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1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are: Pulp Finish 1 Company (f/k/a Journal Register Company) (8615), Register Company, Inc. (6548), 
Chanry Communications Ltd. (3704), Pennysaver Home Distributions Corp. (9476), All Home Distribution Inc. 
(0624), JR East Holdings, LLC (N/A), Journal Register East, Inc. (8039), Journal Company, Inc. (8220), JRC 
Media, Inc. (4264), Orange Coast Publishing Co. (7866), St. Louis Sun Publishing Co. (1989), Middletown 
Acquisition Corp. (3035), JiUS, Inc. (3535), Journal Register Supply, Inc. (6546), Northeast Publishing Company, 
Inc. (6544), Hometown Newspapers, Inc. (8550), The Goodson Holding Company (2437), Acme Newspapers, Inc. 
(6478), Pulp Finish 3 Company (f/k/a 21st Century Newspapers, Inc.) (6233), Morning Star Publishing Company 
(2543), Heritage Network Incorporated (6777), Independent Newspapers, Inc. (2264), Voice Communications Corp. 
(0455), Pulp Finish 2 Company (f/k/a Digital First Media Inc.) (0431), Great Lakes Media, Inc. (5920), Up North 
Publications, Inc. (2784), Greater Detroit Newspaper Network, Inc. (4228), Great Northern Publishing, Inc. (0800), 
and Saginaw Area Newspapers, Inc. (8444). The mailing address for each of the Debtors is c/o Ocean Ridge Capital 
Advisors, LLC, 56 Harrison Street, Suite 203A, New Rochelle, NY 10801.
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PLEASE REVIEW THIS DOCUMENT FOR IMPORTANT INFORMATION
REGARDING:

* A description of the Debtors and background of the Debtors’ Chapter 11 Cases
* Classification and treatment of Claims and Equity Interests under the Plan
* Distributions to Holders of Allowed Claims under the Plan
* Implementation and execution of the Plan
* Treatment of executory contracts and unexpired leases under the Plan

AND IMPORTANT DATES AND DEADLINES:

Date for determination of entities entitled to vote to 
accept or reject the Plan (Voting Record Date)

____________, 2013

Deadline to submit Ballots voting to accept or reject the 
Plan (Voting Deadline)

____________, 2013 at _:00 
p.m. (ET)

Deadline to file a motion under Bankruptcy Rule 
3018(a) for temporary allowance of a claim for voting 
purposes in an amount or classification different from 
that established under the tabulation rules set forth in 
the Disclosure Statement Approval Order

____________, 2013 at _:00 
_.m. (ET)

Deadline to object to Confirmation of the Plan ____________, 2013 at _:00 
_.m. (ET)

Confirmation Hearing ____________, 2013 at _:00 
_.m. (ET)

Deadline to file (1) claims for damages arising from the 
rejection of any Executory Contract pursuant to the 
Plan and (2) requests for payment of Administrative 
Claims accruing between April 6, 2013 and the Effective 
Date of the Plan

Thirty (30) days after the 
Effective Date

IF YOU ARE THE HOLDER OF A CLAIM ENTITLED TO VOTE TO ACCEPT OR 
REJECT THE PLAN, YOUR BALLOT FOR ACCEPTANCE OR REJECTION OF 
THE PLAN IS ENCLOSED WITH THIS DOCUMENT.  PLEASE REVIEW THIS 
DOCUMENT AND COMPLETE AND RETURN THE BALLOT PER THE 
INSTRUCTIONS CONTAINED HEREIN AND INCLUDED WITH THE BALLOT.
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1. INTRODUCTION.

1.1 Purpose of the Disclosure Statement.  This disclosure statement (including all 
exhibits hereto, the “Disclosure Statement”) is being provided pursuant to section 1125(b) of 
the Bankruptcy Code by the Debtors and the Official Committee of Unsecured Creditors (the 
“Committee”) appointed in the Debtors’ Chapter 11 Cases (together, the “Proponents”) for the 
purpose of soliciting acceptances of the Joint Plan of Liquidation Pursuant to Chapter 11 of the 
Bankruptcy Code Proposed by the Debtors and the Official Committee of Unsecured Creditors, 
dated as of June 24, 2013 (the “Plan”), which has been Filed with the United States Bankruptcy 
Court for the Southern District of New York (the “Bankruptcy Court”).  A copy of the Plan is 
attached hereto as Exhibit 1.

All capitalized terms used within this Disclosure Statement which are not defined 
herein shall have the meanings set forth in the Plan.

THE SUMMARIES OF THE PLAN CONTAINED HEREIN SHALL NOT BE RELIED 
UPON FOR ANY PURPOSE OTHER THAN TO MAKE A JUDGMENT WITH RESPECT 
TO, AND DETERMINE HOW TO VOTE ON, THE PLAN.  

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE 
SUMMARIES OF THE PROVISIONS CONTAINED IN THE PLAN AND IN DOCUMENTS 
REFERRED TO THEREIN AND DO NOT PURPORT TO BE PRECISE OR COMPLETE 
STATEMENTS OF ALL OF THE TERMS OF THE PLAN OR THE DOCUMENTS 
REFERRED TO THEREIN.  YOU SHOULD REVIEW THE PLAN AND SUCH 
DOCUMENTS IN THEIR ENTIRETY FOR THE FULL AND COMPLETE STATEMENTS 
OF SUCH TERMS.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN CONTROL 
THE ACTUAL TREATMENT OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE 
DEBTORS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE DATE, BE BINDING 
UPON ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE 
DEBTORS, THEIR ESTATES AND OTHER PARTIES IN INTEREST.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE 
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016(b) OF THE 
FEDERAL RULES OF BANKRUPTCY PROCEDURE (THE “BANKRUPTCY RULES”) 
AND NOT IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR 
OTHER RULES GOVERNING DISCLOSURE OUTSIDE THE CONTEXT OF CHAPTER 11.  
THIS DISCLOSURE STATEMENT HAS NEITHER BEEN APPROVED NOR 
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, NOR HAS THE 
SECURITIES AND EXCHANGE COMMISSION PASSED UPON ITS ACCURACY.

NO REPRESENTATION CONCERNING THE DEBTORS OR THE VALUE OF THE 
DEBTORS’ ASSETS HAS BEEN AUTHORIZED BY THE BANKRUPTCY COURT OTHER 
THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT OR ANY OTHER 
DISCLOSURE STATEMENT APPROVED BY THE BANKRUPTCY COURT.  THE 
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DEBTORS AND COMMITTEE ARE NOT RESPONSIBLE FOR ANY INFORMATION, 
REPRESENTATION, OR INDUCEMENT MADE TO OBTAIN YOUR ACCEPTANCE, 
WHICH IS OTHER THAN, OR INCONSISTENT WITH, INFORMATION CONTAINED 
HEREIN AND IN THE PLAN.  

YOU ARE STRONGLY URGED TO CONSULT WITH YOUR FINANCIAL, LEGAL 
AND TAX ADVISORS TO UNDERSTAND FULLY THE PLAN AND DISCLOSURE 
STATEMENT.  THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE 
STATEMENT IS GIVEN AS OF THE DATE HEREOF, UNLESS OTHERWISE SPECIFIED.  
THE DELIVERY OF THIS DISCLOSURE STATEMENT DOES NOT, UNDER ANY 
CIRCUMSTANCE, IMPLY THAT THERE HAS BEEN NO CHANGE IN THE FACTS SET 
FORTH HEREIN SINCE SUCH DATE.  THIS DISCLOSURE STATEMENT IS INTENDED, 
AMONG OTHER THINGS, TO SUMMARIZE THE PLAN AND MUST BE READ IN 
CONJUNCTION WITH THE PLAN AND ITS EXHIBITS, IF ANY.  IF ANY CONFLICTS 
EXIST BETWEEN THE PLAN AND DISCLOSURE STATEMENT, THE TERMS OF THE 
PLAN SHALL CONTROL.

IF A HOLDER OF A CLAIM WISHES TO CHALLENGE THE ALLOWANCE OR 
DISALLOWANCE OF A CLAIM FOR VOTING PURPOSES UNDER THE TABULATION 
RULES SET FORTH IN THE DISCLOSURE STATEMENT APPROVAL ORDER, SUCH 
ENTITY MUST FILE A MOTION, PURSUANT TO BANKRUPTCY RULE 3018(a), FOR AN 
ORDER TEMPORARILY ALLOWING SUCH CLAIM IN A DIFFERENT AMOUNT OR 
CLASSIFICATION FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN 
AND SERVE SUCH MOTION ON COUNSEL TO THE DEBTORS AND THE COMMITEEE
SO THAT IT IS RECEIVED NO LATER THAN [__]:00 [_].M. (EASTERN TIME), ON 
[_________], 2013.  TO THE EXTENT NOT CONSENSUALLY RESOLVED, SUCH 
MOTIONS SHALL BE HEARD AT SUCH TIME AS THE COURT MAKES AVAILABLE 
PRIOR TO THE CONFIRMATION HEARING.  UNLESS THE COURT ORDERS 
OTHERWISE, SUCH CLAIM WILL NOT BE COUNTED FOR VOTING PURPOSES IN 
EXCESS OF THE AMOUNT DETERMINED IN ACCORDANCE WITH THE 
TABULATION RULES.

THE DEBTORS AND THE COMMITTEE RECOMMEND THAT THE HOLDERS 
OF CLAIMS IN ALL VOTING CLASSES VOTE TO ACCEPT THE PLAN.

1.2 Confirmation of the Plan.

1.2.1 Requirements. The statutory requirements for Confirmation of the Plan 
are set forth in Section 1129 of the Bankruptcy Code.  

1.2.2 Confirmation Hearing. To confirm the Plan, the Bankruptcy Court must 
hold the Confirmation Hearing to determine whether the Plan meets all of the applicable 
requirements of Section 1129 of the Bankruptcy Code.  In accordance with the Disclosure 
Statement Approval Order and section 1128 of the Bankruptcy Code, the Bankruptcy Court has 
scheduled the Confirmation Hearing for [____], 2013, at [__]:00 [_].m. (Eastern Time), or as 
soon thereafter as counsel may be heard, before the Honorable Stuart M. Bernstein, United States 

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 4 of 123



-5-

Bankruptcy Judge, in the United States Bankruptcy Court, Room 723, One Bowling Green, New 
York, New York 10004.  The Confirmation Hearing may be adjourned from time to time by the 
Bankruptcy Court without further notice except for an announcement of the adjournment date 
made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing.

1.2.3 Deadline to Object to Confirmation of the Plan. Any party-in-interest 
may object to Confirmation of the Plan and appear at the Confirmation Hearing to pursue such 
objection.  The Court has set [____], 2013, at [__]:00 [_].m. (Eastern Time), as the deadline for 
filing and serving objections to Confirmation of the Plan.  Objections to Confirmation must be 
timely filed with the Clerk of the Bankruptcy Court and served upon counsel for the Debtors and 
counsel for the Committee, at the addresses specified on the first page of this Disclosure 
Statement.  Objections to Confirmation must also be served upon the Office of the United States 
Trustee for the Southern District of New York, 33 Whitehall Street, 21st Floor, New York, NY 
10004, Attn: Brian S. Masumoto, Esq.

1.2.4 Effect of Confirmation.  Except as otherwise provided in the Plan or 
Confirmation Order, Confirmation of the Plan will authorize and effect the distribution of the 
Debtors’ remaining assets to Holders of Allowed Claims and the dissolution of the Debtors in 
accordance with the Plan.  Confirmation serves to make the Plan binding upon the Debtors, all 
Creditors, Holders of Equity Interests, and other parties-in-interest, regardless of whether they 
cast a Ballot to accept or reject the Plan.

1.3 Voting on the Plan.

1.3.1 Impaired Claims or Equity Interests.  Pursuant to section 1126 of the 
Bankruptcy Code, only the Holders of Claims and Equity Interests in Impaired Classes that are
entitled to receive a payment or distribution under the Plan may vote on the Plan.  Pursuant to 
section 1124 of the Bankruptcy Code, a Class of Claims or Equity Interests is impaired if the 
Plan alters the legal, equitable or contractual rights of the Holders of such Claims or Equity 
Interests treated in such Class.  Classes of claims or equity interests under a chapter 11 plan in 
which the holders of claims or equity interests are unimpaired are deemed to have accepted such 
plan and are not entitled to vote to accept or reject the proposed plan. In addition, classes of 
claims or equity interests in which the holders of claims or equity interests will not receive or 
retain any property on account of their claims or equity interests are deemed to have rejected the 
plan and are not entitled to vote to accept or reject the plan.

As provided by Article III of the Plan and further described in section 3.3 of this 
Disclosure Statement, the Holders of Claims in Classes 1, 2, 3, 4, and 5 of the Plan are 
unimpaired by the Plan, are deemed to accept the Plan and do not have the right to vote on the 
Plan.  The Holders of Claims in Class 6 of the Plan are impaired by the Plan and are entitled to 
vote on the Plan.  The Holders of Claims in Class 7 of the Plan are impaired by the Plan, but
have agreed to their treatment under the Plan and are therefore deemed to have accepted the Plan 
and do not have the right to vote on the Plan.  The Holders of Equity Interests in Class 8 of the 
Plan will not receive any payment or distribution or retain any property pursuant to the Plan, are 
impaired and deemed to reject the Plan and do not have the right to vote on the Plan.
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1.3.2 Eligibility to Vote on the Plan.  Unless otherwise ordered by the 
Bankruptcy Court, only record Holders of Claims in Class 6 may vote on the Plan unless 
expressly prohibited from voting under the terms of the Disclosure Statement Approval Order or 
any other Order of the Bankruptcy Court.

1.3.3 Voting Deadline and Procedures.  

Pursuant to the Disclosure Statement Approval Order, the Bankruptcy Court has 
fixed [________], 2013 (the “Voting Record Date”), as the date for the determination of 
Persons who are entitled to receive a copy of this Disclosure Statement and all of the related 
materials and to vote whether to accept or reject the Plan. Accordingly, only holders of record of 
Claims as of the Voting Record Date that are entitled to vote on the Plan will receive a Ballot 
and may vote on the Plan.

If you are entitled to vote whether to accept or reject the Plan, a Ballot is enclosed
for the purpose of voting on the Plan.  Pursuant to Bankruptcy Rule 3017, the Bankruptcy Court 
has ordered that original Ballots for the acceptance or rejection of the Plan must be actually 
received by the Claims Agent on or before [______], 2013 at [__]:00  p.m. (Eastern Time) (the 
“Voting Deadline”).  To ensure that your vote is counted, you must (i) indicate your decision 
either to accept or reject the Plan in the boxes indicated on the Ballot, and (ii) sign and return the 
Ballot to the address set forth on the Ballot so that it is received by the Claims Agent no later 
than the Voting Deadline, at the address below:

if by first-class mail:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
PO Box 23650
Jacksonville, FL 32241-3650

if by overnight courier or hand delivery:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
5985 Richard Street, STE 3
Jacksonville, FL  32216

TO BE COUNTED, YOUR ORIGINAL BALLOT INDICATING 
ACCEPTANCE OR REJECTION OF THE PLAN MUST BE ACTUALLY RECEIVED BY 
THE CLAIMS AGENT NO LATER THAN [__]:00 P.M., EASTERN TIME, ON [__________], 
2013, UNLESS EXTENDED BY THE PROPONENTS. YOUR BALLOT MAY BE SENT 
VIA MAIL, OVERNIGHT COURIER OR HAND DELIVERY AS INIDICATED ABOVE. 
ALL BALLOTS MUST CONTAIN ORIGINAL SIGNATURES.

YOU ARE URGED TO COMPLETE, DATE, SIGN, AND PROMPTLY MAIL 
YOUR BALLOT.  PLEASE BE SURE TO COMPLETE THE BALLOT PROPERLY AND 
ENSURE THAT THE EXACT AMOUNT OF YOUR CLAIM, THE NAME OF THE 
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CREDITOR, AND THE NAME OF THE APPLICABLE DEBTOR(S) WHOM YOUR CLAIM 
IS AGAINST ARE CORRECTLY IDENTIFIED ON THE BALLOT.

ABSENT PRIOR WRITTEN CONSENT OF THE PROPONENTS, BALLOTS 
SENT BY FACSIMILE OR ELECTRONIC TRANSMISSION ARE NOT ALLOWED AND 
WILL NOT BE COUNTED.

All properly completed Ballots received prior to the Voting Deadline will be 
counted for purposes of determining whether a voting Class of impaired Claims has accepted the 
Plan. The Claims Agent will prepare and file with the Bankruptcy Court a certification of the 
results of the balloting.

1.4 Acceptance of the Plan.  A Creditor’s acceptance of the Plan is important.  In 
order for the Plan to be confirmed by the Bankruptcy Court, a majority in number and two-thirds 
in dollar amount of the Claims that cast ballots in each Impaired Class of Claims must vote to 
accept the Plan, or the Plan must qualify for “cramdown” of any non-accepting Class of Claims 
pursuant to section 1129(b) of the Bankruptcy Code.  In any case, at least one impaired Class of 
Claims, excluding the votes of insiders, must actually vote to accept the Plan.

2. THE DEBTORS AND THE CHAPTER 11 CASES.

2.1 Description of the Debtors.  

Debtor Pulp Finish 1 Company f/k/a Journal Register Company (“Pulp Finish”) 
is a Delaware corporation and is the direct or indirect parent of all of the other 28 Debtors.  The 
immediate non-debtor parent entities of Pulp Finish as of the Petition Date were:  Alden Global 
Distressed Opportunities Master Fund, L.P. and Alden Global Value Recovery Master Fund, L.P.  
On September 5, 2012, the Debtors commenced these chapter 11 cases (the “Chapter 11 
Cases”) by filing voluntary petitions for relief with the Bankruptcy Court under chapter 11 of the 
Bankruptcy Code.  

The following information generally describes the Debtors and their assets for the 
period prior to the Petition Date through the sale (the “363 Sale Transaction”) of substantially 
all of the Debtors’ assets to 21st Century Media, Inc. (f/k/a 21st CMH Acquisition Co.) (the 
“Purchaser”), which closed on April 5, 2013.

Pulp Finish was a national multi-regional, multi-platform media company. 
Formally established in 1997, Pulp Finish went public in May of that year. The Debtors were 
committed to being a customer-focused provider of local news, sports, business and lifestyle 
information to their customers on the platforms of the customers’ choice – print and digital. Until 
a few years ago, the Debtors’ products were predominantly print products. The Debtors’ digital 
and print titles were geographically clustered around Greater Philadelphia, Greater Detroit, 
Connecticut, Greater Cleveland, and the Capital-Saratoga and Mid-Hudson regions of New York 
State, providing their advertising customers with comprehensive, multi-media solutions, and 
their online and print customers with comprehensive local and regional news coverage. The 
Debtors’ newspapers were characterized by their intense focus on the coverage of local news and 
local sports. The Debtors managed their newspapers to best serve the needs of their local readers 
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and advertisers. The editorial content of their newspapers was tailored to the specific interests of 
each local community served and included coverage of local youth, high school, college and 
professional sports, as well as local business, politics, entertainment and culture.

As of the Petition Date, the Debtors employed approximately 1,832 full-time and 
525 part-time employees, or approximately 2,107 full-time equivalents.  Approximately 23 
percent of the Debtors’ employees were employed under collective bargaining agreements. As of 
the Petition Date, the Debtors owned 41 properties and were the tenants under leases of 34 
properties.

The Debtors’ digital presence consisted of 237 individual websites, 38 
smartphone and digital applications and 19 mobile sites which were affiliated with their daily 
newspapers and non-daily publications and their JobsInTheUS network of employment websites, 
as well as a number of other online sites. The Debtors’ digital/online objective was to provide 
multi-platform media to more fully satisfy the demands of the Debtors’ customers and 
advertisers for content and advertising opportunities on the media platforms of their choice.

The Debtors owned 6 daily newspapers and 42 non-daily publications serving 
areas surrounding Philadelphia, Pennsylvania. These publications included, in Pennsylvania: The 
Delaware County Daily and Sunday Times (Primos); The Daily Local News (West Chester); The 
Mercury (Pottstown); The Times Herald (Norristown); The Reporter (Lansdale); Montgomery 
Newspapers, a group of 18 non-daily publications serving Montgomery County; Berks-Mont 
Newspapers, a group of 5 non-daily publications serving Berks and Montgomery counties; and 
Intercounty Media Group, two publications serving Bucks County, PA and southern New Jersey. 
Also, in New Jersey, the Debtors owned The Trentonian (Trenton), a daily newspaper operation 
focusing on news in New Jersey’s capital and its surrounding communities.

The Debtors also owned two commercial printing companies in Pennsylvania: 
Nittany Valley Offset in State College, Pennsylvania and InterPrint in Bristol, Pennsylvania. 
Pulp Finish owned and operated an inter-company printing facility, Journal Register Offset in 
Exton, PA, which printed 43 of the Debtors’ publications in addition to printing for nonaffiliated 
customers. The Debtors’ six Greater Philadelphia daily newspapers had aggregate daily 
circulation of 125,029 and aggregate Sunday circulation of approximately 119,676. The 
aggregate non-daily distribution in the Greater Philadelphia Cluster was approximately 222,890.

Each of the Debtors’ titles in the Greater Philadelphia area had a significant 
digital presence as well as regional online titles such as www.allaroundphilly.com serving the 
Greater Philadelphia Area.

In Michigan, the Debtors operated three daily newspapers and 43 non-daily 
publications primarily in the Greater Detroit area and other parts of Michigan. The daily 
newspapers were The Oakland Press serving Pontiac and the surrounding communities, The 
Macomb Daily serving Mt. Clemens and the surrounding communities and The Morning Sun 
serving Isabella County. The non-daily publications were primarily aggregated into three groups: 
the INI non-daily-group including Voice Newspapers, Advisor Source Newspapers and The 
Daily Tribune collectively serving Macomb, St. Clair and Southern Oakland counties; the 
Morning Star Group serving Grand Traverse, Benzie, Alpena and Kalkaska counties; and the 
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Heritage Newspapers Group serving Wayne and Monroe counties. The aggregate circulation of 
the daily newspapers was approximately 127,697 daily and approximately 165,802 Sunday 
circulation. The non-daily publications had an aggregate distribution of approximately 671,375. 
Each of the Debtors’ publications in the Michigan area had a significant digital presence as well. 

In Connecticut, the Debtors owned The New Haven Register, a small metropolitan 
daily newspaper with circulation of approximately 54,630 and Sunday circulation of 
approximately 84,169, two suburban daily newspapers and 29 suburban non-daily publications. 
Other suburban daily newspapers in the Connecticut Cluster were The Register Citizen
(Torrington) and The Middletown Press (Middletown). These two daily newspapers and The 
New Haven Register had aggregate daily circulation of approximately 65,352 and approximately 
95,596 Sunday circulation. The non-daily publications had an aggregate distribution of 
approximately 612,918. Included in the non-daily publications was Connecticut Magazine, the 
state’s premier lifestyle magazine. The Connecticut daily newspapers and non-daily publications 
served a statewide audience with concentrations in western Connecticut (Litchfield and Fairfield 
counties) to Hartford and its suburban areas, to the Greater New Haven area, as well as the 
Connecticut shoreline from New Haven northeast to New London. Each of the Debtors’ titles in 
Connecticut had a significant digital presence as well. 

The Debtors owned two Cleveland, Ohio area daily newspaper operations, The 
News Herald (Willoughby) and The Morning Journal (Lorain). The aggregate daily circulation 
of the Cleveland area newspapers was approximately 54,355 and aggregate Sunday circulation of 
the Cleveland area newspapers was approximately 58,514. The three non-daily publications in 
the Greater Cleveland cluster had aggregate distribution of approximately 87,850. Each of the 
Debtors’ titles in Cleveland had a significant digital presence as well. 

The Debtors owned three daily and eight non-daily publications in the Capital-
Saratoga Region of New York. The Debtors’ daily publications in this area included The Record
(Troy), The Saratogian (Saratoga Springs), The Oneida Daily Dispatch (Oneida), and eight non-
daily publications including the weekly Community News, serving Clifton Park. The daily 
newspapers had aggregate daily circulation of approximately 22,858 and aggregate Sunday 
circulation of approximately 16,877. The non-daily publications in this cluster had total 
distribution of approximately 80,161. 

The Debtors owned one daily newspaper in the Mid-Hudson Region of New 
York, The Daily Freeman in Kingston. The Debtors also operated a non-daily Spanish-language 
newspaper, Las Noticias, as well as a real estate publication, Doorways. The Mid-Hudson 
Region paper had a daily circulation of approximately 14,287, Sunday circulation of 
approximately 18,140 and total non-daily distribution of approximately 8,580.

All of the assets and operations described above were sold to the Purchaser as part 
of the 363 Sale Transaction (described below) and are no longer owned by the Debtors or their 
Estates.    
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2.2 Events Leading to the Filing of the Chapter 11 Cases.

In recent years, the Debtors experienced declining total advertising revenues due 
to the growing number of digital outlets available to advertisers and general economic 
conditions. The newspaper industry, including the Debtors, experienced: declining print 
readership and circulation; declining print advertising revenues due to alternative media platform 
choices for customers and advertisers; ongoing margin pressure; and an ongoing free cash flow 
decline as print media pricing adapted to a more digitally-oriented and highly-competitive 
marketplace.   The Debtors also incurred a significant amount of secured debt which they could 
no longer service as drastic changes in the newspaper industry led to reduced circulation and 
revenues.  As a result, on February 21, 2009, Journal Register Company (n/k/a Pulp Finish 1 
Company) and its then-existing wholly-owned subsidiaries filed voluntary chapter 11 bankruptcy 
petitions in the Southern District of New York (the “First Bankruptcy Case”).  In August 2009, 
the Debtors emerged from the First Bankruptcy Case pursuant to a confirmed reorganization plan 
which implemented a significant change in their balance sheet whereby certain secured and 
unsecured claims were discharged and new equity in the reorganized entities was issued to 
certain of the Debtors’ then-existing secured lenders.

Following emergence from the First Bankruptcy Case, the Debtors implemented 
strategies to directly combat the industry wide challenges facing newspaper and media 
companies.  A detailed description of such efforts is set forth in the Declaration of William J. 
Higginson in Support of Debtors’ Chapter 11 Petitions and First Day Motions, which was filed 
with the Bankruptcy court on September 5, 2012 (the “First Day Declaration”) (Docket No. 2).

Since the beginning of 2010, the Debtors focused on a strategy of growing and 
investing in their digital businesses while maintaining as much value as possible from a declining 
print business.   Since August 2009, the Debtors reduced their outstanding debt by 28%. From 
year-end 2009 through 2011, the Debtors grew their digital revenue by 235% compared to a 
digital growth rate of 18.5% for the industry during that time frame, with digital revenue growth 
of 107.7% in 2010, 61.0% in 2011 and 32.5% during the first six months of 2012.  

Despite their success in digital media growth, the Debtors were challenged by a 
downturn in print advertising that was more severe than had been anticipated.  In 2010, 
newspaper industry print advertising declined 8.2 percent over the previous year.  Based on the 
2010 second-half trend, the industry expectation for print advertising in 2011 ranged from 
declines of 4 to 8 percent.  However, the actual industry decline for 2011 was above that range at 
9.2 percent.  Industry print decline projections for 2012 ranged from 4 to 8 percent, and in the 
first quarter of 2012, revenues were 8.2 percent lower than the first quarter of 2011, according to 
the Newspaper Association of America (the “NAA”). In total, print advertising from 2009 to 
2011 declined approximately 17% for the newspaper industry, according to the NAA, while the 
Debtors’ print advertising declined 19%.  As print advertising revenues represented 56.7% of the 
Debtors’ total revenues for 2011, these declines had a significant impact on the Debtors’ 
financial results.

In addition to the decline in print advertising revenue, the Debtors were severely 
negatively impacted by costs relating to their legacy operations.  The Debtors have substantial 
lease, tax, trade and pension obligations, which grew approximately 52% since 2009, relating to 
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their legacy operations that, together with servicing their debt, left the Debtors in a position in 
which their projected cash flow was insufficient to meet their ongoing obligations.

As a result, Debtors determined that it was in the best interests of creditors to 
implement a prompt sale of substantially all of their assets subject to a public auction process, in 
a chapter 11 bankruptcy case subject to court oversight.  Consequently, on September 5, 2012, 
the Debtors commenced their Chapter 11 Cases.

