
Authorities, necessary so that the consummation of the transactions contemplated 
hereby shall be in compliance with applicable Laws. 

“Governmental Authority” means collectively, the United States of America or 
any other nation, any state, province, or other political subdivision thereof, or any 
entity exercising executive, legislative, judicial, regulatory or administrative 
functions of government, including any court, in each case having jurisdiction over 
the Company, the Purchaser, or any Affiliate thereof. 

“JLI” shall have the meaning set forth in the Plan. 

“JLI Plan Support Agreement” means that certain plan support agreement by and 
among the Debtors, the Committee and JLI dated as of  November 21, 2008. 

“Laws” means any foreign, federal, state, provincial, or local law, statute, rule, 
regulation, code, plan, interpretation, ordinance, order, judgment, ruling, charge, 
injunction or decree of any Governmental Authority. 

“Lien” means a mortgage, pledge, hypothecation, lien (statutory or otherwise), 
preference, priority, security interest, security agreement, easement, charge, claim, 
option, right of first refusal, voting trust, or other encumbrance of any kind or 
nature whatsoever (including any conditional sale or other title retention agreement 
and any lease having substantially the same effect as any of the foregoing and any 
assignment or deposit arrangement in the nature of a security device). 

“Losses” shall have the meaning set forth in Section 7. 

 “Outside Date” shall have the meaning set forth in Section 10. 
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“Plan” means the Joint Chapter 11 Plan of Reorganization for Heartland 
Automotive Holdings, Inc., and its Affiliated Debtors filed on November 21, 2008 
by the Committee and the Debtors in the Chapter 11 Cases.  A copy of the Plan is 
attached hereto as Exhibit B. 

“Plan Support Agreements” means the JLI Plan Support Agreement, the Quad-C 
Plan Support Agreement, the SOPUS Plan Support Agreement, and the Blackstone 
Plan Support Agreement. 

“Purchase Price” shall have the meaning set forth in Section 2.2. 

“Purchaser” shall have the meaning set forth in the preamble of this Agreement. 

“Quad-C” shall have the meaning set forth in the Plan. 

“Quad-C Plan Support Agreement” means that certain plan support agreement by 
and among the Debtors, the Committee and Quad-C dated as of November 21, 
2008. 

“Quad-C Release” shall have the meaning set forth in Section 2.2. 

“Released Parties” means (a) (i) the Debtors and the Reorganized Debtors (as 
defined in the Plan), (ii) the Committee and the members thereof in their capacities 
as such, (iii) Shell Oil Company, (iv) JLI, and (v) SOPUS; and each of (b) (i) 
Dymas (as defined in the Plan), (ii)  the H-I Lenders (as defined in the Plan), 
(iii) the H-II Lenders (as defined in the Plan), (iv) BMP-SPV (J) Ltd., 
(v) Blackstone Mezzanine Holdings, L.P., to the extent such person votes in favor 
of the Plan and does not otherwise object to confirmation of the Plan; and (c) all 
affiliates, officers, directors, principals, shareholders, parents, subsidiaries, 
members, auditors, accountants, financial advisors, predecessors, successors, 
servants, employees, agents, counsel, attorneys, partners, insurers, underwriters, 
administrators, executors, representatives or assigns of each of the foregoing 
person listed in clause (a) or (b) to the extent such person is a Released Party. 

“Releases” shall have the meaning in Section 2.2. 

 “Series B Preferred Stock” shall have the meaning set forth in the recitals to this 
Agreement. 

“Shares” shall have the meaning set forth in the recitals of this Agreement. 

 “SOPUS” shall have the meaning set forth in the Plan. 
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“SOPUS Plan Support Agreement” means that certain plan support agreement by 
and among the Debtors, the Committee and SOPUS dated as of November 21, 
2008. 

“Stockholders’ Agreement” shall have the meaning set forth in the recitals to this 
Agreement. 

1.2 OTHER DEFINITIONS; INTERPRETATION.  For purposes of this Agreement, 
except when the context otherwise requires: 

1.2.1 The term “parties” means the Company and the Purchaser. 

1.2.2 The term “person” includes any natural person, firm, association, 
partnership, corporation, limited liability company, Governmental 
Authority or other entity. 

1.2.3 When introducing a series of items, the term “including” is not intended to 
limit the more general description that precedes the items listed. 

1.2.4 All dollar amounts, $ or “USD” designations are United States Dollars.  

2. AGREEMENT TO SELL AND PURCHASE. 

2.1 AUTHORIZATION OF SHARES.  On or prior to the Closing (defined below), 
the Company shall have authorized the sale and issuance to the Purchaser of the 
Shares.  The Shares shall have the rights, preferences, privileges and restrictions set 
forth in the Stockholders’ Agreement and an Amended and Restated Certificate of 
Incorporation of the Company which shall be in the form of the certificate of 
incorporation submitted as a Plan Document (as defined in the Plan). 

2.2 SALE, PURCHASE AND RELEASE.  Subject to the terms and conditions hereof, 
at the Closing, the Company hereby agrees to issue and sell to the Purchaser, and the 
Purchaser agrees to purchase from the Company: (a) 1,000,000 shares of the Series 
B Preferred Stock for an aggregate consideration of $23,000,000, and (b) 
300,000,000 shares of the Class B Common Stock for an aggregate consideration of 
$5,000,000 (collectively, the “Purchase Price”).  Subject to the terms and conditions 
hereof, and as additional consideration for the transaction contemplated by this 
Agreement, at the Closing, immediately following receipt of the Purchase Price in 
accordance with the terms hereof, the Company and the Released Parties shall 
release Quad-C pursuant to the Plan (the “Estates Release”).  Subject to the terms 
and conditions hereof, and as additional consideration for the transaction 
contemplated by this Agreement, at the Closing, the Purchaser hereby agrees to 
cause Quad-C to execute and deliver a release for the benefit of the Released Parties 
as contemplated in section 16.2 of the Plan (the “Quad-C Release”, and with the 
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Estates Release, collectively, the “Releases”).  At the Closing, the Purchaser shall 
deliver to the Company an amount in cash equal to the difference between the 
Purchase Price and the Effective Date DIP Balance via wire transfer of immediately 
available funds to an account specified by the Company.  The Company shall 
specify the account number for the specified account, in writing, not later than two 
(2) business days prior to the Closing.   

2.3 LIENS.  The Shares shall be sold and delivered to the Purchaser at the Closing free 
and clear of any and all Liens, except as contemplated by the Stockholders’ 
Agreement. 

2.4 USE OF PROCEEDS.  The Company shall use the proceeds of the sale of the 
Shares to make distributions pursuant to the Plan, for working capital and general 
corporate purposes, or as otherwise directed by the Board of Directors of the 
Company. 

2.5 SHARE CERTIFICATES.  Upon receipt of the Purchase Price at the Closing, the 
Company shall immediately deliver to the Purchaser fully executed stock 
certificates of the Company representing the Shares acquired by the Purchaser 
hereunder. 

3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER.  The 
Purchaser hereby represents and warrants to the Company as follows (such representations 
and warranties do not lessen or obviate the representations and warranties of the Company 
contained in the Company Closing Certificate): 

3.1 ORGANIZATION AND GOOD STANDING.  The Purchaser is a limited liability 
company duly organized, validly existing and in good standing under the laws of the 
State of Delaware. 

3.2 POWER AND AUTHORITY.  The Purchaser has all necessary power and 
authority under all applicable provisions of Law to execute and deliver this 
Agreement and to carry out its provisions.  All action on the part of the Purchaser, 
and its managing member and the holder of its membership interest necessary for 
the authorization of the transactions contemplated hereby and for the lawful 
execution and delivery of this Agreement and the performance of the transactions 
contemplated hereby has been or will be effectively taken prior to the Closing.  
Upon its execution and delivery, this Agreement will be valid and binding 
obligations of the Purchaser, enforceable in accordance with its terms, except (a) as 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other 
laws of general application affecting enforcement of creditors’ rights and (b) general 
principles of equity that restrict the availability of equitable remedies. 
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3.3 NO CONFLICT.  Neither the execution and delivery by the Purchaser of this 
Agreement, nor the consummation of the transactions contemplated hereby, nor 
compliance by the Purchaser with any of the provisions hereof, will conflict with or 
result in any violation of or default under, or give rise to a right of termination, 
cancellation or acceleration of any obligation or loss of a material benefit under, (a) 
any judgment or law applicable to the Purchaser, (b) any material contract to which 
the Purchaser is a party or by which any of its assets or property are bound, or (c) 
the constitutional documents of the Purchaser, except in the case of clauses (a) and 
(b) above, for such conflicts, violations, defaults, consents, approvals or breaches 
which would not have any materially adverse effect (including any material delay) 
on the ability of the Purchaser to perform its obligations hereunder. 

3.4 SECURITIES MATTERS.  (a) The Purchaser is acquiring the Shares for its own 
account for investment and not with a view to or for resale in connection with any 
distribution of the Shares in violation of the Securities Act of 1933, as amended (the 
“Securities Act”).  The Purchaser acknowledges and understands that the Shares 
purchased pursuant to this Agreement have not been registered under the Securities 
Act or the securities laws of any state and are issued by reason of specific 
exemptions from registration under the provisions thereof which depend in part 
upon the investment intent of the Purchaser and upon the other representations made 
by the Purchaser in this Agreement.  The Purchaser acknowledges and understands 
that the Company is relying upon the representations, warranties and agreements 
made by the Purchaser in this Agreement.   

(b)  The Purchaser acknowledges and agrees that it may not offer, sell or transfer 
any Shares unless such Shares are registered pursuant to the requirements of the 
Securities Act and of any applicable state or “blue sky” securities laws or 
regulations.  The Purchaser further acknowledges and agrees that there is no 
assurance that any exemption from registration under the Securities Act and any 
applicable state or “blue sky” securities laws or regulations will be available, or if 
available, that such exemption will allow the Purchaser to dispose of or otherwise 
transfer any or all of the Shares in the amounts or at the times that the Purchaser 
may propose. 

(c)  The Purchaser represents that the Company, or any person acting on behalf of 
the Company, has not offered to sell or sold the Shares (or any other securities of the 
Company) to the Purchaser by means of any form of general solicitation or general 
advertising. 

(d)   The Purchaser (i) has such knowledge, sophistication and experience in 
business and financial matters that it is capable of evaluating the merits and risks of 
the transactions contemplated by this Agreement; (ii) has been granted the 
opportunity to ask questions of, and receive satisfactory answers from, 
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representatives of the Company concerning the Company’s business affairs and 
financial condition and the terms and conditions of the purchase of the Shares and 
has had the opportunity to obtain and has obtained any additional information which 
it deems necessary regarding such purchase; (iii) has not relied on any person in 
connection with its investigation of the accuracy or sufficiency of such information 
or its investment decision; (iv) fully understands the nature, scope and duration of 
the limitations applicable to the Shares; and (v) is able to bear the economic risk of 
the investment in the Shares for an indefinite period of time. 

4. ACTIONS BEFORE THE CLOSING. 

4.1 GENERAL.  Each of the parties hereto shall use its commercially reasonable 
efforts, in good faith, to take all actions and to do all things necessary, proper or 
advisable in order to consummate and make effective the transactions contemplated 
by this Agreement and the Stockholders’ Agreement. 

4.2 GOVERNMENT APPROVALS.  Each party hereto shall use its commercially 
reasonable efforts to obtain all authorizations, consents, orders and approvals of, and 
to give all notices to and make all filings with, all Governmental Authorities 
(including those pertaining to the Governmental Approvals) and third parties that 
may be or become necessary for its execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated hereby, and will 
cooperate fully with the other parties in promptly seeking to obtain all such 
authorizations, consents, orders and approvals, giving such notices, and making 
such filings. 

5. CLOSING AND CONDITIONS TO CLOSING.  

5.1 CLOSING.  Upon the terms and subject to the conditions set forth in this 
Agreement, the closing of the transactions contemplated by this Agreement (the 
“Closing”) will take place at 10:00 a.m. (New York, New York local time) on the 
Effective Date, which shall be no later than the third business day after satisfaction 
or (to the extent permitted) waiver of the conditions set forth in Sections 5.2 and 5.3 
below (other than those conditions that by their terms cannot be satisfied until the 
Closing, but subject to the satisfaction or waiver of such conditions at such time), at 
the offices of McGuireWoods LLP, 1345 Avenue of the Americas, New York, New 
York 10105-0106, unless another time, date or place is agreed to in writing by the 
Purchaser and the Company.  The Closing will be deemed to be effective as of 
12:01 AM eastern time on the Effective Date. 

5.1.1 THE PURCHASER’S DELIVERIES.  At the Closing, the Purchaser will 
deliver, or will cause to be delivered, to the Company: 
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5.1.1.1 an amount in US Dollars equal to the difference of the 
Purchase Price and the Effective Date DIP Balance by wire 
transfer of immediately available funds to an account 
designated in writing by the Company in accordance with 
Section 2.2 hereof; 

 
5.1.1.2 counterpart signature pages to the Quad-C Release; and 

 
5.1.1.3 counterpart signature pages to the Stockholders’ Agreement. 

 
5.1.2 THE COMPANY’S DELIVERIES.  At the Closing, the Company will deliver, 

or will cause to be delivered, to the Purchaser: 

5.1.2.1 a certified copy of the Confirmation Order;  
 
5.1.2.2 a certified copy of the charter of the Company, as filed with the 

Secretary of State of the State of Delaware including the 
provisions governing the relative rights and preferences of the 
Shares; 

 
5.1.2.3 counterpart signature pages to the Stockholders’ Agreement; 
 
5.1.2.4 the stock certificates evidencing the Shares; 
 
5.1.2.5 a certificate, signed by a duly authorized officer of the 

Company and dated as of the Effective Date certifying to the 
effect set forth in Exhibit C, as of the Effective Date (the 
“Company Closing Certificate”); and 

 
5.1.2.6 an opinion of White & Case LLP, counsel for the Company, 

dated as of the Effective Date, that states that White & Case 
LLP has reviewed the docket of the Chapter 11 Cases, and 
pleadings and orders served on White & Case LLP in the 
Chapter 11 cases, and White & Case LLP has no knowledge, 
from that review or otherwise, that the Confirmation Order has 
been amended, supplemented, vacated, rescinded, modified or 
stayed. 

  
5.2 CONDITIONS TO OBLIGATIONS OF THE PURCHASER.  The obligations 

of the Purchaser to complete the purchase of the Shares and the other transactions 
contemplated by this Agreement at the Closing are subject to the following 
conditions, any of which may be waived in a writing executed by the Purchaser: 
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5.2.1 The Plan and Disclosure Statement shall have been filed on or before 
December 31, 2008; 

5.2.2 The Disclosure Statement shall have been approved on or before February 
15, 2009; 

5.2.3 A Confirmation Order shall have been entered on the docket of the Chapter 
11 Cases on or before March 31, 2009; 

5.2.4 the Effective Date of the Plan shall have occurred on or before April 15, 
2009; 

5.2.5 neither the Debtors nor the Committee, exercising their fiduciary duties, or 
otherwise, have taken any affirmative action which is materially 
inconsistent with the terms of this Agreement or the Quad-C Plan Support 
Agreement;   

5.2.6 neither the Plan nor any of the Plan Documents shall have been modified 
such that the securities to be received by the Purchaser pursuant to this 
Agreement shall be materially and adversely impacted by such 
modification; 

5.2.7 none of the Chapter 11 Cases shall have been converted to cases under 
chapter 7 of the Bankruptcy Code or have been dismissed, or a trustee or 
examiner with expansive powers shall have been appointed;  

5.2.8 the pro forma business projections, capital structure, and financial and 
operational viability of the Company as contemplated by the Committee 
Plan, must be reasonably acceptable to Quad-C.  Quad-C acknowledges 
that the pro forma business projections and capital structure provided 
within the Ancillary Documents to the SOPUS Plan Support Agreement are 
reasonably acceptable, and if the pro forma business projections and capital 
structure in the Committee Plan as approved at the hearing on the 
Disclosure Statement are not materially worse than those within the 
Ancillary Documents to the SOPUS Plan Support Agreement, the pro 
forma business projections, capital structure, and financial and operational 
viability of the Company in the Committee Plan will be deemed to be 
reasonably acceptable; 

5.2.9 none of the Plan Support Agreements have been terminated;  

5.2.10 the Releases provided to Quad-C in the Debtors’ confirmed plan of 
reorganization are not materially less protective than the Releases provided 
for in the Plan;  
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5.2.11 The Company shall have performed in all material respects all of the 
material covenants and obligations required to be performed by it 
hereunder prior to or as of the Closing; and  

5.2.12 on the Effective Date, the Company shall have delivered to the Purchaser 
all of the deliveries contemplated by Section 5.1.2. 

5.3 CONDITIONS TO OBLIGATIONS OF THE COMPANY.  The obligations of 
the Company to complete the sale of the Shares and the other transactions 
contemplated by this Agreement at the Closing are subject to the following 
conditions, any of which may be waived in a writing executed by the Company: 

5.3.1 The Purchaser shall have performed in all material respects all of the 
material covenants and obligations required to be performed by it 
hereunder prior to or as of the Closing; 

5.3.2 Each representation and warranty of the Purchaser made in Section 3 shall 
be true and correct at and as of the Effective Date as though such 
representations and warranties were made or given on and as of the 
Effective Date, except for representations and warranties that speak as of a 
specific date or time (which need be true and correct only as of such date or 
time);  

5.3.3 All the conditions precedent to confirmation of the Plan and the occurrence 
of the Effective Date shall have been satisfied or waived in accordance 
with the terms of the Plan; and 

5.3.4 On the Effective Date, the Purchaser shall have delivered to the Company 
all of the deliveries contemplated by Section 5.1.1. 

6. SURVIVAL.  The representations, warranties, covenants and agreements made herein 
shall survive any investigation made by the Purchaser and the closing of the transactions 
contemplated hereby.  All statements as to factual matters contained in any certificate or 
other instrument delivered by or on behalf of the Company pursuant hereto in connection 
with the transactions contemplated hereby shall be deemed to be representations and 
warranties by the Company hereunder solely as of the date of such certificate or 
instrument. 

7. INDEMNIFICATION.  The Company shall indemnify and hold harmless the Purchaser 
against and from any losses, claims, damages, liabilities or expenses, including reasonable 
attorneys’ and accountants’ fees and costs and court costs (“Losses”) insofar as the Losses 
(or actions in respect thereof) arise out of or are based upon the falsity or incorrectness as 
of the Closing of any representation or warranty of the Company contained in the 
Company Closing Certificate. Notwithstanding the foregoing, the rights to indemnification 
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pursuant to this Section 7 shall constitute the sole and exclusive remedy from and after the 
Closing with respect to any Losses suffered, sustained, incurred or paid by the Purchaser 
resulting from or arising out of any breach of any representation or warranty (and any 
claims resulting from and related to such breach) made by any person. 

8. FURTHER ASSURANCES AND ASSISTANCE.  Each of the parties hereto agrees to 
execute such other documents or agreements as may be reasonably requested for the 
implementation of this Agreement and the Stockholders’ Agreement, and the 
consummation of the transactions contemplated hereby and thereby.  

9. NOTICES.  Any notices or other communications required or permitted hereunder shall 
be sufficiently given if in writing and personally delivered or sent by registered or 
certified mail, return receipt requested, postage prepaid, or by facsimile (confirmed by 
one- or two-day courier service) or by one- or two-day courier service, addressed as 
follows or to such other address as the parties shall have given notice of pursuant hereto. 

If to the Company: If to the Debtors, to: 
White and Case LLP 
1155 Avenue of the Americas 
New York, NY 10036 
Attn: Gerard Uzzi, Esq. and Lisa Thompson, Esq. 
Telecopier: (212) 354-8113 
Electronic mail: guzzi@ny.whitecase.com; 
lthompson@ny.whitecase.com 

- and -  

Forshey & Prostok LLP 
777 Main Street, Suite 1290 
Ft. Worth, TX 76012 
Attn: Jeff Prostok, Esq. 
Telecopier: (817) 877-4151 
Electronic mail: jpp@forsheyprostok.com 

If to Quad-C: 
 McGuireWoods LLP 
 1345 Avenue of the Americas, 7th Floor 
 New York, NY 10105 
 Attn:  James P. Ricciardi, Esq. 
 Patrick L. Hayden, Esq. 
 Telecopier: (212) 548-2150 
 Electronic mail: jricciardi@mcguirewoods.com; 
 phayden@mcguirewoods.com  
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10. TERMINATION OF THIS AGREEMENT.  The exclusive right of the parties hereto to 
terminate this Agreement and the obligations hereunder is as set forth in this Section 10.  
This Agreement may be terminated and the transactions contemplated hereby may be 
abandoned, at any time prior to the Effective Date:  (a) by either the Purchaser or the 
Company, if the Closing shall not have occurred by April 15, 2009 (or such later date as 
the parties may mutually agree in writing from time to time) (the “Outside Date”), (b) by 
either the Purchaser or the Company, if the Quad-C Plan Support Agreement has been 
validly terminated, (c) by either the Purchaser or the Company, if a Governmental 
Authority shall have issued an order, decree or ruling or taken any other action, in any 
case having the effect of permanently restraining, enjoining or otherwise prohibiting the 
transactions contemplated by this Agreement, which order, decree, ruling or other action is 
final and non-appealable, (d) by the mutual written consent of the parties hereto, or (e) by 
either the Purchaser or the Company in the event of a material breach of this Agreement 
by the non-terminating party if such non-terminating party fails to cure such breach within 
ten (10) business days following notification thereof by the terminating party; provided 
however, Section 13 of this Agreement shall survive termination of this Agreement. 