2.3 The Debtors’ Pre-Petition Organizational Structure.

In June 2011, certain affiliates of Alden Global Capital Limited (“Alden”) 
completed a purchase of the outstanding stock of Journal Register Company (n/k/a Pulp Finish 1 
Company) for $10.00 a share.  As noted above, the stock of Pulp Finish is currently held by 
Alden Global Distressed Opportunities Master Fund, L.P. and Alden Global Value Recovery 
Master Fund, L.P.  A chart depicting the Debtors’ organizational structure as of the Petition Date 
was attached as Annex A to the First Day Declaration.

2.4 The Debtors’ Pre-Petition Capital Structure.

As of the Petition Date, the Debtors had outstanding debt obligations in the 
aggregate principal amount of approximately $162,300,000, consisting primarily of secured debt 
incurred in connection with the 2009 exit financing arrangements as the Debtors emerged from 
the First Bankruptcy Case.  The Debtors’ primary debt obligations were set forth in three 
separate agreements – (a) that certain Loan and Security Agreement (the “Revolving Loan 
Agreement”); (b) that certain Term Loan Agreement (Tranche A) (the “Tranche A Loan 
Agreement”) and (c) that certain Term Loan Agreement (Tranche B) (the “Tranche B Loan 
Agreement”).

Revolving Loan Agreement.

The Revolving Loan Agreement was entered into on August 7, 2009, by and 
among the Debtors as borrowers, and Wells Fargo, National Association (as successor in interest 
to Wachovia Bank, National Association) as lender, and consisted of (i) a revolving loan facility 
with a maximum borrowing limit of $25,000,000 and (ii) the issuance of letters of credit in an 
amount not to exceed $13,000,000.  The obligations under the Revolving Loan Agreement were 
secured by all assets of the Debtors.  Pursuant to that certain Intercreditor Agreement, dated as of 
August 7, 2009 (the “Intercreditor Agreement”), with respect to (i)  newsprint inventory, 
accounts receivables, deposit accounts, general intangibles to the extent related to inventory, 
accounts receivable, deposit accounts and the real estate collateral described in clause (ii), and 
related assets, subject to certain exceptions as set forth in the Revolving Loan Agreement and (ii) 
some real estate collateral (the “Revolving Loan Agreement Collateral”), the liens securing the 
obligations under the Revolving Loan Agreement were senior in priority, operation and effect to 
those securing the obligations under the Tranche A Loan Agreement and the Tranche B Loan 
Agreement. With respect to other collateral, the liens securing the obligations under the 
Revolving Loan Agreement were junior to those securing the obligations under the Tranche A 
Loan Agreement and senior to those securing the obligations under the Tranche B Loan 
Agreement. As of the Petition Date, approximately $10,057,921 of principal amount and 
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$3,175,000 in letters of credit were outstanding under the Revolving Loan Agreement and there 
were events of default existing under the Revolving Loan Agreement.

As a result of the 363 Sale Transaction (described below), all amounts owed 
under the Revolving Loan Agreement were paid in full.

Tranche A Loan Agreement.

The Tranche A Loan Agreement was entered into on August 7, 2009, by and 
among Journal Register Company (n/k/a Pulp Finish 1 Company) as borrower, JPMorgan Chase 
Bank, N.A. as administrative agent, and the lenders party thereto.   Pursuant to an amendment to 
the Tranche A Loan Agreement executed in June 2011 (the “Tranche A 2011 Amendment”), 
Wells Fargo, National Association became the administrative agent for the Tranche A Loan 
Agreement lenders. The Tranche A Loan Agreement consisted of a term loan in the original 
principal amount of $150,000,000. The loans under the Tranche A Loan Agreement were 
secured by all assets of the Debtors, pursuant to that certain Guarantee and Security Agreement, 
dated as of August 7, 2009, by and among Journal Register Company (n/k/a Pulp Finish 1 
Company), its subsidiaries as guarantors and Wells Fargo, National Association.  Pursuant to the 
Intercreditor Agreement, with respect to the Revolving Loan Agreement Collateral, the liens 
securing the obligations under the Tranche A Loan Agreement were junior in priority, operation 
and effect to the liens securing the obligations under the Revolving Loan Agreement. The liens 
securing the obligations under the Tranche A Loan Agreement were senior to the Revolving 
Loan Agreement liens with respect to other collateral, and were senior to the liens securing the 
obligations under the Tranche B Loan Agreement with respect to all collateral. 

Pursuant to the Tranche A 2011 Amendment, Alden Global Distressed 
Opportunities Master Fund, L.P. and Alden Global Value Recovery Master Fund, L.P. (the 
“Alden Lenders”), made additional loans in the amount of $104,214,695.39 and the Debtors 
prepaid the then-existing Tranche A Loan Agreement obligations (other than those held by the 
Alden Lenders) such that the Alden Lenders became the only remaining lenders under the 
Tranche A Loan Agreement. As of the Petition Date, approximately $112,251,850 in principal 
balance remained outstanding under the Tranche A Loan Agreement

As of the Petition Date, there were outstanding Events of Default (as defined in 
the Tranche A Loan Agreement) and a cross-default with the Revolving Loan Agreement. 

Tranche B Loan Agreement.

The Tranche B Loan Agreement was entered into on August 7, 2009, by and 
among Journal Register Company (n/k/a Pulp Finish 1 Company) as borrower, Wells Fargo, 
National Association as administrative agent and the lenders party thereto. The Tranche B Term 
Loan Agreement consisted of a term loan in the original principal amount of $75,000,000. 
Interest payments under the Tranche B Term Loan Agreement could be made entirely in cash or 
by increasing the amount of the outstanding loans. The loans under the Tranche B Loan 
Agreement were secured by all assets of the Debtors, pursuant to that certain Guarantee and 
Security Agreement, dated as of August 7, 2009, by and among Journal Register Company (n/k/a 
Pulp Finish 1 Company), its subsidiaries as guarantors and Wells Fargo, National Association. 
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Pursuant to the Intercreditor Agreement, the liens securing the obligations under the Tranche B 
Loan Agreement were junior in priority, operation and effect to the liens securing the obligations 
under both (i) the Revolving Loan Agreement and (ii) the Tranche A Loan Agreement. 

Pursuant to an amendment to the Tranche B Loan Agreement executed in June 
2011, the Alden Lenders made additional loans in the amount of $40,470,142.35 and the Debtors 
prepaid the then-existing Tranche B Loan Agreement obligations (other than those held by the 
Alden Lenders) such that the Alden Lenders became the only remaining lenders under the 
Tranche B Loan Agreement. As of the Petition Date, approximately $40,032,109 in principal 
balance remained outstanding under the Tranche B Loan Agreement.

As of the Petition Date, there was an outstanding Event of Default (as defined in 
the Tranche B Loan Agreement); specifically, a cross default due to the defaults under the 
Revolving Loan Agreement and the Tranche A Loan Agreement.

2.5 Appointment of the Committee.

On September 13, 2012, the United States Trustee appointed the Committee 
pursuant to section 1102(a) of the Bankruptcy Code.  The members of the Committee that were 
appointed are as follows: (i) the Pension Benefit Guaranty Corporation; (ii) the Communications 
Workers of America, Local 38010; (iii) Affinity Express, Inc.; (iv) Xpedx, a Division of 
International Paper; and (v) Flint Group North America Corporation.  By orders entered on 
November 20, 2012, the Committee was authorized to retain Lowenstein Sandler PC as counsel 
to the Committee and FTI Consulting, Inc. as financial advisor to the Committee, nunc pro tunc
to September 13, 2012.  The Committee’s counsel and financial advisor have been actively 
involved in all aspects of the Bankruptcy Cases and have consulted with the Debtors regarding 
all major decisions made during the Bankruptcy Cases.

2.6 Debtors’ Use of Cash Collateral, DIP Loan and Committee Investigation.

At a hearing held on September 7, 2012, the Bankruptcy Court authorized the 
Debtors, on an interim basis (the “Interim DIP Order”), to, among other things, (a) borrow 
funds on a secured loan basis (in accordance with a budget and up to a maximum cap) (the “DIP 
Loan”), and (b) use cash collateral and provide adequate protection to Wells Fargo Bank, N.A. 
(the “DIP Lender”) for any diminution in value of its interests in cash collateral and other pre-
petition collateral.  The DIP Lender agreed to the limited use of borrowed funds and cash 
collateral on the terms set forth in the Interim DIP Order to fund the Debtors’ operations until a 
final hearing on the DIP Loan could be held.  After the Committee objected to approval of the
proposed DIP Loan on a final basis, the parties engaged in extensive settlement negotiations 
which resulted in significant changes to the terms of the proposed final order approving the DIP 
Loan and to the budget.  Thereafter, the Bankruptcy Court entered a final order (the “Final DIP 
Order”) (Docket No. 113), on consent, approving the DIP Loan on October 4, 2012.

Upon the successful closing of the 363 Sale Transaction (described below), the 
Debtors reduced the principal and interest portions of the “Existing Loan Agreement” and 
“Ratification Agreement” (as defined in the Final DIP Order) owing to the DIP Lender to zero.
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As an integral part of the Final DIP Order and the resolution of the Committee’s 
objections thereto, the Committee was given the power and authority to conduct an extensive 
investigation of the Debtors’ conduct, affairs, assets and liabilities (including significant pre-
petition transactions and the validity, scope and amount of the secured claims and liens asserted 
by the DIP Lender and the TLA/TLB Lenders) (collectively, the “Committee Investigation”).  
The Committee and its professionals thereafter sought, obtained and reviewed (from the Debtors, 
the DIP Lender, the TLA/TLB Lenders and other parties) many thousands of pages of (a) 
transactional documents, agreements and closing binders, (b) loan, security and lien perfection 
documents, (c) correspondence, (d) appraisals, (e) materials presented to the Debtors’ board of 
directors (the “Board”), (f) financial statements, cash flows and projections, and (g) e-mails and 
other electronic data.  After extensive negotiations over the course of several weeks, the 
Committee settled various potential objections, claims and causes of action it may have sought to 
pursue – all of which became the cornerstone of the 363 Sale Settlement which is discussed and 
defined in Section 2.8.1 below.

2.7 Schedules, Claims Bar Dates and Claim Objections.

On or around November 12, 2012, the Debtors filed their schedules of assets and 
liabilities (“Schedules”).  In the aggregate, the Schedules identified secured claims against the 
Debtors in the amount of $164,923,489.18, priority claims against the Debtors in an unliquidated 
amount, and general unsecured claims against the Debtors in the amount of $6,328,005.48.  
Approximately 780 Proofs of Claim were filed against the Debtors as of the General Bar Date
(defined below), including (1) liquidated general unsecured claims against the Debtors in the 
approximate aggregate amount of $100,719,763 (inclusive of general unsecured claims asserted 
by the Pension Benefit Guaranty Corporation against each Debtor in the amount of 
$92,182,528); and (2) liquidated priority claims against the Debtors in the approximate aggregate 
amount of $6,825,079 (inclusive of priority claims asserted by the Pension Benefit Guaranty 
Corporation against each Debtor in the amount of $1,307,825).2

Upon the Debtors’ application filed on December 3, 2012, the Bankruptcy Court 
entered an order on December 19, 2012 (Docket No. 278) establishing a deadline of February 
13, 2013 at 5:00 p.m. (Eastern Time) for creditors to file proofs of claim for pre-petition claims
against the Debtors (including, without limitation, claims entitled to administrative priority under 
section 503(b)(9) of the Bankruptcy Code), except for pre-petition claims by governmental units, 
which were required to be filed by March 4, 2013 at 5:00 p.m. (Eastern Time) (such dates are 
collectively referred to herein as the “General Bar Date”).

Upon the Debtors’ motion filed on April 8, 2013, the Bankruptcy Court entered 
an order on April 29, 2013 (Docket No. 613) establishing a deadline of May 31, 2013 at 5:00 
p.m. (Eastern Time) for creditors that hold or wish to assert an administrative expense claim 
arising under sections 503(b) or 507(a)(2) of the Bankruptcy Code, other than under section 
503(b)(9) of the Bankruptcy Code, against the Debtors that arose during the period from the 

                                                
2 In accordance with the Stipulation and Agreed Order Allowing Pension Benefit Guaranty Corporation to File 
Consolidated Claims Under One Case Number (Docket No. 402), a single Proof of Claim filed by the Pension 
Benefit Guaranty Corporation was deemed to constitute a separate Proof of Claim against each Debtor.  The filed 
Claim totals noted herein count the Pension Benefit Guaranty Corporation’s Claims only once.
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Petition Date through April 5, 2013 to file a request for allowance of such administrative expense 
claim.

As noted above, approximately 780 Proofs of Claim were filed against the 
Debtors as of the General Bar Date.  On May 24, 2013, the Debtors filed their First Omnibus 
Objection to Claims (Docket No. 653) and their Second Omnibus Objection to Claims (Docket 
No. 654), which include objections to approximately 50 Proofs of Claim on the following 
grounds: (i) they assert priority that they are not entitled to under section 507 of the Bankruptcy 
Code, (ii) they assert Claims against the Debtors that were discharged as part of the Debtors’ 
prior bankruptcy cases, (iii) they have been amended and superseded by subsequent Proofs of 
Claim, (iv) they are duplicative of other Claims filed by the same party, (v) they were filed after 
the General Bar Date, or (vi) they were filed without any supporting documentation and, after a 
review of their books and records, the Debtors do not believe that such Claims are valid.  A 
hearing before the Bankruptcy Court on the Debtors’ First Omnibus Objection to Claims and 
Second Omnibus Objection to Claims is currently scheduled for June 25, 2013 at 10:00 a.m. 
(Eastern Time).

The Debtors and/or the Liquidating Trustee to be appointed pursuant to the Plan
contemplate filing one or more additional omnibus objections to Claims to ensure that only valid 
Claims are Allowed and afforded proper treatment under the Plan.  Nothing herein or in the Plan 
shall be construed as a waiver by the Debtors or the Liquidating Trustee of any objections, 
defenses or setoffs to any Claim or as an admission of the validity or allowance of any Claim.

2.8 The 363 Sale Settlement and 363 Sale Transaction.

2.8.1 363 Sale Settlement.

The Debtors’ management and their Board, including its independent director, 
Bradley E. Scher, in the exercise of their reasonable business judgment, determined that the most 
effective way to maximize the value of the Debtors’ estates for the benefit of their creditors was 
to effectuate a going concern sale of substantially all of the Debtors’ Assets, subject to a public 
auction and marketing process.  21st Century Media, Inc. (f/k/a 21st CMH Acquisition Co.), an 
entity formed by Alden for the purpose of acquiring the Debtors’ assets by means of a credit bid, 
agreed to serve as the stalking horse bidder in connection with the proposed sale.

On November 29, 2012, the Debtors filed a motion (the “Sale Motion”) (Docket 
No. 199) seeking, among other things, (i) entry of an initial order granting (a) approval of 
proposed bidding procedures in connection with the proposed sale of substantially all of the 
Debtors’ assets pursuant to section 363 of the Bankruptcy Code, (b) approval of the forms of 
notice of the sale, the auction, the bidding procedures, and cure objection procedures, (c) fixing 
the dates for the auction, sale hearing, competing bids and objections to the sale; and (ii) a 
second order (a) approving the selection of the winning bidder, (b) approving the sale, (c) 
approving the assumption and assignment of certain leases and contracts to the winning bidder, 
and (d) granting related relief.  The Debtors received three (3) formal written objections to the 
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Sale Motion3 and informal responses to the Sale Motion by the Committee and by the Office of 
the United States Trustee.

The Debtors resolved the three written objections and the United States Trustee’s 
informal response to the Sale Motion.  In addition, after extensive discussions and negotiations 
among the Debtors, the Committee and the Purchaser, which served as the stalking horse bidder,
the parties reached a consensual resolution of the Committee’s informal response to the Sale 
Motion, which raised various issues and objections in connection with the proposed sale and the 
outcome of the Committee Investigation.  Of particular note, the parties negotiated significant 
changes not only to the process and timing of the proposed sale, but also to the substantive (and 
economic) terms of the sale.  The settlement included a so-called “global settlement” of not only 
the Committee’s informal response to the Sale Motion, but also a resolution of the Committee 
Investigation (see Section 2.6 above) (the resolution of the Committee’s informal response to the 
Sale Motion and the Committee Investigation are referred to herein as the “363 Sale 
Settlement”).  Several key aspects of the 363 Sale Settlement impact the recovery for Holders of 
General Unsecured Claims and are reflected in the Plan, including but not limited to, the 
following:

(a) the Purchaser paid approximately $6.0 million (the “Winddown Cash”) to 
fund post-sale expenses of the Debtors’ bankruptcy estates and serve as the primary source of 
payments to all Creditors under the Plan;

(b) the Debtors’ 2007 Tax Refund of approximately $630,000 was excluded 
from the assets acquired by the Purchaser under the Asset Purchase Agreement and instead 
remained an asset of the Debtors’ estates to be collected and utilized to help fund distributions to 
Creditors under the Plan;

(c) the Asset Purchase Agreement was modified so that significant liabilities 
(including nearly all pre-petition trade claims) became assumed obligations of the Purchaser, 
significantly reducing the amount of Claims against the Debtors’ estates and allowing for a 
greater potential distribution in respect of remaining Allowed Claims;

(d) the TLA/TLB Lenders agreed to waive their significant deficiency claims
against the Debtors’ Estates, thus allowing the Winddown Cash to be unencumbered and greatly 
reducing the size of the General Unsecured Claim pool that will share in distributions under the 
Plan.4

The 363 Sale Settlement constitutes, among other things, the consideration for the 
releases contained in Article IX of the Plan.

                                                
3 The three objections were filed by the Pension Benefit Guaranty Corp., the CWA (one of the Debtors’ unions), and 
the landlord of the Debtors’ premises located in New York City.

4 The TLA/TLB Lenders held in excess of $154 million in secured claims but their affiliate (the Purchaser) 
ultimately credit bid only $114,150,000 of those claims.  The balance of such claims, approximately $40 million, 
was waived as part of the 363 Sale Settlement.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 16 of 123



-17-

2.8.2 363 Sale Transaction.

On December 21, 2012, the Bankruptcy Court entered the Order (A) Establishing 
Bidding Procedures In Connection With The Sale Of Substantially All Of The Assets Of The 
Debtors, (B) Approving The Form And Manner Of Notices, (C) Setting A Sale  Hearing, (D) 
Authorizing Procedures In Connection With The Assumption And Assignment Of Certain 
Executory Contracts And Unexpired Leases, And (E) Granting Related Relief (the “Bidding 
Procedures Order”) (Docket No. 294).  In accordance with the Bidding Procedures Order, the 
Debtors and their authorized Claims Agent provided the various required notices of the proposed
sale, the auction, the bid deadline (February 11, 2013 at 4:00 p.m. (ET)), the deadline for 
objections to the sale and the deadline for objections to the Debtors’ proposed assumption and 
assignment of certain contracts and leases pursuant to section 365 of the Bankruptcy Code and
associated proposed cure amounts.  Notice of the sale and such deadlines were also published in 
the New York Times and were posted on the website established by the Claims Agent for the 
Debtors’ Chapter 11 Cases.

SSG Advisors, LLC (“SSG”), the Debtors’ court-approved financial advisor and 
investment banker aggressively marketed the Debtors’ assets for sale.  Specifically, SSG 
contacted 65 different potential bidders and provided them with an introductory “teaser”
package. These 65 parties include media companies, newspaper companies, private equity firms, 
strategic buyers and parties who previously expressed an interest in the Debtors or their assets.  
Nine parties expressed a sufficient interest in pursuing the opportunity further.  However, all nine 
parties ultimately declined to submit a bid for the Debtors’ assets.  Notwithstanding the extensive 
efforts of SSG, the Debtors did not receive any competing bids for their assets (other than the 
Purchaser’s stalking horse bid) as of the bid deadline fixed by the Bidding Procedures Order. 
Given the absence of any competing bid, the Debtors did not hold an auction and the Purchaser 
was designated as the highest and best bidder for the Debtors’ assets in accordance with the 
bidding procedures.

After hearings held on March 19, 2013 and March 27, 2013, the Bankruptcy 
Court entered an order (the “Sale Order”) (Docket No. 544) approving the sale to the Purchaser.  
The Sale Order also approved certain aspects of the 363 Sale Settlement.

As noted above, the closing of the 363 Sale Transaction occurred on April 5, 
2013.  Following the 363 Sale Transaction, the Debtors had no remaining employees or on-going 
business operations.  Therefore, in connection with the closing, Bradley E. Scher was appointed 
as the President and Chief Restructuring Officer of each of the Debtors.

2.9 Owned Real Property.  As of the Petition Date, the Debtors owned 41 parcels of 
real property. Prior to the 363 Sale Transaction described above, the Bankruptcy Court entered 
an order on November 26, 2012 (Docket No. 186), approving the sale of Debtor Journal Register 
East Inc.’s property located at 3732 West Chester Pike, Newtown Square, Pennsylvania to Bruce 
J. Cumby for $310,000.  All of the Debtors’ remaining real property was sold to the Purchaser as 
part of the 363 Sale Transaction.

2.10 Real Estate Leases.  As of the Petition Date, the Debtors were parties to 
approximately 34 real estate leases and hundreds of personal property leases.  During the course 
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of the Chapter 11 Cases and prior to the 363 Sale Transaction, the Debtors obtained Bankruptcy 
Court approval for the rejection of several of these real estate leases, including leases for 
facilities located in Macomb Township, Michigan and Utica, Michigan.  The Debtors also 
entered into several new real estate leases during the course of the Chapter 11 Cases with 
Bankruptcy Court approval.  Pursuant to the 363 Sale Transaction, the Debtors assumed and 
assigned the vast majority of their real estate leases (including the new real estate leases) and all 
of their personal property leases to the Purchaser.  A small number of the Debtors’ real estate 
leases were not assigned to the Purchaser, but were instead rejected by the Debtors pursuant to 
section 365 of the Bankruptcy Code. To the extent the Debtors are party to any remaining leases
of real or personal property that have not been assumed and assigned to the Purchaser or 
rejected, such leases shall be rejected pursuant to the Plan as of the Confirmation Date.

2.11 Executory Contracts.  As of the Petition Date, the Debtors were parties to 
numerous executory contracts.  Pursuant to the 363 Sale Transaction, the Debtors assumed and 
assigned the majority of their executory contracts to the Purchaser.  Except as provided by the 
Plan, any remaining executory contracts not assigned to the Purchaser and that have not yet been 
rejected by the Debtors shall be rejected pursuant to the Plan as of the Confirmation Date.

2.12 Remaining Assets.  The Debtors’ remaining assets of any significant value 
consist of the Winddown Cash and the 2007 Tax Refund.

2.13 Journal Register Company Retirement Plan.

The Pension Benefit Guaranty Corporation (“PBGC”) is a wholly owned United 
States government corporation, and an agency of the United States, that administers the defined 
benefit pension plan termination insurance program under Title IV of the Employee Retirement 
Income Security Act of 1974 (“ERISA”), 29 U.S.C. §§ 1301-1461, as amended, (2006 & Supp. 
IV 2011).  When a pension plan covered by Title IV terminates with insufficient assets to pay 
promised benefits, PBGC generally becomes trustee of the pension plan, supplements the 
terminated plan’s assets with its insurance funds, and, subject to certain statutory limitations, 
pays to the plan’s participants their benefits.  See 29 U.S.C. §§ 1321-1322, 1342, 1361.

The Debtors are either the contributing sponsor or member of the contributing 
sponsor’s controlled group with respect to the Journal Register Company Retirement Plan (the 
“Pension Plan”), which is a single-employer defined benefit pension plan insured by the PBGC 
and covered by Title IV of ERISA.  The Pension Plan provides retirement benefits for 
approximately 4,242 of the Debtors’ former employees and their beneficiaries.

PBGC filed three Proofs of Claim against the Debtors for their joint and several 
liability relating to the Pension Plan.  In accordance with the Stipulation and Agreed Order 
Allowing Pension Benefit Guaranty Corporation to File Consolidated Claims Under One Case 
Number (Docket No. 402), a single Proof of Claim filed by the PBGC was deemed to constitute 
the filing of a Proof of Claim against each and every Debtor in the Chapter 11 Cases.

Specifically, the PBGC filed Claims for: 1) the estimated amount of the Pension 
Plan’s unfunded benefit liabilities totaling approximately $86,200,000.00; 2) the estimated 
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amount of unpaid minimum funding contributions owed to the Pension Plan totaling 
$7,290,353.00; and 3) unliquidated insurance premiums.  A portion of the PBGC’s claims assert 
priority under Sections 503(b)(1)(B) and 507(a)(2), (5) and (8) of the Bankruptcy Code.  The 
PBGC asserts that upon termination of the Pension Plan, the Debtors and any non-Debtor 
controlled group member are jointly and severally liable to PBGC for the Pension Plan’s 
unfunded benefit liabilities and any unpaid minimum funding contributions, and for any other 
liabilities imposed by Title IV of ERISA.  The Debtors, on behalf of the Estates and for the 
benefit of the Liquidating Trust, reserve all of their rights with respect to the amount, 
classification and priority of the PBGC’s claims.

3. SUMMARY OF THE PLAN.

3.1 Introduction.  The following is a summary of the principal terms and provisions 
of the Plan, including the classification and treatment of Claims and Equity Interests under the 
Plan and the means for implementation of the Plan.  The summary is qualified in its entirety by 
reference to the Plan, which is submitted herewith.  Parties in interest should review the entirety 
of the Plan for a full and complete statement of its terms.

3.2 Overview of the Plan.  

The purpose of the Plan is to effectuate the liquidation of the remaining assets of 
the Debtors (to the extent not already liquidated), provide for the orderly wind down of the 
Debtors and their Estates, and to enable prompt distributions of Cash to Holders of Allowed 
Claims by means of the Liquidating Trust.  On the Effective Date, the Debtors will transfer and 
assign to the Liquidating Trust all of the Liquidating Trust Assets.  Pursuant to the Plan, the 
Liquidating Trust will satisfy in full all Allowed Priority Tax Claims, Allowed Priority Non-Tax 
Claims, and Allowed Administrative Claims that have not previously been paid by the Debtors
before making any distributions to Holders of Allowed General Unsecured Claims.

To the extent there are sufficient assets remaining in the Liquidating Trust after 
payment of all Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims, Allowed 
Administrative Claims and expenses of the Liquidating Trust, the Holders of Allowed General 
Unsecured Claims shall receive a Cash distribution of their Pro Rata Share of such assets.  Based 
upon the amount and nature of the Claims that have been Scheduled and Filed against the 
Debtors and the Assets available for distribution to creditors, the Proponents estimate that each 
Holder of an Allowed General Unsecured Claim will receive a Distribution under the Plan of 
approximately 0 to 5% of its Allowed General Unsecured Claim.

The Holders of Pre-petition Revolving Credit Facility Claims, TLA/TLB Secured 
Claims, Other Secured Claims, 363 Sale Assumed & Assigned Claims, Intercompany Claims 
and Equity Interests shall not receive any Distributions from the Liquidating Trust pursuant to 
the Plan.
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3.3 Substantive Consolidation and Basis Therefor.

As described in section 3.8.1 of this Disclosure Statement, the Plan provides for 
the substantive consolidation of the Debtors’ Estates solely for the purposes of confirming and 
consummating the Plan, including but not limited to voting, Confirmation and Distribution.

The Proponents believe that multiple facts, practical considerations and the 
Debtors’ pre-petition operations and financial affairs support substantive consolidation of the 
Debtors for Plan purposes only.  Prior to the Petition Date, and through the sale of substantially 
all of the Debtors’ assets, Debtor Pulp Finish 2 Company (f/k/a Digital First Media Inc.) acted as 
the sole manager and administrator for all twenty-nine (29) of the Debtors.  All of the Debtors 
had a single headquarters, a single website under the Journal Register Company name, and over-
lapping upper-level management, officers and directors. The Debtors shared and conducted 
business through a centralized cash management system and all monies were ultimately 
controlled from one general account.  Likewise, all of the Debtors were either borrowers under, 
or guarantors of, the Revolving Loan Agreement, the Tranche A Loan Agreement and the 
Tranche B Loan Agreement, which constituted the Debtors’ primary debt obligations as of the 
Petition Date.  The Debtors also filed consolidated tax returns.  After the Petition Date, the 
Debtors assets were sold, in total, to the Purchaser.  Moreover, the Winddown Cash provided 
pursuant to the Asset Purchase Agreement, which served as a principal component of the 363 
Sale Settlement and constitutes the primary source of distributions to all Creditors under the 
Plan, cannot be allocated among individual Debtor Estates in a meaningful manner.  Finally, 
substantive consolidation will avoid the costs and delays that could result from attempting to 
confirm and consummate 29 separate plans of liquidation.

The Proponents are not seeking to substantively consolidate the Debtors’ Estates 
in an offensive manner (i.e., with the purpose of tactically disadvantaging a group of creditors in 
the Plan process or altering creditors’ rights).  To the contrary, the Proponents believe that 
substantive consolidation will benefit creditors by reducing the administrative costs and delays 
that could attend confirmation and consummation of 29 separate plans of liquidation.

3.4 Classification and Treatment of Claims and Equity Interests.

3.4.1 Classification Generally.

Under the Plan, Claims against and Equity Interests in the Debtors are divided 
into different Classes.  Classification of Claims and Equity Interests under the Plan is for all 
purposes, including voting, Confirmation and Distribution pursuant to the Plan.

A Claim or Equity Interest shall be deemed classified in a particular Class only to 
the extent that the Claim or Equity Interest qualifies within the description of that Class and shall 
be deemed classified in a different Class only to the extent that any portion of such Claim or 
Equity Interest qualifies within the description of such different Class.  A Claim or Equity 
Interest is placed in a particular Class only to the extent that such Claim or Equity Interest is 
Allowed in that Class and has not been paid, released or otherwise settled prior to the Effective 
Date.  Notwithstanding any Distribution provided for in the Plan, no Distribution on account of 
any Claim is required or permitted unless and until such Claim becomes an Allowed Claim.
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3.4.2 Unclassified Claims.

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative 
Claims (including Professional Fees and DIP Credit Agreement Claims) and Priority Tax Claims 
have not been classified and are excluded from the Classes of Claims set forth in Article III of 
the Plan.  Article II of the Plan governs the treatment and payment of all such unclassified
Claims.

3.4.3 Classified Claims.

The Plan divides the Claims against and Equity Interests in the Debtors into eight 
(8) separate Classes and identifies which Classes are entitled to vote on the Plan.  The 
classification of Claims and Equity Interests set forth in the Plan and below shall apply 
separately to each of the Debtors.  Certain of the Debtors may not have Holders of Claims or 
Equity Interests in a particular Class or Classes, and such Classes shall be treated as set forth in 
Article III.D. of the Plan.  For all purposes under the Plan, each Class will contain sub-Classes 
for each of the Debtors (i.e., there will be twenty-nine (29) sub-Classes in each Class and many 
of such sub-Classes may be vacant).  However, the table below aggregates each of the sub-
Classes.

The following table designates the Classes of Claims against and Equity Interests 
in the Debtors, and specifies which Classes are (a) impaired or unimpaired by the Plan, (b) 
entitled to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy 
Code, or (c) deemed to accept or reject the Plan.

Summary of Classification and Treatment of Claims and Equity Interests

Class Claim Status Voting Rights

1 Priority Non-Tax Claims Unimpaired Deemed to Accept
2 Pre-Pretition Revolving Credit Facility Claims Unimpaired Deemed to Accept
3 TLA/TLB Secured Claims Unimpaired Deemed to Accept
4 Other Secured Claims Unimpaired Deemed to Accept
5 363 Sale Assumed & Assigned Claims Unimpaired Deemed to Accept
6 General Unsecured Claims Impaired Entitled to Vote
7 Intercompany Claims Impaired Deemed to Accept
8 Equity Interests Impaired Deemed to Reject

1. Class 1 – Priority Non-Tax Claims

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

(b) Treatment:  On or as soon as practicable after the Effective Date, each 
Holder of an Allowed Priority Non-Tax Claim shall receive, in full and final satisfaction of such 
Claim, payment in full in Cash of its Allowed Priority Non-Tax Claim. 
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(c) Voting:  Class 1 is Unimpaired and Holders of Priority Non-Tax Claims 
are conclusively presumed to have accepted the Plan.

2. Class 2 – Pre-Petition Revolving Credit Facility Claims

(a) Classification:  Class 2 consists of Pre-Petition Revolving Credit Facility 
Claims.

(b) Treatment:  All Pre-Petition Revolving Credit Facility Claims have been 
paid in full in Cash prior to the date hereof in full and final satisfaction, settlement, release, and 
discharge of such Pre-Petition Revolving Credit Facility Claims.

(c) Voting:  Class 2 is Unimpaired and Holders of Pre-Petition Revolving
Credit Facility Claims are conclusively presumed to have accepted the Plan.

3. Class 3 – TLA/TLB Secured Claims

(a) Classification:  Class 3 consists of TLA/TLB Secured Claims.

(b) Treatment:  All TLA/TLB Secured Claims have been satisfied in full and 
released prior to the date hereof pursuant to the 363 Sale Transaction.

(c) Voting:  Class 3 is Unimpaired and Holders of TLA/TLB Secured Claims 
are conclusively presumed to have accepted the Plan.

4. Class 4 – Other Secured Claims

(a) Classification:  Class 4 consists of Other Secured Claims.

(b) Treatment:  Each Holder of an Allowed Other Secured Claim will be 
placed in a separate sub-class, and each sub-class will be treated as a separate class for 
Distribution purposes.  Except to the extent that a Holder of an Allowed Other Secured Claim 
agrees to a different treatment, on or as soon as practicable after the Effective Date, each Holder 
of an Allowed Other Secured Claim shall receive, in full and final satisfaction of such Allowed 
Other Secured Claim, either (i) the collateral securing such Allowed Other Secured Claim; or (ii) 
Cash in an amount equal to the value of such collateral.

(c) Voting:  Class 4 is Unimpaired and Holders of Other Secured Claims are 
conclusively presumed to have accepted the Plan.

5. Class 5 – 363 Sale Assumed & Assigned Claims

(a) Classification:  Class 5 consists of 363 Sale Assumed & Assigned Claims.

(b) Treatment:  Except to the extent that an Allowed 363 Sale Assumed & 
Assigned Claim has been paid in full by the Purchaser prior to the Effective Date or as otherwise 
agreed to by a Holder of an Allowed 363 Sale Assumed & Assigned Claim and the Purchaser, 
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each Holder of an Allowed 363 Sale Assumed & Assigned Claim shall receive, in full and final 
satisfaction of such Allowed 363 Sale Assumed & Assigned Claim, payment from the Purchaser 
in full in accordance with the Asset Purchase Agreement.  Holders of Allowed 363 Sale 
Assumed & Assigned Claims shall not receive any Distribution from the Estates or the 
Liquidating Trust Assets.

(c) Voting:  Class 5 is Unimpaired and Holders of 363 Sale Assumed & 
Assigned Claims are conclusively presumed to have accepted the Plan.

6. Class 6 – General Unsecured Claims

(a) Classification:  Class 6 consists of General Unsecured Claims.

(b) Treatment:  Each Holder of an Allowed General Unsecured Claim shall 
receive, in full and final satisfaction of such Allowed General Unsecured Claim, its Pro Rata 
Share of the Liquidating Trust Assets after payment in full of Allowed Administrative Claims, 
Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims, Allowed Other Secured Claims 
and the costs of administration of the Liquidating Trust. 

(c) Voting:  Class 6 is Impaired and Holders of General Unsecured Claims are 
entitled to vote to accept or reject the Plan.

7. Class 7 – Intercompany Claims

(a) Classification:  Class 7 consists of Intercompany Claims.

(b) Treatment:   Notwithstanding anything to the contrary in the Plan, on or 
after the Effective Date, any and all Intercompany Claims will be adjusted, paid, continued, or 
discharged to the extent reasonably determined appropriate by the Liquidating Trustee.  Any 
such transaction may be effected on or subsequent to the Effective Date without any further 
order of the Bankruptcy Court.

(c) Voting:  Holders of Intercompany Claims have agreed to their treatment 
under the Plan and are therefore deemed to have accepted the Plan.

8. Class 8 – Equity Interests in the Debtors

(a) Classification:  Class 8 consists of all Equity Interests in the Debtors.

(b) Treatment:  Holders of Equity Interests in the Debtors shall neither receive 
nor retain any property under the Plan.  On the Effective Date, all Equity Interests in the Debtors 
shall be cancelled and of no further force or effect and all Claims filed on account of Equity 
Interests shall be deemed disallowed by operation of the Plan.
   

(c) Voting: Class 8 is Impaired and Holders of Equity Interests in the Debtors 
are deemed to reject the Plan. 
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3.5 Non-Consensual Confirmation.

In the event that any Impaired Class of Claims entitled to vote does not accept the 
Plan by the requisite majorities required by section 1126(c) of the Bankruptcy Code, the 
Proponents reserve the right to (i) modify the Plan in accordance with Article XI.B. of the Plan
and/or (ii) request that the Court confirm the Plan in accordance with section 1129(b) of the 
Bankruptcy Code notwithstanding such lack of acceptance.

3.6 Elimination of Vacant Classes.

Any Class or sub-Class of Claims or Equity Interests that is not occupied as of the 
Confirmation Hearing Date by at least one Allowed Claim or Allowed Equity Interest, as 
applicable, or at least one Claim or Equity Interest, as applicable, temporarily Allowed under 
Bankruptcy Rule 3018, shall be deemed deleted from the Plan for purposes of (i) voting on the 
acceptance or rejection of the Plan and (ii) determining acceptance or rejection of the Plan by 
such Class under section 1129(a)(8) of the Bankruptcy Code.

3.7 Special Provision Governing Unimpaired Claims.

Except as otherwise expressly provided in the Plan, nothing in the Plan shall 
affect the Debtors’ or Liquidating Trustee’s rights in respect of any Unimpaired Claim, 
including, without limitation, all rights in respect of legal and equitable defenses to or setoffs or 
recoupments against any such Unimpaired Claim.

3.8 Means for Implementation of the Plan.

3.8.1 Substantive Consolidation of the Debtors for Plan Purposes Only.

(a) Voting on the Plan shall be conducted on an entity-by-entity basis to 
ensure that the requirements for Confirmation have been met.  Entry of the Confirmation Order 
shall constitute approval, pursuant to sections 105(a) and 1123(a)(5) of the Bankruptcy Code, 
effective as of the Effective Date, of the substantive consolidation of the Debtors’ Estates solely 
for the purposes of confirming and consummating the Plan, including but not limited to voting, 
Confirmation and Distribution.  Accordingly, (a) the assets and liabilities of the Debtors will be 
deemed to be the assets and liabilities of a single, consolidated Entity, (b) each and every Claim 
filed or to be filed in the Bankruptcy Cases against any Debtor shall be considered filed against 
the consolidated Debtors and shall be considered one Claim against and obligation of the 
consolidated Debtors on and after the Effective Date, (c) all joint obligations of two or more 
Debtors, and all multiple Claims against such Entities on account of such joint obligations, are 
considered a single Claim against the Debtors and (d) all guaranties by any of the Debtors of the 
obligations of any Debtor arising prior to the Effective Date shall be deemed eliminated under 
the Plan so that any Claim against any Debtor and any guaranty thereof executed by any other 
Debtor and any joint and several liability of any of the Debtors shall be deemed to be one 
obligation of the deemed consolidated Debtors.

(b) Such substantive consolidation of the Debtors’ Estates, however, shall not 
(other than for purposes related to funding Distributions under the Plan) affect (a) the legal and 
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organizational structure of the Debtors, (b) executory contracts or unexpired leases that were 
entered into during the Bankruptcy Cases or that have been or will be assumed or rejected, (c) 
any agreements entered into by the Liquidating Trust on the Effective Date and (d) the Debtors’ 
or the Liquidating Trust’s ability to subordinate or otherwise challenge Claims on an entity-by-
entity basis.  Moreover, the Proponents reserve the right to seek Confirmation of the Plan on an 
entity-by-entity basis.

(c) In the event the Bankruptcy Court authorizes the Debtors to substantively 
consolidate less than all of the Debtors’ Estates: (a) the Plan shall be treated as a separate plan of 
liquidation for each Debtor not substantively consolidated and (b) the Debtors shall not be 
required to resolicit votes with respect to the Plan.

3.8.2 Vesting of Assets and Dissolution of the Debtors.

(a) On the Effective Date, all of the Liquidating Trust Assets shall vest in the 
Liquidating Trust free and clear of all Claims, Equity Interests, liens, charges or other 
encumbrances, except as set forth in the Plan.

(b) As of the Effective Date, and without the need for any further order of the 
Bankruptcy Court, action, formality or payment of any fees which might otherwise be required 
under applicable non-bankruptcy laws, the Debtors shall be deemed dissolved without the need 
for any filings with the Secretary of State or other governmental official in each Debtor’s 
respective state of incorporation; provided, however, that notwithstanding the dissolution of the 
Debtors, the Liquidating Trustee shall be authorized and empowered to take or cause to be taken 
all corporate actions necessary or appropriate to implement all provisions of and consummate the 
Plan.  Such dissolution of the Debtors shall be deemed to have occurred on a “bottom up” basis, 
with lower tier Debtor Entities being deemed to have dissolved before higher tier Debtor 
Entities.

3.8.3 Preservation of Causes of Action.

(a) In accordance with section 1123(b) of the Bankruptcy Code, the Debtors 
and, after the Effective Date, the Liquidating Trustee on behalf of the Liquidating Trust, reserve 
the right to commence and pursue any and all Causes of Action, whether arising before or after 
the Petition Date or the Confirmation Date, not expressly waived, relinquished, released, sold, 
compromised or settled under the Plan, the Asset Purchase Agreement or any Final Order
(collectively, the “Released Actions”), and the Debtors reserve the right of the Liquidating Trust 
and the Liquidating Trustee, on behalf of the Liquidating Trust, to prosecute, administer, settle, 
litigate, enforce and liquidate such Causes of Action consistent with the terms and conditions of 
the Plan and the Liquidating Trust Agreement.

(b) The Liquidating Trustee shall, pursuant to section 1123 of the Bankruptcy 
Code and all applicable law, have the requisite standing to commence, pursue, prosecute, 
administer, settle, litigate, enforce and liquidate any and all Causes of Action (other than 
Released Actions).  The Liquidating Trustee may pursue such Causes of Action, as appropriate, 
in accordance with the best interests of the Liquidating Trust beneficiaries.  No Entity may rely 
on the absence of a specific reference in the Plan or the Disclosure Statement to any Causes of 
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Action against them as any indication that the Debtors or the Liquidating Trustee, as applicable, 
will not pursue any and all available Causes of Action against them.  Any and all such Causes of 
Action (other than Released Actions) are expressly preserved for later adjudication.

(c) The Liquidating Trustee’s rights to commence and prosecute Causes of 
Action (other than Released Actions) shall not be abridged or materially altered in any manner 
by reason of Confirmation of the Plan.  No defendant party to any Cause of Action (other than 
Released Actions) shall be entitled to assert any defense based, in whole or in part, upon 
Confirmation of the Plan, and Confirmation of the Plan shall not have any res judicata, collateral 
estoppel, issue preclusion, claim preclusion, waiver, or estoppel (judicial, equitable or otherwise) 
effect upon the commencement and prosecution of Causes of Action (other than Released 
Actions).

3.8.4 The Liquidating Trust.

Establishment and Administration of the Liquidating Trust

(a) On the Effective Date, the Liquidating Trust shall be established pursuant 
to the Liquidating Trust Agreement for the purpose of, among other things, (i) pursuing Causes 
of Action (other than Released Actions), if appropriate, (ii) administering the Liquidating Trust 
Assets, (iii) objecting to claims as may be appropriate and resolving all Disputed Claims, and 
(iv) making all Distributions from the Liquidating Trust as provided for in the Plan and the 
Liquidating Trust Agreement.  The Liquidating Trust Agreement is incorporated in full and made 
a part of the Plan.  To the extent of any inconsistency between the terms of the Plan and the 
Liquidating Trust Agreement, the terms of the Plan shall control.

(b) Upon execution of the Liquidating Trust Agreement, the Liquidating 
Trustee shall be authorized to take all steps necessary to complete the formation of the 
Liquidating Trust; provided, that, prior to the Effective Date, the Debtors, the Committee or the 
Liquidating Trustee, as applicable, may act as organizers of the Liquidating Trust and take such 
steps in furtherance thereof as may be necessary, useful or appropriate under applicable law to 
ensure that the Liquidating Trust shall be formed and in existence as of the Effective Date.  The 
Liquidating Trust shall be administered by the Liquidating Trustee in accordance with the 
Liquidating Trust Agreement.

(c) It is intended that the Liquidating Trust be classified for federal income 
tax purposes as a “liquidating trust” within the meaning of Treasury Regulations Section 
301.7701-4(d) and as a “grantor trust” within the meaning of Sections 671 through 679 of the 
Internal Revenue Code.  In furtherance of this objective, the Liquidating Trustee shall, in its 
business judgment, make continuing best efforts not to unduly prolong the duration of the 
Liquidating Trust.  All assets held by the Liquidating Trust on the Effective Date shall be 
deemed for federal income tax purposes to have been distributed by the Debtors on a Pro Rata 
Share basis to those Holders of Allowed Claims that are entitled to receive distributions from the 
Liquidating Trust, and then contributed by such Holders to the Liquidating Trust in exchange for 
the Liquidating Trust Interests.  All Holders shall use the valuation of the assets transferred to the 
Liquidating Trust as established by the Liquidating Trustee for all federal income tax purposes.  
The beneficiaries under the Liquidating Trust will be treated as the deemed owners of the 
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Liquidating Trust.  The Liquidating Trust will be responsible for filing information on behalf of 
the Liquidating Trust as a grantor trust pursuant to Treasury Regulation Section 1.671-4(a).  

Assets of the Liquidating Trust

On the Effective Date, or as soon as reasonably practicable thereafter, the Debtors 
will transfer and assign to the Liquidating Trust all of their Assets, which shall be deemed vested 
in the Liquidating Trust and constitute Liquidating Trust Assets.  Any checks of the Debtors 
issued prior to the Effective Date that remain un-cashed three (3) months after the Confirmation 
Date shall revert to the Liquidating Trust.  The Liquidating Trust will hold and administer, 
among other things, (i) Cash in bank account(s) and (ii) the Disputed Claims Reserve.

Rights and Powers of the Liquidating Trust and the Liquidating Trustee

(a) The Liquidating Trustee shall be deemed the Estates’ representative in 
accordance with section 1123 of the Bankruptcy Code and shall have all of the rights and powers 
set forth in the Liquidating Trust Agreement, including, without limitation, the rights and powers 
of a trustee under sections 704 and 1106 of the Bankruptcy Code and Rule 2004 of the 
Bankruptcy Rules, and the right and power to (i) to take all actions and execute all agreements, 
instruments and other documents necessary to implement the provisions of the Plan and the 
Liquidating Trust Agreement; (ii) prosecute, settle, abandon or compromise any claims or 
Causes of Action (other than Released Actions); (iii) make Distributions contemplated by the 
Plan and the Liquidating Trust Agreement, (iv) establish and administer the Disputed Claims 
Reserve; (v) object to Claims and prosecute, settle, compromise, withdraw or resolve such 
objections in any manner approved by the Bankruptcy Court; (vi) employ and compensate 
professionals (including professionals previously retained by the Debtors and/or the Committee), 
provided, however, that any such compensation shall be made only out of the Liquidating Trust 
Assets; (vii) file all federal, state and local tax returns of the Debtors and the Liquidating Trust as 
may be necessary; (viii) take any action that may be necessary to confirm the dissolution of the 
Debtors; and (ix) seek entry of a final decree closing the Bankruptcy Cases.

(b) The Liquidating Trustee shall have full authority to take any steps 
necessary to administer the Liquidating Trust Assets, including without limitation, the duty and 
obligation to liquidate the Liquidating Trust Assets, to make Distributions therefrom in 
accordance with the provisions of the Plan and to pursue, settle or abandon any Claims and 
Causes of Action all in accordance with the Plan and the Liquidating Trust Agreement.

(c) The Debtors shall be deemed to have transferred to the Liquidating 
Trustee all of the Debtors’ evidentiary privileges, including the attorney/client privilege, solely 
as they relate to Claims and Causes of Action transferred to the Liquidating Trust.  The Plan 
shall be considered a motion pursuant to sections 105, 363 and 365 of the Bankruptcy Code for 
such relief.  Upon such transfer, the Debtors and the Estates shall have no further rights or 
obligations with respect thereto.  Privileged communications may be shared among the 
Liquidating Trustee and its professionals without compromising the privileged nature of such 
communications.
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Liquidating Trust Interests

(a) On the Effective Date, each Holder of an Allowed General Unsecured 
Claim shall, by operation of the Plan, receive its Pro Rata Share of the Liquidating Trust 
Interests.  Liquidating Trust Interests shall be reserved for Holders of General Unsecured Claims 
that are Disputed Claims and issued by the Liquidating Trust to, and held by the Liquidating 
Trustee, pending allowance or disallowance of such Claims.  No other Entity, shall have any 
interest, legal, beneficial, or otherwise, in the Liquidating Trust, its assets or Causes of Action 
upon the assignment and transfer of such assets to the Liquidating Trust. 

(b) The Liquidating Trust Interests shall be uncertificated and shall be non-
transferable except upon death of the Holder or by operation of law.  Holders of Liquidating 
Trust Interests, in such capacity, shall have no voting rights with respect to such interests.  
Subject to Article IV.D.6.(c) of the Plan, the Liquidating Trust shall have a term of five (5) years 
from the Effective Date, without prejudice to the rights of the Liquidating Trustee to extend such 
term conditioned upon the Liquidating Trust not becoming subject to the Securities Exchange 
Act of 1934 (as now in effect or hereafter amended). 

Appointment of the Liquidating Trustee

(a) The Committee has appointed Ocean Ridge Capital Advisors, LLC as the 
Liquidating Trustee.  The Liquidating Trustee shall have and perform all of the duties, 
responsibilities, rights and obligations set forth in the Liquidating Trust Agreement and the Plan.  
The Liquidating Trustee shall not be required to post a bond.

(b) The Liquidating Trustee may be terminated at any time in accordance with 
the provisions of the Liquidating Trust Agreement. 

(c) The Liquidating Trustee and its professionals shall be exculpated and 
indemnified pursuant to and in accordance with the terms of the Liquidating Trust Agreement.  

Liquidating Trust Distributions

(a) Initial Distributions.  On the Initial Distribution Date, the Liquidating 
Trustee shall make, or shall make an adequate reserve in the Disputed Claims Reserve for, the 
Distributions required to be made under the Plan to Holders of Allowed Administrative Claims, 
Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims, Allowed Other Secured Claims 
and Allowed General Unsecured Claims.  The Liquidating Trustee shall not make any 
distributions of Liquidating Trust Assets to the beneficiaries of the Liquidating Trust unless the 
Liquidating Trustee retains and reserves in the Disputed Claims Reserve such amounts as are 
reasonably necessary to satisfy amounts that would have been distributed in accordance with the 
Liquidating Trust Agreement in respect of Disputed Claims if the Disputed Claims were 
determined to be Allowed Claims immediately prior to such proposed distribution to the 
beneficiaries.

(b) Interim Distributions.  The Liquidating Trustee shall make interim 
Distributions of Cash to Holders of Allowed Claims (i) as and when determined by the 
Liquidating Trustee taking into account the costs of administering the Liquidating Trust and 
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whether the amount to be distributed on a particular date is sufficient to justify the costs of 
effectuating such Distribution, and (ii) from the Disputed Claims Reserve in accordance with 
Article VII.D. of the Plan.  

(c) Final Distributions.  The Liquidating Trust shall be dissolved and its 
affairs wound up and the Liquidating Trustee shall make the final Distributions, upon the earlier 
of (i) the date which is five (5) years after the Effective Date, and (ii) that date when, (A) in the 
reasonable judgment of the Liquidating Trustee, substantially all of the assets of the Liquidating 
Trust have been liquidated and there are no substantial potential sources of additional Cash for 
Distribution, and (B) there remain no substantial Disputed Claims. Notwithstanding the 
foregoing, on or prior to a date not less than six (6) months prior to such termination, the 
Bankruptcy Court, upon motion by a party in interest, may extend the term of the Liquidating 
Trust for one or more finite terms based upon the particular facts and circumstances present at 
that time, if an extension is necessary to the liquidating purpose of the Liquidating Trust.  The 
date on which the final Distributions are made is referred to as the “Trust Termination Date”.  On 
the Trust Termination Date, the Liquidating Trustee shall

(i) make the final Distributions to the Holders of Allowed Claims in 
accordance with the Plan and the Liquidating Trust Agreement; and

(ii) promptly thereafter, request that the Bankruptcy Court enter an 
order closing the Bankruptcy Cases (unless this has already been done).

(d) Donation of Residual Funds.  After final Distributions have been made in 
accordance with the terms of the Plan and the Liquidating Trust Agreement and all expenses of 
the Liquidating Trust have been paid, if the amount of remaining Cash held by the Liquidating 
Trust is less than $30,000, the Liquidating Trustee may donate such amount to a charity 
acceptable to the Liquidating Trustee in its sole discretion, free of any restrictions thereon and 
notwithstanding any federal or state escheat laws to the contrary.

Liquidating Trust Reporting Requirement 

The Liquidating Trustee will file an annual financial statement or similar report of 
the Liquidating Trust with the Bankruptcy Court within 60 days after the end of each calendar 
year and make such statement and/or report available to any Holder of Liquidating Trust 
Interests that requests it.

3.8.5 Abandonment, Disposal and/or Destruction of the Debtors’ Unsold 
Records.

The Liquidating Trustee shall be authorized pursuant to section 554 of the 
Bankruptcy Code, in its sole discretion without any further order or approval of the Bankruptcy 
Court, to abandon, dispose of, and/or destroy all originals and/or copies of any documents, books 
and records of the Debtors that are transferred to the Liquidating Trust and which the Liquidating 
Trustee determines are burdensome or of inconsequential value and benefit to the Liquidating 
Trust.
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Notwithstanding the previous paragraph, records of the Journal Register Company 
Retirement Plan and employment records of the participants of the Journal Register Company 
Retirement Plan, shall be treated by the Liquidating Trustee on behalf of the Debtors’ Estates, or 
the Purchaser, as applicable, in accordance with paragraph 35 of the 363 Sale Order.

3.8.6 Transition Services Agreement.

Upon the Effective Date, the Debtors shall be deemed to have assigned the 
Transition Services Agreement and all of their rights and obligations thereunder to the 
Liquidating Trust.

3.8.7 Effective Date.

(a) On the Effective Date, the Debtors shall File and serve a notice of 
Confirmation and occurrence of the Effective Date.  Such notice shall contain the deadline by 
which all parties will be required to File and serve any Proofs of Claim for damages arising out 
of the rejection of an Executory Contract pursuant to the Plan and for any unpaid Administrative 
Claims that have accrued between April 6, 2013 and the Effective Date.

(b) On the Effective Date, the authority, power and incumbency of the 
Persons then acting as directors and officers of the Debtors shall be terminated and such directors 
and officers shall be deemed to have resigned. 

(c) On the Effective Date, all of the Equity Interests in the Debtors (including 
all instruments evidencing such Equity Interests) shall be canceled and extinguished without 
further action under any applicable agreement, law, regulation or rule.    

(d) On the Effective Date, the Professionals for the Debtors shall be deemed 
to have completed their services unless they are retained by the Liquidating Trustee, but they 
shall be authorized to file final applications for reasonable compensation and reimbursement of 
expenses through the Effective Date as permitted by the Plan.

3.8.8 Operations of the Debtors Between the Confirmation Date and the 
Effective Date.

During the period from the Confirmation Date through and until the Effective 
Date, the Debtors shall continue to operate their businesses as debtors in possession, subject to 
the oversight of the Bankruptcy Court as provided in the Bankruptcy Code, the Bankruptcy 
Rules, and all orders of the Bankruptcy Court that are then in full force and effect.

3.8.9 Term of Injunctions or Stays.

Unless otherwise provided in the Plan, all injunctions or stays provided for in the 
Bankruptcy Cases pursuant to sections 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect until the Bankruptcy 
Cases are closed.
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3.8.10 Corporate Action.

The entry of the Confirmation Order shall constitute the approval of the 
authorization for the Debtors to take or cause to be taken all corporate actions necessary or 
appropriate to implement all provisions of, and to consummate, the Plan and any documents 
contemplated to be executed therewith, 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.  

3.8.11 Cancellation of Existing Agreements and Existing Common Stock.

On the Effective Date, except to the extent otherwise provided in the Plan, all 
notes, stock, instruments, certificates, and other documents evidencing any Claims or Equity 
Interests shall be canceled, shall be of no further force, whether surrendered for cancellation or 
otherwise, and the obligations of the Debtors thereunder or in any way related thereto shall be 
discharged.