11. ENTIRE AGREEMENT.  This Agreement, the Exhibits and Schedules hereto represent 
the entire understanding and agreement and supersede all prior agreements, 
understandings or arrangements among the parties hereto with respect to the subject 
matter hereof and can be amended, supplemented or changed, and any provision hereof 
can be waived, only by written instrument making specific reference to this Agreement 
signed by the party against whom enforcement of such amendment, supplement, 
modification or waiver is sought. 

12. SECTION HEADINGS.  The section headings contained in this Agreement are for 
reference purposes only and shall not affect in any way the meaning or interpretation of 
this Agreement. 

13. APPLICABLE LAW; JURISDICTION.  This Agreement shall be governed by and 
construed and enforced in accordance with the law of the State of New York without 
regard to its choice of law provisions.  Each party hereto agrees that it shall bring any 
action or proceeding in respect of any claim arising out of or related to this Agreement or 
the Stockholders’ Agreement exclusively in either (a) the United States District Court for 
the Southern District of New York sitting in New York County or (b) the New York State 
Supreme Court sitting in New York County (the “Chosen Courts”), and solely in 
connection with claims arising under this Agreement or the Stockholders’ Agreement (i) 
irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (ii) waives any 
objection that the Chosen Courts are an inconvenient forum or do not have jurisdiction 
over any party hereto and (iii) agrees that service of process upon such party in any such 
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action or proceeding shall be effective if notice is given in accordance with Section 9 of 
this Agreement. 

14. EXPENSES.  Except as otherwise provided herein, whether or not the transactions 
contemplated hereby are consummated, the parties hereto shall pay their own respective 
expenses.   

15. WAIVER.  Any party may, by written notice to another party:  (a) extend the time for the 
performance of any of the obligations or other actions of such other party; (b) waive any 
inaccuracies in the representations of such other party contained in this Agreement; or (c) 
waive compliance with any of the agreements of such other party contained in this 
Agreement or waive or consent to the modification of performance of any of the 
obligations of such other party.  No other action taken pursuant to this Agreement, 
including without limitation, any investigation by or on behalf of any party, shall be 
deemed to constitute a waiver by the party taking such action of compliance with any 
representation, warranty, condition, or agreement contained herein. 

16. SEVERABILITY.  If any provision of this Agreement shall finally be determined to be 
unlawful, then such provision will be deemed to be severed from this Agreement and 
replaced by a lawful provision which carries out, as closely as possible, the intention of 
the parties and preserves the economic bargain contemplated by this Agreement and, in 
such case, each and every other provision of this Agreement will remain in full force and 
effect. 

17. EXHIBITS AND SCHEDULES.  The Exhibits and Schedules to this Agreement 
constitute integral parts of this Agreement and are hereby incorporated into this 
Agreement by this reference.   

18. PARTIES IN INTEREST.  This Agreement shall be binding upon and inure solely to the 
benefit of each party, and nothing in this Agreement, expressed or implied, other than the 
Quad-C Release when tendered in accordance with the terms hereof, is intended to or shall 
confer upon any other person any right, benefit or remedy of any nature whatsoever under 
or by reason of this Agreement. 

19. NO STRICT CONSTRUCTION.  The language used in this Agreement and the other 
agreements contemplated hereby shall be deemed to be the language chosen by the parties 
to express their mutual intent, and no rule of strict construction shall be applied against 
any party. 

20. ASSIGNMENT.  This Agreement will be binding upon and inure to the  benefit of the 
parties hereto and their respective successors and assigns.  Neither this Agreement nor   
any of the rights, interests or obligations hereunder may be assigned or delegated by any  
party hereto in any manner whatsoever, whether directly or by operation of law or 
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otherwise, without the prior written consent of the other parties hereto; provided, however, 
that the Purchaser may assign its rights, interests and obligations under this Agreement 
(including the right to acquire the Shares) to an Affiliate of the Purchaser. 

21. COUNTERPARTS.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the 
same instrument.  Signatures by fax shall be binding. 

22. CONFIDENTIALITY.  Each party hereto agrees that, except with the prior written 
consent of the other party, it shall at all times keep confidential and not divulge, furnish or 
make accessible to anyone any confidential information, knowledge or data concerning or 
relating to the business or financial affairs of the other parties to which such party has 
been or shall become privy by reason of this Agreement or the Stockholders’ Agreement, 
discussions or negotiations relating to this Agreement or the Stockholders’ Agreement, the 
performance of its obligations hereunder or the ownership of the Shares purchased 
hereunder. 

23. SPECIFIC PERFORMANCE.  The parties hereto understand and agree that money 
damages would not be a sufficient remedy for any breach of this Agreement by any party 
hereto, and further understand and agree that each non-breaching party hereto shall be 
entitled to the remedy of specific performance and injunctive or other equitable relief as a 
non-exclusive remedy of any such breach.   

 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement effective 
as of the day and year first above written. 

      The Purchaser: 

      HAS FUNDING LLC 

      By: ______________, its Managing Member 

         
      By: _____________________________________ 
      Name:  
      Title: 

 

      The Company: 

      HEARTLAND AUTOMOTIVE HOLDINGS, INC. 

      By: ______________________________________ 
      Name: 
      Title: 
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Exhibit A 
Stockholders’ Agreement Term Sheet
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HEARTLAND AUTOMOTIVE HOLDINGS, INC. 
 

Shareholders Agreement 
 
 SUMMARY OF TERMS 
 
 
Parties to the Shareholders Agreement: Certain entities affiliated with Blackstone Mezzanine 

Partners L.P. (collectively, “Blackstone”) and certain 
entities affiliated with [Quad-C] (collectively, “Quad-
C”) and, together with Blackstone and any other 
holder of shares of Preferred Stock or Common Stock 
of Holdings, each a “Holder” and, collectively, the 
“Holders”).   

 
Board of Directors: The Board of Directors will be elected by vote of the 

holders of Heartland Automotive Holdings, Inc.’s 
(“Holdings”) common stock, voting as a single class 
utilizing non-cumulative voting (Class A – 3 votes per 
share, Class B – 1 vote per share).  Holdings’ Board 
of Directors will initially consist of up to seven 
directors.  Notwithstanding the foregoing, the Holders 
agree to the following: 

 
• So long as Quad-C owns Class B Preferred Stock 

and Class  B Common Stock of Holdings which, 
on the Closing Date, had an aggregate purchase 
price of at least $7,500,000, which shall include 
Class B Common Stock with a purchase price of 
at least $3,750,000 (the “Quad-C Minimum 
Hold”), the holders of Class A Common Stock 
agrees to the vote for the election of a director 
nominated by Quad-C (the “Quad-C Director”).  
Such right to nominate a director is not 
transferable.  At the request of the majority of the 
Board, such Quad-C Director shall resign from 
the Board if Quad-C no longer owns the Quad-C 
Minimum. 

• It is the Holders intention that one of Holdings’ 
directors be a member of Holdings’ senior 
management (the “Management Director”). 

 
Quad-C Director Issues: In addition, to requiring approval of the Company’s 

Board of Directors and shareholders (to the extent 
required under corporate law), the following 
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transactions shall require the consent of the Quad-C 
Director, if such director is currently a member of the 
Holdings’ Board of Directors: 

 
• Prior to the five-year anniversary of the Effective 

Date, the incurrence of debt, the proceeds of 
which are utilized to pay a distribution on the 
Series A preferred stock (whether through 
payment of accrued dividends, repurchase, etc.), if 
Holdings’ ratio of total indebtedness to adjusted 
LTM EBITDA after giving effect to such 
incurrence of debt exceeds 5.5x. 

• Approval of a sale of all or substantially all of the 
business of Holdings and its subsidiaries (whether 
effected as a transfer, issuance, or redemption of 
equity securities, a sale of assets, a merger or 
consolidation or otherwise) (a “Sale 
Transaction”).  Such consent right shall not be 
applicable (i) after the thirty-month anniversary of 
the Effective Date if, at the time of such 
transaction approval, the holders of Holdings’ 
Series A Preferred Stock have not received 
payment in full, in cash, of the Series A 
Liquidation Preference; provided that if Quad-C is 
the holder of all of the Series A Preferred Stock at 
the time that definitive agreements with respect to 
a Sale Transaction are entered into by Holdings, 
consent of the Quad-C Director shall be required 
to enter into such Sale Transaction; or (ii) after 
the twelve-month anniversary of the Effective 
Date, if Holdings’ EBITDA for the prior twelve 
months is less than $29 million (any Sale 
Transaction not requiring the Quad-C Director’s 
consent as described above, an “Excluded 
Transaction”).  With respect to any Excluded 
Transaction, there shall be no difference in the 
price per share paid for the Class A Common 
Stock and the Class B Common Stock and the 
indemnity, escrow, and expense obligations shall 
be borne ratably in proportion to claims on 
marginal proceeds. 

• Prior to the eighteen-month anniversary of the 
Effective Date, the sale of Holdings’ common 
stock to Blackstone or its affiliates. 
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• The issuance of indebtedness owed to or sale of 
Holdings’ common stock to Blackstone or its 
affiliates if the proceeds of such issuance or sale 
are used to redeem or otherwise retire any Series 
A Preferred Stock. 

• Other than in connection with acquisitions or 
similar transactions or in connection with 
management incentive plans, the sale of preferred 
stock senior to the Series A Preferred Stock or 
Series A Preferred Stock, in each case, for 
consideration other than cash. 

 
Restrictions on Securities Issuances: Holdings shall not issue indebtedness to Blackstone 

unless approved by Holdings’ Board of Directors, 
including a determination by the Holdings’ Board of 
Directors that such indebtedness is being issued to 
Blackstone on terms no less favorable to the 
Company than those that would be available from 
unaffiliated lenders. 

 
 Holdings shall not issue common stock to Blackstone 

unless such issuance is approved by a majority of the 
disinterested members of Holdings’ Board of 
Directors or Holdings’ Board of Directors determines 
in good faith that such stock is being issued for fair 
value. 

 
Quad-C Purchase Option: At any time prior to the thirty-month anniversary of 

the Effective Date, Quad-C shall have the right to 
purchase the Series A Preferred Stock for a cash 
purchase price equal to the Series A Preferred Stock 
Liquidation Preference. 

 
Drag-Along Rights:  Subject to the approval rights of the Quad-C Director 

 described above, Blackstone shall have the right to 
cause a sale of all or substantially all of the business 
of Holdings and its subsidiaries (whether effected as a 
transfer, issuance, or redemption of equity securities, 
a sale of assets, a merger or consolidation or 
otherwise), including the right to initiate a sale 
process and direct and control all decisions in 
connection therewith, including the hiring or 
termination of any investment bank or professional 
adviser, provided that Blackstone shall not be 
permitted to hire Blackstone or any of its affiliates as 
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such investment bank or professional adviser, and 
shall have customary drag-along rights in connection 
therewith, including the right to require each equity 
holder of Holdings (i) to vote for, consent to and raise 
no objections against any such transaction, (ii) to 
waive any dissenter’s rights, appraisal rights or 
similar rights in connection therewith, (iii) as 
applicable, to transfer its equity securities in 
connection therewith, and (iv) to take all actions in 
connection therewith as are reasonably requested by 
Blackstone, including the execution of such 
agreements and such instruments and other actions to 
provide customary representations, warranties, 
covenants, indemnities and escrow arrangements 
relating to such transaction; provided that there is no 
difference in the price per share proposed to be paid 
for the Class A Common Stock and the Class B 
Common Stock and that indemnity, escrow, and 
expense obligations are borne ratably in proportion to 
claims on marginal proceeds. 

 
Tag-Along Rights: Quad-C shall have the opportunity to participate in 

any sale of Class A Common Stock by holders of the 
Class A Common Stock (carve-out for cumulative 
sales of up to 10% of the Class A Common Stock).  
Quad-C shall have the opportunity to sell Class B 
Common Stock in such sale on a pro rata basis based 
on the number of shares held by the holders of the 
Class A Common Stock participating in such sale and 
Quad-C shall receive the same consideration, on a per 
share basis, as the consideration received by the 
holders of the Class A Common Stock participating in 
such sale. 

 
 Blackstone shall have the opportunity to participate in 

any sale of Class B Common Stock by holders of the 
Class B Common Stock (carve-out for cumulative 
sales of up to 10% of the Class B Common Stock).  
Blackstone shall have the opportunity to sell Class A 
Common Stock in such sale on a pro rata basis based 
on the number of shares held by the holders of the 
Class B Common Stock participating in such sale and 
Blackstone shall receive the same consideration, on a 
per share basis, as the consideration received by the 
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holders of the Class B Common Stock participating in 
such sale. 

 
Pre-Emptive Rights: Holders of the Class A and Class B Common Stock 

shall have pre-emptive rights to purchase up to their 
proportionate share of any proposed issuance of debt 
(other than senior secured debt or debt incurred in 
connection with a supply contract), preferred stock or 
common stock by Holdings (based on their relative 
holdings of shares Holdings’ common stock), subject 
to exclusions for issuances to management and other 
customary exclusions.  With respect to issuances of 
such securities for consideration other than cash, the 
pre-emptive rights will include provisions to convert 
such non-cash consideration into a cash value to allow 
the pre-emptive rights to be utilized. 

 
Voting Rights Agreement: With respect to all matters subject to a shareholder 

vote, the Class A Common Stock and Class B 
Common Stock shall vote as a single class (Class A – 
3 votes per share, Class B – 1 vote per share).  
Holders of the Series B Preferred Stock and Class B 
Common Stock shall enter into a voting rights 
agreement requiring such holders to vote their shares 
in support of (and otherwise not object to) any 
transaction effected by Holdings’ Board of Directors 
or the holders of Class A Common Stock so long as 
such transaction is consistent with the transactions 
contemplated by this term sheet or the term sheets 
describing Holdings’ Common Stock, Series A 
Preferred Stock or Series B Preferred Stock.  
Holdings’ Board of Directors shall not approve any 
matter or take any action that would materially and 
disproportionately adversely affect the Class B 
Common Stock relative to the Class A Common 
Stock. 

 
Certain Related Party Transactions: The parties to this term sheet hereby agree to 

negotiate in good faith regarding prohibitions on 
certain related party transactions. 

 
Governing Law:     The Shareholders Agreement shall be governed by 

and construed in accordance with the laws of the State 
of New York.  The Shareholders Agreement shall 
provide that the venue for any suit to enforce such 
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agreement shall be a state or federal court in New 
York County. 
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Exhibit B 
Copy of the Plan 
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[The Plan] 
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Exhibit C 
Company Closing Certificates  

 

1.  ORGANIZATION AND GOOD STANDING AND QUALIFICATION.  As of the 
Effective Date, the Company shall be a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware.   

2.    POWER AND AUTHORITY.  As of the Effective Date, the Company shall have all 
requisite corporate power and authority to own, lease, operate and encumber its properties and 
assets, to execute and deliver this Agreement, to issue and sell the Shares, to carry out the 
provisions of this Agreement, and to carry on its businesses and operations as presently 
conducted and as presently proposed to be conducted. 

3.  AUTHORIZATION; BINDING OBLIGATIONS.   All corporate action on the part of the 
Company, its officers, directors and stockholders necessary for the authorization of this 
Agreement, the performance of all obligations of the Company hereunder at the Closing and the 
authorization, sale, issuance and delivery of the Shares pursuant hereto have been taken on or 
prior to the Closing.  As of the Effective Date, the Agreement shall be valid and binding 
obligations of the Company enforceable in accordance with its terms, except (a) as limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general 
application affecting enforcement of creditors’ rights, and (b) general principles of equity that 
restrict the availability of equitable remedies.   

4.  CAPITALIZATION.   At the Effective Date, the sale of the Shares shall not be subject to 
any pre-emptive rights or rights of first refusal that will not have been modified pursuant to the 
Plan, waived or properly complied with.  At the Effective Date, the issued and outstanding 
Shares acquired hereunder (a) shall be duly authorized and validly issued to the Purchaser, (b) 
shall be fully paid and non-assessable and (c) shall be issued in compliance with all applicable 
state and federal laws, including title 11 of the United States Code, concerning the issuance of 
securities.  As of the Effective Date, there shall be no outstanding options, warrants, rights 
(including conversion or pre-emptive rights and rights of first refusal), proxy or stockholder 
agreements (other than the Stockholders’ Agreement), or agreements of any kind for the 
purchase or acquisition from the Company of any of its securities.   

 

 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 116 of 197




 
 

 

NEWYORK 6686624 (2K)   
 

 

SCHEDULE 7 

NEW CLASS A PREFERRED STOCK TERM SHEET 
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HEARTLAND AUTOMOTIVE HOLDINGS, INC. 
 

Series A Preferred Stock  
 
 PREFERRED STOCK SUMMARY OF TERMS 
 
 
Issuer of Preferred Stock:  Heartland Automotive Holdings, Inc. (“Holdings”), a 

Delaware corporation. 
 
Preferred Stock Holders: Certain entities affiliated with Blackstone Mezzanine 

Partners L.P. (collectively, “Blackstone”).   
 
Issue: Series A Preferred Stock (the “Series A Preferred 

Stock”). 
 
Authorized and Issued Shares of  
Series A Preferred Stock:   There shall be one million two hundred thousand 

(1,200,000) authorized shares of Series A Preferred 
Stock, one million (1,000,000) of which shall be 
issued to Blackstone in satisfaction of $64.06 million 
of its claim pursuant to the plan of reorganization for 
the Debtors as filed on November __, 2008 (the “Plan 
of Reorganization”).   

 
Mandatory Redemption:  The Series A Preferred Stock will be subject to 

mandatory redemption at the Liquidation Preference 
(as defined below) on the ten-year anniversary of the 
effective date of the Plan of Reorganization (the 
“Effective Date”). 

 
Optional Redemption:  The Series A Preferred Stock may be redeemed at any 

time at the Company’s option upon payment in cash 
of the Liquidation Preference (as defined below). 

 
Dividends: Holders of Series A Preferred Stock (each a “Holder”) 

shall be entitled to receive, when and as declared by 
the Board of Directors of Holdings, out of funds 
legally available therefor, dividends on the Series A 
Preferred Stock at a rate equal to 12.5% per annum 
(the “Dividend Rate”) of the current Liquidation 
Preference (as defined below), in preference to any 
distribution on Junior Securities (as defined below), 
which dividends shall accrue from the date of 
issuance of the Series A Preferred Stock and, unless 
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declared and paid in full in cash, will compound on a 
quarterly basis at the Dividend Rate.  No dividend or 
distribution, except for regularly scheduled payment 
in kind dividends, shall be made in respect of Junior 
Securities, including, without limitation, any 
repurchase, redemption or other direct or indirect 
acquisition of Junior Securities by Holdings, long as 
any Series A Preferred Stock is outstanding (subject 
to a carve-out for repurchases of Junior Securities 
from current and former employees, directors and 
managers with annual and aggregate maximums to be 
agreed upon).   

 
Ranking: With respect to dividends, distributions, redemptions, 

repurchases and rights on liquidation, winding up and 
dissolution, the Series A Preferred Stock will rank 
senior to (a) all classes of common stock of Holdings 
and (b) each other class of capital stock or series of 
preferred stock issued by Holdings (whether 
outstanding on the Effective Date or issued thereafter, 
including, without limitation, the Series B Preferred 
Stock) ((a) and (b) above, the “Junior Securities”).  

 
Additional Preferred Stock: Holdings shall not issue additional Series A Preferred 

Stock without the consent of the holders of a majority 
of the Series A Preferred Stock, other than shares of 
Series A Preferred Stock issued pursuant to 
management incentive plans approved by Holdings’ 
Board of Directors.   

 
Liquidation Preference:  In the event of any liquidation or dissolution or 

winding up of the affairs of Holdings, whether 
voluntary or involuntary (a “Liquidation Event”), or 
the occurrence of a Liquidity Event (to be defined), 
the Holders shall be entitled (prior and in preference 
to any distribution of any assets of Holdings to the 
holders of Junior Securities by reason of their 
ownership thereof) to receive, an amount in cash (the 
“Liquidation Preference”) equal to $[64.06] per share 
of Series A Preferred Stock plus an amount equal to 
all accrued and unpaid dividends thereon (whether or 
not there are funds of Holdings legally available for 
the payment of dividends) to and including the date of 
final distribution.  Pursuant to management incentive 
plans approved by Holdings’ Board of Directors, 
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additional shares of Series A Preferred Stock may be 
issued to and other incentive compensation 
arrangements may be entered into with Holdings’ 
management which would participate in value senior 
to or pari passu with the Series A Preferred Stock. 