3.8.12 Authorization of Plan-Related Documentation.

(a) All documents, agreements and instruments entered into and delivered on 
or as of the Effective Date contemplated by or in furtherance of the Plan and any other 
agreement or document related to or entered into in connection with the Plan, shall become, and 
shall remain, effective and binding in accordance with their respective terms and conditions upon 
the parties thereto, in each case without further notice to or order of the Bankruptcy Court, act or 
action under applicable law, regulation, order or rule or the vote, consent, authorization or 
approval of any Person (other than as expressly required by such applicable agreement).

(b) Any responsible officer or director of the Debtors shall be authorized to 
execute, deliver, file, or record such contracts, instruments, releases, indentures, and other 
agreements or documents, and take such actions as may be necessary or appropriate to effectuate 
and further evidence the terms and conditions of the Plan.   

3.8.13 Dissolution of Committee.

The Committee shall continue in existence through and including the Effective 
Date to exercise those powers and perform those duties specified in section 1103 of the 
Bankruptcy Code and shall perform such other duties as it may have been assigned by the 
Bankruptcy Court or in the Plan or the Confirmation Order prior to the Effective Date.  On the 
Effective Date, the Committee shall be deemed dissolved, and its members and Professionals 
shall be deemed released of all their duties, responsibilities and obligations in connection with 
the Bankruptcy Cases and the Plan and its implementation, and the retention or employment of 
the Committee’s Professionals shall terminate; provided, however, that the Committee shall 
continue to exist after the Effective Date for the limited purpose of reviewing and filing any 
monthly fee statements, final fee applications or requests for expense reimbursement and any 
other matter expressly provided by the Plan or the Confirmation Order.  The Professionals for the 
Committee shall be entitled to reasonable compensation and reimbursement of actual, necessary 
and reasonable expenses for post-Effective Date activities authorized hereunder ten (10) days 
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following the submission of invoices to the Liquidating Trustee for the applicable period, to be 
no less than monthly, without further order of the Bankruptcy Court; provided, however, that the 
Liquidating Trustee may object in writing to the reasonableness of the amounts in such invoices 
prior to the expiration of such ten (10) day period.  If the Liquidating Trustee makes such an 
objection and the parties do not resolve such dispute consensually, the Committee may seek 
approval of such amounts from the Bankruptcy Court upon no less than fourteen (14) days 
written notice to the Liquidating Trustee and the United States Trustee. 

3.8.14 Exemption from Certain Fees and Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property 
pursuant to the Plan shall not be subject to any stamp tax or similar tax in the United States, and 
the Confirmation Order shall direct the appropriate state or local governmental officials or agents 
to forego the collection of any such tax or governmental assessment and to accept for filing and 
recordation instruments or other documents pursuant to such transfers of property without the 
payment of any such tax or governmental assessment.  Any sale of assets by the Liquidating 
Trust after Confirmation of the Plan shall be deemed to be a sale pursuant to the Plan and not 
subject to such tax to the fullest extent permitted by section 1146(a) of the Bankruptcy Code.

3.8.15 Waiver of TLA/TLB Deficiency Claims.

Pursuant to section 2.6 of the Asset Purchase Agreement, the Purchaser and all of 
its Affiliates (as defined in the Asset Purchase Agreement) and parent Entities (collectively, with 
the Purchaser, referred to herein as the “TLA/TLB Lenders”) agreed to waive all Claims against 
the Debtors in excess of the Credit Bid Amount (as defined in the Asset Purchase Agreement) 
arising under, or otherwise relating to, the Pre-Petition Term Loan Documents (the “TLA/TLB 
Deficiency Claims”).  Accordingly, (i) the TLA/TLB Lenders (including but not limited to 
Alden Global Distressed Opportunities Master Fund, L.P., Alden Global Value Recovery Master 
Fund, L.P. and Alden Global Capital, LLC) shall not receive any Distributions under the Plan as 
Holders of Class 6 General Unsecured Claims and (ii) any such Claims shall be deemed 
disallowed without the necessity of any further action by the Debtors or the Liquidating Trustee 
or further order of the Bankruptcy Court.

3.9 Treatment of Executory Contracts and Unexpired Leases

3.9.1 Rejection of Executory Contracts and Unexpired Leases.

Unless specifically provided otherwise in the Plan, any Executory Contract which 
has not expired by its own terms on or prior to the Effective Date, been assumed, assumed and 
assigned, deemed rejected pursuant to section 365 of the Bankruptcy Code, or rejected with the 
approval of the Bankruptcy Court, or which the Debtors have obtained the authority to reject but 
have not rejected as of the Effective Date, and which is not the subject of a motion to assume 
pending as of the Effective Date, shall be deemed rejected by the Debtors effective as of the 
Confirmation Date, and the entry of the Confirmation Order by the Bankruptcy Court shall 
constitute approval of such rejection pursuant to sections 365(a) and 1123(b)(2) of the 
Bankruptcy Code.   
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3.9.2 Rejection Damages Claims.

Unless a different deadline has been fixed by order of the Bankruptcy Court 
entered on or before the Effective Date with respect to any Executory Contract, all Proofs of 
Claim for damages arising out of the rejection of an Executory Contract pursuant to the Plan or 
otherwise must be Filed with the Claims Agent and actually received no later than thirty (30) 
days after the Effective Date at the following address:

if by first-class mail:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
PO Box 23650
Jacksonville, FL 32241-3650

if by overnight mail or courier:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
5985 Richard Street, STE 3
Jacksonville, FL  32216

and a copy of any such Proof of Claim must also be served upon counsel for the 
Liquidating Trustee at its address set forth in Article XII.I. of the Plan.  Any Claims covered by 
the preceding sentence that are not Filed with the Claims Agent within thirty (30) days after the 
Effective Date shall be forever barred from assertion against the Debtors, their Estates, the 
Liquidating Trust, the Liquidating Trust Assets, and their respective properties and interests.

3.9.3 Indemnification Obligations.

Any obligations of the Debtors pursuant to their corporate charters and bylaws or 
agreements, including amendments, entered into any time prior to the Effective Date, to 
indemnify, reimburse, or limit the liability of any Person or Entity pursuant to the Debtors’ 
certificates of incorporation, bylaws, policy of providing employee indemnification, applicable 
state law, or specific agreement in respect of any claims, demands, suits, causes of action, or 
proceedings against such Person or Entity based upon any act or omission related to such Person 
or Entity’s service with, for, or on behalf of the Debtors prior to the Effective Date with respect 
to all present and future actions, suits, and proceedings relating to the Debtors shall continue as 
obligations of the Liquidating Trust only in accordance with Article V.C. of the Plan, and shall 
survive Confirmation of the Plan, irrespective of whether any such defense, indemnification, 
reimbursement, or limitation of liability accrued or is owed in connection with an occurrence 
before or after the Petition Date; provided, however, that all monetary obligations under Article 
V.C. of the Plan shall be limited solely to available insurance coverage and neither the 
Liquidating Trust, the Liquidating Trustee nor any of the Liquidating Trust Assets shall be liable 
for any such obligations under any circumstance.  Any Claim based on the Debtors’ obligations 
set forth in Article V.C. of the Plan shall not be subject to any objection by reason of section 
502(e)(1)(B) of the Bankruptcy Code.  Article V.C. of the Plan shall not apply to or cover any 
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Claims, suits or actions against a Person or Entity that result in a final order determining that 
such Person or Entity is liable for fraud, willful misconduct, gross negligence, bad faith, self-
dealing or breach of the duty of loyalty.

3.10 Provisions Governing Distributions.

3.10.1 Manner of Payment under the Plan.

At the option of the Debtors or the Liquidating Trustee, as applicable, any Cash 
payment to be made under the Plan may be made by a check or wire transfer or as otherwise 
required or provided in applicable agreements.  Cash payments made pursuant to the Plan in the 
form of checks issued by the Debtors or Liquidating Trustee shall be null and void if not cashed 
within 120 days of the date of the issuance thereof.  Requests for reissuance of any check shall 
be made directly to the Liquidating Trustee.  In the event that any final Distribution check is not 
cashed within 90 days after the date of issuance thereof, the Liquidating Trustee may, in its sole 
discretion, (i) distribute such amount on a pro rata basis to Holders of other Allowed Claims in 
accordance with the terms of the Plan, or (ii) donate such amount to a charity acceptable to the 
Liquidating Trustee, free of any restrictions thereon and notwithstanding any federal or state 
escheat laws to the contrary.

3.10.2 Timing of Distributions.

Except as otherwise provided in the Plan or as may be ordered by the Bankruptcy 
Court, Distributions to be made on account of Claims that are Allowed Claims as of the Effective 
Date and that are entitled to receive Distributions under the Plan shall be made on the Initial 
Distribution Date.  If any payment or act under the Plan is required to be made or performed on a 
date that is not a Business Day, the making of such payment or the performance of such act may 
be completed on the next succeeding Business Day, but shall be deemed to have been completed 
as of the required date.  Distributions on account of Claims that become Allowed after the 
Effective Date shall be made pursuant to Article VII.D. of the Plan. 

3.10.3 Distributions by Disbursing Agent.

(a) The Liquidating Trustee, or the Entity or Entities chosen or retained by the 
Liquidating Trustee, shall serve as Disbursing Agent on behalf of each of the Estates (on and 
after the Effective Date) under the Plan and shall make all Distributions required under the Plan.

(a) The Disbursing Agent shall be empowered to (a) take all actions and 
execute all agreements, instruments, and other documents necessary to perform its duties under 
the Plan, (b) make all distributions contemplated by the Plan, (c) employ professionals to 
represent it with respect to its responsibilities, and (d) exercise such other powers as may be 
vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan or as 
deemed by the Disbursing Agent to be necessary and proper to implement the provisions of the 
Plan. 

(b) Except as otherwise ordered by the Bankruptcy Court, any reasonable fees 
and expenses incurred by the Disbursing Agent (including taxes and reasonable attorneys’ fees 
and expenses) on and after the Effective Date shall be paid in Cash by the Liquidating Trust. 
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3.10.4 Delivery of Distributions and Undeliverable or Unclaimed 
Distributions.

Except as otherwise provided in the Plan, subject to Bankruptcy Rule 9010, all 
distributions to any Holder of an Allowed Claim shall be made at the address of such Holder as 
set forth on the Schedules unless the Debtors or the Liquidating Trustee, as applicable, have been 
notified in writing of a change of address, including, without limitation, by the filing of a Proof 
of Claim by such Holder that contains an address for such Holder different from the address 
reflected on the Schedules.  In the event that any Distribution to any Holder is returned as 
undeliverable, the Liquidating Trustee shall use commercially reasonable efforts to determine the 
current address of such Holder, but no Distribution to such Holder shall be made unless and until 
the Liquidating Trustee has determined the then-current address of such Holder, at which time 
such distribution shall be made to such Holder without interest; provided, however, that such 
Distribution shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code 
upon the expiration of the later of ninety (90) days after the Effective Date and the date such 
Distribution was returned as undeliverable.  After such date, any such Distribution shall revert to 
the Liquidating Trust for distribution on account of other Allowed Claims, and the Claim of the 
Holder originally entitled to such Distribution shall be waived, discharged and forever barred.

3.10.5 Record Date for Distributions.

As of the close of business on the Distribution Record Date, the transfer register 
for any Claims for the purpose of Distributions shall be closed, and there shall be no further 
changes in the record Holders of any Claims for purpose of Distributions under the Plan.  The 
Liquidating Trustee will have no obligation to recognize the transfer of, or the sale of any 
participation in, any Allowed Claim that occurs after the close of business on the Distribution 
Record Date, and will be entitled for all purposes under the Plan to recognize and distribute only 
to those Holders of Allowed Claims that are Holders of such Claims, or participants therein, as of 
the close of business on the Distribution Record Date.

3.10.6 Allocation of Plan Distributions between Principal and Interest.

To the extent that any Allowed Claim entitled to a Distribution under the Plan is 
comprised of indebtedness and accrued but unpaid interest thereon, such Distribution shall, for 
federal income tax purposes, be allocated to the principal amount of the Claim first and then, to 
the extent the Distribution exceeds the principal amount of the Claim, to the portion of such 
Claim representing accrued but unpaid interest.

3.10.7 Fractional Dollars; De Minimis Distributions.

Notwithstanding any other provision of the Plan to the contrary, (a) the 
Disbursing Agent shall not be required to make Distributions or payments of fractions of dollars, 
and whenever any Distribution of a fraction of a dollar under the Plan would otherwise be 
required, the actual Distribution made shall reflect a rounding of such fraction to the nearest 
whole dollar (up or down), with half dollars being rounded down and (b) the Disbursing Agent 
shall have no duty to make a Distribution on account of any Allowed Claim (i) if the aggregate 
amount of all Distributions authorized to be made on such date is less than $50,000, in which 
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case such Distributions shall be deferred to the next Distribution date, (ii) if the amount to be 
distributed to a Holder on the particular Distribution date is less than $100.00, unless such 
Distribution constitutes the final Distribution to such Holder, or (iii) the amount of the final 
Distribution to the Holder of such Allowed Claim is less than $50.00, in which case such 
Distribution shall revert to the Liquidating Trust for distribution on account of other Allowed 
Claims.

3.10.8 No Distribution in Excess of Allowed Amount of Claim.

Notwithstanding anything to the contrary in the Plan, no Holder of an Allowed 
Claim shall receive in respect of such Claim any Distributions, which individually or in the 
aggregate, exceed the Allowed amount of such Claim.

3.10.9 Setoff and Recoupment.

The Debtors or the Liquidating Trust may, but shall not be required to, set off 
against, or recoup from any Allowed Claim (whether secured, administrative, priority, unsecured 
or other) and the payment or other Distribution to be made pursuant to the Plan in respect of such 
Claim, any claims of any nature whatsoever that the Debtors or the Liquidating Trust may have 
against the Holder of such Claim (including Causes of Action), but neither the failure to do so 
nor the allowance of any Claim under the Plan shall constitute a waiver or release by the Debtors 
or the Liquidating Trust of any such claim the Debtors or the Liquidating Trust may have against 
the Holder of such Claim.

3.10.10 Compliance with Tax Requirements.

(a) In connection with the Plan and all Distributions thereunder, to the extent 
applicable, the Debtors or the Liquidating Trustee, as applicable, are authorized to take any and 
all actions that may be necessary or appropriate to comply with all tax withholding and reporting 
requirements imposed by any federal, state, local or foreign taxing authority, and all 
Distributions pursuant to the Plan shall be subject to any such withholding and reporting 
requirements.

(b) The Disbursing Agent shall be authorized to require each Creditor to 
provide it with an executed Form W-9 or similar tax form as a condition precedent to being sent 
a Distribution.  If a Holder of an Allowed Claim does not provide the Disbursing Agent with an 
executed Form W-9 or similar form within 45 days after mailing of a written request to (i) the 
address of such Holder as set forth on the Schedules, or (ii) such other address as the Debtors or 
the Liquidating Trustee, as applicable, have been notified of in writing, including, without 
limitation, by the filing of a Proof of Claim by such Holder that contains an address for such 
Holder different from the address reflected on the Schedules, such Holder shall be deemed to 
have forfeited the right to receive any Distribution under the Plan, any such Distribution shall 
revert to the Liquidating Trust for distribution on account of other Allowed Claims, and the 
Claim of the Holder originally entitled to such Distribution shall be waived, discharged and 
forever barred.

(c) Notwithstanding any other provision of the Plan, each Holder of an 
Allowed Claim that is to receive a Distribution pursuant to the Plan shall have the sole and 
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exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any 
Governmental Unit, including income, withholding and other tax obligations, on account of such 
Distribution.

3.10.11 Release of Liens.

Except as otherwise provided by Article III of the Plan or in any contract, 
instrument, release or other agreement or document created or assumed in connection with the 
Plan, on the Effective Date all mortgages, deeds of trust, liens, pledges or other security interests 
against the property of the Debtors’ Estates, if any, shall be fully released and discharged, and all 
of the right, title and interest of any Holder of such mortgages, deeds of trust, liens, pledges or 
other security interests shall revert to the applicable Estate.

3.10.12 Subordination.

(a) Preservation of Subordination Rights by Estates

Except as otherwise provided in the Plan, all subordination rights and claims 
relating to the subordination by the Debtors or the Liquidating Trustee of any Allowed Claim 
shall remain valid, enforceable and unimpaired in accordance with section 510 of the Bankruptcy 
Code or otherwise.

(b) Waiver by Creditors of all Subordination Rights

Except as otherwise ordered by the Bankruptcy Court, each Holder of a Claim 
shall be deemed to have waived all contractual, legal and equitable subordination rights that they 
may have, whether arising under general principles of equitable subordination, section 510(c) of 
the Bankruptcy Code or otherwise, with respect to any and all Distributions to be made under the 
Plan, and all such contractual, legal or equitable subordination rights that each Holder has 
individually and collectively with respect to any such Distribution made pursuant the Plan shall 
be discharged and terminated, and all actions related to the enforcement of such subordination 
rights will be permanently enjoined.

3.10.13 Indefeasible Distributions.

Any and all distributions made under the Plan shall be indefeasible and not 
subject to clawback.

3.11 Procedures for Resolving Disputed Claims.

3.11.1 Prosecution of Objections to Claims on and after the Effective Date.

(a) On and after the Effective Date, objections to, and requests for estimation 
of any Claims may be interposed and prosecuted only by the Liquidating Trust and Liquidating 
Trustee.  Such objections and requests for estimation shall be served on the respective claimant 
and filed with the Bankruptcy Court on or before the later of (a) one hundred eighty (180) days 
after the Effective Date and (b) such other date as may be fixed by the Bankruptcy Court upon a 
motion Filed by the Liquidating Trustee and served only upon the United States Trustee and any 
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party that has Filed a notice of appearance and request for service of notices and papers on or 
after the Effective Date.

(b) On the Effective Date, all pending objections to and requests for 
estimation of any Claims will vest in the Liquidating Trust.

(c) The Liquidating Trustee shall be authorized to resolve all Disputed Claims 
by withdrawing or settling objections thereto, or by litigating to judgment in the Bankruptcy 
Court, or such other court having competent jurisdiction, the validity, nature, and/or amount 
thereof.  If the Liquidating Trustee agrees with the Holder of a Disputed Claim to compromise, 
settle, and/or resolve a Disputed Claim by granting such Holder an Allowed Claim, then the 
Liquidating Trustee may compromise, settle, and/or resolve such Disputed Claim without 
Bankruptcy Court approval.

3.11.2 Estimation of Claims.

The Liquidating Trustee may, at any time, request that the Bankruptcy Court 
estimate any contingent or unliquidated Claim pursuant to section 502(c) of the Bankruptcy 
Code regardless of whether the Debtor or the Liquidating Trustee previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection.  The Bankruptcy Court 
shall retain jurisdiction to estimate any Claim at any time during litigation concerning any 
objection to any Claim, including during the pendency of any appeal relating to any such 
objection.  In the event that the Bankruptcy Court estimates any contingent or unliquidated 
Claim, such estimated amount will constitute either the Allowed amount of such Claim or a 
maximum limitation on such Claim, as determined by the Bankruptcy Court.  If the estimated 
amount constitutes a maximum limitation on such Claim, the Liquidating Trustee may elect to 
pursue any supplemental proceedings to object to any ultimate allowance of such Claim.  All of 
the aforementioned Claims objection, estimation and resolution procedures are cumulative and 
not exclusive of one another.  Claims may be estimated and subsequently compromised, settled, 
withdrawn or resolved by any mechanism approved by the Bankruptcy Court. 

3.11.3 No Distributions Pending Allowance.

Notwithstanding any other provision of the Plan, if any portion of a Claim is a 
Disputed Claim, no payment or distribution provided under the Plan shall be made on account of 
such disputed portion; provided, however, that the Liquidating Trustee shall pay any undisputed 
portion of a Disputed Claim in accordance with the terms of the Plan.  To the extent that all or a 
portion of a Disputed Claim is disallowed, the Holder of such Claim shall not receive any 
Distribution on account of the portion of such Claim that is disallowed and any distribution 
withheld pending the resolution of such Claim shall be reallocated pro rata to the Holders of 
Allowed Claims in the same Class.

3.11.4 Distributions After Allowance.

To the extent that a Disputed Claim becomes an Allowed Claim, Distributions (if 
any) shall be made to the Holder of such Allowed Claim in accordance with the provisions of the 
Plan, Confirmation Order and Liquidating Trust Agreement.  As soon as practicable after the 
date that an order or judgment of the Bankruptcy Court allowing any Disputed Claim becomes a 
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Final Order, the Liquidating Trustee shall provide to the Holder of such Claim the Distribution 
(if any) to which such Holder is entitled under the Plan.

3.11.5 Disallowed Claims.

Any Claim held by a Person or Entity against whom any Debtor or the 
Liquidating Trust has commenced a proceeding asserting a cause of action under section 542, 
543, 544, 545, 547, 548, 549, 550, 551 and/or 553 of the Bankruptcy Code, shall be deemed a 
Disallowed Claim pursuant to section 502(d) of the Bankruptcy Code and the Holder of such 
Claim shall not be entitled to vote to accept or reject the Plan.  Claims that are deemed 
Disallowed Claims pursuant to Article VII.E. of the Plan, shall continue to be Disallowed Claims 
for all purposes until such Cause of Action has been settled or resolved by Final Order and any 
sums due to the Debtors or the Liquidating Trust from such party have been paid.

3.12 Conditions Precedent to Confirmation and Consummation of the Plan.

Article VIII of the Plan sets forth the conditions that must occur prior to both 
Confirmation of the Plan and the occurrence of the Effective Date.  Article VIII of the Plan also 
describes the Proponents’ ability to waive such conditions, as well as the effect of non-
occurrence of the conditions to the Effective Date and the possibility that the Bankruptcy Court 
could vacate the Confirmation Order.  If the Confirmation Order is vacated pursuant to Article 
VIII.E of the Plan, the Plan shall be null and void in all respects, and nothing contained in the 
Plan shall constitute a waiver or release of any Claims or Equity Interests against any of the 
Debtors or a release of any claims or interests by the Debtors or the Estates.

3.13 Administrative Claims Bar Date.

(a) Article XII.R.1. of the Plan provides that the bar date or last date for the 
filing of any request for payment of an Administrative Claim, other than for Professional Fees 
(which are addressed in Article II.C. of the Plan), for any unpaid Administrative Claims that may 
have accrued between April 6, 2013 and the Effective Date of the Plan shall be thirty (30) days 
after the Effective Date.  All requests for payment of an Administrative Claim must be Filed with 
the Claims Agent and actually received no later than thirty (30) days after the Effective Date at 
the following address:

if by first-class mail:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
PO Box 23650
Jacksonville, FL 32241-3650

if by overnight mail or courier:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
5985 Richard Street, STE 3
Jacksonville, FL  32216
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A copy of any request for payment of an Administrative Claim must also be served upon counsel 
for the Liquidating Trustee at its address set forth in Article XII.I. of the Plan.

(b) Article XII.R.2. of the Plan provides that any party holding an 
Administrative Claim against the Debtors that accrued between April 6, 2013 and the Effective 
Date, other than for Professional Fees, that fails to timely File a request for payment of such 
Administrative Claim as required by Article XII.R.1. of the Plan, shall be, absent further order of 
the Bankruptcy Court, forever barred, estopped, and enjoined from asserting such Claim against 
any of the Debtors, their Estates, the Liquidating Trust or the Liquidating Trust Assets, and the 
Debtors, their Estates, the Liquidating Trust and the Liquidating Trust Assets shall be forever 
discharged from any and all liability with respect to such Claim.

(c) Article XII.R.3. of the Plan provides that Nothing in the Plan shall be 
deemed to extend or otherwise affect any other deadlines for filing Claims that were previously 
established by orders of the Bankruptcy Court.

4. SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS OF 
THE PLAN.

4.1 Plan Injunction.  To the fullest extent permitted by law, Confirmation of the Plan 
shall operate as an injunction against the commencement or continuation of any action, 
employment of process, or act to collect, offset, or recover a Claim against or Equity Interest in 
the Debtors’ Assets and properties.  Except as otherwise expressly provided in the Plan or the 
Confirmation Order, all Persons who have held, hold, or may hold Claims against, or Equity 
Interests in, any of the Debtors’ Assets or properties shall be permanently enjoined, on and after 
the Effective Date, from (a) commencing or continuing in any manner any action or other 
proceeding of any kind with respect to any such Claim or Equity Interest against the Debtors’ 
Assets and property or the Liquidating Trust Assets, (b) the enforcement, attachment, collection, 
or recovery by any manner or means of any judgment, award, decree, or order against any of the 
Debtors’ Assets or properties or the Liquidating Trust Assets on account of any such Claim or 
Equity Interest, and (c) creating, perfecting, or enforcing any encumbrance of any kind against 
any of the Debtors’ Assets or properties or the Liquidating Trust Assets on account of any such 
Claim or Equity Interest.  The Bankruptcy Court shall have jurisdiction to determine and award 
damages for any violation of such injunction, including compensatory damages, professional 
fees and expenses, and exemplary damages for any willful violation of said injunction.

4.2 Exculpation.  To the fullest extent permissible under section 1125(e) of the 
Bankruptcy Code, the Exculpated Parties shall neither have, nor incur, any liability to any Entity 
for any act taken or omitted to be taken in connection with, relating to, or arising out of, the 
Bankruptcy Cases, formulating, negotiating, soliciting, preparing, disseminating, implementing, 
confirming, or effecting the Consummation of the Plan, the Disclosure Statement, the 
Liquidating Trust Agreement, the administration of the Plan or the property to be distributed 
under the Plan or related to the issuance, distribution, and/or sale of any security, or any 
contract, instrument, release, or other agreement or document created or entered into in 
connection with the Plan through and including the Effective Date; provided, however, that the 
foregoing shall not affect the liability of any Person that otherwise would result from any such 
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act or omission to the extent such act or omission is determined by a Final Order to have 
constituted fraud, willful misconduct, gross negligence, bad faith, self-dealing or breach of a 
duty of loyalty; provided further, that each Exculpated Party shall be entitled to rely upon the 
advice of counsel concerning his, her or its duties pursuant to, or in connection with, the Plan.

4.3 Releases by Debtors and Estates.  As of the Effective Date, the Debtors, their 
Estates, and any Person or Entity that claims or might claim through, on behalf of, or for the 
benefit of the Debtors or their Estates, shall, and shall be deemed to have, irrevocably and 
unconditionally, fully, finally and forever waived, released, acquitted and discharged the TLA 
Agent, the TLB Agent, the TLA/TLB Lenders, Alden Global Distressed Opportunities Master 
Fund, L.P., Alden Global Value Recovery Master Fund, L.P., Alden Global Capital, LLC, 311 
East Lancaster Avenue LLC, 500 Mildred Avenue LLC, 40 Sargent Drive LLC, and 20 Lake 
Avenue LLC and their respective current or former affiliates, officers, directors, general 
partners, limited partners, shareholders, employees, managers, parent(s), subsidiaries, 
predecessors, successors, assigns, members, insurers, accountants, attorneys, representatives 
and other agents, and any other Person or Entity acting on their behalf at any time prior to the 
Effective Date, and each officer, director or employee of the Debtors as of the Petition Date, in 
each case solely in their capacity as such, with respect to any act or omission relating to a 
Debtor which occurred prior to the Petition Date.

4.4 Release by Holders of Claims.

Each Person or Entity that casts a Ballot and does not elect to opt-out of the 
releases set forth in Article IX.D.1. of the Plan on such Person’s or Entity’s Ballot (each, a 
“Releasing Party”), for itself and its respective shareholders, officers, directors, managers, 
employees, members, agents, advisors, accountants, attorneys, representatives, successors, heirs, 
executors, administrators and assigns, in each case solely in their capacity as such, shall, solely 
in its capacity as a Holder, be deemed to have released the Debtors, the Committee, the TLA 
Agent, the TLB Agent, the TLA/TLB Lenders, Alden Global Distressed Opportunities Master 
Fund, L.P., Alden Global Value Recovery Master Fund, L.P., Alden Global Capital, LLC, 311 
East Lancaster Avenue LLC, 500 Mildred Avenue LLC, 40 Sargent Drive LLC, and 20 Lake 
Avenue LLC and their respective current or former affiliates, officers, directors, general 
partners, limited partners, shareholders, employees, managers, parent(s), subsidiaries, 
predecessors, successors, assigns, members, insurers, accountants, attorneys, representatives 
and other agents, and any other Person or Entity acting on their behalf at any time prior to the 
Effective Date (each, a “Released Party”), in each case solely in their capacity as such, from 
any and all claims, Causes of Action, acts, facts, transactions, occurrences, statements or 
omissions that arise out of or relate in any way to the Bankruptcy Cases, the Debtors, the Plan, 
or the Disclosure Statement occurring at any time up to and including the Effective Date that 
such Person or Entity would have been legally entitled to assert.  The claims released under this 
paragraph are referred to herein as the “Released Claims.”

Each Releasing Party shall be deemed to have acknowledged that they are aware 
that facts may be discovered in addition to or different from those that they now know or believe 
to be true with respect to the Bankruptcy Cases, the Debtors, the Debtors’ contracts and 
agreements with any of the Lenders, the Plan, or the Disclosure Statement, but that it is their 
respective intention to, and they have fully, finally, and forever settled and released each 
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Released Party from any and all Released Claims without regard to the possible subsequent 
discovery or existence of such additional or different facts.  For the avoidance of doubt, the 
Releasing Parties shall be deemed to expressly waive all rights under Section 1542 of the 
California Civil Code (or other similar statute, rule or provision), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS/HER FAVOR 
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY 
HIM/HER MUST HAVE MATERIALLY AFFECTED HIS/HER SETTLEMENT.

Each of the Releasing Parties shall be deemed to have expressly assumed the risk 
of the facts turning out to be different than they believe them to be, and agrees that the foregoing 
releases shall in all respects be effective and not subject to termination or rescission because of 
any such mistaken belief.  The Releasing Parties shall be deemed to have represented that each 
has read and understood the provisions of California Civil Code Section 1542.

Each of the Releasing Parties shall be deemed to acknowledge that fair 
consideration for the foregoing releases has been given by virtue of, among other things, the 
terms of the 363 Sale Transaction, the waiver of the TLA/TLB Deficiency Claims by the TLA/TLB 
Lenders pursuant to the 363 Sale Transaction, and the Cash and other consideration paid by the 
Purchaser pursuant to the 363 Sale Transaction, including but not limited to the Winddown 
Cash.

4.5 Special Provision Regarding the Journal Register Company Retirement 
Plan.

Notwithstanding any provision in the Plan, this Disclosure Statement or the 
Confirmation Order, including but not limited to the releases set forth in Article IX of the Plan, 
neither the Plan, the Disclosure Statement, or the Confirmation Order will (1) release, discharge 
or exculpate any party other than the Debtors with respect to “controlled group liability” owed to 
the Journal Register Company Retirement Plan or the Pension Benefit Guaranty Corporation 
under the Employee Retirement Income Security Act of 1974, as amended, or the Internal 
Revenue Code or (2) release, discharge or exculpate any party for fiduciary breach related to the 
Journal Register Company Retirement Plan; or (3) enjoin or prevent the Journal Register 
Company Retirement Plan and the Pension Benefit Guaranty Corporation from collecting such 
liability from a liable party.

5. FEASIBILITY.

5.1 Bankruptcy Code Standard.  Section 1129(a)(11) of the Bankruptcy Code 
requires that Confirmation of the Plan is not likely to be followed by the liquidation, or the need 
for further financial reorganization, of the Debtors or any successors to the Debtors under the 
Plan, unless such liquidation or reorganization is proposed in the Plan.

5.2 No Need for Further Reorganization of the Debtors. The Debtors ceased 
conducting business upon the closing of the 363 Sale Transaction and will not conduct business 
after the Effective Date.  The Plan provides for dissolution of the Debtors, liquidation of the 
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Debtors’ remaining Assets and Distributions to creditors by the Liquidating Trustee in 
accordance with the priority scheme of the Bankruptcy Code and the terms of the Plan and 
Liquidating Trust Agreement. The Liquidating Trustee’s ability to make the Distributions 
described in the Plan does not depend on future earnings or operations of the Debtors.  
Accordingly, the Proponents believe that the Plan is feasible and meets the requirements of 
section 1129(a)(11) of the Bankruptcy Code.

6. BEST INTERESTS OF CREDITORS AND ALTERNATIVES TO PLAN.

6.1 Bankruptcy Code Standard.  Notwithstanding acceptance of a plan by the 
requisite number of creditors in an impaired class, the Bankruptcy Court must still independently 
determine that such plan provides each member of each impaired class of claims and equity
interests a recovery that has a value at least equal to the value of the recovery that each such 
Person would receive if the debtor was liquidated under Chapter 7 of the Bankruptcy Code on 
the effective date of such plan.

6.2 The Plan is in the Best Interests of Creditors.  Notwithstanding acceptance of 
the Plan by a voting Impaired Class, in order to confirm the Plan, the Bankruptcy Court must 
determine that the Plan is in the best interests of each holder of a Claim or Equity Interest in any 
such Impaired Class which has not voted to accept the Plan.  Accordingly, if an Impaired Class 
does not vote unanimously to accept the Plan, the best interests test requires the Bankruptcy 
Court to find that the Plan provides to each member of such Impaired Class a recovery on 
account of the Class member’s Claim or Equity Interest that has a value, as of the Effective Date, 
at least equal to the value of the recovery that each such Class member would receive if the 
Debtors were liquidated under Chapter 7 of the Bankruptcy Code.  

The Proponents believe that the Plan satisfies the best interests test because, 
among other things, the recoveries expected to be available to Holders of Allowed Claims under 
the Plan will be greater than the recoveries expected to be available in a Chapter 7 liquidation, 
and Distributions under the Plan will commence at an earlier point in time than they would if a 
Chapter 7 trustee were put in place.

In a typical Chapter 7 case, a trustee is elected or appointed to liquidate a debtor’s 
assets for distribution to creditors in accordance with the priorities set forth in the Bankruptcy 
Code.  Generally, secured creditors are paid first from the proceeds of sales of the properties 
securing their liens.  If any assets are remaining in the bankruptcy estate after satisfaction of 
secured creditors’ claims from their collateral, administrative expenses are next to receive 
payment.  Unsecured creditors are paid from any remaining sales proceeds, according to their 
respective priorities.  Unsecured creditors with the same priority share in proportion to the 
amount of their allowed claims in relationship to the total amount of allowed claims held by all 
unsecured creditors with the same priority.  Finally, equity interest holders receive the balance 
that remains, if any, after all creditors are paid.

Substantially all of the Debtors’ Assets have already been liquidated during the 
Chapter 11 Cases.  The Debtors have diligently proceeded with monetizing or attempting to 
monetize all assets of their Estates other than Assets with a de minimis value.  Although the Plan 
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effects a liquidation of the Estates’ remaining Assets and a Chapter 7 liquidation would have the 
same goal, the Proponents believe that the Plan provides the best source of recovery for holders 
of Allowed General Unsecured Claims.  Liquidating the Assets under Chapter 7 would require 
the appointment of a Chapter 7 trustee.  Such an appointment would delay distributions to 
Holders of Claims and would likely provide a smaller distribution to Holders of Allowed Claims 
because of the additional fees and expenses which would be incurred during a Chapter 7 
liquidation, including potential added time and expense incurred by a Chapter 7 trustee and any 
of its retained professionals who would need to familiarize themselves with the Chapter 11 
Cases.  Accordingly, the Proponents believe that the Plan is in the best interests of Creditors.

6.3 Continuation of the Chapter 11 Cases.  The Debtors are not a going concern 
and thus there is no benefit to remaining in Chapter 11.

6.4 Alternative Plan(s).  The Proponents believe that the Plan, as described herein, 
enables holders of Claims to realize the greatest possible value under the circumstances, and that, 
compared to any alternative plan, the Plan has the greatest chance of being confirmed and 
consummated.

7. RISK FACTORS.

Holders of Claims who are entitled to vote on the Plan should read and carefully 
consider the following factors, as well as the other information set forth in this Disclosure 
Statement and the Plan, before deciding whether to vote to accept or reject the Plan.

7.1 Certain Bankruptcy Considerations.

7.1.1 General.  Even if an Impaired Class votes to accept the Plan and, with 
respect to any Impaired Class deemed to have rejected the Plan, the requirements for 
“cramdown” under section 1129(b) of the Bankruptcy Code are met, the Bankruptcy Court may 
exercise substantial discretion and may choose not to confirm the Plan.  Section 1129 of the 
Bankruptcy Code requires, among other things, that the value of Distributions to dissenting 
holders of Claims or Equity Interests may not be less than the value such Holders would receive 
if the Debtors were liquidated under Chapter 7 of the Bankruptcy Code.  Although the 
Proponents believe that the Plan will meet such requirement, there can be no assurance that the 
Court will reach the same conclusion.

7.1.2 Failure to Receive Requisite Acceptances.  Class 6 is the only Class 
entitled to vote to accept or reject the Plan.  If the requisite acceptances from Holders of Claims 
in Class 6 are not received, the Proponents will not be able to seek Confirmation of the Plan 
under section 1129(b) of the Bankruptcy Code, because at least one impaired Class will not have 
voted in favor of the Plan as required by section 1129(a)(10) of the Bankruptcy Code. Further, if 
the requisite acceptances are not received, the Proponents may seek to obtain acceptances of an 
alternative plan of liquidation for the Debtors or the Debtors may be forced to liquidate under 
chapter 7 of the Bankruptcy Code.

7.2 Claims Allowance and Estimation. Approximately 780 proofs of claim were 
filed against the Debtors as of the General Bar Date.  The Debtors and their professionals are 
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currently in the process of reviewing, analyzing and reconciling the Scheduled and filed Claims.  
Objections to certain Claims are likely to be filed by the Debtors and/or the Liquidating Trustee 
as the claims resolution process continues.  However, the aggregate amount of Claims that will 
ultimately be Allowed is not determinable at this time, and the Proponents expect that the claims 
resolution process will not be completed until after the Effective Date.  Although the Proponents 
believe that there will be sufficient funds available to satisfy all Allowed Administrative Claims, 
Allowed Priority Tax Claims and Allowed Priority Non-Tax Claims, the amount of any 
Distribution to Holders of Allowed General Unsecured Claims will depend on the actual amount 
of Administrative Claims, Priority Tax Claims and Priority Non-Tax Claims that are ultimately 
Allowed.  This amount may differ substantially from the Proponents’ estimates.  Any increase in 
the amount of anticipated Allowed Claims versus the Proponents’ estimates could result in 
decreased recoveries for Holders of Allowed General Unsecured Claims.

8. TAX CONSEQUENCES OF THE PLAN.

THE PROPONENTS HAVE NOT REQUESTED A RULING FROM THE IRS 
OR AN OPINION OF COUNSEL WITH RESPECT TO ANY OF THE TAX 
CONSEQUENCES OF THE PLAN.  THUS, NO ASSURANCE CAN BE GIVEN AS TO THE 
TAX CONSEQUENCES OF THE PLAN.  EACH HOLDER OF A CLAIM OR EQUITY 
INTEREST IS URGED TO CONSULT ITS OWN TAX ADVISOR FOR THE FEDERAL, 
STATE, LOCAL, AND OTHER TAX CONSEQUENCES APPLICABLE UNDER THE PLAN.

9. RECOMMENDATION.

It is important that you exercise your right to vote on the Plan.  It is the Debtors’ 
and the Committee’s belief that the Plan fairly and equitably provides for the treatment of all 
Claims against and Equity Interests in the Debtors.  In addition, any alternative other than 
Confirmation of the Plan could result in extensive delays and increased administrative expenses,
resulting in smaller distributions to the Holders of Claims.  Accordingly, the Debtors and the 
Committee recommend that Holders of Claims entitled to vote to accept or reject the Plan 
support Confirmation of the Plan and vote to accept the Plan by returning their Ballots to 
the Claims Agent so that they will be received not later than [____________], 2013 at [_]:00 
p.m. (ET).
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Dated: June 24, 2013

PULP FINISH 1 COMPANY AND EACH OF 
THE OTHER DEBTORS

By:  /s/ Bradley E. Scher
Name:  Bradley E. Scher
Title: President and Chief Restructuring Officer

THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF JOURNAL REGISTER 
COMPANY, et al.

By:  
Name: William D. Ross

Communications Workers of America
Local 38010

Title: Committee Co-Chair

By:  
Name: Craig Yamaoka

Pension Benefit Guaranty Corporation
Title: Committee Co-Chair
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JOINT PLAN OF LIQUIDATION

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 49 of 123



27432/2
07/02/2013 23035857.12

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

----------------------------------------------------------
In re:

PULP FINISH 1 COMPANY (f/k/a Journal 
Register Company), et al.,1

Debtors.
----------------------------------------------------------

x
:
:
:
:
:
:
x

Chapter 11

Case No. 12-13774 (SMB)

Jointly Administered

JOINT PLAN OF LIQUIDATION PURSUANT 
TO CHAPTER 11 OF THE BANKRUPTCY CODE PROPOSED BY THE DEBTORS 

AND THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS 

MORGAN LEWIS & BOCKIUS LLP
Neil E. Herman
Patrick D. Fleming
101 Park Avenue
New York, New York  10178-0060
Telephone:  (212) 309-6000
Facsimile:  (212) 309-6001

LOWENSTEIN SANDLER LLP
Gerald C. Bender
Michael Savetsky
Richard J. Corbi
1251 Avenue of the Americas, 17th Floor 
New York, New York 10020
Telephone:  (212) 262-6700
Facsimile:  (212) 262-7402

YOUNG CONAWAY STARGATT & 
TAYLOR, LLP
Michael R. Nestor
Kenneth J. Enos
Andrew L. Magaziner
1270 Avenue of the Americas - Suite 2210
New York, New York 10020
Telephone:  (212) 332-8840
Facsimile:  (212) 332-8855

Counsel for the Official Committee of 
Unsecured Creditors

Counsel for the Debtors and
Debtors in Possession

                                                
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are: Pulp Finish 1 Company (f/k/a Journal Register Company) (8615), Register Company, Inc. (6548), 
Chanry Communications Ltd. (3704), Pennysaver Home Distributions Corp. (9476), All Home Distribution Inc. 
(0624), JR East Holdings, LLC (N/A), Journal Register East, Inc. (8039), Journal Company, Inc. (8220), JRC 
Media, Inc. (4264), Orange Coast Publishing Co. (7866), St. Louis Sun Publishing Co. (1989), Middletown 
Acquisition Corp. (3035), JiUS, Inc. (3535), Journal Register Supply, Inc. (6546), Northeast Publishing Company, 
Inc. (6544), Hometown Newspapers, Inc. (8550), The Goodson Holding Company (2437), Acme Newspapers, Inc. 
(6478), Pulp Finish 3 Company (f/k/a 21st Century Newspapers, Inc.) (6233), Morning Star Publishing Company 
(2543), Heritage Network Incorporated (6777), Independent Newspapers, Inc. (2264), Voice Communications Corp. 
(0455), Pulp Finish 2 Company (f/k/a Digital First Media Inc.) (0431), Great Lakes Media, Inc. (5920), Up North 
Publications, Inc. (2784), Greater Detroit Newspaper Network, Inc. (4228), Great Northern Publishing, Inc. (0800), 
and Saginaw Area Newspapers, Inc. (8444). The mailing address for each of the Debtors is c/o Ocean Ridge Capital 
Advisors, LLC, 56 Harrison Street, Suite 203A, New Rochelle, NY 10801.
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INTRODUCTION

The above-referenced debtors and debtors in possession and the Official Committee of 
Unsecured Creditors for the Bankruptcy Cases (as defined herein) hereby respectfully propose 
this Plan (as defined herein) pursuant to section 1121(a) of the Bankruptcy Code.  Reference is 
made to the Disclosure Statement (as defined herein), distributed contemporaneously herewith, 
for a discussion of the Debtors’ history, business, properties, and operations; a summary and 
analysis of this Plan; and certain related matters.  

ARTICLE I.

DEFINED TERMS, RULES OF INTERPRETATION AND COMPUTATION OF TIME

A. Rules of Interpretation

For purposes of the Plan:  (a) whenever from the context it is appropriate, each term, 
whether stated in the singular or the plural, shall include both the singular and the plural, and 
pronouns stated in the masculine, feminine or neuter gender shall include the masculine, 
feminine and the neuter gender; (b) any reference in the Plan to a contract, instrument, release, 
indenture or other agreement or document being in a particular form or on particular terms and 
conditions means that such document shall be substantially in such form or substantially on such 
terms and conditions; (c) any reference in the Plan to an existing document or exhibit Filed, or to 
be Filed, shall mean such document or exhibit, as it may have been or may be amended, 
modified, supplemented or restated; (d) unless otherwise specified, all references in the Plan to 
Sections, Articles and Exhibits are references to Sections, Articles and Exhibits of or to the Plan; 
(e) the words “hereof”, “herein”, “hereto”, “hereunder” and comparable terms refer to the Plan in 
its entirety rather than to a particular portion of the Plan; (f) the words “include”, “includes” and 
“including” shall not be limiting and shall be deemed to be followed by “without limitation”
whether or not they are, in fact, followed by such words or words of like import; (g) captions and 
headings to Articles and Sections are inserted for convenience of reference only and are not 
intended to be a part of or to affect the interpretation of the Plan; (h) the rules of construction set 
forth in section 102 of the Bankruptcy Code shall apply; (i) any capitalized term used in the Plan 
that is not defined herein but that is defined in the Bankruptcy Code or the Bankruptcy Rules 
shall have the meaning assigned to such term in the Bankruptcy Code or the Bankruptcy Rules, 
as the case may be; (j) in the event of any inconsistency between the terms of the Plan and the 
terms of the Disclosure Statement, the terms of the Plan shall control; and (k) in the event of any 
inconsistency between the terms of the Plan and the terms of the Liquidating Trust Agreement, 
the terms of the Plan shall control.  

B. Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of 
Bankruptcy Rule 9006(a) shall apply.

C. Defined Terms

When used in capitalized form in the Plan, the following terms shall have the respective 
meanings assigned to such terms below:
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“363 Sale Transaction” means the transaction between the Debtors and the Purchaser 
set forth in the Asset Purchase Agreement, which closed on April 5, 2013.

“363 Sale Assumed & Assigned Claims” means all pre-petition Claims that constitute 
Purchaser Assumed Liabilities.

“363 Sale Order” means the Final Order of the Bankruptcy Court entered in the 
Bankruptcy Cases on March 27, 2013, approving the 363 Sale Transaction [Docket No 544].

“2007 Tax Refund” means the Debtors’ federal income tax refund resulting from 
carrying net operating losses back to the Sellers’ tax year ended January 2, 2008 from its tax year 
ended December 31, 2008, which constituted an “Excluded Asset” (as defined in the Asset 
Purchase Agreement) under the terms of the Asset Purchase Agreement.

“Administrative Claim” means a Claim for payment of an administrative expense of a 
kind specified in Bankruptcy Code section 503(b) (including section 503(b)(9)) and entitled to
priority in payment under Bankruptcy Code sections 507(a)(2), 507(b) or 1114(e)(2), including:  
(a) the actual and necessary costs and expenses incurred after the Petition Date of preserving the 
Estates and operating the businesses of the Debtors (such as wages, salaries or commissions for 
services and payments for goods and other services and leased premises); (b) any Professional 
Fees incurred through and including the Effective Date; (c) DIP Credit Agreement Claims; (d) all 
fees and charges assessed against the Estates under chapter 123 of title 28 of the United States 
Code, sections 1911-30; and (e) obligations designated as Allowed Administrative Claims 
pursuant to an order of the Bankruptcy Court.

“Allowed” means, with reference to any Claim, except as otherwise provided herein: 

(a) a Claim that has been Filed against or Scheduled by a Debtor in its Schedules as other 
than disputed, contingent or unliquidated and as to which such Debtor, the Liquidating Trustee or 
any other party in interest has not timely Filed an objection in accordance with Article VII.A. of 
the Plan;

(b) a Claim that has been allowed by a Final Order;

(c) a Claim that is allowed (i) in any stipulation with a Debtor concerning the amount and 
nature of such Claim executed prior to the Confirmation Date and approved by the Bankruptcy 
Court upon proper notice to the Debtors and other parties in interest; (ii) in any stipulation with a 
Debtor or the Liquidating Trustee concerning the amount and nature of such Claim executed on 
or after the Confirmation Date and, to the extent necessary, approved by the Bankruptcy Court or 
(iii) in any contract, instrument, indenture or other agreement entered into or assumed pursuant 
to the Plan;

(d) a Claim that is deemed allowed by the Liquidating Trustee at any time in its 
reasonable but sole discretion; or

(e) a Claim that is allowed pursuant to the terms of the Plan;

provided, however, unless otherwise specified herein or by order of the Bankruptcy 
Court, the term “Allowed Claim” shall not, for any purpose under the Plan, include interest, 
penalties, premiums or late charges on such Claim from and after the Petition Date.
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“Assets” means all property owned by the Debtors, including, but not limited to, Cash, 
real property, personal property, intellectual property, intangible property, and Causes of Action.

“Asset Purchase Agreement” means that certain Amended and Restated Asset Purchase 
Agreement, dated as of December 19, 2012, among the Debtors and the Purchaser, as the same 
may have been amended from time to time.

“Avoidance Actions” means (a) any and all actions that are Filed or that may be Filed 
pursuant to sections 544, 545, 547, 548, 550, and 551 of the Bankruptcy Code, or applicable non-
bankruptcy law that may be incorporated or brought under the foregoing sections of the 
Bankruptcy Code; or (b) any other similar actions or proceedings filed to recover property for or 
on behalf of the Estates or to avoid a lien or transfer.

“Ballot” means the ballots accompanying the Disclosure Statement upon which Holders 
of Claims entitled to vote on the Plan shall, among other things, indicate their acceptance or 
rejection of the Plan in accordance with the Plan and procedures approved by the Bankruptcy 
Court governing the solicitation process.

“Bankruptcy Cases” means, collectively, the Debtors’ bankruptcy cases under chapter 
11 of the Bankruptcy Code pending in the Bankruptcy Court and jointly administered under Case 
No. 12-13774.

“Bankruptcy Code” means title I of the Bankruptcy Reform Act of 1978, as amended 
from time to time, as codified in title 11 of the United States Code, sections 101-1532 and 
applicable portions of titles 18 and 28 of the United States Code.

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern 
District of New York.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, the Official 
Bankruptcy Forms and the Local Bankruptcy Rules of the Bankruptcy Court, each as amended 
from time to time, as applicable to the Bankruptcy Cases.

“Business Day” means any day, other than a Saturday, Sunday, “legal holiday” (as 
defined in Bankruptcy Rule 9006(a)), or any other day on which commercial banks in New York 
State are required to close.

“Cash” means legal tender of the United States of America and equivalents thereof.

“Causes of Action” means all of the Debtors’ actions, causes of action, objections to 
claims, rights of setoff, choses in action, liabilities, suits, debts, dues, sums of money, accounts, 
reckonings, bonds, bills, covenants, contracts, controversies, agreements, promises, variances, 
trespasses, damages, judgments, third-party claims, Avoidance Actions, counterclaims, and 
crossclaims, whether known or unknown, reduced to judgment or not reduced to judgment, 
liquidated or unliquidated, contingent or non-contingent, matured or unmatured, disputed or 
undisputed, secured or unsecured, assertable directly or derivatively, existing or hereafter arising, 
in law, equity or otherwise, based in whole or in part upon any act or omission or other event 
occurring prior to the Petition Date or during the course of the Bankruptcy Cases, through and 
including the Effective Date; provided, however, that the term Causes of Action shall not include 
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any rights, claims or causes of action sold to the Purchaser pursuant to the Asset Purchase 
Agreement.

“Claim” means a “claim” against a Debtor, as defined in section 101(5) of the 
Bankruptcy Code, whether or not asserted.

“Claims Agent” means American Legal Claims Services, LLC, the entity designated by 
order of the Bankruptcy Court during the Bankruptcy Cases to, among other things, receive, 
maintain, record and otherwise administer Claims against the Debtors, or such other entity as the 
Liquidating Trustee may retain to provide such services.

“Class” means a category of Claims or Equity Interests described in Article III of the 
Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.

“Committee” means the Official Committee of Unsecured Creditors appointed by the 
United States Trustee in the Bankruptcy Cases pursuant to section 1102 of the Bankruptcy Code.

“Confirmation” means the entry of the Confirmation Order, subject to all conditions 
specified in Article VIII.A of the Plan having been (i) satisfied or (ii) waived pursuant to Article 
VIII.C of the Plan.

“Confirmation Date” means the date of entry of the Confirmation Order on the docket 
of the Bankruptcy Cases within the meaning of Bankruptcy Rules 5003 and 9021.

“Confirmation Hearing” means the hearing held by the Bankruptcy Court pursuant to 
section 1128(a) of the Bankruptcy Code to consider Confirmation of the Plan in accordance with 
section 1129 of the Bankruptcy Code, as such hearing may be adjourned or continued from time 
to time.

“Confirmation Hearing Date” means the date on which the Confirmation Hearing is 
first commenced.

“Confirmation Order” means the order of the Bankruptcy Court confirming the Plan 
pursuant to section 1129 of the Bankruptcy Code.

“Consummation” means the occurrence of the Effective Date.

“Creditor” means the Holder of a Claim against any Debtor or its Estate.

“Debtor” means any one of the Debtors, in its individual capacity, as a debtor and debtor
in possession in the Bankruptcy Cases.

“Debtors” means Pulp Finish 1 Company (f/k/a Journal Register Company); Register 
Company, Inc.; Chanry Communications Ltd.; Pennysaver Home Distributions Corp.; All Home 
Distribution Inc.; JR East Holdings, LLC; Journal Register East, Inc.; Journal Company, Inc.; 
JRC Media, Inc.;  Orange Coast Publishing Co.; St. Louis Sun Publishing Co.; Middletown 
Acquisition Corp.; JiUS, Inc.; Journal Register Supply, Inc.; Northeast Publishing Company, 
Inc.; Hometown Newspapers, Inc.; The Goodson Holding Company; Acme Newspapers, Inc.; 
Pulp Finish 3 Company (f/k/a 21st Century Newspapers, Inc.); Morning Star Publishing 
Company; Heritage Network Incorporated; Independent Newspapers, Inc.; Voice 
Communications Corp.; Pulp Finish 2 Company (f/k/a Digital First Media Inc.) (0431); Great 
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Lakes Media, Inc.; Up North Publications, Inc.; Greater Detroit Newspaper Network, Inc.; Great 
Northern Publishing, Inc.; and Saginaw Area Newspapers, Inc. as debtors and debtors in
possession in the Bankruptcy Cases.

“DIP Credit Agreement” means that certain Ratification and Amendment Agreement, 
dated September 7, 2012, by and among the Debtors, as borrowers, and Wells Fargo Bank, N.A. 
as lender, as the same may have been amended, supplemented, modified, extended, renewed, 
and/or restated from time to time, which ratified and amended that certain Loan and Security 
Agreement, dated August 7, 2009, by and among the Debtors, as borrowers, and Wells Fargo 
Bank, N.A., as successor in interest of Wachovia Bank, National Association, as lender, as the 
same may have been amended, supplemented, modified, extended, renewed, restated and/or 
replaced at any time prior to the Petition Date.

“DIP Credit Agreement Claim” means any Claim arising under or related to the DIP 
Credit Agreement.

“Disallowed Claim” means (a) a Claim, or any portion thereof, that has been disallowed 
by a Final Order, (b) a Claim that is Scheduled as zero or as contingent, disputed, or unliquidated 
and as to which no Proof of Claim has been timely filed or deemed timely filed with the 
Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy 
Court or other applicable bankruptcy law, (c) a Claim that has not been Scheduled and as to 
which no Proof of Claim has been timely filed or deemed timely filed with the Bankruptcy Court 
pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or other 
applicable bankruptcy law, or (d) a Claim disallowed in accordance with section 502(d) of the 
Bankruptcy Code pursuant to Article VII.E. of the Plan.

“Disbursing Agent” means the Liquidating Trustee, or the Person or Entity chosen or 
retained by the Liquidating Trustee to make or facilitate Distributions pursuant to the Plan.

“Disclosure Statement” means the written disclosure statement (including all exhibits 
and schedules thereto) that relates to the Plan prepared and distributed in accordance with 
sections 1125, 1126(b) and 1145 of the Bankruptcy Code, Bankruptcy Rule 3018 and other 
applicable law, as the same may be amended, supplemented, revised or modified from time to 
time, as approved by the Bankruptcy Court pursuant to the Disclosure Statement Approval 
Order.

“Disclosure Statement Approval Order” means the Final Order approving, among 
other things, the adequacy of the Disclosure Statement pursuant to section 1125 of the 
Bankruptcy Code.