 
Voting Rights: None other than those required as a matter of 

corporate law and section 1123(a)(6) of the United 
States Bankruptcy Code. 

 
Transferability: The Series A Preferred Stock shall be transferable by 

the Holders thereof (other than to a competitor of 
Holdings, other than in connection with a Sale 
Transaction (as defined in the Shareholders 
Agreement) approved by Holdings’ Board of 
Directors, including, when required, the consent of 
the Quad-C Director), subject to the terms of the 
Shareholders Agreement.  

 
Governing Law:     The Series A Preferred Stock shall be governed by 

and construed in accordance with the laws of the State 
of Delaware. 
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HEARTLAND AUTOMOTIVE HOLDINGS, INC. 
 

Series B Preferred Stock  
 
 PREFERRED STOCK SUMMARY OF TERMS 
 
 
Issuer of Preferred Stock:  Heartland Automotive Holdings, Inc. (“Holdings”), a 

Delaware corporation. 
 
Preferred Stock Purchaser: Certain entities affiliated with [Quad-C] (collectively, 

“Quad-C”).   
 
Issue: Series B Preferred Stock (the “Series B Preferred 

Stock”). 
 
Authorized and Issued Shares of  
Series B Preferred Stock:   There shall be one million two hundred thousand 

(1,200,000) authorized shares of Series B Preferred 
Stock, one million (1,000,000) of which shall be 
issued to Quad-C pursuant to the Series B Preferred 
Stock Purchase Agreement.   

 
Purchase Price:    $23,000,000. 
 
Closing Date:     The effective date of the plan of reorganization for the 

Debtors as filed on November __, 2008 (the “Plan of 
Reorganization”). 

 
Mandatory Redemption:  The Series B Preferred Stock will be subject to 

mandatory redemption at the Liquidation Preference 
on the eleven-year anniversary of the effective date of 
the Plan of Reorganization (the “Effective Date”). 

 
Optional Redemption:  Subject to the restrictions described below, the Series 

B Preferred Stock may be redeemed at any time at the 
Company’s option upon payment in cash of the 
Liquidation Preference (as defined below). 

 
Dividends: Holders of Series B Preferred Stock (each a “Holder”) 

shall be entitled to receive, when and as declared by 
the Board of Directors of Holdings, out of funds 
legally available therefor, dividends on the Series B 
Preferred Stock at a rate equal to 12.5% per annum 
(the “Dividend Rate”) of the current Liquidation 
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Preference (as defined below), in preference to any 
distribution on Junior Securities (as defined below), 
which dividends shall accrue from the date of 
issuance of the Series B Preferred Stock and, unless 
declared and paid in full in cash, will compound on a 
quarterly basis at the Dividend Rate.  No dividend or 
distribution, except for regularly scheduled payment 
in kind dividends, shall be made in respect of the 
Series B Preferred Stock, including, without 
limitation, any repurchase, redemption or other direct 
or indirect acquisition of any Series B Preferred 
Stock, as long as any Series A Preferred Stock is 
outstanding.  

 
 No dividend or distribution in respect of Junior 

Securities, including, without limitation, any 
repurchase, redemption or other direct or indirect 
acquisition of Junior Securities by Holdings, shall be 
made as long as any Series B Preferred Stock is 
outstanding (subject to a carve-out for repurchases of 
Junior Securities from current and former employees, 
directors and managers with annual and aggregate 
maximums to be agreed upon).   

 
Ranking: With respect to dividend rights and rights on 

liquidation, winding up and dissolution, the Series B 
Preferred Stock will rank junior to the Series A 
Preferred Stock and senior to (a) all classes of 
common stock of Holdings and (b) each other class of 
capital stock or series of preferred stock issued by 
Holdings other than the Series A Preferred Stock and 
any preferred stock that ranks senior to the Series A 
Preferred Stock (whether outstanding on the Effective 
Date or issued thereafter) ((a) and (b) above, the 
“Junior Securities”).  

 
Additional Preferred Stock: Holdings shall not issue additional Series B Preferred 

Stock without the consent of the holders of a majority 
of the Series B Preferred Stock, other than shares of 
Series B Preferred Stock issued pursuant to 
management incentive plans approved by Holdings’ 
Board of Directors.  

 
Liquidation Preference:  In the event of any liquidation or dissolution or 

winding up of the affairs of Holdings, whether 
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voluntary or involuntary (a “Liquidation Event”), or 
the occurrence of a Liquidity Event (to be defined), 
the Holders shall be entitled (prior and in preference 
to any distribution of any assets of Holdings to the 
holders of Junior Securities by reason of their 
ownership thereof) to receive, an amount in cash (the 
“Liquidation Preference”) equal to $23.00 per share 
of Series B Preferred Stock plus an amount equal to 
all accrued and unpaid dividends thereon (whether or 
not there are funds of Holdings legally available for 
the payment of dividends) to and including the date of 
final distribution.  Such Liquidation Preference shall 
only be payable to holders of the Series B Preferred 
Stock if the holders of Holdings’ Series A Preferred 
Stock have received payment in full, in cash, of the 
Series A Liquidation Preference and the holders of 
any preferred stock that ranks senior to the Series A 
Preferred Stock have received payment in full, in 
cash, of such preferred stock’s liquidation preference. 
Pursuant to management incentive plans approved by 
Holdings’ Board of Directors, additional shares of 
Series B Preferred Stock may be issued to and other 
incentive compensation arrangements may be entered 
into with Holdings’ management which would 
participate in value senior to or pari passu with the 
Series B Preferred Stock. 

 
 
Voting Rights: None other than those required as a matter of 

corporate law and section 1123(a)(6) of the United 
States Bankruptcy Code. 

 
Transferability: The Series B Preferred Stock shall be transferable by 

the Holders thereof (other than to a competitor of 
Holdings, other than in connection with a Sale 
Transaction (as defined in the Shareholders 
Agreement) approved by Holdings’ Board of 
Directors, including, when required, the consent of 
the Quad-C Director), subject to the terms of the 
Shareholders Agreement.  

 
Closing Conditions:  As contained in the Quad-C Contribution Documents. 
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Governing Law:     The Series B Preferred Stock shall be governed by 
and construed in accordance with the laws of the State 
of Delaware.  The agreements related the Series B 
Preferred Stock shall provide that the venue for any 
suit to enforce such agreements shall be a state or 
federal court in New York County. 

 
 
 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 125 of 197




 
 

 

NEWYORK 6686624 (2K)   
 

 

SCHEDULE 9 

NEW COMMON STOCK TERM SHEET 

 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 126 of 197




.   
 

C - 1 
 

HEARTLAND AUTOMOTIVE HOLDINGS, INC. 
 

Common Stock 
 
 SUMMARY OF TERMS 
 
Class A Common Stock 
Issuer of Class A Common Stock:  Heartland Automotive Holdings, Inc. (“Holdings”), a 

Delaware corporation. 
 
Class A Holders: Certain entities affiliated with Blackstone Mezzanine 

Partners L.P. (collectively, “Blackstone”).   
 
Authorized and Issued Shares of  
Class A Common Stock:   There shall be three hundred million (300,000,000) 

authorized shares of Class A common stock of 
Holdings (the “Class A Common Stock”).  
200,000,000 shares of Class A Common Stock shall 
be issued to Blackstone in connection with the 
settlement of a portion of its claims ($3,333,333) 
pursuant to the plan of reorganization for the Debtors 
as filed on November __, 2008 (the “Plan of 
Reorganization”).  

 
Voting:  The Class A Common Stock shall have three votes 

per share with respect to all matters which require a 
vote of Holdings’ shareholders, including the election 
of the Holdings’ Board of Directors.  With respect to 
all matters requiring a vote of Holdings’ shareholders, 
The Class A Common Stock and Class B Common 
Stock shall vote as a single class of stock (Class A – 3 
votes per share; Class B – 1 vote per share). 

 
Economic Rights: All classes of common stock shall have the same 

rights, except solely for voting rights, determined on a 
per share basis. 

 
Transferability: The Class A Common Stock shall be transferable by 

the Holders thereof (other than to a competitor of 
Holdings, other than in connection with a Sale 
Transaction (as defined in the Shareholders 
Agreement) approved by Holdings’ Board of 
Directors, including, when required, the consent of 
the Quad-C Director), subject to the terms of the 
Shareholders Agreement. 
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Class B Common Stock 
Issuer of Class B Common Stock:  Holdings. 
 
Class B Holders: Certain entities affiliated with [Quad-C] (collectively, 

“Quad-C”).   
 
Authorized and Issued Shares of  
Class B Common Stock:   There shall be four hundred million (400,000,000) 

authorized shares of Class B common stock of 
Holdings (the “Class B Common Stock”).  
300,000,000 shares of Class B Common Stock shall 
be issued to Quad-C for a cash purchase price of 
$5,000,000; pursuant to a stock purchase agreement 
attached as an exhibit to the Quad-C Plan Support 
Agreement.  ] 

 
Closing Date:     The effective date of the plan of reorganization for the 

Debtors as filed on November __, 2008 (the “Plan of 
Reorganization”). 

 
Voting:  The Class B Common Stock shall have one vote per 

share with respect to all matters which require a vote 
of Holdings’ shareholders, including the election of 
the Holdings’ Board of Directors.  With respect to all 
matters requiring a vote of Holdings’ shareholders, 
The Class A Common Stock and Class B Common 
Stock shall vote as a single class of stock (Class A – 3 
votes per share; Class B – 1 vote per share). 

 
Economic Rights: All classes of common stock shall have the same 

rights, except solely for voting rights, determined on a 
per share basis. 

 
Transferability: The Class B Common Stock shall be transferable by 

the Holders thereof (other than to a competitor of 
Holdings, other than in connection with a Sale 
Transaction (as defined in the Shareholders 
Agreement) approved by Holdings’ Board of 
Directors, including, when required, the consent of 
the Quad-C Director), subject to the terms of the 
Shareholders Agreement. 
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Closing Conditions: As contained in the Quad-C Contribution Documents. 
 
Current Common Stock: Current holders of Holdings common stock (456,275 

shares) shall be holders of Class B Common Stock.   
 
Governing Law:     The agreements related to the Common Stock shall be 

governed by and construed in accordance with the 
laws of the State of New York.  The agreements 
related the Common Stock shall provide that the 
venue for any suit to enforce such agreements shall be 
a state or federal court in New York County. 
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Term Sheet For H-II Replacement Facility 

Terms to be agreed upon or otherwise ordered by the Bankruptcy Court. 
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Term Sheet For Replacement H-I Notes 

Terms to be agreed upon or otherwise ordered by the Bankruptcy Court. 
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NEW UNSECURED NOTE TERM SHEET 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

FORT WORTH DIVISION

)
In re: ) Chapter 11 Case

)
HEARTLAND AUTOMOTIVE
HOLDINGS, INC., et al.,

)
)

Case No. 08-40047 (RFN)

) Jointly Administered
Debtors. )

JOINT CHAPTER 11 PLAN OF REORGANIZATION
FOR HEARTLAND AUTOMOTIVE HOLDINGS, INC.,

AND ITS AFFILIATED DEBTORS

Dated:  November 21, 2008

WHITE & CASE LLP CADWALADER, WICKERSHAM & TAFT LLP
Thomas E Lauria Andrew M. Troop
Gerard Uzzi Ingrid Bagby
Lisa Thompson David Leamon
Matt Garofalo One World Financial Center
1155 Avenue of the Americas New York, NY  10281
New York, NY 10036 Telephone: (212) 504-6000
Telephone: (212) 819-8200 Facsimile: (212) 504-6666
Facsimile: (212) 354-8113

FORSHEY & PROSTOK LLP MUNSCH HARDT KOPF & HARR, P.C.
Jeff P. Prostok Joseph J. Wielebinski
777 Main Street Suite 1290 Kevin M. Lippman
Ft. Worth, TX 76012 3800 Lincoln Plaza
Telephone: (817) 877-8855 500 North Akard Street
Facsimile: (817) 877-4151 Dallas, TX  75201

Telephone: (214) 855-7500
Facsimile: (214) 855-7584

COUNSEL FOR THE DEBTORS AND COUNSEL FOR THE OFFICIAL
DEBTORS IN POSSESSION COMMITTEE OF UNSECURED CREDITORS
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The Official Committee of Unsecured Creditors of Heartland Automotive 
Holdings, Inc. and its affiliated debtors in the above-captioned jointly administered chapter 11 
cases (the “Committee”), together with Heartland Automotive Holdings, Inc. and its affiliated 
debtors in the above-captioned jointly administered chapter 11 cases (the “Debtors”), hereby 
propose the following joint chapter 11 plan of reorganization: 

ARTICLE I.

DEFINITIONS

In this Plan, the following definitions apply:

1.1. “Administrative Expense Claim” means any right to payment, whether secured or 
unsecured, constituting a cost or expense of administration of any of the Chapter 11 Cases under 
sections 503(b) and 507(a)(2) of the Bankruptcy Code, including, without limitation, any actual 
and necessary costs and expenses of preserving the Debtors’ estates, any actual and necessary 
costs and expenses of operating the Debtors’ businesses, any indebtedness or obligations 
incurred or assumed by the Debtors, as debtors in possession, during the Chapter 11 Cases 
including, without limitation, for the acquisition or lease of property or an interest in property or 
the rendition of services, and any allowances of compensation and reimbursement of expenses to 
the extent allowed by Final Order under section 330 or 503 of the Bankruptcy Code.

1.2. “Affiliate” means, with respect to any Person, all Persons that would fall within the 
definition assigned to such term in section 101(2) of the Bankruptcy Code, if such Person was a 
debtor in a case under the Bankruptcy Code.

1.3. “Allowed” means, with respect to a Claim: (i) any Claim against any Debtor which has 
been listed by such Debtor in the Schedules, as such Schedules may be amended by the Debtors 
from time to time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not 
disputed or contingent and for which no contrary proof of claim has been filed, (ii) any timely 
filed, liquidated, non-contingent Claim as to which the time for objection permitted by the Plan 
has expired and no objection has been interposed, or (iii) any Claim expressly allowed by a Final 
Order or by agreement in accordance with the provisions of the Plan.

1.4. “Assets” means, with respect to any Debtor, all of such Debtor’s right, title and interest 
of any nature in property of any kind, wherever located, as specified in section 541 of the 
Bankruptcy Code. 

1.5. “Avoidance Actions” means all Causes of Action of the Estates that arise under chapter 
5 of the Bankruptcy Code.

1.6. “Ballot” means those certain ballots sent to holders of Claims and Equity Interests for 
purposes of voting on the Plan.

1.7. “Balloting Agent” means Epiq Bankruptcy Solutions, LLC.

1.8. “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified at title 11 of 
the United States Code, as amended from time to time and applicable to the Chapter 11 Cases.
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1.9. “Bankruptcy Court” means the United States Bankruptcy Court for the Northern 
District of Texas, Fort Worth Division, or such other court having jurisdiction over the Chapter 
11 Cases.

1.10. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as prescribed by 
the United States Supreme Court pursuant to section 2075 of title 28 of the United States Code 
and as applicable to the Chapter 11 Cases.

1.11. “Blackstone Debt Claims” means any and all Claims against any of the Debtors arising 
from the Subordinated Note Purchase Agreement, Blackstone Notes or any other documents 
appurtenant thereto, as applicable, which, subject to the occurrence of the Effective Date, shall 
be deemed Allowed in the amount of $67,397,562.74.

1.12. “Blackstone Notes” means the notes purchased under the Subordinated Note Purchase 
Agreement, and any other documents appurtenant thereto, as applicable.

1.13. “Business Day” means any day other than a Saturday, a Sunday or any other day on 
which commercial banks are required or authorized to close for business in New York, New 
York.

1.14. “Cash” means legal tender of the United States of America or readily marketable direct 
obligations of, or obligations guaranteed by, the United States of America.

1.15. “Cash Collateral Order” means the order of the Bankruptcy Court, dated March 20, 
2008, granting the Debtors’ authority to use cash collateral on a final basis.

1.16. “Cash Option” has the meaning set forth in Article 5.5.

1.17. “Causes of Action” means all claims, rights, actions, causes of action, liabilities, 
obligations, suits, debts, remedies, dues, sums of money, accounts, reckonings, bonds, bills, 
specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, 
damages or judgments, whether known or unknown, liquidated or unliquidated, fixed or 
contingent, matured or unmatured, foreseen or unforeseen, asserted or unasserted, arising in law, 
equity or otherwise.

1.18. “Certificate of Designation” means each certificate of designation pursuant to which 
each class of New Preferred Stock has been issued.  Each Certificate of Designation is a Plan 
Document.

1.19. “Chapter 11 Cases” means the cases commenced under chapter 11 of the Bankruptcy 
Code pending before the Bankruptcy Court with respect to each of the Debtors styled as In re 
Heartland Automotive Holdings, Inc., et al., Chapter 11 Case No. 08-40047 (RFN), Jointly 
Administered.

1.20. “Claim” means (a) any right to payment, whether or not such right is known or unknown, 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, or unsecured; or (b) any right to an equitable remedy for 
breach of performance if such breach gives rise to a right of payment, whether or not such right 
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to an equitable remedy is known or unknown, reduced to judgment, fixed, contingent, matured, 
unmatured, disputed, undisputed, secured, or unsecured.

1.21. “Claims Agent” means the entity designated by order of the Bankruptcy Court to process 
proofs of claim.

1.22. “Committee” has the meaning set forth in the preamble.

1.23. “Confirmation Date” means the date on which the clerk of the Bankruptcy Court enters 
the Confirmation Order on the docket of the Bankruptcy Court.

1.24. “Confirmation Hearing” means the hearing held by the Bankruptcy Court, as it may be 
continued from time to time, to consider confirmation of the Plan pursuant to section 1129 of the 
Bankruptcy Code.

1.25. “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan.

1.26. “Contested Claim” means any Claim that is not an Allowed Claim or a Disallowed 
Claim.

1.27. “Contested Claims Reserve” means a reserve of Cash that may be established in 
accordance with Article 11.5 of the Plan. 

1.28. “Convenience Class Claim” means a Claim, excluding a Claim for principal and interest 
based on a note issued under any indenture or credit agreement, against any of the Debtors that 
otherwise would be a General Unsecured Claim that is for $1,000 or less.

1.29. “Contingent Assumption and Assignment Agreement” means any agreements between 
the Debtors, JLI (or an Affiliate thereof) or landlords party thereto, providing for the assignment 
to JLI (or an Affiliate thereof) of the Debtors’ interest in real property upon the occurrence of 
certain enumerated conditions.

1.30. “Cure Cost” means any amount payable by a Debtor pursuant to Article 12.2 of the Plan 
and section 365(b)(1) of the Bankruptcy Code.

1.31. “Debt Claim” means a Claim against any of the Debtors arising under the Original Debt 
Documents.

1.32. “Debtor” means Heartland, and its direct and indirect subsidiaries that are debtors in the 
Chapter 11 Cases as identified on Exhibit A annexed hereto.

1.33. “Debtor-in-Possession” means any Debtor, in its capacity as a debtor-in-possession 
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

1.34. “DIP Agent” means HAS Funding LLC as agent for the DIP Lenders under the DIP 
Loan Facility.
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1.35. “DIP Claim” means any Claim of the DIP Agent and DIP Lenders under the DIP Loan 
Facility.

1.36. “DIP Lender” means a lender under the DIP Loan Facility.

1.37. “DIP Loan Facility” means that certain credit agreement entered into on March 31, 2008 
by the Debtors that are parties thereto, as borrowers, the DIP Agent as lead arranger, and the DIP 
Lenders, together with all documents, instruments and agreements executed or entered into in 
connection therewith, and any amendments thereto.

1.38. “DIP Order” has the meaning set forth in Article 6.2(e).

1.39. “Disallowed” when used with respect to a Claim, means a Claim, or such portion of a 
Claim, that has been disallowed by a Final Order.

1.40. “Disbursing Agent” means the Reorganized Debtors, in (a) making the Plan 
Distributions contemplated under the Plan, the Confirmation Order, or any other relevant Final 
Order, and (b) performing any other act or task that is or may be delegated to the Disbursing 
Agent under the Plan. 

1.41. “Disclosure Statement” means the Disclosure Statement filed with respect to the Plan, 
as it may be amended or modified from time to time.

1.42. “Disclosure Statement Order” means the order entered by the Bankruptcy Court 
(a) approving the Disclosure Statement as containing adequate information required under 
section 1125 of the Bankruptcy Code, and (b) authorizing the use of the Disclosure Statement for 
soliciting votes on the Plan.

1.43. “Distribution Date” means, with respect to any Claim, (i) the Effective Date or a date 
that is as soon as reasonably practicable after the Effective Date, if such Claim is then an 
Allowed Claim, or (ii) a date that is as soon as reasonably practicable after the date such Claim 
becomes Allowed, if not Allowed on the Effective Date.

1.44. “Dymas” means Dymas Funding Company, LLC, as administrative agent for the H-II 
Lenders.

1.45. “Effective Date” means a date selected by the Debtors which must be a Business Day 
that is no later than thirty (30) Business Days after all of the conditions specified in Article 14.2 
have been satisfied or waived (to the extent subject to waiver), but must in no case be later than 
June 30, 2009 unless consented to by the Committee and the Debtors.