“Disputed Claim” means a Claim, or any portion thereof, that is neither an Allowed 
Claim nor a Disallowed Claim, and in relation to a Class, a Disputed Claim in the particular 
Class described.

“Disputed Claims Reserve” means a fund held by the Liquidating Trust (which need not 
be held in a segregated bank account) for the payment of Disputed Claims that become Allowed 
Claims after the Effective Date, which fund shall be maintained by the Liquidating Trustee for 
the benefit of the Holders of Disputed Claims.
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“Distribution” means the distributions to be made in accordance with the Plan of, as the 
case may be:  (a) Cash or (b) any other consideration or residual value distributed to Holders of 
Allowed Claims under the terms and provisions of the Plan.

“Distribution Record Date” means the record date for the purpose of determining 
Holders of Allowed Claims entitled to receive Distributions under the Plan on account of such 
Allowed Claims, which date shall be ten (10) Business Days prior to the Confirmation Hearing 
Date originally scheduled by the Bankruptcy Court in the Disclosure Statement Approval Order.

“Effective Date” means that date following the Confirmation Date on which all 
conditions to consummation of the Plan shall have been satisfied or waived as provided in 
Article VIII.B. and Article VIII.C. hereof.

“Entity” means an “entity,” as defined in section 101(15) of the Bankruptcy Code.

“Equity Interest” means, with respect to a Debtor, as of the Petition Date, any capital 
stock or other ownership interest in such Debtor, whether or not transferable, and any option, 
call, warrant or right to purchase, sell or subscribe for an ownership interest or other equity 
security in such Debtor, and any redemption, conversion, exchange, voting, participation, 
dividend rights, and liquidation preferences relating to such capital stock or other ownership 
interest.

“Estate” means the estate of each of the Debtors created by section 541 of the 
Bankruptcy Code upon the commencement of the Bankruptcy Cases.

“Exculpated Parties” mean, collectively, each of the following parties in their respective 
capacities as such: (a) the Debtors, (b) each director, officer, financial advisor, restructuring 
advisor or attorney employed by or serving the Debtors as of or after the Petition Date, (c) the 
Committee, (d) each member of the Committee solely in its capacity as a member of the 
Committee, and (e) the Committee’s financial advisors, attorneys and representatives (and their 
respective affiliates).

“Executory Contract” means an executory contract or unexpired lease to which one or 
more of the Debtors is a party that is subject to assumption or rejection under sections 365 or 
1123 of the Bankruptcy Code.

“File” or “Filed” means file or filed on the Bankruptcy Court’s docket or with the 
Bankruptcy Court for the Bankruptcy Cases or, in the case of a Proof of Claim, file or filed with 
the Claims Agent.

“Final Order” means an order of the Bankruptcy Court (a) as to which the time to 
appeal, petition for certiorari, or move for reargument, rehearing or new trial has expired and as 
to which no appeal, petition for certiorari, or other proceedings for reargument, rehearing or new 
trial shall then be pending; (b) as to which any right to appeal, petition for certiorari, reargue, 
rehear or retry shall have been waived in writing; or (c) in the event that an appeal, writ of 
certiorari, reargument, rehearing or new trial has been sought, as to which (i) such order of the 
Bankruptcy Court shall have been affirmed by the highest court to which such order is appealed, 
(ii) certiorari has been denied as to such order, or (iii) reargument or rehearing or new trial from 
such order shall have been denied, and the time to take any further appeal, petition for certiorari 

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 59 of 123



-7-

or move for reargument, rehearing or new trial shall have expired without such actions having 
been taken.

“General Unsecured Claim” means any Claim that is (a) not an Administrative Claim,
Priority Tax Claim, Priority Non-Tax Claim, Pre-Petition Revolving Credit Facility Claim,
TLA/TLB Secured Claim, Other Secured Claim, 363 Sale Assumed & Assigned Claim or an 
Intercompany Claim, or (b) otherwise determined by the Bankruptcy Court to be a General 
Unsecured Claim.  General Unsecured Claims shall not include any Claims that are disallowed
or released, whether by operation of law or pursuant to an order of the Bankruptcy Court, written 
release or settlement, the provisions of the Plan or otherwise.

“Holder” means any Entity holding a Claim, an Equity Interest or a Liquidating Trust 
Interest.

“Impaired Class” means a Class that is impaired within the meaning of section 1124 of 
the Bankruptcy Code.

“Initial Distribution Date” means the date, occurring as soon as practicable after the 
Effective Date, on which initial Distributions are made to Holders of Allowed Claims.

“Internal Revenue Code” means title 26 of the United States Code, as amended from 
time to time.

“Intercompany Claim” means any Claim of a Debtor against another Debtor.

“Liquidating Trust” means the trust described in Article IV.D. of the Plan to be 
established under New York law that will effectuate the wind down of the Debtors and make 
distributions pursuant to the terms of the Plan and Liquidating Trust Agreement.  With respect to 
any action required or permitted to be taken by the Liquidating Trust, the term “Liquidating 
Trust” includes the Liquidating Trustee or any other person authorized to take such action in 
accordance with the Liquidating Trust Agreement.

“Liquidating Trustee” means Ocean Ridge Capital Advisors, LLC, the entity appointed 
by the Committee in accordance with Article IV.D.5. hereof to administer the Liquidating Trust 
in accordance with the terms of the Liquidating Trust Agreement. 

“Liquidating Trust Agreement” means the agreement, substantially in the form 
annexed hereto as Exhibit A, establishing the Liquidating Trust in conformity with the
provisions of the Plan, which shall be approved in the Confirmation Order and entered into by 
the Debtors, on behalf of the beneficiaries, and the Liquidating Trustee on the Effective Date 
pursuant to the terms of the Plan.

“Liquidating Trust Assets” means all property and Assets of the Debtors and their 
Estates that have neither been previously abandoned nor sold, including without limitation, the 
remaining Winddown Cash (including the 2007 Tax Refund), all of the Debtors’ rights under the 
Transition Services Agreement, any books and records of the Debtors not sold under the Asset 
Purchase Agreement, and other remaining assets of the Debtors.  

“Liquidating Trust Interests” means the uncertificated beneficial interests in the 
Liquidating Trust representing the right of each Holder of an Allowed Claim to receive 
distributions from the Liquidating Trust in accordance with the Plan.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 60 of 123



-8-

“Official Bankruptcy Forms” means the Official Bankruptcy Forms, prescribed by the 
Judicial Conference of the United States, the observance and use of which is required pursuant to 
Bankruptcy Rule 9009, as such forms may be amended, revised or supplemented from time to 
time.

“Other Secured Claim” means any Claim, other than a DIP Credit Agreement Claim, a 
Pre-Petition Revolving Credit Facility Claim or a TLA/TLB Secured Claim, that is secured by a 
lien on property in which an Estate has an interest, which lien is valid, perfected and enforceable 
under applicable law or pursuant to a Final Order, or that is subject to setoff under section 553 of 
the Bankruptcy Code, to the extent of the value of the Creditor’s interest in the Estate’s interest 
in such property or to the extent of the amount subject to setoff, as applicable, all as determined 
pursuant to section 506(a) of the Bankruptcy Code.

“Person” means a “person,” as defined in section 101(41) of the Bankruptcy Code.

“Petition Date” means September 5, 2012.

“Plan” means this chapter 11 plan, including all exhibits and schedules annexed hereto 
or otherwise incorporated herein, either in its present form or as it may be altered, amended, 
modified, revised or supplemented from time to time.

“Pre-Petition Revolving Credit Facility” means the senior secured financing facility 
governed by the terms of that certain Loan and Security Agreement, dated August 7, 2009, by 
and among the Debtors, as borrowers, and Wells Fargo Bank, N.A., as successor in interest of 
Wachovia Bank, National Association, as lender, as the same may have been amended, 
supplemented, modified, extended, renewed, restated and/or replaced at any time prior to the 
Petition Date.

“Pre-Petition Revolving Credit Facility Claim” means any Claim arising under or 
related to the Pre-Petition Revolving Credit Facility and all other documents referred to therein 
or delivered in connection therewith.

“Pre-Petition Term Loan Credit Agreements” means, collectively, that certain (a) 
Term Loan Agreement (Tranche A Term Loans) dated as of August 7, 2009, among Journal 
Register Company, the lenders from time to time party thereto and JPMorgan Chase Bank, N.A., 
as administrative agent, and (b) Term Loan Agreement (Tranche B Term Loans) dated as of 
August 7, 2009, among Journal Register Company, the lenders from time to time party thereto 
and Wells Fargo Bank, N.A., as administrative agent, each as amended or modified from time to 
time.

“Pre-Petition Term Loan Documents” means the “Loan Documents” as defined in the 
Pre-Petition Term Loan Credit Agreements, and all other documents referred to therein or 
delivered in connection therewith.

“Priority Non-Tax Claim” means any Claim accorded priority in right of payment 
under section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or an 
Administrative Claim.
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“Priority Tax Claim” means a Claim of a “governmental unit” (as such term is defined 
in section 101(27) of the Bankruptcy Code) of the kind specified in, and entitled to priority under 
sections 502(i) and 507(a)(8) of the Bankruptcy Code.

“Professional” means a Person or Entity employed by the Debtors or the Committee 
pursuant to a Final Order in accordance with sections 327, 328 or 1103 of the Bankruptcy Code.

“Professional Fees” means the fees for professional services rendered and expenses 
incurred in connection with such services by Professionals on and after the Petition Date and 
prior to and including the Effective Date.

“Proof of Claim” means a proof of Claim Filed against any of the Debtors in the 
Bankruptcy Cases.

“Proponents” means the Debtors and the Committee.

“Pro Rata Share” means, with reference to any Distribution on account of any Allowed 
Claim or Allowed Equity Interest, as applicable, in any Class, the ratio (expressed as a 
percentage) that the amount of such Allowed Claim or Allowed Equity Interest bears to the 
aggregate amount of Allowed Claims (and to the extent required for an interim Distribution, any 
reserve for Disputed Claims) or Allowed Equity Interests of the same Class.

“Purchaser” means 21st Century Media, Inc. (f/k/a 21st CMH Acquisition Co.), a
Delaware corporation.

“Purchaser Assumed Liabilities” means the Assumed Liabilities as defined in section 
2.3 of the Asset Purchase Agreement, including but not limited to all “Cure Amounts” (as 
defined in the Asset Purchase Agreement) with respect to “Assigned Contracts” (as defined in 
the Asset Purchase Agreement) and all of the Debtors’ “Liabilities” (as defined in the Asset 
Purchase Agreement) under the Assigned Contracts, and any other Claim, debt, liability or 
obligation assumed by Purchaser in any order, stipulation or agreement.

“Scheduled” means an entry that appears on the Schedules.

“Schedules” means the schedules of assets and liabilities, schedules of executory 
contracts, and the statements of financial affairs Filed by each Debtor pursuant to section 521 of 
the Bankruptcy Code, Bankruptcy Rule 1007 and the Official Bankruptcy Forms of the 
Bankruptcy Rules, as such schedules and statements have been or may be supplemented or 
amended from time to time through the Confirmation Date in accordance with Bankruptcy Rule 
1009.

“Securities Act” means the Securities Act of 1933, as amended. 

“TLA Agent” means Wells Fargo Bank, N.A. in its capacity as successor administrative 
agent under that certain Term Loan Agreement (Tranche A Term Loans) dated as of August 7, 
2009, among Journal Register Company, the lenders from time to time party thereto and 
JPMorgan Chase Bank, N.A., as administrative agent, as amended or modified from time to time.

“TLB Agent” means Wells Fargo Bank, N.A. in its capacity as administrative agent 
under that certain Term Loan Agreement (Tranche B Term Loans) dated as of August 7, 2009, 
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among Journal Register Company, the lenders from time to time party thereto and Wells Fargo 
Bank, N.A., as administrative agent, as amended or modified from time to time.

“TLA/TLB Deficiency Claims” means the TLA/TLB Deficiency Claims as defined in 
Article IV.O. of the Plan.

“TLA/TLB Lenders” means the TLA/TLB Lenders as defined in Article IV.O. of the
Plan.

“TLA/TLB Secured Claim” means any Claim arising under or related to the Pre-
Petition Term Loan Documents to the extent such Claim is secured as determined pursuant to 
section 506(a) of the Bankruptcy Code.

“Transition Services Agreement” means that certain Transition Services Agreement, 
dated as of April 5, 2013, by and among the Purchaser and the Debtors.

“Unimpaired” means a Claim or Equity Interest that is not impaired within the meaning 
of section 1124 of the Bankruptcy Code.

“United States Trustee” means the United States Trustee appointed under 28 U.S.C. § 
581 to serve in the Southern District of New York.

“Winddown Cash” means the cash payment of $6,000,000 by Purchaser to Sellers as 
defined in section 3.1(a) of the Asset Purchase Agreement, the 2007 Tax Refund, and any other 
Cash payment made by Purchaser to the Debtors pursuant to the Asset Purchase Agreement.

ARTICLE II.

PAYMENT OF ADMINISTRATIVE CLAIMS AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims 
and Priority Tax Claims have not been classified and thus are excluded from the Classes of 
Claims set forth in Article III hereof.

A. Administrative Claims

1. Except with respect to Administrative Claims that constitute Professional Fees or 
DIP Credit Agreement Claims (which are addressed in Article II.B. hereof) and except to the 
extent that a Holder of an Allowed Administrative Claim and the applicable Debtor or the 
Liquidating Trustee, as applicable, agree to less favorable treatment of such Holder, on, or as 
soon as reasonably practicable after (i) the Effective Date, if such Administrative Claim is an 
Allowed Administrative Claim as of the Effective Date, or (ii) the date on which such 
Administrative Claim becomes an Allowed Administrative Claim, each Holder of an Allowed 
Administrative Claim shall receive, in full settlement, satisfaction and release of, and in 
exchange for, such Allowed Administrative Claim, (a) Cash in an amount equal to the unpaid 
amount of such Allowed Administrative Claim or (b) such other treatment as may be agreed 
upon in writing by such Holder and the Debtors or the Liquidating Trustee, as applicable; 
provided, however, that the Liquidating Trustee shall be authorized to pay Allowed 
Administrative Claims that arise in the ordinary course of the Debtors’ business in accordance 
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with the terms and subject to the conditions of any agreements governing, instruments 
evidencing, or other documents relating to, such ordinary course of business transactions.

2. Notwithstanding anything in the Plan to the contrary, any Administrative Claims
that constitute Purchaser Assumed Liabilities shall be deemed satisfied without the necessity of 
any further action by the Debtors, the Liquidating Trustee or order of the Bankruptcy Court and 
the Holders of such Administrative Claims shall not receive any Distributions pursuant to the
Plan with respect to such Administrative Claims.  Any Holder of an Administrative Claim that 
constitutes a Purchaser Assumed Liability shall look solely to the Purchaser for payment or 
satisfaction of such Administrative Claim.

B. DIP Credit Agreement Claims

All DIP Credit Agreement Claims have been paid in full in Cash prior to the date hereof 
from the proceeds of the 363 Sale Transaction in full and final satisfaction, settlement, release, 
and discharge of such DIP Credit Agreement Claims.

C. Professional Fee Claims

Notwithstanding any other provision of the Plan concerning Administrative Claims, any 
Professional seeking an award by the Bankruptcy Court of an Allowed Administrative Claim on 
account of Professional Fees incurred from the Petition Date through and including the Effective 
Date (i) shall, no later than sixty (60) days after the Effective Date, File a final application for 
allowance of compensation for services rendered and reimbursement of expenses incurred 
through and including the Effective Date and (ii) shall receive, as soon as reasonably practicable 
after such claim is Allowed, in full settlement, satisfaction and release of, and in exchange for, 
such Allowed Administrative Claim, Cash in an amount equal to the unpaid amount of such 
Allowed Administrative Claim in accordance with the Order allowing such Administrative 
Claim.

D. Priority Tax Claims

On, or as soon as reasonably practicable after (i) the Effective Date, if such Priority Tax 
Claim is an Allowed Priority Tax Claim as of the Effective Date, or (ii) the date on which such 
Priority Tax Claim becomes an Allowed Priority Tax Claim, each Holder of an Allowed Priority 
Tax Claim against a Debtor shall receive, (1) Cash in an amount equal to the amount of such 
Allowed Priority Tax Claim, (2) Cash in an amount agreed to by such Holder and the Debtors or 
the Liquidating Trustee, as applicable, provided that such parties may further agree for the 
payment of such Allowed Priority Tax Claim to occur at a later date without any further notice to 
or action, order, or approval of the Bankruptcy Court, or (3) at the sole discretion of the 
Liquidating Trustee, Cash in the aggregate amount of such Allowed Priority Tax Claim, payable 
in installment payments over a period not more than five years from the Petition Date with 
payment of interest at a rate agreed to by the Debtors or Liquidating Trustee, as applicable, and 
the Holder of such Allowed Priority Tax Claim, or as determined by the Bankruptcy Court in 
accordance with section 511 of the Bankruptcy Code and applicable non-bankruptcy law.
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ARTICLE III.

CLASSIFICATION AND TREATMENT
OF CLASSIFIED CLAIMS AND EQUITY INTERESTS

A. Summary

The categories of Claims and Equity Interests listed below classify Claims and Equity 
Interests that are required to be designated in classes pursuant to sections 1122 and 1123(a)(1) of 
the Bankruptcy Code.  In accordance with section 1123(a)(1) of the Bankruptcy Code, 
Administrative Claims and Priority Tax Claims have not been classified and their treatment is set 
forth in Article II hereof.  Classification of Claims and Equity Interests in the Plan is for all 
purposes, including voting, confirmation and distribution pursuant to the Plan.

A Claim or Equity Interest shall be deemed classified in a particular Class only to the 
extent that the Claim or Equity Interest qualifies within the description of that Class and shall be 
deemed classified in a different Class only to the extent that any portion of such Claim or Equity 
Interest qualifies within the description of such different Class.  A Claim or Equity Interest is 
placed in a particular Class only to the extent that such Claim or Equity Interest is Allowed in 
that Class and has not been paid, released or otherwise settled prior to the Effective Date.  
Notwithstanding any Distribution provided for in the Plan, no Distribution on account of any 
Claim or Equity Interest is required or permitted unless and until such Claim or Equity Interest 
becomes an Allowed Claim or Allowed Equity Interest, as the case may be, which might not 
occur, if at all, until after the Effective Date.

The classification of Claims and Equity Interests set forth herein shall apply separately to 
each of the Debtors.  All of the potential Classes for the Debtors are set forth herein.  Certain of 
the Debtors may not have Holders of Claims or Equity Interests in a particular Class or Classes, 
and such Classes shall be treated as set forth in Article III.D. hereof.  For all purposes under the 
Plan, each Class will contain sub-Classes for each of the Debtors (i.e., there will be twenty-nine 
(29) sub-Classes in each Class and many of such sub-Classes may be vacant).

Summary of Classification and Treatment of Classified Claims and Equity Interests

Class Claim Status Voting Rights

1 Priority Non-Tax Claims Unimpaired Deemed to Accept
2 Pre-Petition Revolving Credit Facility Claims Unimpaired Deemed to Accept
3 TLA/TLB Secured Claims Unimpaired Deemed to Accept
4 Other Secured Claims Unimpaired Deemed to Accept
5 363 Sale Assumed & Assigned Claims Unimpaired Deemed to Accept
6 General Unsecured Claims Impaired Entitled to Vote
7 Intercompany Claims Impaired Deemed to Accept
8 Equity Interests Impaired Deemed to Reject

B. Classification and Treatment of Claims and Equity Interests

1. Class 1 – Priority Non-Tax Claims

(a) Classification:  Class 1 consists of Priority Non-Tax Claims.
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(b) Treatment:  On or as soon as practicable after the Effective Date, each 
Holder of an Allowed Priority Non-Tax Claim shall receive, in full and final satisfaction of such 
Claim, payment in full in Cash of its Allowed Priority Non-Tax Claim. 

(c) Voting:  Class 1 is Unimpaired and Holders of Priority Non-Tax Claims 
are conclusively presumed to have accepted the Plan.

2. Class 2 – Pre-Petition Revolving Credit Facility Claims

(a) Classification:  Class 2 consists of Pre-Petition Revolving Credit Facility 
Claims.

(b) Treatment:  All Pre-Petition Revolving Credit Facility Claims have been 
paid in full in Cash prior to the date hereof in full and final satisfaction, settlement, release, and 
discharge of such Pre-Petition Revolving Credit Facility Claims.

(c) Voting:  Class 2 is Unimpaired and Holders of Pre-Petition Revolving
Credit Facility Claims are conclusively presumed to have accepted the Plan.

3. Class 3 – TLA/TLB Secured Claims

(a) Classification:  Class 3 consists of TLA/TLB Secured Claims.

(b) Treatment:  All TLA/TLB Secured Claims have been satisfied in full and 
released prior to the date hereof pursuant to the 363 Sale Transaction.

(c) Voting:  Class 3 is Unimpaired and Holders of TLA/TLB Secured Claims
are conclusively presumed to have accepted the Plan.

4. Class 4 – Other Secured Claims

(a) Classification:  Class 4 consists of Other Secured Claims.

(b) Treatment:  Each Holder of an Allowed Other Secured Claim will be 
placed in a separate sub-class, and each sub-class will be treated as a separate class for 
Distribution purposes.  Except to the extent that a Holder of an Allowed Other Secured Claim 
agrees to a different treatment, on or as soon as practicable after the Effective Date, each Holder 
of an Allowed Other Secured Claim shall receive, in full and final satisfaction of such Allowed 
Other Secured Claim, either (i) the collateral securing such Allowed Other Secured Claim; or (ii) 
Cash in an amount equal to the value of such collateral.

(c) Voting:  Class 4 is Unimpaired and Holders of Other Secured Claims are 
conclusively presumed to have accepted the Plan.

5. Class 5 – 363 Sale Assumed & Assigned Claims

(a) Classification:  Class 5 consists of 363 Sale Assumed & Assigned Claims.
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(b) Treatment:  Except to the extent that an Allowed 363 Sale Assumed & 
Assigned Claim has been paid in full by the Purchaser prior to the Effective Date or as otherwise 
agreed to by a Holder of an Allowed 363 Sale Assumed & Assigned Claim and the Purchaser, 
each Holder of an Allowed 363 Sale Assumed & Assigned Claim shall receive, in full and final 
satisfaction of such Allowed 363 Sale Assumed & Assigned Claim, payment from the Purchaser 
in full in accordance with the Asset Purchase Agreement.  Holders of Allowed 363 Sale 
Assumed & Assigned Claims shall not receive any Distribution from the Estates or the 
Liquidating Trust Assets.

(c) Voting:  Class 5 is Unimpaired and Holders of 363 Sale Assumed & 
Assigned Claims are conclusively presumed to have accepted the Plan.

6. Class 6 – General Unsecured Claims

(a) Classification:  Class 6 consists of General Unsecured Claims.

(b) Treatment:  Each Holder of an Allowed General Unsecured Claim shall 
receive, in full and final satisfaction of such Allowed General Unsecured Claim, its Pro Rata 
Share of the Liquidating Trust Assets after payment in full of Allowed Administrative Claims, 
Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims, Allowed Other Secured Claims 
and the costs of administration of the Liquidating Trust. 

(c) Voting:  Class 6 is Impaired and Holders of General Unsecured Claims are 
entitled to vote to accept or reject the Plan.

7. Class 7 – Intercompany Claims

(a) Classification:  Class 7 consists of Intercompany Claims.

(b) Treatment:  Notwithstanding anything to the contrary herein, on or after 
the Effective Date, any and all Intercompany Claims will be adjusted, paid, continued, or 
discharged to the extent reasonably determined appropriate by the Liquidating Trustee.  Any 
such transaction may be effected on or subsequent to the Effective Date without any further 
order of the Bankruptcy Court.

(c) Voting:  Holders of Intercompany Claims have agreed to their treatment 
under the Plan and are therefore deemed to have accepted the Plan.

8. Class 8 – Equity Interests in the Debtors

(a) Classification:  Class 8 consists of all Equity Interests in the Debtors.

(b) Treatment:  Holders of Equity Interests in the Debtors shall neither receive 
nor retain any property under the Plan.  On the Effective Date, all Equity Interests in the Debtors 
shall be cancelled and of no further force or effect and all Claims filed on account of Equity 
Interests shall be deemed disallowed by operation of the Plan.
   

(c) Voting: Class 8 is Impaired and Holders of Equity Interests in the Debtors
are deemed to reject the Plan. 
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C. Non-Consensual Confirmation 

In the event that any Impaired Class of Claims entitled to vote does not accept the Plan 
by the requisite majorities required by section 1126(c) of the Bankruptcy Code, the Proponents 
reserve the right to (i) modify the Plan in accordance with Article XI.B. hereof and/or (ii) request 
that the Court confirm the Plan in accordance with section 1129(b) of the Bankruptcy Code 
notwithstanding such lack of acceptance.

D. Elimination of Vacant Classes

Any Class or sub-Class of Claims or Equity Interests that is not occupied as of the 
Confirmation Hearing Date by at least one Allowed Claim or Allowed Equity Interest, as 
applicable, or at least one Claim or Equity Interest, as applicable, temporarily Allowed under 
Bankruptcy Rule 3018, shall be deemed deleted from the Plan for purposes of (i) voting on the 
acceptance or rejection of the Plan and (ii) determining acceptance or rejection of the Plan by 
such Class under section 1129(a)(8) of the Bankruptcy Code.

E. Special Provision Governing Unimpaired Claims

Except as otherwise expressly provided in the Plan, nothing in the Plan shall affect the 
Debtors’ or Liquidating Trustee’s rights in respect of any Unimpaired Claim, including, without 
limitation, all rights in respect of legal and equitable defenses to or setoffs or recoupments 
against any such Unimpaired Claim.

ARTICLE IV.

MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Substantive Consolidation of the Debtors for Plan Purposes Only

1. Voting on the Plan shall be conducted on an entity-by-entity basis to ensure that 
the requirements for Confirmation have been met.  Entry of the Confirmation Order shall 
constitute approval, pursuant to sections 105(a) and 1123(a)(5) of the Bankruptcy Code, effective 
as of the Effective Date, of the substantive consolidation of the Debtors’ Estates solely for the 
purposes of confirming and consummating the Plan, including but not limited to voting, 
Confirmation and Distribution.  Accordingly, (a) the assets and liabilities of the Debtors will be 
deemed to be the assets and liabilities of a single, consolidated Entity, (b) each and every Claim 
filed or to be filed in the Bankruptcy Cases against any Debtor shall be considered filed against 
the consolidated Debtors and shall be considered one Claim against and obligation of the 
consolidated Debtors on and after the Effective Date, (c) all joint obligations of two or more 
Debtors, and all multiple Claims against such Entities on account of such joint obligations, are 
considered a single Claim against the Debtors and (d) all guaranties by any of the Debtors of the 
obligations of any Debtor arising prior to the Effective Date shall be deemed eliminated under 
the Plan so that any Claim against any Debtor and any guaranty thereof executed by any other 
Debtor and any joint and several liability of any of the Debtors shall be deemed to be one 
obligation of the deemed consolidated Debtors.

2. Such substantive consolidation of the Debtors’ Estates, however, shall not (other 
than for purposes related to funding Distributions under the Plan) affect (a) the legal and 
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organizational structure of the Debtors, (b) executory contracts or unexpired leases that were 
entered into during the Bankruptcy Cases or that have been or will be assumed or rejected, (c) 
any agreements entered into by the Liquidating Trust on the Effective Date and (d) the Debtors’ 
or the Liquidating Trust’s ability to subordinate or otherwise challenge Claims on an entity-by-
entity basis.  Moreover, the Proponents reserve the right to seek confirmation of the Plan on an 
entity-by-entity basis.

3. In the event the Bankruptcy Court authorizes the Debtors to substantively 
consolidate less than all of the Debtors’ Estates: (a) the Plan shall be treated as a separate plan of 
liquidation for each Debtor not substantively consolidated and (b) the Debtors shall not be 
required to resolicit votes with respect to the Plan.

B. Vesting of Assets and Dissolution of the Debtors

1. On the Effective Date, all of the Liquidating Trust Assets shall vest in the 
Liquidating Trust free and clear of all Claims, Equity Interests, liens, charges or other 
encumbrances, except as set forth in the Plan.