1.46. “Effective Date DIP Balance” has the meaning set forth in Article 13.3(c).

1.47. “Entity” means any person or organization created by law, including, without limitation, 
any individual, company, corporation, limited liability company, partnership, association, joint 
stock company, joint venture, estate, trust, unincorporated organization, or government or any 
political subdivision thereof.
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1.48. “Equity Interest” means any outstanding ownership interest in any of the Debtors, 
including without limitation, interests evidenced by common or preferred stock, membership 
interests and options or other rights to purchase or otherwise receive any ownership interest in 
any of the Debtors and any right to payment or compensation based upon any such interest, 
whether or not such interest is owned by the holder of such right to payment or compensation.

1.49. “Estate” means the estate of any Debtor created by section 541 of the Bankruptcy Code 
upon the commencement of the Chapter 11 Cases.

1.50. “Fee Application” means an application for allowance and payment of a Fee Claim.

1.51. “Fee Claim” means a Claim of a Professional.

1.52. “Final Order” means (a) an order or judgment of the Bankruptcy Court or any other 
court or adjudicative body as to which the time to appeal, petition for certiorari, or move for 
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other 
proceedings for reargument or rehearing is then pending, or (b) in the event that an appeal, writ 
of certiorari, reargument, or rehearing thereof has been sought, such order of the Bankruptcy 
Court or any other court or adjudicative body shall have been affirmed by the highest court to 
which such order was appealed, or certiorari has been denied, or from which reargument or 
rehearing was sought, and the time to take any further appeal, petition for certiorari or move for 
reargument or rehearing shall have expired; provided, that no order shall fail to be a Final Order 
solely because of the possibility that a motion pursuant to section 502(j) of the Bankruptcy Code, 
Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or Bankruptcy Rule 9024 may be 
filed with respect to such order.

1.53. “Franchise Agreement” means any agreement between any of the Debtors and JLI 
pursuant to which any of the Debtors operate quick oil-change centers under the service mark 
“Jiffy Lube.” 

1.54. “General Unsecured Claim” means any unsecured Claim against a Debtor, other than 
an Administrative Expense Claim, a Blackstone Debt Claim, a Convenience Class Claim, an H-I 
Lender Claim, an H-II Lender Claim, an Intercompany Claim, a Priority Tax Claim, a Priority 
Non-Tax Claim, a JLI Claim or a SOPUS Claim.

1.55. “Guaranty” means any guaranty by one or more Debtors of an obligation of any other 
Debtors.

1.56. “Guaranty Claims” means any Claim arising out of a Guaranty. Guaranty Claims shall 
be classified as General Unsecured Claims.

1.57. “Heartland” means Heartland Automotive Holdings, Inc., a Delaware corporation, one 
of the Debtors and Debtors-in-Possession in the Chapter 11 Cases.

1.58. “Heartland Common Stock Interest” means any outstanding ownership interest in 
Heartland evidenced by common stock held as of the Petition Date.

1.59. “H-I Lenders” means the loan servicers under the Original H-I Notes.
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1.60. “H-I Lender Claim” means a Claim against any of the Debtors arising under the 
Original H-I Notes.

1.61. “H-II Lenders” means the lenders under the Original H-II Secured Credit Facility.

1.62. “H-II Lender Claim” means a Claim against any of the Debtors arising under the 
Original H-II Secured Credit Facility.

1.63. “H-II Lender Subordination Agreement” means that certain Amended and Restated 
Subordination Agreement, dated as of February 27, 2006, by and among BMP-SPV (J) Ltd., 
Blackstone Mezzanine Holdings, L.P., certain of the Debtors, and Dymas.

1.64. “H-II Replacement Facility” means that certain secured term loan facility between the 
Reorganized Debtors and Dymas, governing the beneficial interest to be distributed to Dymas on 
behalf of the holders of Allowed H-II Lender Claims, in replacement of the Original H-II 
Secured Credit Facility. A term sheet describing the principal terms of the H-II Replacement 
Facility is attached as Schedule 10 to the Disclosure Statement.  The form of credit agreement 
for the H-II Replacement Facility is a Plan Document. 

1.65. “Insider” means with respect to any Person, all Persons that would fall within the 
definition assigned to such terms in section 101(31) of the Bankruptcy Code.

1.66. “Intercompany Claim” means any Claim held by any Debtor against any other Debtor 
that occurred or came into existence prior to the Petition Date.

1.67. “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, and 
any applicable rulings, regulations (including temporary and proposed regulations) promulgated 
thereunder, judicial decisions, and notices, announcements, and other releases of the United 
States Treasury Department or the IRS. 

1.68. “IRS” means the United States Internal Revenue Service.

1.69. “JLI” means Jiffy Lube International, Inc. or any of its Affiliates.

1.70. “JLI Claim” means any Claim against any of the Debtors arising from or related to any 
oral or written agreements between and among JLI and the Debtors that could have been asserted 
in the Chapter 11 Cases.

1.71. “JLI Lease” means any lease of non-residential real property to which any of the Debtors 
and JLI (or any of its Affiliates) are parties.

1.72. “Master Supply Agreement” means that certain SOPUS Products Payment and Sales 
Agreement for Jiffy Lube Franchisees entered into by and between SOPUS and the Debtors.    
The Master Supply Agreement is a Plan Document.

1.73. “New Class A Common Stock” means the 300,000,000 shares of new class A common 
stock to be authorized by Heartland on or after the Effective Date pursuant to the Plan.  A term 
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sheet describing principal terms of the New Class A Common Stock is attached as Schedule 9 to 
the Disclosure Statement.

1.74. “New Class B Common Stock” means the 400,000,000 shares of new class B common 
stock to be authorized by Heartland on or after the Effective Date pursuant to the Plan.  A term 
sheet describing principal terms of the New Class B Common Stock is attached as Schedule 9 to 
the Disclosure Statement.

1.75. “New Class A Preferred Stock” means the 1,200,000 shares of class A preferred stock 
in Heartland to be authorized by Heartland on or after the Effective Date pursuant to the Plan.  A 
term sheet describing principal terms of the New Class A Preferred Stock is attached as Schedule 
7 to the Disclosure Statement.  

1.76. “New Class B Preferred Stock” means the 1,200,000 shares of class B preferred stock 
in Heartland to be authorized by Heartland on or after the Effective Date pursuant to the Plan.  A 
term sheet describing the principal terms of the New Class B Preferred Stock is attached as 
Schedule 8 to the Disclosure Statement.

1.77. “New Common Stock” means collectively, the New Class A Common Stock and the 
New Class B Common Stock.

1.78. “New Equity Interests” means collectively, the New Common Stock and the New 
Preferred Stock.

1.79. “New JLI Agreements” means, collectively, those certain agreements between the 
Reorganized Debtors and JLI, entered into as of the Effective Date, including (i) the amendments 
to the Franchise Agreements, (ii) the amendments to the JLI Leases, and (iii) other agreements to 
be determined.  Each of the New JLI Agreements is a Plan Document.  

1.80. “New Money Contribution” has the meaning set forth in Article 13.3(c).

1.81. “New Preferred Stock” means collectively, the New Class A Preferred Stock and the 
New Class B Preferred Stock.

1.82. “New Unsecured Note” means an unsecured promissory note, payable by the 
Reorganized Debtors to be issued in satisfaction of Allowed General Unsecured Claims.  The 
New Unsecured Note is a Plan Document and a term sheet describing the principal terms of the 
New Unsecured Note is attached as Schedule 12 to the Disclosure Statement.

1.83. “Notice of Confirmation” means the notice of entry of the Confirmation Order to be 
filed with the Bankruptcy Court and mailed by the Claims Agent to holders of Claims and Equity 
Interests.

1.84. “Objection Deadline” means the deadline for filing objections to Claims as set forth in 
Article 11.2 of the Plan.

1.85. “Original Debt Documents” means the Original H-II Secured Credit Facility, the 
Subordinated Note Purchase Agreement, the Blackstone Notes and the Original H-I Notes.
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1.86. “Original H-II Secured Credit Facility” means that certain Second Amended and 
Restated Credit Agreement, dated as of February 27, 2006, among Heartland Automotive 
Services II, Inc., as borrower, Dymas Funding Company, LLC as lead arranger and 
administrative agent, and Antares Capital Corporation, as syndication agent, and any and all 
guarantees issued in connection therewith.

1.87. “Original H-I Notes” means, collectively, the notes identified on Schedule 3 to the 
Disclosure Statement..

1.88. “Other Equity Interests” means all Equity Interests other than Subsidiary Equity 
Interests and Heartland Common Stock Interests.

1.89. “Other Secured Claims” means all Secured Claims other than H-I Lender Claims and 
H-II Lender Claims.

1.90. “Person” means an individual, corporation, partnership, limited liability company, joint 
venture, trust, estate, unincorporated association, unincorporated organization, governmental 
entity, or political subdivision thereof, or any other entity.

1.91. “Petition Date” means January 7, 2008.

1.92. “Plan” means this joint chapter 11 plan of reorganization, either in its present form or as 
it may be amended, supplemented, or otherwise modified from time to time, and the exhibits and 
schedules hereto, as the same may be in effect at the time such reference becomes operative.

1.93. “Plan Distribution” means the payment or distribution under the Plan of Cash, Assets, 
Plan Securities or instruments evidencing an obligation under the Plan to the holder of an 
Allowed Claim or Allowed Equity Interest. 

1.94. “Plan Documents” means the documents that aid in effectuating the Plan as specifically 
identified as such herein and filed with the Bankruptcy Court as specified in Article 2.4 of the 
Plan.

1.95. “Plan Securities” means the New Preferred Stock, the New Common Stock and the New 
Unsecured Notes.

1.96. “Plan Supplement” means the compilation of Plan Documents or forms of documents 
specified in the Plan, including, but not limited to any exhibits or schedules to the Plan not 
included herewith, each in form and substance acceptable to the Committee and the Debtors, 
which the Committee and the Debtors shall, as provided in Article 2.4, file with the Bankruptcy 
Court on or before the date that is ten (10) Business Days prior to the Confirmation Hearing, all 
of which are incorporated herein by reference.

1.97. “Priority Non-Tax Claim” means any Claim entitled to priority in payment as specified 
in section 507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code.

1.98. “Priority Tax Claim” means any Claim, whether secured or unsecured, entitled to 
priority under section 507(a)(8) of the Bankruptcy Code.
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1.99. “Pro Rata Share” means the proportion that an Allowed Claim or Equity Interest bears 
to the aggregate amount of all Claims or Equity Interests in a particular class, including 
Contested Claims or Equity Interests, but excluding Disallowed Claims, (a) as calculated by the 
Disbursing Agent; or (b) as determined or estimated by the Bankruptcy Court.

1.100. “Professional” means a Person retained or to be compensated for services rendered or 
costs incurred on or after the Petition Date and on or prior to the Effective Date pursuant to 
sections 327, 328, 329, 330, 331, 503(b), or 1103 of the Bankruptcy Code in these Chapter 11 
Cases.

1.101. “QCMI” means Quad-C Management, Inc.

1.102. “Quad-C” means Quad-C VI, QCMI, Quad-C VI Management Corp., HAS Funding
LLC, Quad-C Advisors VI, LLC, Terrence Daniels, Stephen Burns, Matthew Engel, Gary 
Binning, Robert Haswell, and each of the current and former holders of the Heartland Common 
Stock Interests, and each of their respective present and former constituents, equity holders, 
members, stockholders, general or limited partners, investors, principals, officers, directors, 
servants, employees, agents, representatives, counsel, professionals, affiliates, relatives, 
successors, insurers, underwriters, administrators, executors, predecessors, representatives and 
assigns, but excluding the Debtors and the Reorganized Debtors.

1.103. “Quad-C Contribution” means the obligations of Quad-C that arise under the Quad-C 
Contribution Documents.

1.104. “Quad-C Contribution Documents” means that certain stock purchase agreement, and 
any documents annexed thereto, which are attached as Schedule 6 to the Disclosure Statement.  
The Quad-C Contribution Documents are Plan Documents.  

1.105. “Quad-C VI” means Quad-C Partners VI, L.P.

1.106. “Rejection Damage Claim” means any Claim arising out of the rejection of an 
executory contract or unexpired lease.

1.107. “Released Persons” means (a) (i) the Debtors and the Reorganized Debtors, (ii) the 
Committee and the members thereof in their capacities as such, (iii) Shell Oil Company, (iv) JLI, 
(v) SOPUS, and (vi) Quad-C; and each of (b) (i) Dymas, (ii) the H-I Lenders, (iii) the H-II 
Lenders, (iv) BMP-SPV (J) Ltd., (v) Blackstone Mezzanine Holdings, L.P., to the extent such 
Person votes in favor of the Plan and does not otherwise object to confirmation of the Plan; and 
(c) and all affiliates, officers, directors, principals, shareholders, parents, subsidiaries, members, 
auditors, accountants, financial advisors, predecessors, successors, servants, employees, agents, 
counsel, attorneys, partners, insurers, underwriters, administrators, executors, representatives or 
assigns of each of the foregoing Person listed in clause (a) or (b) to the extent such Person is a 
Released Person.

1.108. “Reorganized Debtors” means from and after the Effective Date, Heartland and its 
affiliated Debtors and any successors thereto by merger, consolidation, or otherwise.
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1.109. “Reorganized Heartland Shareholder Agreement” means that certain shareholder 
agreement entered into as of the Effective Date that governs the relationships between the 
holders of the New Equity Interests.  The Reorganized Heartland Shareholder Agreement is a 
Plan Document.

1.110. “Replacement H-I Notes” means the promissory notes, payable by the Reorganized 
Debtors, to be distributed to the holders of H-I Lender Claims.  A term sheet describing the 
principle terms of the Replacement H-I Notes is attached as Schedule 3 to the Disclosure 
Statement.

1.111. “Schedules” means the schedules of assets and liabilities and list of Equity Interests and 
the statements of financial affairs filed by each of the Debtors with the Bankruptcy Court, as 
required by section 521 of the Bankruptcy Code and in conformity with the Official Bankruptcy 
Forms of the Bankruptcy Rules, as such schedules and statements have been or may be amended 
or supplemented by the Debtors from time to time in accordance with Bankruptcy Rule 1009.

1.112. “Section 503(b)(9) Bar Date” means the deadline for the filing of Section 503(b)(9) 
Claims established pursuant to an order of the Bankruptcy Court.

1.113. “Section 503(b)(9) Claims” means any Claims against any of the Debtors entitled to 
administrative expense status pursuant to section 503(b)(9) of the Bankruptcy Code. 

1.114. “Secured Claim” means (a) a Claim secured by a lien on any Assets, which lien is valid, 
perfected, and enforceable under applicable law and is not subject to avoidance under the 
Bankruptcy Code or applicable non-bankruptcy law, and which is duly established in the Chapter 
11 Cases, but only to the extent of the value of the holder’s interest in the collateral that secures 
payment of the Claim; (b) a Claim against the Debtors that is subject to a valid right of 
recoupment or setoff under section 553 of the Bankruptcy Code, but only to the extent of the 
Allowed amount subject to recoupment or setoff as provided in section 506(a) of the Bankruptcy 
Code; and (c) a Claim deemed or treated under the Plan as a Secured Claim; provided, that, to 
the extent that the value of such interest is less than the amount of the Claim which has the 
benefit of such security, the unsecured portion of such Claim shall be treated as a General 
Unsecured Claim unless, in any such case the class of which Claim is a part makes a valid and 
timely election in accordance with section 1111(b) of the Bankruptcy Code to have such Claim 
treated as a Secured Claim to the extent allowed.

1.115. “SOPUS” means Pennzoil-Quaker State Company d/b/a SOPUS Products.

1.116. “SOPUS Claim” means any Claim against any of the Debtors arising from or related to 
any oral or written agreements between and among SOPUS and the Debtors that could have been 
asserted in the Chapter 11 Cases.

1.117. “Subordinated Claim” means a Claim (other than a Blackstone Debt Claim) against any 
Debtor subordinated by a Final Order.

1.118. “Subordinated Note Purchase Agreement” means that certain Amended and Restated 
Note Purchase Agreement, dated as of February 27, 2006, by and among Heartland Automotive 
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Services II, Inc., as issuers, and BMP-SPV (J) Ltd. and Blackstone Mezzanine Holdings, L.P., as 
purchasers, and all guarantees issued in connection therewith. 

1.119. “Subsidiary Debtor” means any Debtor other than Heartland.

1.120. “Subsidiary Equity Interest” means any Equity Interest in a Subsidiary Debtor.

1.121. “Supply Agreement” means those certain supply agreements by and among the Debtors 
and SOPUS that are existing and in effect as of the Effective Date.

1.122. “U.S. Trustee” means the Office of the United States Trustee for Region 6.

1.123. “VMI Agreement” means that certain vendor management inventory agreement between 
SOPUS and the Debtors, entered as of the Effective Date.  The VMI Agreement is a Plan 
Document.

ARTICLE II.

INTERPRETATION AND APPLICATION

2.1. Interpretation.

Unless otherwise specified, all section, article, exhibit and schedule references in 
the Plan are to the respective section in, article of, or exhibit or schedule to, the Plan, as the same 
may be amended, waived, or modified from time to time.  Words denoting the singular number 
shall include the plural number and vice versa, as appropriate, and words denoting one gender 
shall include the other gender.  The Disclosure Statement may be referred to for purposes of 
interpretation to the extent any term or provision of the Plan is determined by the Bankruptcy 
Court to be ambiguous.

2.2. Application of Definitions and Rules of Construction Contained in the Bankruptcy 
Code.

Words and terms defined in section 101 of the Bankruptcy Code have the same 
meanings when used in the Plan, unless a different definition is set forth in Article 1 hereof. The 
rules of construction contained in section 102 of the Bankruptcy Code, other than section 102(5) 
of the Bankruptcy Code, apply to the construction of the Plan.  For the purposes of construction 
of the Plan, “or” is disjunctive.

2.3. Other Terms.

The words “herein,” “hereof,” “hereto,” “hereunder,” and others of similar import 
refer to the Plan as a whole and not to any particular section, subsection, or clause contained in 
the Plan. 
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2.4. Incorporation of Plan Documents.

All appendices, exhibits and schedules to the Plan and the Plan Documents are 
incorporated into the Plan by this reference and are a part of the Plan as if set forth in full herein.  
All Plan Documents shall be filed with the Bankruptcy Court as part of the Plan Supplement not 
less than ten (10) days prior to the commencement of the Confirmation Hearing, provided, 
however, that any Plan Documents that are or may be subject to confidentiality provisions or 
otherwise contain confidential or propriety information may be filed in redacted form or under 
seal.  

Holders of Claims and Equity Interests may obtain a copy of the Plan Documents 
(in redacted form, as applicable, and excluding any Plan Documents that are filed under seal), 
once filed, by a written request sent to the following address:

Heartland Automotive Ballot Processing Center
c/o Epiq Bankruptcy Solutions, LLC
Attention: Kate Mailloux
757 Third Avenue, 3rd Floor
New York, NY 10017
Telephone: (866) 897-6436
Facsimile: (646) 282-2501

ARTICLE III.

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

Except as otherwise provided herein, for the purposes of organization, voting and 
all confirmation matters, all Claims and all Equity Interests in the Debtors will be classified as 
set forth in this Article III.

3.1. Administrative Expense Claims and Tax Claims.

As provided by section 1123(a)(1) of the Bankruptcy Code, Administrative 
Expense Claims and Priority Tax Claims will not be classified under the Plan, and will instead be 
treated separately as unclassified Claims on the terms set forth in Article VI.

3.2. Claims and Equity Interests.  

The Claims against and the Equity Interests in, with respect to and to the extent 
applicable for, each Debtor are classified under the Plan as follows:

(a) Class 1 – Priority Non-Tax Claims

Class 1 shall consist of all Priority Non-Tax Claims.

(b) Class 2 – H-I Lender Claims

Class 2 shall consist of all H-I Lender Claims.
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(c) Class 3 – H-II Lender Claims

Class 3 shall consist of all H-II Lender Claims.

(d) Class 4 – Other Secured Claims

Class 4 shall consist of all Other Secured Claims.

(e) Class 5 – General Unsecured Claims

Class 5 shall consist of all General Unsecured Claims.

(f) Class 6 – Blackstone Debt Claims

Class 6 shall consist of all Blackstone Debt Claims.

(g) Class 7 – JLI Claims

Class 7 shall consist of all JLI Claims.

(h) Class 8 – SOPUS Claims

Class 8 shall consist of all SOPUS Claims.

(i) Class 9 – Intercompany Claims

Class 9 shall consist of all Intercompany Claims.

(j) Class 10 – Heartland Common Stock Interests

Class 10 shall consist of all Heartland Common Stock Interests.

(k) Class 11 – Subsidiary Equity Interests

Class 11 shall consist of all Subsidiary Equity Interests.

(l) Class 12 – Other Equity Interests

Class 12 shall consist of all Other Equity Interests.

(m) Class 13 – Convenience Claims

Class 13 shall consist of all Convenience Claims.

3.3. Deemed Allowance of Certain Claims.

(a) Subject to the occurrence of the Effective Date, the Claims of each holder of an 
H-I Lender Claim that votes in favor of the Plan shall be deemed Allowed and fully secured in 
the amounts set forth on Schedule 5 to the Disclosure Statement, and such holders shall waive 
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any rights to (i) any prepayment penalties on account of such provisions in the Original H-I 
Notes, and (ii) any attorneys’ fees or any interest on account of such H-I Lender Claims arising
after the Petition Date, except to the extent such fees and interest were required to be paid by the 
Cash Collateral Order and have not been paid by the Debtors.  The Debtors shall be deemed to 
have waived any and all rights and claims regarding the perfection, validity and enforceability of 
such holder’s H-I Lender Claims or the adequacy of such holder’s collateral.

(b) Subject to the occurrence of the Effective Date, the Claims of each holder of an 
H-II Lender Claim that votes in favor of the Plan shall be deemed Allowed and fully secured in 
the amounts set forth on Schedule 5 to the Disclosure Statement, and such holders shall waive 
any rights to any attorneys’ fees or any interest on account of such H-II Lender Claims arising 
after the Petition Date, except to the extent such fees and interest were required to be paid by the 
Cash Collateral Order and have not been paid by the Debtors.  The Debtors shall be deemed to 
have waived any and all rights and claims regarding the perfection, validity and enforceability of 
such holder’s H-II Lender Claims or the adequacy of such holder’s collateral.

(c) Each Ballot for a General Unsecured Claim shall indicate the Debtors’ estimate of 
such holder’s Allowed General Unsecured Claim, or, to the extent such Claim is disputed, 
contingent or unliquidated, the Debtors’ good faith offer of settlement with respect to such 
General Unsecured Claim.  Each holder of a General Unsecured Claim may accept the Debtors’ 
estimate or offer of settlement with respect to such Claim by affirmatively indicating such 
acceptance on such holder’s Ballot.  Upon such election, subject to the occurrence of the 
Effective Date, such holder’s General Unsecured Claim shall be deemed an Allowed Claim in 
the amount indicated by the Debtors on such Ballot without further order of the Court.  In the 
event that the Effective Date does not occur, such election by the holder and the Debtors’ 
estimate or offer of settlement shall have no force and effect and shall be deemed inadmissible in 
any further proceedings pursuant to Rule 408 of the Federal Rules of Evidence.

3.4. Separate Classification of Other Secured Claims.  

Although all Other Secured Claims against the Debtors have been placed in a 
single class for purposes of nomenclature, each such Other Secured Claim shall be treated as a 
separate class for purposes of voting on the Plan and receiving Plan Distributions.

ARTICLE IV.

IDENTIFICATION OF IMPAIRED CLASSES OF CLAIMS AND EQUITY INTERESTS

4.1. Impaired and Unimpaired Classes of Claims.

Priority Non-Tax Claims, Other Secured Claims, Intercompany Claims and 
Subsidiary Equity Interests are not impaired under the Plan.  All other classes of Claims and 
Equity Interests are impaired under the Plan.
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4.2. Impairment Controversies.

If a controversy arises as to whether any Claim or Equity Interest, or any class of 
Claims or Equity Interests, is impaired under the Plan, the Bankruptcy Court shall, after notice 
and a hearing, determine such controversy.

ARTICLE V.

PROVISIONS FOR TREATMENT OF CLAIMS
AND EQUITY INTERESTS UNDER THE PLAN

The classes of Claims against and Equity Interests in, with respect to and to the 
extent applicable for, each Debtor shall be treated under the Plan as follows:

5.1. Class 1 – Priority Non-Tax Claims.

Each Allowed Priority Non-Tax Claim shall be unimpaired under the Plan, and, 
pursuant to section 1124 of the Bankruptcy Code, all of the legal, equitable and contractual rights 
to which such Claim entitles the holder in respect of such Claim shall be fully reinstated and 
retained, and such Allowed Priority Non-Tax Claim (including any amounts to which such 
holder is entitled pursuant to section 1124(2) of the Bankruptcy Code) shall be paid in full in 
accordance with such reinstated rights on the Effective Date.  

5.2. Class 2 – H-I Lender Claims.

Each holder of an Allowed H-I Lender Claim shall, on the Distribution Date, in 
full satisfaction of such holder’s Allowed H-I Lender Claim, receive a Replacement H-I Note.

5.3. Class 3 – H-II Lender Claims.

Each holder of an Allowed H-II Lender Claim shall, on the Distribution Date, in 
full satisfaction of such holder’s Allowed H-II Lender Claim receive a pro rata interest in the H-
II Replacement Facility, based on the amount of its Allowed H-II Lender Claim.

5.4. Class 4 – Other Secured Claims.

Except to the extent that the holder of an Allowed Other Secured Claim agrees to 
less favorable treatment, each Allowed Other Secured Claim shall, on the Effective Date, be 
reinstated or rendered unimpaired in accordance with section 1124 of the Bankruptcy Code, 
notwithstanding any contractual provision or applicable nonbankruptcy law that entitles the 
holder of an Other Secured Claim to demand or receive payment of such Claim prior to its stated 
maturity from and after the occurrence of a default.  All Allowed Other Secured Claims that are 
not due and payable on or before the Effective Date shall, at the Debtors’ option, be paid (i) in 
the ordinary course of business in accordance with the course of practice between the Debtors 
and such holder with respect to such Claim, or (ii) by transfer of the Collateral securing such 
Claim to the holder of such Claim, each in full and complete satisfaction, settlement and release 
of and in exchange for such Claim.
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5.5. Class 5 – General Unsecured Claims.

Each holder of an Allowed General Unsecured Claim shall receive on the 
Distribution Date in full and final satisfaction of such Claim, either (i) a New Unsecured Note in 
a principal amount equal to one hundred percent (100%) of the amount of such holder’s Allowed 
General Unsecured Claim, or (ii) a single Cash payment in an amount equal to seventy percent 
(70%) of the amount of such holder’s Allowed General Unsecured Claim if such holder elects by 
affirmatively indicating on its Ballot to accept the treatment in this clause (ii) in lieu of receiving 
a New Unsecured Note as set forth in clause (i) (the “Cash Option”); provided, however, that 
only holders of General Unsecured Claims that are Allowed Claims as of the Effective Date shall 
be eligible to receive the treatment provided for in clause (ii).  

5.6. Class 6 – Blackstone Debt Claims.

Each holder of an Allowed Blackstone Debt Claim shall receive a pro rata share 
of (i) 200,000,000 shares of the New Class A Common Stock, and (ii) 1,000,000 shares of the 
New Class A Preferred Stock in full satisfaction of its Allowed Class 6 Blackstone Debt Claims.

5.7. Class 7 – JLI Claims.

Except as provided in Article 13.1, each holder of a JLI Claim shall be deemed to 
have waived any and all Claims, prepetition or otherwise, against any of the Released Persons in 
exchange for (i) the assumption of the Franchise Agreements and related JLI Leases (in each 
case as modified by the New JLI Agreements), and (ii) the releases provided for in Articles 16.1 
and 16.2 of the Plan.

5.8. Class 8 – SOPUS Claims.

Except as provided in Article 13.2, each holder of a SOPUS Claim shall be 
deemed to have waived any and all Claims, prepetition or otherwise, against any of the Released 
Persons in exchange for (i) the replacement of all existing Supply Agreements with the Master 
Supply Agreement and the VMI Agreement, and (ii) the releases provided for in Article 16.1 and 
16.2 of the Plan.

5.9. Class 9 – Intercompany Claims.

Each Allowed Intercompany Claim shall be unimpaired under the Plan, and, 
pursuant to section 1124 of the Bankruptcy Code, all of the legal, equitable and contractual rights 
to which such Claim entitles a holder in respect of such Claim shall be fully reinstated and 
retained.

5.10. Class 10 – Heartland Common Stock Interests.

Each Allowed Heartland Common Stock Interest shall remain outstanding and on 
the Effective Date shall be converted to New Class B Common Stock.  
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5.11. Class 11 – Subsidiary Equity Interests.

Each Allowed Subsidiary Equity Interest shall be unimpaired under the Plan, and, 
pursuant to section 1124 of the Bankruptcy Code, all of the legal, equitable and contractual rights 
to which such Equity Interest entitles a holder in respect of such Equity Interest shall be fully 
reinstated and retained.

5.12. Class 12 – Other Equity Interests.

On the Effective Date, all Other Equity Interests shall be cancelled and the 
holders of such Other Equity Interests shall receive no distribution on account of such interests.  

5.13. Class 13 – Convenience Claims.

Each holder of an Allowed Convenience Claim shall receive on the Distribution 
Date a single Cash payment in an amount equal to one hundred percent (100%) of such holder’s 
Allowed Convenience Claim.

5.14. Deemed Satisfaction of Guaranty Claims.

All Guaranty Claims shall be allowed in the amount of zero dollars ($0.00) and 
deemed satisfied in full as a result of distributions made on the underlying Allowed claim 
guaranteed in respect of such Guaranty Claim, pursuant to Article 5.  From and after the 
Effective Date, any Guaranty shall be of no further force or effect.

ARTICLE VI.

PROVISIONS FOR TREATMENT
OF UNCLASSIFIED CLAIMS UNDER THE PLAN

6.1. Unclassified Claims.

Administrative Expense Claims and Priority Tax Claims are treated in accordance 
with sections 1129(a)(9)(A) and 1129(a)(9)(C) of the Bankruptcy Code, respectively. 
Administrative Expense Claims and Priority Tax Claims are not designated as classes of Claims 
for the purposes of this Plan or for the purposes of sections 1123, 1124, 1125, 1126 or 1129 of 
the Bankruptcy Code.

6.2. Treatment of Administrative Expense Claims.

All Administrative Expense Claims shall be treated as follows:

(a) Time for Filing Administrative Expense Claims.  

The holder of an Administrative Expense Claim, other than (i) a DIP Claim, (ii)  a 
Fee Claim; (ii) a liability incurred and payable after the Petition Date in the ordinary course of 
business by a Debtor (and not past due); (iii) a Section 503(b)(9) Claim; or (iv) an 
Administrative Expense Claim that has been Allowed on or before the Effective Date, must file 
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with the Bankruptcy Court and serve on the Debtors, the Committee, and the U.S. Trustee, notice 
of such Administrative Expense Claim within forty (40) days after service of Notice of 
Confirmation or such other specific date as may be established by the Bankruptcy Court.  Such 
notice must include at a minimum (A) the name of the Debtor(s) which are purported to be liable 
for the Claim, (B) the name of the holder of the Claim, (C) the amount of the Claim, and (D) the 
basis of the Claim (including any documentation evidencing or supporting such Claim).  THE 
FAILURE TO FILE A PROOF OF ADMINISTRATIVE CLAIM ON OR BEFORE THE 
ADMINISTRATIVE CLAIMS BAR DATE AND THE FAILURE TO SERVE SUCH 
NOTICE TIMELY AND PROPERLY SHALL RESULT IN THE ADMINISTRATIVE 
EXPENSE CLAIM BEING FOREVER BARRED, DISALLOWED AND DISCHARGED 
WITHOUT FURTHER ORDER OF THE BANKRUPTCY COURT.  

(b) Time for Filing Fee Claims.

Each Professional who holds or asserts a Fee Claim shall be required to file with 
the Bankruptcy Court, and serve on all parties required to receive notice, a Fee Application 
within forty-five (45) days after the Effective Date or such other specific date as may be 
established by the Bankruptcy Court.  THE FAILURE TO FILE TIMELY AND SERVE 
SUCH FEE APPLICATION SHALL RESULT IN THE FEE CLAIM BEING FOREVER 
BARRED AND DISCHARGED.

(c) Time for Filing Section 503(b)(9) Claims.

In accordance with the procedures set out in the Bankruptcy Court’s order 
establishing the Section 503(b)(9) Bar Date, each holder of a Section 503(b)(9) Claim was 
required to submit to the Claims Agent, with copies to counsel for the Debtors, and the 
Committee, a request for allowance of such Section 503(b)(9) Claim prior to the Section 
503(b)(9) Claim Bar Date.  THE FAILURE TO SUBMIT SUCH REQUEST BY THE 
SECTION 503(B)(9) BAR DATE SHALL RESULT IN THE SECTION 503(B)(9) CLAIM 
BEING DEEMED DISALLOWED AS AN ADMINISTRATIVE EXPENSE CLAIM.  
Such disallowance does not prevent such Claim from being Allowed as a Claim other than as an 
Administrative Expense Claim to the extent otherwise allowable.

(d) Allowance of Administrative Expense Claims,
Fee Claims and Section 503(b)(9) Claims.

An Administrative Expense Claim (other than a DIP Claim, a Fee Claim or 
Section 503(b)(9) Claim) with respect to which notice has been properly filed and served 
pursuant to Article 6.2(a), or a Section 503(b)(9) Claim with respect to which a request for 
allowance has been properly filed and served pursuant to Article 6.2(c), shall become an 
Allowed Administrative Expense Claim if no objection is filed within thirty (30) days after the 
later of (i) the Effective Date, or (ii) the date of service of the applicable notice of Administrative 
Expense Claim or such later date as may be approved by the Bankruptcy Court on motion of a 
party in interest, without notice or a hearing.  If an objection is filed within such 30-day period 
(or any extension thereof), the Administrative Expense Claim shall become an Allowed 
Administrative Expense Claim only to the extent allowed by Final Order.  A Fee Claim in 
respect of which a Fee Application has been properly filed and served pursuant to Article 6.2(b) 
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shall become an Allowed Administrative Expense Claim only to the extent allowed by Final 
Order.

(e) DIP Claims

All amounts due on account of DIP Claims have been Allowed as super-priority 
Administrative Expense Claims pursuant to decretal paragraph 7 of the order approving the DIP 
Loan Facility entered by the Bankruptcy Court on March 20, 2008 (the “DIP Order”).

(f) Payment of Allowed Administrative Expense Claims.

On the Distribution Date, each holder of an Allowed Administrative Expense 
Claim, including a DIP Claim, shall receive in full satisfaction of such Claims (i) the amount of 
such holder’s Allowed Administrative Expense Claim in one Cash payment, or (ii) such other 
treatment as may be agreed upon in writing by the Debtors and such holder; provided, that such 
treatment shall not provide a return to such holder having a present value as of the Effective Date 
in excess of such holder’s Allowed Administrative Expense Claim; provided, further, that an 
Administrative Expense Claim representing a liability incurred in the ordinary course of business 
of the Debtors may be paid at the Debtors’ election in the ordinary course of business.  

6.3. Treatment of Priority Tax Claims.

(a) Unless otherwise agreed with a holder of an Allowed Priority Tax Claim, 
the Debtors, in their sole discretion, may choose whether Allowed Priority Tax Claims will be 
paid either: (1) in Cash, in an aggregate amount equal to such Allowed Priority Tax Claim, 
together with interest from the Effective Date at a fixed annual rate equal to five percent (5%) 
and paid in regular installments of equal amount over a period not exceeding five (5) years from 
the Petition Date; or (2) in full in Cash on, or as soon thereafter as is reasonably practicable, the 
later of the Effective Date and the first Business Day after the date that is thirty (30) calendar 
days after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim.  The 
Debtors reserve the right to prepay, without penalty, at any time under option (1) above. 
Alternatively, a holder of an Allowed Priority Tax Claim may elect to receive the same treatment 
of its Claims as is offered to holders of Allowed General Unsecured Claims as provided in 
Article 5.5.

(b) The Confirmation Order shall enjoin any holder of an Allowed Tax Claim 
from commencing or continuing any action or proceeding against any responsible person, officer 
or director of the Debtors that otherwise would be liable to such holder for payment of a Tax 
Claim so long as the Debtors are in compliance with Article 6.3.  So long as the holder of an 
Allowed Tax Claim is enjoined from commencing or continuing any action or proceeding 
against any responsible person, officer or director under Article 6.3 or pursuant to the 
Confirmation Order, the statute of limitations for commencing or continuing any such action or 
proceeding shall be tolled.  
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ARTICLE VII.

ACCEPTANCE OR REJECTION OF THE PLAN;
EFFECT OF REJECTION BY ONE OR MORE

CLASSES OF CLAIMS OR EQUITY INTERESTS

7.1. Classes Entitled to Vote.

Except for Priority Non-Tax Claims, Intercompany Claims, Subsidiary Equity 
Interests, and Other Equity Interests, all classes of Claims and Equity Interests are entitled to 
vote on the Plan. 

7.2. Class Acceptance Requirement.

A class of Claims shall have accepted the Plan if it is accepted by at least two-
thirds (2/3) in amount and more than one-half (1/2) in number of the Allowed Claims in such 
class that have voted on the Plan.  A class of Equity Interests shall have accepted the Plan if it is 
accepted by holders of at least two-thirds (2/3) in amount of the Equity Interests in such class 
that actually vote on the Plan.  

7.3. Tabulation of Votes on a Non-Consolidated Basis.

The Balloting Agent will tabulate all votes on the Plan on a non-consolidated 
basis by class and by Debtor for the purpose of determining whether the Plan satisfies sections 
1129(a)(8) and/or (10) of the Bankruptcy Code with respect to each Debtor.  

7.4. Cramdown.

If all applicable requirements for confirmation of the Plan are met as set forth in 
section 1129(a) of the Bankruptcy Code, except subsection (8) thereof, the Plan shall be treated 
as a request that the Bankruptcy Court confirm the Plan in accordance with section 1129(b) of 
the Bankruptcy Code, notwithstanding the failure to satisfy the requirements of section 
1129(a)(8), on the basis that the Plan is fair and equitable and does not discriminate unfairly with 
respect to each class of Claims that is impaired under, and has not accepted, the Plan.

7.5. Confirmation of All Cases.

Except as provided in Article 16.18, the Plan shall not be deemed to have been 
confirmed unless and until the Plan has been confirmed as to each of the Debtors.

ARTICLE VIII.

MEANS FOR IMPLEMENTATION OF THE PLAN

8.1. Operations Between the Confirmation Date and the Effective Date.

Through the Effective Date, the Debtors shall not (a) enter into, renew or extend 
any contract or other agreement (i) outside the ordinary course of business or (ii) with annual 
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expenditures of more than $100,000.00 or (iii) having a term of more than one year or (b) 
terminate or hire any executive with an annual compensation of greater than $100,000.00 
without obtaining the written consent of Blackstone and the Committee, which consent shall not 
be unreasonably withheld or delayed; provided, however, that the forgoing limitations shall not 
apply to the renewal or extension of leases of nonresidential real property.

8.2. Certain Transactions On or Prior to the Effective Date.

Pursuant to section 1123(a)(5) of the Bankruptcy Code, the Reorganized Debtors 
shall, on or prior to the Effective Date (i) issue all Plan Securities; (ii) execute and deliver all 
debt instruments and related documents, including collateral documents, contemplated under the 
Plan; (iii) perform all of their obligations under the Quad-C Contribution Documents; 
(iv) execute and deliver the New JLI Agreements, the Master Supply Agreement and the VMI 
Agreement; (v) implement all settlements and compromises as set forth in or contemplated by 
the Plan; (vi) amend and restate its constituent documents in accordance with the terms of this 
Plan; and (vii) perform all obligations under the Plan Documents.

8.3. Corporate Action.

(a) The entry of the Confirmation Order shall constitute authorization for the 
Debtors and the Reorganized Debtors (as the case may be) to take or cause to be taken all 
corporate actions necessary or appropriate to implement all provisions of, and to consummate, 
the Plan prior to, on and after the Effective Date and all such actions taken or caused to be taken 
shall be deemed to have been authorized and approved by the Bankruptcy Court without further 
approval, act or action under any applicable law, order, rule or regulation, including without 
limitation, any action required by the stockholders or directors of the Debtors and the 
Reorganized Debtors (as the case may be), including, among other things, (i) the adoption or 
amendment of any organizational documents; (ii) the termination and cancellation of any 
Original Debt Documents or any other outstanding instrument, document or agreement 
evidencing Debt Claims as required by the Plan; (iii) the issuance of the Plan Securities; (iv) the 
execution and delivery of the Quad-C Contribution Documents; (v) all transfers of Assets that 
are to occur pursuant to the Plan; (vi) the incurrence of all obligations contemplated by the Plan 
and the making of all Plan Distributions; (vii) the reinstatement and assumption of all indemnity 
obligations to the directors and officers of the Debtors; (viii) the implementation of all 
settlements and compromises as set forth in or contemplated by the Plan; (ix) taking of all 
actions to preserve and provide for the prosecution of the Avoidance Actions; and (x) entering 
into any and all transactions, contracts, or arrangements permitted by applicable law, order, rule 
or regulation.  