2. As of the Effective Date, and without the need for any further order of the 
Bankruptcy Court, action, formality or payment of any fees which might otherwise be required 
under applicable non-bankruptcy laws, the Debtors shall be deemed dissolved without the need 
for any filings with the Secretary of State or other governmental official in each Debtor’s
respective state of incorporation; provided, however, that notwithstanding the dissolution of the 
Debtors, the Liquidating Trustee shall be authorized and empowered to take or cause to be taken 
all corporate actions necessary or appropriate to implement all provisions of and consummate the 
Plan. Such dissolution of the Debtors shall be deemed to have occurred on a “bottom up” basis, 
with lower tier Debtor Entities being deemed to have dissolved before higher tier Debtor
Entities.

C. Preservation of Causes of Action

1. In accordance with section 1123(b) of the Bankruptcy Code, the Debtors and, 
after the Effective Date, the Liquidating Trustee on behalf of the Liquidating Trust, reserve the 
right to commence and pursue any and all Causes of Action, whether arising before or after the 
Petition Date or the Confirmation Date, not expressly waived, relinquished, released, sold, 
compromised or settled under the Plan, the Asset Purchase Agreement or any Final Order
(“collectively, the “Released Actions”), and the Debtors hereby reserve the right of the 
Liquidating Trust and the Liquidating Trustee, on behalf of the Liquidating Trust, to prosecute, 
administer, settle, litigate, enforce and liquidate such Causes of Action consistent with the terms 
and conditions of the Plan and the Liquidating Trust Agreement.

2. The Liquidating Trustee shall, pursuant to section 1123 of the Bankruptcy Code
and all applicable law, have the requisite standing to commence, pursue, prosecute, administer, 
settle, litigate, enforce and liquidate any and all Causes of Action (other than Released Actions).  
The Liquidating Trustee may pursue such Causes of Action, as appropriate, in accordance with 
the best interests of the Liquidating Trust beneficiaries.  No Entity may rely on the absence of a 
specific reference in the Plan or the Disclosure Statement to any Causes of Action against them 
as any indication that the Debtors or the Liquidating Trustee, as applicable, will not pursue any 
and all available Causes of Action against them.  Any and all such Causes of Action (other than 
Released Actions) are expressly preserved for later adjudication.
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3. The Liquidating Trustee’s rights to commence and prosecute Causes of Action
(other than Released Actions) shall not be abridged or materially altered in any manner by reason 
of confirmation of the Plan. No defendant party to any Cause of Action (other than Released 
Actions) shall be entitled to assert any defense based, in whole or in part, upon confirmation of 
the Plan, and confirmation of the Plan shall not have any res judicata, collateral estoppel, issue 
preclusion, claim preclusion, waiver, or estoppel (judicial, equitable or otherwise) effect upon the 
commencement and prosecution of Causes of Action (other than Released Actions).

D. The Liquidating Trust 

1. Establishment and Administration of the Liquidating Trust

(a) On the Effective Date, the Liquidating Trust shall be established pursuant 
to the Liquidating Trust Agreement for the purpose of, among other things, (i) pursuing Causes
of Action (other than Released Actions), if appropriate, (ii) administering the Liquidating Trust 
Assets, (iii) objecting to claims as may be appropriate and resolving all Disputed Claims, and 
(iv) making all Distributions from the Liquidating Trust as provided for in the Plan and the 
Liquidating Trust Agreement.  The Liquidating Trust Agreement is incorporated herein in full 
and is made a part of the Plan.  To the extent of any inconsistency between the terms of the Plan 
and the Liquidating Trust Agreement, the terms of the Plan shall control.

(b) Upon execution of the Liquidating Trust Agreement, the Liquidating 
Trustee shall be authorized to take all steps necessary to complete the formation of the 
Liquidating Trust; provided, that, prior to the Effective Date, the Debtors, the Committee or the 
Liquidating Trustee, as applicable, may act as organizers of the Liquidating Trust and take such 
steps in furtherance thereof as may be necessary, useful or appropriate under applicable law to 
ensure that the Liquidating Trust shall be formed and in existence as of the Effective Date.  The 
Liquidating Trust shall be administered by the Liquidating Trustee in accordance with the 
Liquidating Trust Agreement.

(c) It is intended that the Liquidating Trust be classified for federal income 
tax purposes as a “liquidating trust” within the meaning of Treasury Regulations Section 
301.7701-4(d) and as a “grantor trust” within the meaning of Sections 671 through 679 of the 
Internal Revenue Code.  In furtherance of this objective, the Liquidating Trustee shall, in its 
business judgment, make continuing best efforts not to unduly prolong the duration of the 
Liquidating Trust.  All assets held by the Liquidating Trust on the Effective Date shall be 
deemed for federal income tax purposes to have been distributed by the Debtors on a Pro Rata 
Share basis to those Holders of Allowed Claims that are entitled to receive distributions from the 
Liquidating Trust, and then contributed by such Holders to the Liquidating Trust in exchange for 
the Liquidating Trust Interests.  All Holders shall use the valuation of the assets transferred to the 
Liquidating Trust as established by the Liquidating Trustee for all federal income tax purposes.  
The beneficiaries under the Liquidating Trust will be treated as the deemed owners of the 
Liquidating Trust.  The Liquidating Trust will be responsible for filing information on behalf of 
the Liquidating Trust as a grantor trust pursuant to Treasury Regulation Section 1.671-4(a).  

2. Assets of the Liquidating Trust

On the Effective Date, or as soon as reasonably practicable thereafter, the Debtors will 
transfer and assign to the Liquidating Trust all of their Assets, which shall be deemed vested in 
the Liquidating Trust and constitute Liquidating Trust Assets.  Any checks of the Debtors issued 
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prior to the Effective Date that remain un-cashed three (3) months after the Confirmation Date 
shall revert to the Liquidating Trust.  The Liquidating Trust will hold and administer, among 
other things, (i) Cash in bank account(s) and (ii) the Disputed Claims Reserve.

3. Rights and Powers of the Liquidating Trust and the Liquidating Trustee

(a) The Liquidating Trustee shall be deemed the Estates’ representative in 
accordance with section 1123 of the Bankruptcy Code and shall have all of the rights and powers 
set forth in the Liquidating Trust Agreement, including, without limitation, the rights and powers 
of a trustee under sections 704 and 1106 of the Bankruptcy Code and Rule 2004 of the 
Bankruptcy Rules, and the right and power to (i) to take all actions and execute all agreements, 
instruments and other documents necessary to implement the provisions of the Plan and the 
Liquidating Trust Agreement; (ii) prosecute, settle, abandon or compromise any claims or 
Causes of Action (other than Released Actions); (iii) make Distributions contemplated by the 
Plan and the Liquidating Trust Agreement, (iv) establish and administer the Disputed Claims 
Reserve; (v) object to Claims and prosecute, settle, compromise, withdraw or resolve such 
objections in any manner approved by the Bankruptcy Court; (vi) employ and compensate 
professionals (including professionals previously retained by the Debtors and/or the Committee), 
provided, however, that any such compensation shall be made only out of the Liquidating Trust 
Assets; (vii) file all federal, state and local tax returns of the Debtors and the Liquidating Trust as 
may be necessary; (viii) take any action that may be necessary to confirm the dissolution of the 
Debtors; and (ix) seek entry of a final decree closing the Bankruptcy Cases.

(b) The Liquidating Trustee shall have full authority to take any steps 
necessary to administer the Liquidating Trust Assets, including without limitation, the duty and 
obligation to liquidate the Liquidating Trust Assets, to make Distributions therefrom in 
accordance with the provisions of the Plan and to pursue, settle or abandon any Claims and 
Causes of Action all in accordance with the Plan and the Liquidating Trust Agreement.

(c) The Debtors shall be deemed to have transferred to the Liquidating 
Trustee all of the Debtors’ evidentiary privileges, including the attorney/client privilege, solely 
as they relate to Claims and Causes of Action transferred to the Liquidating Trust.  The Plan 
shall be considered a motion pursuant to sections 105, 363 and 365 of the Bankruptcy Code for 
such relief.  Upon such transfer, the Debtors and the Estates shall have no further rights or 
obligations with respect thereto.  Privileged communications may be shared among the 
Liquidating Trustee and its professionals without compromising the privileged nature of such 
communications.

4. Liquidating Trust Interests

(a) On the Effective Date, each Holder of an Allowed General Unsecured 
Claim shall, by operation of the Plan, receive its Pro Rata Share of the Liquidating Trust 
Interests.  Liquidating Trust Interests shall be reserved for Holders of General Unsecured Claims 
that are Disputed Claims and issued by the Liquidating Trust to, and held by the Liquidating 
Trustee, pending allowance or disallowance of such Claims.  No other Entity, shall have any 
interest, legal, beneficial, or otherwise, in the Liquidating Trust, its assets or Causes of Action 
upon the assignment and transfer of such assets to the Liquidating Trust. 

(b) The Liquidating Trust Interests shall be uncertificated and shall be non-
transferable except upon death of the Holder or by operation of law.  Holders of Liquidating 
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Trust Interests, in such capacity, shall have no voting rights with respect to such interests.  
Subject to Article IV.D.6.(c) hereof, the Liquidating Trust shall have a term of five (5) years 
from the Effective Date, without prejudice to the rights of the Liquidating Trustee to extend such 
term conditioned upon the Liquidating Trust not becoming subject to the Securities Exchange 
Act of 1934 (as now in effect or hereafter amended). 

5. Appointment of the Liquidating Trustee

(a) The Committee has appointed Ocean Ridge Capital Advisors, LLC as the 
Liquidating Trustee. The Liquidating Trustee shall have and perform all of the duties, 
responsibilities, rights and obligations set forth in the Liquidating Trust Agreement and the Plan.  
The Liquidating Trustee shall not be required to post a bond.

(b) The Liquidating Trustee may be terminated at any time in accordance with 
the provisions of the Liquidating Trust Agreement. 

(c) The Liquidating Trustee and its professionals shall be exculpated and 
indemnified pursuant to and in accordance with the terms of the Liquidating Trust Agreement.  

6. Liquidating Trust Distributions

(a) Initial Distributions.  On the Initial Distribution Date, the Liquidating 
Trustee shall make, or shall make an adequate reserve in the Disputed Claims Reserve for, the 
Distributions required to be made under the Plan to Holders of Allowed Administrative Claims, 
Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims, Allowed Other Secured Claims
and Allowed General Unsecured Claims.  The Liquidating Trustee shall not make any 
distributions of Liquidating Trust Assets to the beneficiaries of the Liquidating Trust unless the 
Liquidating Trustee retains and reserves in the Disputed Claims Reserve such amounts as are 
reasonably necessary to satisfy amounts that would have been distributed in accordance with the 
Liquidating Trust Agreement in respect of Disputed Claims if the Disputed Claims were 
determined to be Allowed Claims immediately prior to such proposed distribution to the 
beneficiaries.

(b) Interim Distributions.  The Liquidating Trustee shall make interim 
Distributions of Cash to Holders of Allowed Claims (i) as and when determined by the 
Liquidating Trustee taking into account the costs of administering the Liquidating Trust and 
whether the amount to be distributed on a particular date is sufficient to justify the costs of 
effectuating such Distribution, and (ii) from the Disputed Claims Reserve in accordance with 
Article VII.D. hereof.  

(c) Final Distributions.  The Liquidating Trust shall be dissolved and its 
affairs wound up and the Liquidating Trustee shall make the final Distributions, upon the earlier 
of (i) the date which is five (5) years after the Effective Date, and (ii) that date when, (A) in the 
reasonable judgment of the Liquidating Trustee, substantially all of the assets of the Liquidating 
Trust have been liquidated and there are no substantial potential sources of additional Cash for 
Distribution, and (B) there remain no substantial Disputed Claims. Notwithstanding the 
foregoing, on or prior to a date not less than six (6) months prior to such termination, the 
Bankruptcy Court, upon motion by a party in interest, may extend the term of the Liquidating 
Trust for one or more finite terms based upon the particular facts and circumstances present at 
that time, if an extension is necessary to the liquidating purpose of the Liquidating Trust.  The 
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date on which the final Distributions are made is referred to as the “Trust Termination Date”.  On 
the Trust Termination Date, the Liquidating Trustee shall

(i) make the final Distributions to the Holders of Allowed Claims in 
accordance with the Plan and the Liquidating Trust Agreement; and

(ii) promptly thereafter, request that the Bankruptcy Court enter an 
order closing the Bankruptcy Cases (unless this has already been done).

(d) Donation of Residual Funds.  After final Distributions have been made in 
accordance with the terms of the Plan and the Liquidating Trust Agreement and all expenses of 
the Liquidating Trust have been paid, if the amount of remaining Cash held by the Liquidating 
Trust is less than $30,000, the Liquidating Trustee may donate such amount to a charity 
acceptable to the Liquidating Trustee in its sole discretion, free of any restrictions thereon and 
notwithstanding any federal or state escheat laws to the contrary.

7. Liquidating Trust Reporting Requirement 

The Liquidating Trustee will file an annual financial statement or similar report of the 
Liquidating Trust with the Bankruptcy Court within 60 days after the end of each calendar year 
and make such statement and/or report available to any Holder of Liquidating Trust Interests that 
requests it.

E. Abandonment, Disposal and/or Destruction of the Debtors’ Unsold Records

The Liquidating Trustee shall be authorized pursuant to section 554 of the Bankruptcy 
Code, in its sole discretion without any further order or approval of the Bankruptcy Court, to 
abandon, dispose of, and/or destroy all originals and/or copies of any documents, books and 
records of the Debtors that are transferred to the Liquidating Trust and which the Liquidating 
Trustee determines are burdensome or of inconsequential value and benefit to the Liquidating 
Trust.

Notwithstanding the previous paragraph, records of the Journal Register Company 
Retirement Plan and employment records of the participants of the Journal Register Company 
Retirement Plan, shall be treated by the Liquidating Trustee on behalf of the Debtors’ Estates, or 
the Purchaser, as applicable, in accordance with paragraph 35 of the 363 Sale Order.

F. Transition Services Agreement

Upon the Effective Date, the Debtors shall be deemed to have assigned the Transition 
Services Agreement and all of their rights and obligations thereunder to the Liquidating Trust.

G. Effective Date

1. On the Effective Date, the Debtors shall File and serve a notice of Confirmation 
and occurrence of the Effective Date.  Such notice shall contain the deadline by which all parties
will be required to File and serve any Proofs of Claim for damages arising out of the rejection of 
an Executory Contract pursuant to the Plan and for any unpaid Administrative Claims that have 
accrued between April 6, 2013 and the Effective Date.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 73 of 123



-21-

2. On the Effective Date, the authority, power and incumbency of the Persons then 
acting as directors and officers of the Debtors shall be terminated and such directors and officers 
shall be deemed to have resigned. 

3. On the Effective Date, all of the Equity Interests in the Debtors (including all 
instruments evidencing such Equity Interests) shall be canceled and extinguished without further 
action under any applicable agreement, law, regulation or rule.    

4. On the Effective Date, the Professionals for the Debtors shall be deemed to have 
completed their services unless they are retained by the Liquidating Trustee, but they shall be 
authorized to file final applications for reasonable compensation and reimbursement of expenses 
through the Effective Date as permitted by the Plan.

H. Operations of the Debtors Between the Confirmation Date and the Effective 
Date

During the period from the Confirmation Date through and until the Effective Date, the 
Debtors shall continue to operate their businesses as debtors in possession, subject to the 
oversight of the Bankruptcy Court as provided in the Bankruptcy Code, the Bankruptcy Rules, 
and all orders of the Bankruptcy Court that are then in full force and effect.

I. Term of Injunctions or Stays

Unless otherwise provided herein, all injunctions or stays provided for in the Bankruptcy 
Cases pursuant to sections 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on 
the Confirmation Date, shall remain in full force and effect until the Bankruptcy Cases are 
closed.    

J. Corporate Action

The entry of the Confirmation Order shall constitute the approval of the authorization for 
the Debtors to take or cause to be taken all corporate actions necessary or appropriate to 
implement all provisions of, and to consummate, the Plan and any documents contemplated to be 
executed therewith, 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.  

K. Cancellation of Existing Agreements and Existing Common Stock

On the Effective Date, except to the extent otherwise provided herein, all notes, stock, 
instruments, certificates, and other documents evidencing any Claims or Equity Interests shall be 
canceled, shall be of no further force, whether surrendered for cancellation or otherwise, and the 
obligations of the Debtors thereunder or in any way related thereto shall be discharged.

L. Authorization of Plan-Related Documentation

1. All documents, agreements and instruments entered into and delivered on or as of 
the Effective Date contemplated by or in furtherance of the Plan and any other agreement or 
document related to or entered into in connection with the Plan, shall become, and shall remain, 
effective and binding in accordance with their respective terms and conditions upon the parties 

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 74 of 123



-22-

thereto, in each case without further notice to or order of the Bankruptcy Court, act or action 
under applicable law, regulation, order or rule or the vote, consent, authorization or approval of 
any Person (other than as expressly required by such applicable agreement).

2. Any responsible officer or director of the Debtors shall be authorized to execute, 
deliver, file, or record such contracts, instruments, releases, indentures, and other agreements or 
documents, and take such actions as may be necessary or appropriate to effectuate and further 
evidence the terms and conditions of the Plan.   

M. Dissolution of Committee

The Committee shall continue in existence through and including the Effective Date to 
exercise those powers and perform those duties specified in section 1103 of the Bankruptcy Code 
and shall perform such other duties as it may have been assigned by the Bankruptcy Court or in 
the Plan or the Confirmation Order prior to the Effective Date.  On the Effective Date, the 
Committee shall be deemed dissolved, and its members and Professionals shall be deemed 
released of all their duties, responsibilities and obligations in connection with the Bankruptcy 
Cases and the Plan and its implementation, and the retention or employment of the Committee’s 
Professionals shall terminate; provided, however, that the Committee shall continue to exist after 
the Effective Date for the limited purpose of reviewing and filing any monthly fee statements, 
final fee applications or requests for expense reimbursement and any other matter expressly 
provided by the Plan or the Confirmation Order.  The Professionals for the Committee shall be 
entitled to reasonable compensation and reimbursement of actual, necessary and reasonable 
expenses for post-Effective Date activities authorized hereunder ten (10) days following the 
submission of invoices to the Liquidating Trustee for the applicable period, to be no less than 
monthly, without further order of the Bankruptcy Court; provided, however, that the Liquidating 
Trustee may object in writing to the reasonableness of the amounts in such invoices prior to the 
expiration of such ten (10) day period.  If the Liquidating Trustee makes such an objection and 
the parties do not resolve such dispute consensually, the Committee may seek approval of such
amounts from the Bankruptcy Court upon no less than fourteen (14) days written notice to the 
Liquidating Trustee and the United States Trustee. 

N. Exemption from Certain Fees and Taxes

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant to 
the Plan shall not be subject to any stamp tax or similar tax in the United States, and the 
Confirmation Order shall direct the appropriate state or local governmental officials or agents to 
forego the collection of any such tax or governmental assessment and to accept for filing and 
recordation instruments or other documents pursuant to such transfers of property without the 
payment of any such tax or governmental assessment.  Any sale of assets by the Liquidating 
Trust after Confirmation of the Plan shall be deemed to be a sale pursuant to the Plan and not 
subject to such tax to the fullest extent permitted by section 1146(a) of the Bankruptcy Code.

O. Waiver of TLA/TLB Deficiency Claims

Pursuant to section 2.6 of the Asset Purchase Agreement, the Purchaser and all of its 
Affiliates (as defined in the Asset Purchase Agreement) and parent Entities (collectively, with 
the Purchaser, referred to herein as the “TLA/TLB Lenders”) agreed to waive all Claims against 
the Debtors in excess of the Credit Bid Amount (as defined in the Asset Purchase Agreement) 
arising under, or otherwise relating to, the Pre-Petition Term Loan Documents (the “TLA/TLB 
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Deficiency Claims”).  Accordingly, (i) the TLA/TLB Lenders (including but not limited to 
Alden Global Distressed Opportunities Master Fund, L.P., Alden Global Value Recovery Master 
Fund, L.P. and Alden Global Capital, LLC) shall not receive any Distributions under the Plan as 
Holders of Class 6 General Unsecured Claims and (ii) any such Claims shall be deemed
disallowed without the necessity of any further action by the Debtors or the Liquidating Trustee 
or further order of the Bankruptcy Court.

ARTICLE V.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Rejection of Executory Contracts and Unexpired Leases

Unless specifically provided otherwise in the Plan, any Executory Contract which has not 
expired by its own terms on or prior to the Effective Date, been assumed, assumed and assigned, 
deemed rejected pursuant to section 365 of the Bankruptcy Code, or rejected with the approval of 
the Bankruptcy Court, or which the Debtors have obtained the authority to reject but have not 
rejected as of the Effective Date, and which is not the subject of a motion to assume pending as 
of the Effective Date, shall be deemed rejected by the Debtors effective as of the Confirmation 
Date, and the entry of the Confirmation Order by the Bankruptcy Court shall constitute approval 
of such rejection pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code.   

B. Rejection Damages Claims

Unless a different deadline has been fixed by order of the Bankruptcy Court entered on or 
before the Effective Date with respect to any Executory Contract, all Proofs of Claim for 
damages arising out of the rejection of an Executory Contract pursuant to the Plan or otherwise
must be Filed with the Claims Agent and actually received no later than thirty (30) days after the 
Effective Date at the following address:

if by first-class mail:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
PO Box 23650
Jacksonville, FL 32241-3650

if by overnight mail or courier:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
5985 Richard Street, STE 3
Jacksonville, FL  32216

and a copy of any such Proof of Claim must also be served upon counsel for the 
Liquidating Trustee at its address set forth in Article XII.I. of the Plan.  Any Claims covered by 
the preceding sentence that are not Filed with the Claims Agent within thirty (30) days after the 
Effective Date shall be forever barred from assertion against the Debtors, their Estates, the 
Liquidating Trust, the Liquidating Trust Assets, and their respective properties and interests.
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C. Indemnification Obligations

Any obligations of the Debtors pursuant to their corporate charters and bylaws or 
agreements, including amendments, entered into any time prior to the Effective Date, to 
indemnify, reimburse, or limit the liability of any Person or Entity pursuant to the Debtors’ 
certificates of incorporation, bylaws, policy of providing employee indemnification, 
applicable state law, or specific agreement in respect of any claims, demands, suits, causes of 
action, or proceedings against such Person or Entity based upon any act or omission related to 
such Person or Entity’s service with, for, or on behalf of the Debtors prior to the Effective 
Date with respect to all present and future actions, suits, and proceedings relating to the 
Debtors shall continue as obligations of the Liquidating Trust only in accordance with this 
Article V.C., and shall survive Confirmation of the Plan, irrespective of whether any such 
defense, indemnification, reimbursement, or limitation of liability accrued or is owed in 
connection with an occurrence before or after the Petition Date; provided, however, that all 
monetary obligations under this Article V.C. shall be limited solely to available insurance 
coverage and neither the Liquidating Trust, the Liquidating Trustee nor any of the Liquidating 
Trust Assets shall be liable for any such obligations under any circumstance.  Any Claim 
based on the Debtors’ obligations set forth in this Article V.C. shall not be subject to any 
objection by reason of section 502(e)(1)(B) of the Bankruptcy Code.  This Article V.C. shall 
not apply to or cover any Claims, suits or actions against a Person or Entity that result in a final 
order determining that such Person or Entity is liable for fraud, willful misconduct, gross 
negligence, bad faith, self-dealing or breach of the duty of loyalty.

ARTICLE VI.

PROVISIONS GOVERNING DISTRIBUTIONS

A. Manner of Payment under the Plan

At the option of the Debtors or the Liquidating Trustee, as applicable, any Cash payment 
to be made hereunder may be made by a check or wire transfer or as otherwise required or 
provided in applicable agreements.  Cash payments made pursuant to the Plan in the form of 
checks issued by the Debtors or Liquidating Trustee shall be null and void if not cashed within 
90 days of the date of the issuance thereof.  Requests for reissuance of any check shall be made 
directly to the Liquidating Trustee.  In the event that any final Distribution check is not cashed 
within 90 days after the date of issuance thereof, the Liquidating Trustee may, in its sole 
discretion, (i) distribute such amount on a pro rata basis to Holders of other Allowed Claims in 
accordance with the terms of the Plan, or (ii) donate such amount to a charity acceptable to the 
Liquidating Trustee, free of any restrictions thereon and notwithstanding any federal or state 
escheat laws to the contrary.

B. Timing of Distributions

Except as otherwise provided herein or as may be ordered by the Bankruptcy Court, 
Distributions to be made on account of Claims that are Allowed Claims as of the Effective Date 
and that are entitled to receive Distributions under the Plan shall be made on the Initial 
Distribution Date.  If any payment or act under the Plan is required to be made or performed on a 
date that is not a Business Day, the making of such payment or the performance of such act may 
be completed on the next succeeding Business Day, but shall be deemed to have been completed 
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as of the required date.  Distributions on account of Claims that become Allowed after the 
Effective Date shall be made pursuant to Article VII.D. of the Plan. 

C. Distributions by Disbursing Agent

1. The Liquidating Trustee, or the Entity or Entities chosen or retained by the 
Liquidating Trustee, shall serve as Disbursing Agent on behalf of each of the Estates (on and 
after the Effective Date) under the Plan and shall make all Distributions required under the Plan.

2. The Disbursing Agent shall be empowered to (a) take all actions and execute all 
agreements, instruments, and other documents necessary to perform its duties under the Plan, (b) 
make all distributions contemplated hereby, (c) employ professionals to represent it with respect 
to its responsibilities, and (d) exercise such other powers as may be vested in the Disbursing 
Agent by order of the Bankruptcy Court, pursuant to the Plan or as deemed by the Disbursing 
Agent to be necessary and proper to implement the provisions hereof. 

3. Except as otherwise ordered by the Bankruptcy Court, any reasonable fees and 
expenses incurred by the Disbursing Agent (including taxes and reasonable attorneys’ fees and 
expenses) on and after the Effective Date shall be paid in Cash by the Liquidating Trust. 

D. Delivery of Distributions and Undeliverable or Unclaimed Distributions

Except as otherwise provided in the Plan, subject to Bankruptcy Rule 9010, all 
distributions to any Holder of an Allowed Claim shall be made at the address of such Holder as 
set forth on the Schedules unless the Debtors or the Liquidating Trustee, as applicable, have been 
notified in writing of a change of address, including, without limitation, by the filing of a Proof 
of Claim by such Holder that contains an address for such Holder different from the address 
reflected on the Schedules.  In the event that any Distribution to any Holder is returned as 
undeliverable, the Liquidating Trustee shall use commercially reasonable efforts to determine the 
current address of such Holder, but no Distribution to such Holder shall be made unless and until 
the Liquidating Trustee has determined the then-current address of such Holder, at which time 
such distribution shall be made to such Holder without interest; provided, however, that such 
Distribution shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code 
upon the expiration of the later of ninety (90) days after the Effective Date and the date such 
Distribution was returned as undeliverable.  After such date, any such Distribution shall revert to 
the Liquidating Trust for distribution on account of other Allowed Claims, and the Claim of the 
Holder originally entitled to such Distribution shall be waived, discharged and forever barred.

E. Record Date for Distributions

As of the close of business on the Distribution Record Date, the transfer register for any 
Claims for the purpose of Distributions shall be closed, and there shall be no further changes in 
the record Holders of any Claims for purpose of Distributions under the Plan.  The Liquidating 
Trustee will have no obligation to recognize the transfer of, or the sale of any participation in, 
any Allowed Claim that occurs after the close of business on the Distribution Record Date, and 
will be entitled for all purposes herein to recognize and distribute only to those Holders of 
Allowed Claims that are Holders of such Claims, or participants therein, as of the close of 
business on the Distribution Record Date.
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F. Allocation of Plan Distributions between Principal and Interest.

To the extent that any Allowed Claim entitled to a Distribution under the Plan is 
comprised of indebtedness and accrued but unpaid interest thereon, such Distribution shall, for 
federal income tax purposes, be allocated to the principal amount of the Claim first and then, to 
the extent the Distribution exceeds the principal amount of the Claim, to the portion of such 
Claim representing accrued but unpaid interest.

G. Fractional Dollars; De Minimis Distributions

Notwithstanding any other provision of the Plan to the contrary, (a) the Disbursing Agent 
shall not be required to make Distributions or payments of fractions of dollars, and whenever any 
Distribution of a fraction of a dollar under the Plan would otherwise be required, the actual 
Distribution made shall reflect a rounding of such fraction to the nearest whole dollar (up or 
down), with half dollars being rounded down and (b) the Disbursing Agent shall have no duty to 
make a Distribution on account of any Allowed Claim (i) if the aggregate amount of all 
Distributions authorized to be made on such date is less than $50,000, in which case such 
Distributions shall be deferred to the next Distribution date, (ii) if the amount to be distributed to 
a Holder on the particular Distribution date is less than $100.00, unless such Distribution 
constitutes the final Distribution to such Holder, or (iii) the amount of the final Distribution to 
the Holder of such Allowed Claim is less than $50.00, in which case such Distribution shall 
revert to the Liquidating Trust for distribution on account of other Allowed Claims.