(b) The officers of the Debtors and the Reorganized Debtors, as the case may 
be, are authorized and directed to do all things and to execute and deliver all agreements, 
documents, instruments, notices and certificates as are contemplated by the Plan and to take all 
necessary action required in connection therewith, in the name of and on behalf of the Debtors.  
All obligations of the Debtors to indemnify and hold harmless their current and former directors, 
officers and employees, whether arising under the Debtors’ constituent documents, contract, law 
or equity, shall be fully reinstated and assumed by the Debtors upon the occurrence of the 
Effective Date with the same effect as though such obligations constituted executory contracts 

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 164 of 197




28

that are assumed (or assumed and assigned, as applicable) under section 365 of the Bankruptcy 
Code, and all such obligations shall be fully enforceable on their terms from and after the 
Effective Date.  Nothing in this Plan, including Articles 16.1 and 16.2, shall release any 
obligations of the Debtors to indemnify and hold harmless their current and former directors, 
officers and employees.  Nothing in this Plan, including Article 16.22, shall enjoin any of the 
Debtors’ current and former directors, officers and employees from asserting any indemnity or 
hold harmless right against the Debtors, excluding any claim for payment of attorneys’ fees 
arising out of or relating to the Chapter 11 Cases or investigations related thereto, except to the 
extent such attorneys’ fees were incurred in the defense of a claim that was asserted or the 
subject of investigation or discovery after the Effective Date and, which claim was released 
pursuant to Articles 16.1 and 16.2.  (By way of example only, no person or entity falling with in 
the definition of Quad-C shall be entitled to any indemnity from the Debtors or Reorganized 
Debtors with respect to any fee, cost, expense, loss or the like incurred in connection with the 
Committee’s investigation or discovery with respect to possible Claims or Causes of Action 
against Quad-C undertaken during the course of the Chapter 11 Cases, which possible Claims 
and Causes of Action are to be released pursuant to the Plan.)  The prosecution of any so-
indemnified Cause of Action shall upon the occurrence of the Effective Date be enjoined and 
prohibited, except solely for the purpose of obtaining a recovery from the issuer of any available 
insurance policy proceeds.  

(c) The constituent documents of the Reorganized Debtors shall, as of the 
Effective Date, be amended to (i) authorize and issue the New Preferred Stock; (ii) authorize and 
issue the New Common Stock; (iii) require the New Common Stock to vote together as a single 
class; and (iv) prohibit the issuance of non-voting equity securities by such Debtor as required by 
section 1123(a)(6) of the Bankruptcy Code, provided, however, that following the Effective 
Date, the Reorganized Debtors shall be entitled to issue non-voting securities, in their sole 
discretion, and solely in accordance with the terms of the Plan Documents.   

8.4. Termination of Certain Debt Obligations.

Upon the occurrence of the Effective Date, the Original H-II Secured Credit 
Facility, the Subordinated Note Purchase Agreement and the Original H-I Note shall be 
cancelled and annulled (along with such other documents appurtenant thereto).  Immediately 
upon the completion of all Plan Distributions to the holders of Debt Claims, the Reorganized 
Debtors shall be authorized and directed (without further approval, act or other determination 
under applicable law, regulation, order or rule) to take such action as shall be necessary or 
appropriate to terminate and extinguish all of the Debtors’ obligations under the Original H-II 
Secured Credit Facility, the Subordinated Note Purchase Agreement and the Original H-I Note.

8.5. Continued Corporate Existence of the Debtors.

Each of the Debtors shall continue to exist, as a Reorganized Debtor, after the 
Effective Date as a separate entity, with all the powers available to such legal entity, in 
accordance with applicable law and pursuant to their constituent documents, as modified by the 
Plan.  On or after the Effective Date, the Reorganized Debtors may, within their sole and 
exclusive discretion, take such action as permitted by applicable law, their constituent 
documents, and the Plan Documents, as they determine is reasonable and appropriate, including
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(a) causing any or all of the Reorganized Debtors to be merged into one or more of the other 
Reorganized Debtors or other legal entities; (b) liquidating any of the Reorganized Debtors; and 
(c) changing the legal name of any of the Reorganized Debtors.  

8.6. Re-vesting of Assets.  

Upon the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy 
Code, all property of the Debtors’ Estates and any property acquired by a Debtor or Reorganized 
Debtor under the Plan shall vest in the Reorganized Debtors free and clear of all Claims, liens, 
encumbrances, charges and other interests, except as provided herein.  On and after the Effective 
Date, each Reorganized Debtor may operate its business and may use, acquire or dispose of 
property and compromise or settle any Claims without supervision or approval by the 
Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, 
other than those restrictions expressly imposed by the Plan or the Confirmation Order. Without 
limiting the foregoing, each Reorganized Debtor may pay the charges that it incurs on or after 
the Effective Date for all fees, disbursements, expenses or related support services of 
Professionals (including fees relating to the preparation of professional fee applications) without 
application to, or approval of, the Bankruptcy Court.

8.7. Initial Boards of Directors.

From and after the Effective Date, the members of the board of directors (or 
managers, as applicable) of the Reorganized Debtors shall be as identified in the Plan 
Supplement.  Thereafter, the members of the board of directors (or managers, as applicable) of 
each of the Reorganized Debtors shall be selected and determined in accordance with the 
provisions of the organizational documents of such Reorganized Debtors and applicable law, 
including the Reorganized Heartland Shareholder Agreement that is included in the Plan 
Documents.

8.8. Officers.

The current officers of each of the Debtors shall continue in such positions after 
the Effective Date in accordance with their respective employment agreements, if any, and 
applicable law.  From and after the Effective Date, the officers of each of the Reorganized 
Debtors shall be selected and appointed by the respective boards of directors of such entities, in 
accordance with, and pursuant to, the provisions of applicable law and their respective 
organizational documents, including the Reorganized Heartland Shareholder Agreement that is 
included in the Plan Documents.

8.9. Retention of Causes of Action/Reservation of Rights.

Except as set forth in Articles 16.1 and 16.2 of the Plan, all Causes of Action, 
excluding Avoidance Actions, belonging to any of the Debtors shall, upon the occurrence of the 
Effective Date, be vested in the Reorganized Debtors for the benefit of the Debtors and their 
Estates.  Except as set forth in Articles 16.1 and 16.2 of the Plan, the rights of the Reorganized 
Debtors to commence, prosecute or settle such Causes of Action, respectively, shall be preserved 
notwithstanding the occurrence of the Effective Date.  

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 166 of 197




30

No Person may rely on the absence of a specific reference in the Plan or the 
Disclosure Statement to any Cause of Action against them as any indication that the 
Debtors or Committee will not pursue any and all available Causes of Action against them.  
The Debtors and the Estates, on their own behalf and on behalf of the Committee, 
expressly reserve all rights to prosecute any and all Causes of Action against any Person, 
except as otherwise provided in the Plan.  Unless any Causes of Action against a Person are 
expressly waived, relinquished, exculpated, released, compromised or settled in the Plan or a 
Final Order, the Debtors, on their own behalf and on behalf of the Committee, expressly reserve 
all Causes of Action, for later adjudication, 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 Causes of 
Action upon or after the confirmation or consummation of the Plan.

Except as set forth in Articles 16.1 and 16.2 of the Plan, nothing in the Plan or the 
Confirmation Order shall be deemed a waiver or relinquishment of any Claim, Cause of Action, 
right of setoff, or other legal or equitable defense which the Debtors had immediately prior to the 
Commencement Date, against or with respect to any Claims left unimpaired by the Plan, except 
for avoidance actions pursuant to section 547 of the Bankruptcy Code (provided, however, that 
the Debtors’ right to object to any Claim pursuant to section 502(d) of the Bankruptcy Code is 
fully preserved, including but not limited to the right to object to any Claim of a recipient of a 
transfer that is avoidable under section 547 of the Bankruptcy Code).

ARTICLE IX.

THE DISBURSING AGENT

9.1. Appointment of the Disbursing Agent.

Upon the occurrence of the Effective Date, the Reorganized Debtors shall be 
appointed to serve as the Disbursing Agent, and shall have all powers, rights, duties and 
protections afforded the Disbursing Agent under the Plan. 

9.2. Powers and Duties.

Pursuant to the terms and provisions of the Plan, the Disbursing Agent shall be 
empowered and directed to (a) take all steps and execute all instruments and documents 
necessary to make Plan Distributions to holders of Allowed Claims and Equity Interests; (b) 
comply with the Plan and the obligations thereunder; (c) employ, retain, or replace professionals 
to represent it with respect to its responsibilities; (d) object to Claims as specified in Article XI, 
and prosecute such objections; (e) compromise and settle any issue or dispute regarding the 
amount, validity, priority, treatment, or Allowance of any Claim as provided in Article XI; (f) 
make annual and other periodic reports regarding the status of distributions under the Plan to the 
holders of Allowed Claims that are outstanding at such time; such reports to be made available 
upon request to the holder of any Contested Claim; and (g) exercise such other powers as may be 
vested in the Disbursing Agent pursuant to the Plan, the Plan Documents or order of the 
Bankruptcy Court.
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9.3. Exculpation.

Except as otherwise provided in this Article 9.3, the Disbursing Agent, 
together with its officers, directors, employees, agents, and representatives, are exculpated 
pursuant to the Plan by all Persons, Entities, holders of Claims and Equity Interests, and 
all other parties in interest, from any and all Causes of Action arising out of the discharge 
of the powers and duties conferred upon the Disbursing Agent by the Plan, any Final 
Order of the Bankruptcy Court entered pursuant to or in the furtherance of the Plan, or 
applicable law, except solely for actions or omissions arising out of the Disbursing Agent’s 
willful misconduct or gross negligence.  No holder of a Claim or an Equity Interest, or 
representative thereof, shall have or pursue any Cause of Action (a) against the Disbursing 
Agent or its officers, directors, employees, agents, and representatives for making Plan 
Distributions in accordance with the Plan, or (b) against any holder of a Claim for 
receiving or retaining Plan Distributions as provided for by the Plan.  Nothing contained in 
this Article 9.3 shall preclude or impair any holder of an Allowed Claim or Allowed Equity 
Interest from bringing an action in the Bankruptcy Court against any Debtor to compel the 
making of Plan Distributions contemplated by the Plan on account of such Claim or Equity 
Interest.

ARTICLE X.

DISTRIBUTION PROVISIONS

10.1. Sources of Cash for Plan Distributions.

All Cash necessary for the Disbursing Agent to make payments and Plan 
Distributions shall be obtained from the Cash of the Reorganized Debtors and the Cash held in 
the Contested Claims Reserve, if any, as applicable.

10.2. Investment of Funds Held by the Disbursing Agent; Tax Reporting by the 
Disbursing Agent.

The Disbursing Agent may, but shall not be required to, invest any funds held by 
the Disbursing Agent pending the distribution of such funds pursuant to the Plan in investments 
that are exempt from federal, state, and local taxes.  Subject to definitive guidance from the IRS 
or a court of competent jurisdiction to the contrary (including the receipt by the Disbursing 
Agent of a private letter ruling if the Disbursing Agent so requests one, or the receipt of an 
adverse determination by the IRS upon audit if not contested by the Disbursing Agent), the 
Disbursing Agent may (a) treat the funds and other property held by it as held in a single trust for 
federal income tax purposes in accordance with the trust provisions of the Internal Revenue Code 
(sections 641 et seq.), and (b) to the extent permitted by applicable law, report consistently with 
the foregoing for state and local income tax purposes.

10.3. Plan Distributions.

Pursuant to the terms and provisions of the Plan, the Disbursing Agent shall make 
the required Plan Distributions specified under the Plan on the relevant Distribution Date 
therefor. 
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10.4. Timing of Plan Distributions.

Each Plan Distribution shall be made on the relevant Distribution Date therefor.  
In the event a Plan Distribution shall be payable on a day other than a Business Day, such Plan 
Distribution shall instead be paid on the immediately succeeding Business Day, but shall be 
deemed to have been made on the date otherwise due.  A Plan Distribution shall be deemed to 
have been timely made if made on such date or within ten (10) days thereafter.

For federal income tax purposes, except to the extent a Plan Distribution is made 
in connection with reinstatement of an obligation pursuant to section 1124 of the Bankruptcy 
Code, a Plan Distribution will be allocated first to the principal amount of a Claim and then, to 
the extent the Plan Distribution exceeds the principal amount of the Claim, to the portion of the 
Claim representing accrued but unpaid interest.

10.5. Address for Delivery of Plan Distributions/Unclaimed Distributions.

Subject to Bankruptcy Rule 9010, any Plan Distribution or delivery to a holder of 
an Allowed Claim shall be made at the address of such holder as set forth (a) in the Schedules, 
(b) on the proof of Claim filed by such holder, (c) in any notice of assignment filed with the 
Bankruptcy Court with respect to such Claim pursuant to Bankruptcy Rule 3001(e) or (d) in any 
notice served by such holder giving details of a change of address.  If any Plan Distribution is 
returned to the Disbursing Agent as undeliverable, no Plan Distributions shall be made to such 
holder unless the Disbursing Agent is notified of such holder’s then current address within ninety 
(90) days after such Plan Distribution was returned.  After such date, if such notice was not 
provided, a holder shall have forfeited its right to such Plan Distribution, and the undeliverable 
Plan Distributions shall be returned to the Reorganized Debtors.  Supplemental Plan 
Distributions may be made from time to time at the discretion of the Disbursing Agent.

10.6. Time Bar to Cash Payments.

Checks issued in respect of Allowed Claims shall be null and void if not 
negotiated within one hundred and eighty (180) days after the date of issuance thereof.  Requests 
for reissuance of any voided check shall be made directly to the Disbursing Agent by the holder 
of the Allowed Claim to whom such check was originally issued.  Any claim in respect of such a 
voided check shall be made within one hundred and eighty (180) days after the date of issuance 
of such check. If no request is made as provided in the preceding sentence, any claims in respect 
of such void check shall be discharged and forever barred and such unclaimed Plan Distribution 
shall revert to the Reorganized Debtors.

10.7. Manner of Payment under the Plan.

Unless the Person receiving a Plan Distribution agrees otherwise, any Plan 
Distribution to be made in Cash under the Plan shall be made, at the election of the Disbursing 
Agent, by check drawn on a domestic bank or by wire transfer from a domestic bank.  Cash 
payments to foreign creditors may, in addition to the foregoing, may be made, at the option of 
the Disbursing Agent, in such funds and by such means as are necessary or customary in a 
particular foreign jurisdiction.
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10.8. Expenses Incurred on or after the Effective Date and Claims of the Disbursing 
Agent.

Except as otherwise ordered by the Bankruptcy Court or as provided in the Plan, 
the amount of any reasonable fees and expenses incurred (or to be incurred) by the Disbursing 
Agent on or after the Effective Date (including, but not limited to, taxes) shall be paid when due.  
Professional fees and expenses incurred by the Disbursing Agent from and after the Effective 
Date in connection with the effectuation of the Plan shall be paid in the ordinary course of 
business.  Any dispute regarding compensation shall be resolved by agreement of the parties or if 
the parties are unable to agree, as determined by the Bankruptcy Court.   

10.9. Fractional Plan Distributions.

Notwithstanding anything to the contrary contained herein, no Plan Distributions 
of fractional shares or fractions of dollars (whether in Cash or New Equity Interests) will be 
made.  Fractional shares and fractions of dollars shall be rounded to the nearest whole unit (with 
any amount equal to or less than one-half share or one-half dollar, as applicable, to be rounded 
down).

10.10. Surrender and Cancellation of Instruments.

As a condition to receiving any Plan Distribution, on or before the Distribution 
Date, the holder of an Allowed Claim evidenced by a certificate, instrument or note, other than 
any such certificate, instrument or note that is being reinstated or being left unimpaired under the 
Plan, shall (i) surrender such certificate, instrument or note representing such Claim, and (ii) 
execute and deliver such other documents as may be necessary to effectuate the Plan in the sole 
determination of the Disbursing Agent.  Such certificate, instrument or note, shall thereafter be 
cancelled and extinguished.  The Disbursing Agent shall have the right to withhold any Plan 
Distribution to be made to or on behalf of any holder of such Claims unless and until (1) such 
certificates, instruments or notes are surrendered, or (2) any relevant holder provides to the 
Disbursing Agent an affidavit of loss or such other documents as may be required by the 
Disbursing Agent together with an appropriate indemnity in the customary form.  Any such 
holder who fails to surrender such certificates, instruments or notes, or otherwise fails to deliver 
an affidavit of loss and indemnity prior to the second anniversary of the Effective Date, shall be 
deemed to have forfeited its Claims and shall not participate in any Plan Distribution.  All 
property in respect of such forfeited Claims shall revert to the Reorganized Debtors.    

ARTICLE XI.

PROCEDURES FOR RESOLVING
AND TREATING CONTESTED CLAIMS

11.1. Prosecution of Contested Claims.

After the Effective Date, only the Reorganized Debtors may object to the 
allowance of Contested Claims filed with the Bankruptcy Court.  All objections that are filed and 
prosecuted as provided herein shall be litigated to Final Order or compromised and settled in 
accordance with Article 11.3. 
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11.2. Objection Deadline.

As soon as practicable, but in no event later than one hundred and eighty (180) 
days after the Effective Date (subject to being extended by the order of the Bankruptcy Court 
upon motion of the Disbursing Agent without notice or a hearing), objections to Claims shall be 
filed with the Bankruptcy Court and served upon the holders of each of the Claims to which 
objections are made.

11.3. Claims Settlement.

Notwithstanding any requirements that may be imposed pursuant to Bankruptcy 
Rule 9019, from and after the Effective Date, the Disbursing Agent shall have authority to settle 
or compromise all Claims and Causes of Action without further review or approval of the 
Bankruptcy Court.

11.4. Entitlement to Plan Distributions Upon Allowance.

Notwithstanding any other provision hereof, if any portion of a Claim is a 
Contested Claim, no payment or distribution provided hereunder shall be made on account of
such Claim unless and until such Claim becomes an Allowed Claim that is not a Contested 
Claim, subject to the setoff rights as provided in Article 16.19.  When a Claim that is not an 
Allowed Claim as of the Effective Date becomes an Allowed Claim the holder of such Allowed 
Claim shall thereupon become entitled to receive the Plan Distributions in respect of such Claim 
the same as though such Claim had been an Allowed Claim on the Effective Date.

11.5. Contested Claims Reserve.

The Debtors may establish a Contested Claims Reserve in a segregated account 
for the purpose of effectuating distributions to the holders of Contested Claims pending the 
allowance or disallowance of such Claims in accordance with the Plan.  

11.6. Estimation of Claims.

The Debtors and the Reorganized Debtors may at any time request that the 
Bankruptcy Court estimate any contingent, unliquidated or Contested Claim pursuant to section 
502(c) of the Bankruptcy Code, regardless of whether the Debtor previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy 
Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any 
objection to any Claim including, without limitation, during the pendency of any appeal relating 
to any such objection.  In the event that the Bankruptcy Court estimates any contingent, 
unliquidated or Contested Claim, the amount so estimated shall constitute either (a) the Allowed 
amount of such Contested Claim; (b) a maximum limitation on such Contested Claim, or (c) in 
the event such Contested Claim is estimated in connection with the estimation of other Claims 
within the same Class, a maximum limitation on the aggregate amount of Allowed Claims on 
account of such Contested Claims so estimated. If the estimated amount constitutes a maximum 
limitation on the amount of such Claim, or on more than one such Claim within a Class of 
Claims, as applicable, the Debtors or the Reorganized Debtors may pursue supplementary 
proceedings to object to the allowance of such Claims.  All of the aforementioned objection, 
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estimation and resolution procedures are intended to be cumulative and not exclusive of one 
another.  Claims may be estimated and subsequently compromised, settled, withdrawn or 
otherwise resolved by any mechanism approved by the Bankruptcy Court. 

11.7. No Recourse Against the Debtors or the Reorganized Debtors.

If a Contested Claim Reserve is established pursuant to Article 11.5, any holder of 
a Contested Claim that ultimately becomes an Allowed Claim shall be entitled to receive its 
applicable distribution under the Plan solely from any Contested Claim Reserve established on 
account of such Contested Claims.  In no event shall any holder of a Contested Claim have any 
recourse with respect to distributions made, or to be made, under the Plan to holders of such 
Claims, to any Debtor or the Reorganized Debtors on account of such Contested Claim, 
regardless of whether such Contested Claim shall ultimately become an Allowed Claim, and 
regardless of whether sufficient Cash or other property remains available for distribution in the 
Contested Claim Reserve established on account of such Contested Claims at the time such 
Claim becomes entitled to receive a distribution under the Plan.

ARTICLE XII.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

12.1. Assumption and Rejection of Executory Contracts and Unexpired Leases.  

(a) All executory contracts and unexpired leases of the Debtors shall be rejected 
pursuant to the provisions of section 365 of the Bankruptcy Code effective as of and subject to 
the occurrence of the Effective Date, unless another date is specified in the Plan except:  (i) any 
executory contracts and unexpired leases that are the subject of separate motions to assume or 
assume and assign filed pursuant to section 365 of the Bankruptcy Code by the Debtors before 
the Effective Date; (ii) contracts and leases listed in Schedule 4 attached to the Disclosure 
Statement and any subsequently filed “Schedule of Assumed Executory Contracts and Unexpired 
Leases” to be filed by the Debtors with the Bankruptcy Court before the entry of, or as an exhibit 
to, the Confirmation Order; (iii) all executory contracts and unexpired leases assumed or 
assumed under this Plan or by order of the Bankruptcy Court entered before the Effective Date; 
(iv) any executory contract or unexpired lease that is the subject of a dispute over the amount or 
manner of cure pursuant to the next article hereof and for which the Debtors make a motion to 
reject such contract or lease based upon the existence of such dispute filed at any time; (v) any 
agreement, obligation, security interest, transaction or similar undertaking that the Debtors 
believe is not executory or a lease that is later determined by the Bankruptcy Court to be an 
executory contract or unexpired lease that is subject to assumption or rejection under section 365 
of the Bankruptcy Code; (vi) any oral or written joint defense agreements relating to actual, 
potential, or threatened litigation or investigations involving any of the Debtors, which shall be 
assumed; (vii) any guaranty or similar agreement executed by a third party which guarantees 
repayment or performance of an obligation owed to any of the Debtors or to indemnify the 
Debtors; and (viii) agreements with third parties regarding preservation of the confidentiality of 
documents produced by the Debtors.  Any order entered postconfirmation by the Bankruptcy 
Court, after notice and a hearing, authorizing the rejection of an executory contract or unexpired 
lease shall cause such rejection to be a prepetition breach under sections 365(g) and 502(g) of the 
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Bankruptcy Code, as if such relief was granted and such order was entered preconfirmation.  The 
Debtors reserve the right to amend Disclosure Statement Schedule 4 or any “Schedule of 
Assumed Executory Contracts and Unexpired Leases” prior to the entry of the Confirmation 
Order.  Each executory contract and unexpired lease to be assumed by the Debtors shall include 
modifications, amendments, supplements, restatements or other similar agreements made directly 
or indirectly by any agreement, instrument or other document that affects such executory 
contract or unexpired lease, without regard to whether such agreement, instrument or other 
document is listed on Disclosure Statement Schedule 4 or any “Schedule of Assumed Executory 
Contracts and Unexpired Leases.”

(b) The inclusion of a contract, lease or other agreement in Article 12.1(a) or on 
Disclosure Statement Schedule 4 or any “Schedule of Assumed Executory Contracts and 
Unexpired Leases” shall not constitute an admission by the Debtors as to the characterization of 
whether any such included contract, lease, or other agreement is, or is not, an executory contract 
or unexpired lease or whether any claimants under any such contract, lease or other agreement 
are time-barred from asserting Claims against the Debtors.  The Debtors reserve all rights with 
respect to the characterization of any such agreements. 

(c) The Plan shall constitute a motion to reject such executory contracts and 
unexpired leases rejected pursuant to this Article 12.1, and the Debtors shall have no liability 
thereunder except as is specifically provided in the Plan.  Entry of the Confirmation Order by the 
Clerk of the Bankruptcy Court shall constitute approval of such rejections pursuant to section 
365(a) of the Bankruptcy Code, subject to the occurrence of the Effective Date, and a finding by 
the Bankruptcy Court that each such rejected agreement, executory contract or unexpired lease is 
burdensome and that the rejection thereof is in the best interests of the Debtors and their estates.  

(d) The Plan shall constitute a motion to assume and assign to the Reorganized 
Debtors such executory contracts and unexpired leases as set forth in Schedule 4 or any 
“Schedule of Assumed Executory Contracts and Unexpired Leases.”  Entry of the Confirmation 
Order by the Clerk of the Bankruptcy Court shall constitute approval of such assumption and 
assignment pursuant to sections 365(a), (b) and (f) of the Bankruptcy Code, and a finding by the 
Bankruptcy Court that the requirements of section 365(f) of the Bankruptcy Code have been 
satisfied.  Any non-Debtor counterparty to an agreement listed on Schedule 4 or any “Schedule 
of Assumed Executory Contracts and Unexpired Leases” or any other contract or unexpired lease 
otherwise designated as being assumed or assumed and assigned in Article 12.1(a) who disputes 
the assignment of an executory contract or unexpired lease must file with the Bankruptcy Court, 
and serve upon the Debtors and the Committee, a written objection to the assumption and 
assignment, which objection shall set forth the basis for the dispute by no later than ten (10) days 
prior to the Confirmation Hearing.  The failure to timely object shall be deemed a waiver of any 
and all objections to the assumption and assignment of executory contracts and leases as set forth 
in Disclosure Statement Schedule 4 or any “Schedule of Assumed Executory Contracts and 
Unexpired Leases” or as otherwise designated as being assumed or assumed and assigned in 
Article 12.1(a).
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12.2. Cure.

At the election of the Debtors, any monetary defaults under each executory 
contract and unexpired lease to be assumed under this Plan shall be satisfied pursuant to section 
365(b)(1) of the Bankruptcy Code: (a) by payment of the default amount in Cash on the Effective 
Date or as soon thereafter as practicable; or (b) on such other terms as agreed to by the parties to 
such executory contract or unexpired lease.  In the event of a dispute regarding: (i) the amount of 
any cure payments; (ii) the ability to provide adequate assurance of future performance under the 
contract or lease to be assumed or assigned; or (iii) any other matter pertaining to assumption or 
assignment, the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be 
made following the entry of a Final Order resolving the dispute and approving assumption or 
assignment, as applicable.  Disclosure Statement Schedule 4 or any “Schedule of Assumed 
Executory Contracts and Unexpired Leases” attached to the Disclosure Statement set forth the 
Debtors’ cure obligations for each agreement which a cure obligation must be satisfied as a 
condition to the assumption and assignment of such agreement.  Any non-Debtor counterparty to 
an agreement listed on the Disclosure Statement Schedule 4 or any “Schedule of Assumed 
Executory Contracts and Unexpired Leases” who disputes the scheduled cure obligation (or 
objects to the omission of a scheduled cure obligation) must file with the Bankruptcy Court, and 
serve upon the Debtors and the Committee, a written objection to the cure obligation, which 
objection shall set forth the basis for the dispute, the alleged correct cure obligation, and any 
other objection related to the assumption or assumption and assignment of the relevant 
agreement by no later than ten (10) Business Days prior to the Confirmation Hearing.  If a non-
Debtor counterparty fails to file and serve an objection which complies with the foregoing, the 
cure obligation set forth on the Disclosure Statement Schedule 4 or any “Schedule of Assumed 
Executory Contracts and Unexpired Leases” shall be binding on the non-Debtor counterparty, 
and the non-Debtor counterparty shall be deemed to have waived any and all objections to the 
assumption and assignment of the relevant agreement as proposed by the Debtors.

12.3. Claims Arising from Rejected Contracts.

Rejection Damage Claims must be submitted to the Claims Agent, with copies to 
counsel for the Debtors and the Committee, by the first Business Day that is at least thirty (30) 
days following the Effective Date.  Properly submitted Rejection Damage Claims shall be treated 
as Class 5 General Unsecured Claims under the Plan subject to objection by the Reorganized 
Debtors.  Any such Rejection Damage Claims that are not properly submitted pursuant to this 
Article 12.3 will forever be barred from assertion and shall not be enforceable against the 
Reorganized Debtors, their respective Estates, Affiliates or Assets.

ARTICLE XIII.

SETTLEMENTS AND COMPROMISES

13.1. JLI.

As set forth in Article 5.7, as of the Effective Date, JLI (and any other Person who 
may be a holder of a JLI Claim as of the Effective Date) shall be deemed to have waived any and 
all Claims it holds or may hold against (i) any other Released Person and (ii) any of the Debtors 
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arising prior to the Effective Date (whether prepetition, rejection, arising under section 503(b)(9) 
of the Bankruptcy Code or otherwise) and relating to any of the Debtors in exchange for (a) the 
assumption of the Franchise Agreements and related JLI Leases (in each case as modified by the 
New JLI Agreements in the Plan Documents), and (b) the releases provided for in Articles 16.1 
and 16.2.  Notwithstanding any of the foregoing, the Plan shall in no way limit or waive JLI’s 
right to assert Claims for unpaid but accrued royalties on actual Gross Sales (as defined in the 
Franchise Agreements), lease payments and Franchise Agreement renewal fees, each arising 
after the Petition Date, and the Debtors’ right to assert claims for fleet credits, rebates, other 
credits and similar items owing to the Debtors after the Petition Date.  Except as provided in this 
Article, neither JLI (nor any other Person who may be a holder of a JLI Claim) shall be entitled 
to receive any Plan Distribution.

All of the Franchise Agreements, as amended pursuant to the terms of the New 
JLI Agreements, shall be assumed as of the Effective Date.  The Amendments shall supersede 
any contrary provisions in the Franchise Agreements, and shall contain such other terms and 
conditions as may be agreed upon between JLI and the Debtors.  The amendments to the 
Franchise Agreements shall be set forth as a single global amendment, provided, however, that 
each Franchise Agreement shall remain a valid and distinct contractual obligation (as amended 
by such global amendment) existing independent of any other Franchise Agreement.

13.2. SOPUS.

As set forth in Article 5.8, as of the Effective Date, SOPUS (and any other Person 
who may be a holder of a SOPUS Claim as of the Effective Date) shall be deemed to have 
waived any and all Claims it holds or may hold against (i) any other Released Person and (ii) any 
of the Debtors arising prior to the Effective Date (whether pre-petition, rejection, arising under 
section 503(b)(9) of the Bankruptcy Code or otherwise) and relating to any of the Debtors in 
exchange for (i) the replacement of all existing Supply Agreements with the Master Supply 
Agreement and the VMI Agreement included in the Plan Documents, and (ii) the releases 
provided for in Articles 16.1 and 16.2.  Notwithstanding any of the foregoing, the Plan shall not 
release and shall in no way limit SOPUS’s right to assert any Claim for unpaid goods or services 
delivered to the Debtors after the Petition Date, and the Debtors’ right to assert Claims for 
rebates, credits and similar items owing by SOPUS to the Debtors for goods or services delivered 
to the Debtors after the Petition Date and nothing herein alters a party’s obligation to comply 
with the terms of the existing product supply agreements through the Effective Date.  Except as 
provided in this Article, neither SOPUS nor any other Person who may be a holder of a SOPUS 
Claim shall be entitled to receive any Plan Distribution.

All of the existing Supply Agreements shall be terminated as of the Effective Date 
and shall be replaced as of the Effective Date by the Master Supply Agreement.  The Master 
Supply Agreement shall supersede any earlier agreements by and among the Debtors and 
SOPUS and shall contain other such terms and conditions as may be agreed upon between 
SOPUS and the Debtors.  In addition, the VMI Agreement shall be entered in and effective as of 
the Effective Date.  For proprietary and confidentiality reasons, the Master Supply Agreement 
and VMI Agreement filed or to be filed with the Plan or Plan Supplement have been redacted 
with respect to, among other things, pricing terms.  
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13.3. Quad-C.

(a) On or before the Effective Date, HAS Funding, LLC or its designee(s) shall fulfill 
its obligations under the Quad-C Contribution Documents.  In addition, Quad-C shall release and 
waive all of their respective Claims against each other Released Person as set forth in Article 
16.2.

(b) In exchange for its performance under the Quad-C Contribution Documents, HAS 
Funding LLC or its designee(s) shall receive on the Effective Date (i) 300,000,000 shares of 
New Class B Common Stock and (ii) 1,000,000 shares of New Class B Preferred Stock.  In 
addition, Quad-C shall receive releases and waivers of all Claims against them from each other 
Released Person as set forth in Articles 16.1 and 16.2.

(c) If, on the Effective Date, HAS Funding LLC or its designee(s) has not deposited 
into the Debtors’ main operating account an amount (the “New Money Contribution”) equal to 
the difference between $28 million and the amounts due to HAS Funding LLC pursuant to the 
DIP Loan Facility as of the Effective Date calculated to include all attorneys’ fees (to the extent 
permitted under the DIP Order), but without any penalties, default rates of interest or premiums 
or other charges (the “Effective Date DIP Balance”), (i) Quad-C shall not be entitled to the 
release provided for in Article 13.3(b), (ii) the defined term “Released Persons” in Article 1.107 
shall be modified to exclude the reference to Quad-C in clause (a) of such definition and exclude 
Quad-C from clause (c) of such definition regardless of whether Quad-C might otherwise be an 
affiliate, officer, director, principal, shareholder, parent, subsidiary, member, auditor, accountant, 
financial advisor, predecessor, successor, servant, employee, agent, counsel, attorney, partner, 
insurer, underwriter, administrator, executor, representative or assign of a Released Person, and 
(iii) the releases set forth in Articles 16.1 and 16.2 shall not apply to Quad-C, and any Claims or 
Causes of Action that any of the Released Persons holds or may hold against Quad-C are 
expressly preserved and vest in the Reorganized Debtors for their benefit and the benefit of their 
creditors.  Further, if, on the Effective Date, HAS Funding LLC or its designee(s) has not 
deposited the New Money Contribution (as calculated above) into the Debtors’ main operating 
account, in accordance with Article 13.3(a), Article 14.2(e) shall be deleted from the Plan.  

(d) If on or before December 31 2008, Quad-C has not represented to the Debtors, the 
Committee and Blackstone that HAS Funding LLC has direct control over immediately available 
funds in the amount of the New Money Contribution and that such funds have been segregated 
for the sole purpose of satisfying the New Money Contribution, the Debtors and/or the 
Committee shall have the right to seek to replace the Quad-C Contribution with funding from 
alternative sources, upon notice to and a hearing before the Bankruptcy Court.  Provided the 
terms of such alternative funding are not materially less favorable to the Debtors than the terms 
of the Quad-C Contribution, upon the approval of the Bankruptcy Court, the Plan shall be 
deemed amended without the need for further notice or solicitation.
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ARTICLE XIV.

CONDITIONS PRECEDENT TO
CONFIRMATION OF THE PLAN AND

THE OCCURRENCE OF THE EFFECTIVE DATE

14.1. Conditions Precedent to Confirmation.

The following are conditions precedent to confirmation of the Plan:  

(a) The clerk of the Bankruptcy Court shall have entered an order or orders:

(i) approving the Disclosure Statement as containing “adequate information” 
pursuant to section 1125 of the Bankruptcy Code; 

(ii) authorizing the solicitation of votes with respect to the Plan; 

(iii) determining that all votes are binding and have been properly tabulated as 
acceptances or rejections of the Plan; 

(iv) confirming and giving effect to the terms and provisions of the Plan;

(v) determining that all applicable tests, standards and burdens in connection 
with the Plan have been duly satisfied and met by the Debtors and the 
Plan; 

(vi) approving the Plan Documents;  

(vii) authorizing the Debtors to execute, enter into, and deliver the Plan 
Documents and to execute, implement, and to take all actions otherwise 
necessary or appropriate to give effect to, the transactions contemplated by 
the Plan and the Plan Documents;

(viii) approving the H-II Replacement Facility Documents; and

(ix) approving the New JLI Agreements, the Master Supply Agreement and 
the VMI Agreement.

(b) The Confirmation Order, the Plan Documents and the Plan are each in a form 
satisfactory to the Committee and the Debtors.

14.2. Conditions Precedent to the Occurrence of the Effective Date.

The following are conditions precedent to the occurrence of the Effective Date:

(a) The Confirmation Order shall have been entered by the Clerk of the Bankruptcy 
Court, be in full force and effect and not be subject to any stay or injunction;

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 177 of 197




41

(b) There is sufficient available free Cash to make a seventy percent (70%) 
distribution on account of all Allowed General Unsecured Claims who have elected the Cash 
Option;

(c) All necessary consents, authorizations and approvals shall have been given for the 
transfers of property and the payments provided for or contemplated by the Plan, including, 
without limitation, satisfaction or waiver of all conditions to the obligations of (i) the Debtors 
under the Plan and the Plan Documents, (ii) JLI and SOPUS under the New JLI Agreements, the 
Master Supply Agreement and the VMI Agreement, and (iii) Quad-C to make payments under 
the Quad-C Contribution Documents;

(d) The New JLI Agreements, the Master Supply Agreement and the VMI Agreement 
have been executed and delivered; and

(e) The Quad-C Contribution shall have been made and fully and irrevocably funded.

14.3. Waiver of Conditions.

The Committee and the Debtors may waive any one or more of the conditions set 
forth in Article 14.1 or Article 14.2(b), (c) or (d) in a writing executed by each of them without 
notice or order of the Bankruptcy Court and without notice to any parties in interest.  

14.4. Effect of Non-Occurrence of the Effective Date.

If the Effective Date shall not occur, the Plan shall be null and void and nothing 
contained in the Plan shall: (a) constitute a waiver or release of any Claims against or Equity 
Interests in a Debtor; (b) prejudice in any manner the rights of any party-in-interest; or (c) 
constitute an admission, acknowledgement, offer or undertaking by the Debtors, the Committee 
or any other party-in-interest.  Without limiting the generality of the foregoing sentence, in the 
event that the Effective Date has not occurred on or before June 30, 2009, Quad-C shall be 
permitted to seek confirmation of a plan of reorganization other than the Plan, subject to 
receiving any and all necessary relief from the Bankruptcy Court.

ARTICLE XV.

RETENTION OF JURISDICTION

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code the Bankruptcy 
Court shall retain and shall have exclusive jurisdiction over any matter (a) arising under the 
Bankruptcy Code, (b) arising in or related to the Chapter 11 Cases or the Plan, or (c) that relates 
to the following:

(i) To hear and determine any and all motions or applications pending on the 
Confirmation Date or thereafter brought in accordance with Article XII hereof for the 
assumption, assumption and assignment or rejection of executory contracts or unexpired 
leases to which any of the Debtors is a party or with respect to which any of the Debtors 
may be liable, and to hear and determine any and all Claims and any related disputes 
(including, without limitation, the exercise or enforcement of setoff or recoupment rights, 
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or rights against any third party or the property of any third party resulting therefrom or 
from the expiration, termination or liquidation of any executory contract or unexpired 
lease); 

(ii) To determine any and all adversary proceedings, applications, motions, 
and contested or litigated matters that may be pending on the Effective Date or that, 
pursuant to the Plan, may be instituted by the Disbursing Agent or the Debtors, as 
applicable, after the Effective Date; 

(iii) To hear and determine any objections to the allowance of Claims, whether 
filed, asserted, or made before or after the Effective Date, including, without express or 
implied limitation, to hear and determine any objections to the classification of any Claim 
and to allow, disallow or estimate any Contested Claim in whole or in part; 

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

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

(vi) To hear and determine all Fee Applications and applications for 
allowances of compensation and reimbursement of any other fees and expenses 
authorized to be paid or reimbursed under the Plan or the Bankruptcy Code; 

(vii) To hear and determine all controversies, suits, and disputes that may relate 
to, impact upon, or arise in connection with the Plan, the Plan Documents or their 
interpretation, implementation, enforcement, or consummation;

(viii) To hear and determine all controversies, suits, and disputes that may relate 
to, impact upon, or arise in connection with the Confirmation Order (and all exhibits to 
the Plan) or its interpretation, implementation, enforcement, or consummation; 

(ix) To the extent that Bankruptcy Court approval is required, to consider and 
act on the compromise and settlement of any Claim or Cause of Action by, on behalf of, 
or against the Estates; 

(x) To determine such other matters that may be set forth in the Plan, or the 
Confirmation Order, or that may arise in connection with the Plan, or the Confirmation 
Order;

(xi) To hear and determine matters concerning state, local, and federal taxes, 
fines, penalties, or additions to taxes for which the Reorganized Debtors, the Debtors-in-
Possession, or the Disbursing Agent may be liable, directly or indirectly, in accordance 
with sections 346, 505, and 1146 of the Bankruptcy Code; 
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(xii) To hear and determine all controversies, suits, and disputes that may relate 
to, impact upon, or arise in connection with any setoff and/or recoupment rights of the 
Debtors or any Person under the Plan;

(xiii) To hear and determine all controversies, suits, and disputes that may relate 
to, impact upon, or arise in connection with Causes of Action of the Debtors (including
Avoidance Actions) commenced by the Disbursing Agent, the Debtors or any third 
parties, as applicable, before or after the Effective Date;

(xiv) To enter an order or final decree closing the Chapter 11 Cases;

(xv) To 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 
consummation, implementation or enforcement of the Plan or the Confirmation Order; 
and 

(xvi) To hear and determine any other matters related hereto and not 
inconsistent with chapter 11 of the Bankruptcy Code.

ARTICLE XVI.

MISCELLANEOUS PROVISIONS

16.1. Releases by the Debtors.

On the Effective Date, except as expressly provided in Articles 13.1 and 13.2, 
each of the Released Persons shall be released by each Debtor, and their respective Estates, from 
any and all Claims, including without limitation Avoidance Actions, liens, encumbrances, 
security interests, obligations, suits, judgments, damages, rights, causes of action and liabilities 
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereafter arising, in 
law, equity or otherwise, that any Debtor is entitled to assert in its own right or on behalf of the 
holder of any claim or equity interest or other Person, based in whole or in part upon any act or 
omission, transaction, agreement, event or other occurrence taking place on or prior to the 
Effective Date in any way relating to any Debtor, the Chapter 11 Cases, the formulation, 
preparation, negotiation, dissemination, implementation, administration, confirmation or 
consummation of any of the Plan, or the property to be distributed under the Plan, the disclosure 
statement concerning the Plan, any contract, employee pension or other benefit plan, instrument, 
release or other agreement of document created, modified, amended, terminated or entered into 
in connection with either the Plan or any agreement between the Debtors and any Released 
Person, or any other act taken or omitted to be taken in connection with the Company’s 
bankruptcy.  Without limitation of the foregoing, each such Released Person shall be released 
and exculpated from any and all Claims, obligations, suits, judgments, damages, rights, Causes 
of Action and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, 
existing or hereafter arising, in law, equity or otherwise, that any holder of a claim or equity 
interest is entitled to assert in its own right or on behalf of any other person, based in whole or in 
part upon any act or omission, transaction, agreement, event or other occurrence relating to the 
Debtors and taking place prior to the Effective Date.
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16.2. Release of Released Persons by Other Released Persons.

On the Effective Date, except as expressly provided under the Plan (a) with 
respect to (i) Plan Distributions on account of Allowed Claims or Allowed Equity Interests, if 
any, that any of the Released Persons may have against any of the Debtors’ estates, and (ii) any 
rights or obligations under the Plan Documents, and (b) to the extent provided in Articles 13.1 
and 13.2, each of the Released Persons shall release each other from any and all Claims, 
including without limitation Avoidance Actions, liens, encumbrances, security interests, 
obligations, suits, judgments, damages, rights, Causes of Action and liabilities whatsoever, 
whether known or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity 
or otherwise, that any Released Person is entitled to assert against any other Released Person, 
based in whole or in part upon any act or omission, transaction, agreement, event or occurrence 
taking place on or before the Effective Date in any way relating to any Debtor, the Chapter 11 
Cases, the formulation, preparation, negotiation, dissemination, implementation, administration, 
confirmation or consummation of any of the Plan, or the property to be distributed under the 
Plan, the disclosure statement concerning the Plan, any contract, employee pension or other 
benefit plan, instrument, release or other agreement of document created, modified, amended, 
terminated or entered into in connection with either the Plan or any agreement between the 
Debtors and any Released Person, or any other act taken or omitted to be taken in connection 
with the Company’s bankruptcy.  Notwithstanding any of the foregoing, this Plan shall not 
release any obligations of the Debtors to indemnify and hold harmless their current and former 
directors, officers and employees, except for claims or causes of actions against any current and 
former directors, officers and employees resulting from the willful misconduct or gross 
negligence of such indemnified party, whether arising under the Debtors’ constituent documents, 
contract, law or equity. In addition, the Debtors shall not indemnify or hold harmless any current 
and former directors, officers and employees for any claim for payment of attorneys’ fees arising 
out of or relating to the Chapter 11 Cases or any investigation related thereto.

16.3. Third Party Agreements; Subordination.

The Plan Distributions to the various classes of Claims and Equity Interests 
hereunder shall not affect the right of any Person to levy, garnish, attach, or employ any other 
legal process with respect to such Plan Distributions by reason of any claimed subordination 
rights or otherwise.  All of such rights and any agreements relating thereto shall remain in full 
force and effect, except as compromised and settled pursuant to the Plan.  Plan Distributions 
shall be subject to and modified by any Final Order directing distributions other than as provided 
in the Plan.  The right of the Debtors to seek subordination of any Claim or Equity Interest 
pursuant to section 510 of the Bankruptcy Code is fully reserved; and the treatment afforded any 
Claim or Equity Interest that becomes a Subordinated Claim or subordinated Equity Interest at 
any time shall be modified to reflect such subordination. Unless the Confirmation Order provides 
otherwise, no Plan Distributions shall be made on account of a Subordinated Claim or 
subordinated Equity Interest.  Notwithstanding the foregoing, the subordination rights of the
holders of H-II Lender Claims under the H-II Lender Subordination Agreement shall be deemed 
fully satisfied by the distributions made pursuant to Article 5.3 hereof.
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16.4. Payment of Statutory Fees.

All fees payable pursuant to section 1930 of title 28 of the United States Code, as 
determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid by the Debtors 
on or before the Effective Date. 

16.5. Satisfaction of Claims.

The rights afforded in the Plan and the treatment of all Claims and Equity 
Interests herein shall be in exchange for and in complete satisfaction, discharge, and release of 
all Claims and Equity Interests of any nature whatsoever, including any accrued postpetition 
interest, against the Debtors and the Debtors-in-Possession, or any of their Estates, Assets, 
properties, or interests in property.  Except as otherwise provided herein, on the Effective Date, 
all Claims against and Equity Interests in the Debtors and the Debtors-in-Possession shall be 
satisfied, discharged, and released in full. The Reorganized Debtors shall not be responsible for 
any pre-Effective Date obligations of the Debtors or the Debtors-in-Possession, except those 
expressly assumed by any Reorganized Debtor(s), as applicable.  Except as otherwise provided 
herein, all Persons and Entities shall be precluded and forever barred from asserting against the 
Reorganized Debtors, their respective successors or assigns, or their Estates, Assets, properties, 
or interests in property any event, occurrence, condition, thing, or other or further Claims or 
Causes of Action based upon any act, omission, transaction, or other activity of any kind or 
nature that occurred or came into existence prior to the Effective Date, whether or not the facts of 
or legal bases therefore were known or existed prior to the Effective Date.

16.6. Exculpation.

The Debtors and any Released Persons shall not be liable for any Cause of 
Action arising in connection with or out of the administration of the Chapter 11 Cases, 
pursuit of confirmation of the Plan, the consummation of the Plan, or the administration of 
the Plan or the property to be distributed under the Plan, except for gross negligence or 
willful misconduct as determined by Final Order of the Bankruptcy Court.  The 
Confirmation Order shall enjoin all holders of Claims and Equity Interests from asserting 
or prosecuting any Claim or cause of action against any Released Person as to which such 
Released Person has been exculpated from liability pursuant to the preceding sentence.

16.7. Discharge of Liabilities.

Except as otherwise provided in the Plan, upon the occurrence of the Effective 
Date, the Debtors shall be discharged from all Claims and Causes of Action to the fullest extent 
permitted by section 1141 of the Bankruptcy Code, and all holders of Claims and Equity 
Interests shall be precluded from asserting against the Reorganized Debtors, the Debtors, the 
Estates, the Assets, or any property dealt with under the Plan, any further or other Cause of 
Action based upon any act or omission, transaction, event, thing, or other activity of any kind or 
nature that occurred or came into existence prior to the Effective Date.

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, THE 
REORGANIZED DEBTORS SHALL NOT HAVE, AND SHALL NOT BE CONSTRUED 
TO HAVE OR MAINTAIN ANY LIABILITY, CLAIM, OR OBLIGATION, THAT IS 
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BASED IN WHOLE OR IN PART ON ANY ACT, OMISSION, TRANSACTION, EVENT, 
OTHER OCCURRENCE OR THING OCCURRING OR IN EXISTENCE ON OR PRIOR 
TO THE EFFECTIVE DATE OF THE PLAN (INCLUDING, WITHOUT LIMITATION, 
ANY LIABILITY OR CLAIMS ARISING UNDER APPLICABLE NON-BANKRUPTCY 
LAW AS A SUCCESSOR TO THE DEBTORS) AND NO SUCH LIABILITIES, CLAIMS, 
OR OBLIGATIONS FOR ANY ACTS SHALL ATTACH TO THE REORGANIZED 
DEBTORS.

16.8. Discharge of Debtors.

Except as otherwise provided in the Plan or the Confirmation Order, on the 
Effective Date, without further notice or order, all Claims of any nature whatsoever shall be 
automatically discharged forever.  Except as otherwise provided in the Plan or the Confirmation 
Order, on the Effective Date, the Debtors, their Estates, and all successors thereto shall be 
deemed fully discharged and released from any and all Claims, including, but not limited to, 
demands and liabilities that arose before the Effective Date, and all debts of the kind specified in 
section 502(g), 502(h), or 502(i) of the Bankruptcy Code, whether or not (a) a proof of Claim 
based upon such debt is filed or deemed filed under section 501 of the Bankruptcy Code; (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 has accepted the Plan.  The Confirmation Order shall be 
a judicial determination of discharge of all liabilities of the Debtors, their Estates, and all 
successors thereto.  As provided in section 524 of the Bankruptcy Code, such discharge shall 
void any judgment against the Debtors, their Estates, or any successor thereto at any time 
obtained to the extent it relates to a Claim discharged, and operates as an injunction against the 
prosecution of any action against the Reorganized Debtors or property of the Debtors or their 
Estates to the extent it relates to a discharged Claim.  

16.9. Notices.

Any notices, requests, and demands required or permitted to be provided under 
the Plan, in order to be effective, shall be in writing and, unless otherwise expressly provided 
herein, shall be deemed to have been duly given or made when actually delivered or, in the case 
of notice by facsimile transmission, when received and telephonically confirmed, addressed as 
follows:

Heartland Automotive Holdings, Inc.
Attention: Robert J. Kmiecik, Esq.
11308 Davenport Street
Omaha, NE 68154
Telephone: (402) 333-0990
Facsimile: (402) 933-9472
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and

White & Case LLP
Attention: Gerard Uzzi, Esq.
Attention: Lisa Thompson, Esq.
1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8200
Facsimile: (212) 354-8113

and

Cadwalader, Wickersham & Taft LLP
Attention: Andrew M. Troop, Esq.
Attention: Ingrid Bagby, Esq.
Attention: Burke A. Dunphy, Esq.
One World Financial Center
New York, NY 10281
Telephone: (212) 504-6000
Facsimile: (212) 504-6666

16.10. 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.

16.11. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the 
Bankruptcy Code and the Bankruptcy Rules), the laws of the State of New York, without giving 
effect to the conflicts of laws principles thereof, shall govern the construction of the Plan and any 
agreements, documents, and instruments executed in connection with the Plan, except as 
otherwise expressly provided in such instruments, agreements or documents.

16.12. Expedited Determination.

The Disbursing Agent is hereby authorized to file a request for expedited 
determination under section 505(b) of the Bankruptcy Code for all tax returns filed with respect 
to the Debtors.

16.13. Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer, or 
exchange of notes or equity securities under the Plan, the creation of any mortgage, deed of trust, 
lien, pledge or other security interest, the making or assignment of any lease or sublease, or the 
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making or delivery of any deed or other instrument of transfer under the Plan, shall not be 
subject to any stamp, real estate transfer, mortgage recording, or other similar tax.

16.14. Retiree Benefits.

Pursuant to section 1129(a)(13), on and after the Effective Date, all retiree 
benefits (as that term is defined in section 1114 of the Bankruptcy Code), if any, shall continue 
to be paid in accordance with applicable law.

16.15. Notice of Entry of Confirmation Order and Relevant Dates.

Promptly upon entry of the Confirmation Order, the Debtors shall publish as 
directed by the Bankruptcy Court and serve on all known parties in interest and holders of 
Claims and Equity Interests, notice of the entry of the Confirmation Order and all relevant 
deadlines and dates under the Plan.

16.16. Interest and Attorneys’ Fees.

(a) Interest accrued after the Petition Date will accrue and be paid on Claims 
only to the extent specifically provided for in this Plan, the Confirmation Order or as otherwise 
required by the Bankruptcy Court or by applicable law.  

(b) Except as set forth in the Plan or as ordered by the Bankruptcy Court, no 
award or reimbursement of attorneys’ fees or related expenses or disbursements shall be allowed 
on, or in connection with, any Claim.

16.17. Modification of the Plan.

As provided in section 1127 of the Bankruptcy Code, modification of the Plan 
may be proposed in writing by the Committee and the Debtors at any time before confirmation, 
provided that the Plan, as modified, meets the requirements of sections 1122 and 1123 of the 
Bankruptcy Code, and the Committee and the Debtors shall have complied with section 1125 of 
the Bankruptcy Code.  The Committee and the Debtors may modify the Plan at any time after 
confirmation and before substantial consummation, provided that the Plan, as modified, meets 
the requirements of sections 1122 and 1123 of the Bankruptcy Code and the Bankruptcy Court, 
after notice and a hearing, confirms the Plan as modified, under section 1129 of the Bankruptcy 
Code, and the circumstances warrant such modifications.  A holder of a Claim that has accepted 
the Plan shall be deemed to have accepted such Plan as modified if the proposed alteration, 
amendment or modification does not materially and adversely change the treatment of the Claim 
or Equity Interest of such holder.  

16.18. Revocation of Plan.

(a) The Committee and the Debtors reserve the right to, after consultation 
with JLI and SOPUS, revoke and withdraw the Plan or to adjourn the Confirmation Hearing with 
respect to any one or more of the Debtors prior to the occurrence of the Effective Date.  If the 
Committee and the Debtors revoke or withdraw the Plan with respect to any one or more of the 
Debtors, or if the Effective Date does not occur as to any Debtor, then, as to such Debtor, the 
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Plan and all settlements and compromises set forth in the Plan and not otherwise approved by a 
separate Final Order shall be deemed null and void and nothing contained herein and no acts 
taken in preparation for consummation of the Plan shall be deemed to constitute a waiver or 
release of any Claims against or Equity Interests in such Debtor or to prejudice in any manner 
the rights of any of the Debtors or any other Person in any other further proceedings involving 
such Debtor.

(b) In the event that the Committee and the Debtors choose to adjourn the 
Confirmation Hearing with respect to any one or more of the Debtors, the Committee and the 
Debtors reserve the right to proceed with confirmation of the Plan with respect to those Debtors 
in relation to which the Confirmation Hearing has not been adjourned.  With respect to those 
Debtors with respect to which the Confirmation Hearing has been adjourned, the Committee and 
the Debtors reserve the right to amend, modify, revoke or withdraw the Plan and/or submit any 
new plan of reorganization at such times and in such manner as they consider appropriate, 
subject to the provisions of the Bankruptcy Code.

16.19. Setoff Rights.

In the event that any Debtor has a Claim of any nature whatsoever against the 
holder of a Claim against such Debtor, then such Debtor may, but is not required to, set off 
against the Claim (and any payments or other Plan Distributions to be made in respect of such 
Claim hereunder) such Debtor’s Claim against such holder, subject to section 553 of the 
Bankruptcy Code. Neither the failure to set off nor the allowance of any Claim under the Plan 
shall constitute a waiver or release of any Claims that any Debtor may have against the holder of 
any Claim.

16.20. Compliance with Tax Requirements.

In connection with the Plan, the Debtors and the Disbursing Agent, as applicable, 
shall comply with all withholding and reporting requirements imposed by federal, state, local, 
and foreign taxing authorities and all Plan Distributions hereunder shall be subject to such 
withholding and reporting requirements.  Notwithstanding the above, each holder of an Allowed 
Claim or Equity Interest that is to receive a Plan Distribution shall have the sole and exclusive 
responsibility for the satisfaction and payment of any tax obligations imposed by any 
government unit, including income, withholding and other tax obligations, on account of such 
Plan Distribution.  The Disbursing Agent has the right, but not the obligation, to not make a Plan 
Distribution until such holder has made arrangements satisfactory to the Disbursing Agent for 
payment of any such tax obligations.  

16.21. Rates.

The Plan does not provide for the change of any rate that is within the jurisdiction 
of any governmental regulatory commission after the occurrence of the Effective Date.

16.22. Injunctions.

On the Effective Date and except as otherwise provided herein, all Persons 
who have been, are, or may be holders of Claims against or Equity Interests in the Debtors 
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shall be permanently enjoined from taking any of the following actions against or affecting 
the Debtors, the Reorganized Debtors, the Estates, the Assets, the Disbursing Agent, or any 
of the Released Persons, or their respective assets and property, with respect to such 
Claims or Equity Interests (other than actions brought to enforce any rights or obligations 
under the Plan):

(i) commencing, conducting or continuing in any manner, directly or 
indirectly, any suit, action or other proceeding of any kind (including, without 
limitation, all suits, actions, and proceedings that are pending as of the Effective 
Date, which must be withdrawn or dismissed with prejudice);

(ii) enforcing, levying, attaching, collecting or otherwise recovering by 
any manner or means, whether directly or indirectly, any judgment, award, decree 
or order;

(iii) creating, perfecting or otherwise enforcing in any manner, directly or 
indirectly, any encumbrance; and

(iv) asserting any setoff, right of subrogation or recoupment of any kind; 
provided, that any defenses, offsets or counterclaims which the Debtors may have or 
assert in respect of the above referenced Claims are fully preserved in accordance 
with Article 16.19.

16.23. Binding Effect.

The Plan shall be binding upon the Reorganized Debtors, the holders of all Claims 
and Equity Interests, parties in interest, Persons and Entities and their respective successors and 
assigns.  To the extent any provision of the Disclosure Statement or any other solicitation 
document may be inconsistent with the terms of the Plan, the terms of the Plan shall be binding 
and conclusive.

16.24. Severability.  

IN THE EVENT THE BANKRUPTCY COURT DETERMINES THAT 
ANY PROVISION OF THE PLAN IS UNENFORCEABLE EITHER ON ITS FACE OR 
AS APPLIED TO ANY CLAIM OR EQUITY INTEREST OR TRANSACTION, THE 
DEBTORS AND THE COMMITTEE MAY MODIFY THE PLAN IN ACCORDANCE 
WITH ARTICLE 16.17 SO THAT SUCH PROVISION SHALL NOT BE APPLICABLE 
TO THE HOLDER OF ANY SUCH CLAIM OR EQUITY INTEREST OR 
TRANSACTION SUCH A DETERMINATION OF UNENFORCEABILITY SHALL NOT 
(A) LIMIT OR AFFECT THE ENFORCEABILITY AND OPERATIVE EFFECT OF 
ANY OTHER PROVISION OF THE PLAN OR (B) REQUIRE THE RESOLICITATION 
OF ANY ACCEPTANCE OR REJECTION OF THE PLAN. 

16.25. No Admissions.  

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND 
OTHER CAUSES OF ACTION OR THREATENED CAUSES OF ACTIONS, THIS 
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PLAN SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY 
FACT OR LIABILITY, STIPULATION, OR WAIVER, BUT RATHER AS A 
STATEMENT MADE IN SETTLEMENT NEGOTIATIONS.  THIS PLAN SHALL NOT 
BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE 
CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES, AND 
OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST, 
AND EQUITY INTERESTS IN, THE DEBTORS OR THEIR AFFILIATES, AS 
DEBTORS AND DEBTORS-IN-POSSESSION IN THESE CHAPTER 11 CASES.
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16.26. Dissolution of the Committee.

Effective on the Effective Date, the Committee shall dissolve automatically, 
whereupon its members, professionals, and agents shall be released from any further duties and 
responsibilities in the Chapter 11 Cases and under the Bankruptcy Code, except with respect to 
(i) applications for Fee Claims or reimbursement of expenses incurred as a member of the 
Committee, and (ii) any motions or other actions seeking enforcement or implementation of the 
provisions of this Plan or the Confirmation Order or pending appeals of orders entered in the 
Chapter 11 Cases.

Dated:  November 21, 2008 Respectfully submitted,

The Official Committee of Unsecured Creditors 
of Heartland Automotive Holdings, Inc., et al.

By:
Name:Salvatore Gentile
Title: Committee Co-chair

By:
Name:
Title:

Heartland Automotive Holdings, Inc. 

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer

HAS Holdings, Inc., 

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer

Heartland Automotive Services, Inc. 

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer

Heartland Automotive Services of Austin, Inc. 

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer
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Heartland Automotive Services II, Inc. 

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer

Oil Express, Inc.

By:
Name:Eric F. Glover
Title: President and Chief Executive Officer

Lube Pit, Inc. 

By:
Name:Eric F. Glover
Title: President & Chief Executive Officer

Lube Acquisition, Inc. 

By:
Name:Eric F. Glover
Title: President & Chief Executive Officer

A. Fanticola Companies, Inc. 

By:
Name:Eric F. Glover
Title: President & Chief Executive Officer

A.F.C. Northwest, Inc. 

By:
Name:Eric F. Glover
Title: President & Chief Executive Officer
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EXHIBIT A

DEBTORS

HEARTLAND AUTOMOTIVE HOLDINGS, INC.
HAS HOLDINGS, INC.
HEARTLAND AUTOMOTIVE SERVICES, INC.
HEARTLAND AUTOMOTIVE SERVICES II, INC.
A. FANTICOLA COMPANIES, INC.
A.F.C. NORTHWEST, INC.
LUBE ACQUISITION, INC.
OIL EXPRESS, INC.
LUBE PIT, INC.
HEARTLAND AUTOMOTIVE SERVICES OF AUSTIN, INC.

Case 08-40047-rfn11    Doc 915    Filed 11/21/08    Entered 11/21/08 19:57:11    Desc
 Main Document      Page 191 of 197




 

 

NEWYORK 6686624 (2K)   

 

EXHIBIT B 

DISCLOSURE STATEMENT ORDER 
AND 

NOTICE OF THE CONFIRMATION HEARING 
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EXHIBIT C 

PROJECTIONS AND SUMMARY OF SIGNIFICANT ASSUMPTIONS 
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EXHIBIT D 

PRO FORMA STATEMENTS 
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