H. No Distribution in Excess of Allowed Amount of Claim

Notwithstanding anything to the contrary herein, no Holder of an Allowed Claim shall 
receive in respect of such Claim any Distributions, which individually or in the aggregate, 
exceed the Allowed amount of such Claim.

I. Setoff and Recoupment

The Debtors or the Liquidating Trust may, but shall not be required to, set off against, or 
recoup from any Allowed Claim (whether secured, administrative, priority, unsecured or other)
and the payment or other Distribution to be made pursuant to the Plan in respect of such Claim, 
any claims of any nature whatsoever that the Debtors or the Liquidating Trust may have against 
the Holder of such Claim (including Causes of Action), but neither the failure to do so nor the 
allowance of any Claim under the Plan shall constitute a waiver or release by the Debtors or the 
Liquidating Trust of any such claim the Debtors or the Liquidating Trust may have against the 
Holder of such Claim.

J. Compliance with Tax Requirements

In connection with the Plan and all Distributions hereunder, to the extent applicable, the 
Debtors or the Liquidating Trustee, as applicable, are authorized to take any and all actions that 
may be necessary or appropriate to comply with all tax withholding and reporting requirements 
imposed by any federal, state, local or foreign taxing authority, and all Distributions pursuant to 
the Plan shall be subject to any such withholding and reporting requirements.

The Disbursing Agent shall be authorized to require each Creditor to provide it with an 
executed Form W-9 or similar tax form as a condition precedent to being sent a Distribution.  If a 
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Holder of an Allowed Claim does not provide the Disbursing Agent with an executed Form W-9 
or similar form within 45 days after mailing of a written request to (i) the address of such Holder
as set forth on the Schedules, or (ii) such other address as the Debtors or the Liquidating Trustee, 
as applicable, have been notified of in writing, including, without limitation, by the filing of a 
Proof of Claim by such Holder that contains an address for such Holder different from the 
address reflected on the Schedules, such Holder shall be deemed to have forfeited the right to 
receive any Distribution under the Plan, any such Distribution shall revert to the Liquidating 
Trust for distribution on account of other Allowed Claims, and the Claim of the Holder originally 
entitled to such Distribution shall be waived, discharged and forever barred.

Notwithstanding any other provision of the Plan, each Holder of an Allowed Claim that is 
to receive a Distribution pursuant to the Plan shall have the sole and exclusive responsibility for 
the satisfaction and payment of any tax obligations imposed by any Governmental Unit, 
including income, withholding and other tax obligations, on account of such Distribution.

K. Release of Liens

Except as otherwise provided by Article III of the Plan or in any contract, instrument, 
release or other agreement or document created or assumed in connection with the Plan, on the 
Effective Date all mortgages, deeds of trust, liens, pledges or other security interests against the 
property of the Debtors’ Estates, if any, shall be fully released and discharged, and all of the 
right, title and interest of any Holder of such mortgages, deeds of trust, liens, pledges or other 
security interests shall revert to the applicable Estate. 

L. Subordination

1. Preservation of Subordination Rights by Estates

Except as otherwise provided herein, all subordination rights and claims relating to the 
subordination by the Debtors or the Liquidating Trustee of any Allowed Claim shall remain 
valid, enforceable and unimpaired in accordance with section 510 of the Bankruptcy Code or 
otherwise.

2. Waiver by Creditors of all Subordination Rights

Except as otherwise ordered by the Bankruptcy Court, each Holder of a Claim shall be 
deemed to have waived all contractual, legal and equitable subordination rights that they may 
have, whether arising under general principles of equitable subordination, section 510(c) of the 
Bankruptcy Code or otherwise, with respect to any and all Distributions to be made under the 
Plan, and all such contractual, legal or equitable subordination rights that each Holder has 
individually and collectively with respect to any such Distribution made pursuant the Plan shall 
be discharged and terminated, and all actions related to the enforcement of such subordination 
rights will be permanently enjoined.

M. Indefeasible Distributions

Any and all distributions made under the Plan shall be indefeasible and not subject to 
clawback.
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ARTICLE VII.

PROCEDURES FOR RESOLVING DISPUTED CLAIMS

A. Prosecution of Objections to Claims on and after the Effective Date 

1. On and after the Effective Date, objections to, and requests for estimation of any 
Claims may be interposed and prosecuted only by the Liquidating Trust and Liquidating Trustee.  
Such objections and requests for estimation shall be served on the respective claimant and filed 
with the Bankruptcy Court on or before the later of (a) one hundred eighty (180) days after the 
Effective Date and (b) such other date as may be fixed by the Bankruptcy Court upon a motion 
Filed by the Liquidating Trustee and served only upon the United States Trustee and any party 
that has Filed a notice of appearance and request for service of notices and papers on or after the 
Effective Date.

2. On the Effective Date, all pending objections to and requests for estimation of any 
Claims will vest in the Liquidating Trust.

3. The Liquidating Trustee shall be authorized to resolve all Disputed Claims by 
withdrawing or settling objections thereto, or by litigating to judgment in the Bankruptcy Court, 
or such other court having competent jurisdiction, the validity, nature, and/or amount thereof.  If 
the Liquidating Trustee agrees with the Holder of a Disputed Claim to compromise, settle, and/or 
resolve a Disputed Claim by granting such Holder an Allowed Claim, then the Liquidating 
Trustee may compromise, settle, and/or resolve such Disputed Claim without Bankruptcy Court 
approval.

B. Estimation of Claims

The Liquidating Trustee may, at any time, request that the Bankruptcy Court estimate any 
contingent or unliquidated Claim pursuant to section 502(c) of the Bankruptcy Code regardless 
of whether the Debtor or the Liquidating Trustee previously objected to such Claim or whether 
the Bankruptcy Court has ruled on any such objection.  The Bankruptcy Court shall retain 
jurisdiction to estimate any Claim at any time during litigation concerning any objection to any 
Claim, including during the pendency of any appeal relating to any such objection.  In the event 
that the Bankruptcy Court estimates any contingent or unliquidated Claim, such estimated 
amount will constitute either the Allowed amount of such Claim or a maximum limitation on 
such Claim, as determined by the Bankruptcy Court.  If the estimated amount constitutes a 
maximum limitation on such Claim, the Liquidating Trustee may elect to pursue any 
supplemental proceedings to object to any ultimate allowance of such Claim.  All of the 
aforementioned Claims objection, estimation and resolution procedures are cumulative and not 
exclusive of one another.  Claims may be estimated and subsequently compromised, settled, 
withdrawn or resolved by any mechanism approved by the Bankruptcy Court. 

C. No Distributions Pending Allowance

Notwithstanding any other provision hereof, if any portion of a Claim is a Disputed 
Claim, no payment or distribution provided hereunder shall be made on account of such disputed 
portion; provided, however, that the Liquidating Trustee shall pay any undisputed portion of a 
Disputed Claim in accordance with the terms of the Plan.  To the extent that all or a portion of a 
Disputed Claim is disallowed, the Holder of such Claim shall not receive any Distribution on 
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account of the portion of such Claim that is disallowed and any distribution withheld pending the 
resolution of such Claim shall be reallocated pro rata to the Holders of Allowed Claims in the 
same Class.

D. Distributions After Allowance

To the extent that a Disputed Claim becomes an Allowed Claim, Distributions (if any) 
shall be made to the Holder of such Allowed Claim in accordance with the provisions of the 
Plan, Confirmation Order and Liquidating Trust Agreement.  As soon as practicable after the 
date that an order or judgment of the Bankruptcy Court allowing any Disputed Claim becomes a 
Final Order, the Liquidating Trustee shall provide to the Holder of such Claim the Distribution 
(if any) to which such Holder is entitled under the Plan.

E. Disallowed Claims

Any Claim held by a Person or Entity against whom any Debtor or the Liquidating Trust 
has commenced a proceeding asserting a cause of action under section 542, 543, 544, 545, 547, 
548, 549, 550, 551 and/or 553 of the Bankruptcy Code, shall be deemed a Disallowed Claim 
pursuant to section 502(d) of the Bankruptcy Code and the Holder of such Claim shall not be 
entitled to vote to accept or reject the Plan.  Claims that are deemed Disallowed Claims pursuant 
to this Article VII.E., shall continue to be Disallowed Claims for all purposes until such Cause of 
Action has been settled or resolved by Final Order and any sums due to the Debtors or the 
Liquidating Trust from such party have been paid.

ARTICLE VIII.

CONDITIONS PRECEDENT TO CONFIRMATION
AND EFFECTIVE DATE OF THE PLAN

A. Condition Precedent to Confirmation 

The Plan shall not be confirmed, and the Confirmation Date shall not be deemed to occur, 
unless and until the Confirmation Order, in form and substance satisfactory to the Proponents, 
has been entered on the docket maintained by the Clerk of the Bankruptcy Court.

B. Conditions Precedent to the Effective Date

The Effective Date shall not occur and the Plan shall not become effective unless and 
until the following conditions have been satisfied in full or waived by the Proponents in writing:

1. The Confirmation Order, in form and substance satisfactory to the Proponents, 
shall be entered by the Bankruptcy Court, shall become a Final Order, shall be in full force and 
effect and shall not be subject to a stay or an injunction which would prohibit the transactions 
under the Plan;

2. The Confirmation Order shall, among other things, provide that all transfers of 
property by the Debtors (a) to the Liquidating Trust (i) are or shall be legal, valid, and effective 
transfers of property, (ii) vest or shall vest the Liquidating Trust with good title to such property 
free and clear of all liens, charges, claims, encumbrances or interests, except as expressly 
provided in the Plan or Confirmation Order, (iii) do not and shall not constitute voidable 
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transfers under the Bankruptcy Code or under applicable non-bankruptcy law, (iv) shall be 
exempt from stamp or other similar tax (which exemption shall also apply to the transfers by the 
Liquidating Trust) and (v) do not and shall not subject the Liquidating Trustee or Holders of 
Claims to any liability by reason of such transfer under the Bankruptcy Code or under applicable 
non-bankruptcy law, including, without limitation, any laws affecting successor or transferee 
liability and (b) to Holders of Claims under the Plan are for good consideration and value; 

3. The final version of the Plan and any supplemental documents and exhibits 
contained therein shall have been Filed and in a form and substance satisfactory to the 
Proponents;

4. All actions and transfers and all agreements, instruments, or other documents 
necessary to implement the terms and provisions of the Plan, including all transfers to the 
Liquidating Trust, shall have been effected or executed and delivered, as applicable, in form and 
substance satisfactory to the Proponents; and

5. All authorizations, consents, and regulatory approvals, if any, required by the 
Proponents in connection with the consummation of the Plan shall have been obtained and not 
revoked. 

C. Waiver of Conditions

Any of the conditions to Confirmation of the Plan and/or to the Effective Date set forth in 
Articles VIII.A. and VIII.B. hereof, other than entry of the Confirmation Order in form and 
substance satisfactory to the Proponents, may be waived with the express written consent of the 
Proponents without leave or order of the Bankruptcy Court, and without any formal action.

D. Satisfaction of Conditions 

Any actions required to be taken on the Effective Date shall take place and shall be 
deemed to have occurred simultaneously, and no such action shall be deemed to have occurred 
prior to the taking of any other such action.  If the Proponents determine that one of the 
conditions precedent set forth in Articles VIII.A. and VIII.B. of the Plan cannot be satisfied and 
the occurrence of such condition is not waived or cannot be waived, then the Proponents shall 
file a notice of the failure of the Effective Date with the Bankruptcy Court.

E. Effect of Nonoccurrence of Conditions

If each of the conditions to occurrence of the Effective Date set forth in Article VIII.B. 
has not been satisfied or duly waived on or before the first Business Day that is 180 days after 
the Confirmation Date, or such later date as shall be determined by the Debtors and the 
Committee, the Confirmation Order may be vacated by the Bankruptcy Court.  If the 
Confirmation Order is so vacated, the Plan shall be null and void in all respects, and nothing 
contained in the Plan shall constitute a waiver or release of any Claims or Equity Interests 
against any of the Debtors or a release of any claims or interests by the Debtors or the Estates. 
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ARTICLE IX.

SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS

A. Plan Injunction

To the fullest extent permitted by law, Confirmation of the Plan shall operate as an 
injunction against the commencement or continuation of any action, employment of process, or 
act to collect, offset, or recover a Claim against or Equity Interest in the Debtors’ Assets and 
properties.  Except as otherwise expressly provided in the Plan or the Confirmation Order, all 
Persons who have held, hold, or may hold Claims against, or Equity Interests in, any of the 
Debtors’ Assets or properties shall be permanently enjoined, on and after the Effective Date, 
from (a) commencing or continuing in any manner any action or other proceeding of any kind 
with respect to any such Claim or Equity Interest against the Debtors’ Assets and property or the 
Liquidating Trust Assets, (b) the enforcement, attachment, collection, or recovery by any manner 
or means of any judgment, award, decree, or order against any of the Debtors’ Assets or 
properties or the Liquidating Trust Assets on account of any such Claim or Equity Interest, and 
(c) creating, perfecting, or enforcing any encumbrance of any kind against any of the Debtors’ 
Assets or properties or the Liquidating Trust Assets on account of any such Claim or Equity 
Interest.  The Bankruptcy Court shall have jurisdiction to determine and award damages for any 
violation of such injunction, including compensatory damages, professional fees and expenses, 
and exemplary damages for any willful violation of said injunction.

B. Exculpation

To the fullest extent permissible under section 1125(e) of the Bankruptcy Code, the
Exculpated Parties shall neither have, nor incur, any liability to any Entity for any act taken or 
omitted to be taken in connection with, relating to, or arising out of, the Bankruptcy Cases, 
formulating, negotiating, soliciting, preparing, disseminating, implementing, confirming, or
effecting the Consummation of the Plan, the Disclosure Statement, the Liquidating Trust 
Agreement, the administration of the Plan or the property to be distributed under the Plan or 
related to the issuance, distribution, and/or sale of any security, or any contract, instrument, 
release, or other agreement or document created or entered into in connection with the Plan 
through and including the Effective Date; provided, however, that the foregoing shall not affect 
the liability of any Person that otherwise would result from any such act or omission to the extent 
such act or omission is determined by a Final Order to have constituted fraud, willful 
misconduct, gross negligence, bad faith, self-dealing or breach of a duty of loyalty; provided
further, that each Exculpated Party shall be entitled to rely upon the advice of counsel concerning 
his, her or its duties pursuant to, or in connection with, the Plan.

C. Releases by Debtors and Estates. 

As of the Effective Date, the Debtors, their Estates, and any Person or Entity that claims 
or might claim through, on behalf of, or for the benefit of the Debtors or their Estates, shall, and 
shall be deemed to have, irrevocably and unconditionally, fully, finally and forever waived, 
released, acquitted and discharged the TLA Agent, the TLB Agent, the TLA/TLB Lenders, 
Alden Global Distressed Opportunities Master Fund, L.P., Alden Global Value Recovery Master 
Fund, L.P., Alden Global Capital, LLC, 311 East Lancaster Avenue LLC, 500 Mildred Avenue 
LLC, 40 Sargent Drive LLC, and 20 Lake Avenue LLC and their respective current or former 
affiliates, officers, directors, general partners, limited partners, shareholders, employees, 
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managers, parent(s), subsidiaries, predecessors, successors, assigns, members, insurers, 
accountants, attorneys, representatives and other agents, and any other Person or Entity acting on 
their behalf at any time prior to the Effective Date, and each officer, director or employee of the 
Debtors as of the Petition Date, in each case solely in their capacity as such, with respect to any 
act or omission relating to a Debtor which occurred prior to the Petition Date.

D. Releases by Holders of Claims

Each Person or Entity that casts a Ballot and does not elect to opt-out of the releases set 
forth in Article IX.D. of the Plan on such Person’s or Entity’s Ballot (each, a “Releasing 
Party”), for itself and its respective shareholders, officers, directors, managers, employees, 
members, agents, advisors, accountants, attorneys, representatives, successors, heirs, executors, 
administrators and assigns, in each case solely in their capacity as such, shall, solely in its 
capacity as a Holder, be deemed to have released the Debtors, the Committee, the TLA Agent, 
the TLB Agent, the TLA/TLB Lenders, Alden Global Distressed Opportunities Master Fund, 
L.P., Alden Global Value Recovery Master Fund, L.P., Alden Global Capital, LLC, 311 East 
Lancaster Avenue LLC, 500 Mildred Avenue LLC, 40 Sargent Drive LLC, and 20 Lake Avenue 
LLC and their respective current or former affiliates, officers, directors, general partners, limited 
partners, shareholders, employees, managers, parent(s), subsidiaries, predecessors, successors, 
assigns, members, insurers, accountants, attorneys, representatives and other agents, and any 
other Person or Entity acting on their behalf at any time prior to the Effective Date (each, a 
“Released Party”), in each case solely in their capacity as such, from any and all claims, Causes 
of Action, acts, facts, transactions, occurrences, statements or omissions that arise out of or relate 
in any way to the Bankruptcy Cases, the Debtors, the Plan, or the Disclosure Statement occurring 
at any time up to and including the Effective Date that such Person or Entity would have been 
legally entitled to assert.  The claims released under this paragraph are referred to herein as the 
“Released Claims.”

Each Releasing Party shall be deemed to have acknowledged that they are aware that 
facts may be discovered in addition to or different from those that they now know or believe to 
be true with respect to the Bankruptcy Cases, the Debtors, the Debtors’ contracts and agreements 
with any of the Lenders, the Plan, or the Disclosure Statement, but that it is their respective 
intention to, and they have fully, finally, and forever settled and released each Released Party 
from any and all Released Claims without regard to the possible subsequent discovery or 
existence of such additional or different facts.  For the avoidance of doubt, the Releasing Parties 
shall be deemed to expressly waive all rights under Section 1542 of the California Civil Code (or 
other similar statute, rule or provision), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS/HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM/HER MUST HAVE MATERIALLY AFFECTED HIS/HER 
SETTLEMENT.

Each of the Releasing Parties shall be deemed to have expressly assumed the risk of the 
facts turning out to be different than they believe them to be, and agrees that the foregoing 
releases shall in all respects be effective and not subject to termination or rescission because of 
any such mistaken belief.  The Releasing Parties shall be deemed to have represented that each 
has read and understood the provisions of California Civil Code Section 1542.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 85 of 123



-33-

Each of the Releasing Parties shall be deemed to acknowledge that fair consideration for 
the foregoing releases has been given by virtue of, among other things, the terms of the 363 Sale
Transaction, the waiver of the TLA/TLB Deficiency Claims by the TLA/TLB Lenders pursuant 
to the 363 Sale Transaction, and the cash and other consideration paid by the Purchaser pursuant 
to the 363 Sale Transaction, including but not limited to the Winddown Cash.

E. Special Provision Regarding the Journal Register Company Retirement Plan

Notwithstanding any provision of this Plan, the Disclosure Statement or the 
Confirmation Order to the contrary, including but not limited to the releases set forth in Article 
IX of the Plan, neither the Plan, the Disclosure Statement, or the Confirmation Order will (1) 
release, discharge or exculpate any party other than the Debtors with respect to “controlled 
group liability” owed to the Journal Register Company Retirement Plan or the Pension Benefit
Guaranty Corporation under the Employee Retirement Income Security Act of 1974, as 
amended, or the Internal Revenue Code or (2) release, discharge or exculpate any party for 
fiduciary breach related to the Journal Register Company Retirement Plan; or (3) enjoin or 
prevent the Journal Register Company Retirement Plan and the Pension Benefit Guaranty 
Corporation from collecting any such liability from a liable party.

ARTICLE X.

RETENTION OF BANKRUPTY COURT JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 
Date, the Bankruptcy Court shall retain jurisdiction over all matters arising in, arising under or 
related to the Bankruptcy Cases for, among other things, the following purposes:

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

(b) Decide and resolve all matters related to the granting and denying, in 
whole or in part, any applications for allowance of compensation or reimbursement of expenses 
to Professionals authorized pursuant to the Bankruptcy Code;

(c) Resolve any matters related to: (i) the assumption, assignment, or rejection 
of any executory contract or unexpired lease to which a Debtor is party or with respect to which 
a Debtor may be liable in any manner and to hear, determine, and, if necessary, liquidate, any 
Claims arising therefrom, including Claims related to the rejection of an executory contract or 
unexpired lease, cure obligations pursuant to section 365 of the Bankruptcy Code, or any other 
matter related to such executory contract or unexpired lease; (ii) any potential contractual 
obligation under any executory contract or unexpired lease that is assumed and/or assigned and 
(iii) any dispute regarding whether a contract or lease is or was executory or expired;

(d) Ensure that Distributions to Holders of Allowed Claims are accomplished 
pursuant to the provisions of the Plan and the Liquidating Trust Agreement;
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(e) Adjudicate, decide, or resolve any motions, adversary proceedings, 
contested or litigated matters, and any other matters, and grant or deny any applications 
involving a Debtor that may be pending on the Effective Date; 

(f) Adjudicate, decide, or resolve any and all matters related to the Causes of 
Action, whether commenced before or after the Confirmation Date;

(g) Enter such orders as may be necessary or appropriate to execute, 
implement, or consummate the provisions of the Plan and all contracts, instruments, releases, 
indentures, and other agreements or documents created in connection with the Plan or the 
Disclosure Statement or the Liquidating Trust Agreement;

(h) Enter and enforce any order approving the sale of property pursuant to 
sections 363 or 1123 of the Bankruptcy Code;

(i) Resolve any cases, controversies, suits, disputes, or causes of action that 
may arise in connection with the Consummation, interpretation, or enforcement of the Plan or the 
Liquidating Trust Agreement, or any Person or Entity’s obligations incurred in connection with 
the Plan or the Liquidating Trust Agreement;

(j) Issue injunctions, enter orders, or take such other actions as may be 
necessary or appropriate to restrain interference by any Person or Entity with Consummation or 
enforcement of the Plan or the Liquidating Trust Agreement;

(k) Resolve any cases, controversies, suits, disputes, or causes of action with 
respect to, or enforce, the settlements, compromises, releases, injunctions, exculpations, and 
other provisions contained in Article IX of the Plan;

(l) Resolve any cases, controversies, suits, disputes, or causes of action with 
respect to the repayment or return of Distributions;

(m) Enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;

(n) Determine any other matters that may arise in connection with or relate to 
the Plan, the Disclosure Statement, the Confirmation Order, the Liquidating Trust Agreement or 
any contract, instrument, release, indenture, or other agreement or document created in 
connection with the Plan, the Disclosure Statement or Liquidating Trust Agreement;

(o) Adjudicate any and all disputes arising from or relating to Distributions 
under the Plan or any transactions contemplated therein;

(p) Consider any modifications of the Plan to cure any defect or omission or 
reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;

(q) Hear and determine disputes arising in connection with the interpretation, 
implementation, or enforcement of the Plan, or the Confirmation Order or the Liquidating Trust 
Agreement, including disputes arising under agreements, documents, or instruments executed in 
connection with the Plan or the Liquidating Trust Agreement;
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(r) Hear and determine matters concerning state, local, and federal taxes in 
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

(s) Hear and determine any dispute relating to any liability arising out of the 
termination of employment or the termination of any employee or retiree benefit program, 
regardless of whether such termination occurred prior to or after the Effective Date;

(t) Resolve any dispute regarding the valuation of the Liquidating Trust 
Assets;

(u) Enforce all orders previously entered by the Bankruptcy Court;

(v) Hear any other matter not inconsistent with the Bankruptcy Code; and

(w) Enter an order closing the Bankruptcy Cases.

ARTICLE XI.

MODIFICATION AND REVOCATION OF THE PLAN

A. Immediate Binding Effect 

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 6006(d) or 7062 or otherwise, upon 
the occurrence of the Effective Date, the terms of the Plan, Liquidating Trust Agreement and the 
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the 
Debtors and any and all Holders of Claims against or Equity Interests in the Debtors (regardless 
of whether the Holders of such Claims or Equity Interests are deemed to have accepted or 
rejected the Plan), all Persons and Entities that are parties to or are subject to the settlements, 
compromises, releases, and injunctions described in the Plan, each Entity acquiring property 
under the Plan or the Confirmation Order, and any and all non-Debtor parties to executory 
contracts and unexpired leases with the Debtors.  All Claims and debts shall be fixed, adjusted or 
compromised, as applicable, pursuant to the Plan regardless of whether any Holder of a Claim or 
debt has voted on the Plan.

B. Modification of the Plan

Subject to the restrictions and requirements set forth in section 1127 of the 
Bankruptcy Code and Bankruptcy Rule 3019, the Proponents expressly reserve their rights to 
alter, amend, or modify materially the Plan one or more times after Confirmation and, to the 
extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, or 
modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the 
Plan, the Disclosure Statement, the Liquidating Trust Agreement or the Confirmation Order.  
Any such modification or supplement shall be considered a modification of the Plan and shall 
be made in accordance with this Article XI.  

Entry of the Confirmation Order shall mean that all modifications or amendments to 
the Plan occurring after the solicitation thereof and prior to the Confirmation Date are 
approved pursuant to section 1127(a) of the Bankruptcy Code and do not require additional 
disclosure or resolicitation under Bankruptcy Rule 3019.
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C. Revocation or Withdrawal of the Plan

The Proponents reserve the right to revoke or withdraw the Plan with respect to one or 
more of the Debtors prior to the Confirmation Date and to file subsequent plans.  If the 
Proponents revoke or withdraw the Plan with respect to any Debtor, or if Confirmation or 
Consummation does not occur with respect to any Debtor, then with respect to such Debtor:  (1) 
the Plan shall be null and void in all respects; (2) any settlement or compromise embodied in the 
Plan (including the fixing or limiting to an amount certain of any Claim or Equity Interest or 
Class of Claims or Equity Interests), assumption and  assignment or rejection of executory 
contracts or unexpired leases effected by the Plan, and any document or agreement executed 
pursuant to the Plan, shall be deemed null and void and (3) nothing contained in the Plan shall: 
(a) constitute a waiver or release of any Claims or Equity Interests; (b) prejudice in any manner 
the rights of the Debtors, the Committee or any other Person or Entity; or (c) constitute an 
admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other 
Person or Entity.  

ARTICLE XII.

MISCELLANEOUS PROVISIONS

A. Payment of Statutory Fees

All fees due and payable pursuant to 28 U.S.C. § 1930 as of the Confirmation Date shall 
be paid by the Debtors on or before the Effective Date.  After the Effective Date, the Liquidating 
Trustee shall pay, in accordance with the Bankruptcy Code and the Bankruptcy Rules, all unpaid 
fees payable pursuant to 28 U.S.C. § 1930 that accrue before or after the Effective Date.

B. Governing Law

Except to the extent that the Bankruptcy Code, the Bankruptcy Rules or other federal law 
is applicable, or to the extent a schedule or exhibit hereto or instrument, agreement or other 
document executed under the Plan provides otherwise, the Plan, the rights, duties and obligations 
arising under the Plan, and any claim or controversy directly or indirectly based upon or arising 
out of the Plan or the transactions contemplated by the Plan (whether based on contract, tort, or 
any other theory), including all matters of construction, validity and performance, shall be 
governed by and interpreted, construed and determined in accordance with, the internal laws of 
the State of New York (without regard to any conflicts of law provision that would require the 
application of the law of any other jurisdiction).

C. Corporate Action

Prior to, on and after the Effective Date, all matters provided for under the Plan that 
otherwise would require approval of the shareholders or directors of any of the Debtors shall be 
deemed to have occurred and shall be in effect prior to, on and after the Effective Date pursuant 
to the applicable general corporation law of the jurisdiction in which the Debtors are organized 
without any requirement of further action by the shareholders or directors of the Debtors.
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D. Severability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy 
Court or other court of competent jurisdiction to be invalid, void or unenforceable, the 
Bankruptcy Court will have the power to alter and interpret such term or provision to make it 
valid or enforceable to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such term or provision then 
will be applicable as altered or interpreted.  Notwithstanding any such holding, alteration or 
interpretation, the remainder of the terms and provisions of the Plan will remain in full force and 
effect and will in no way be affected, impaired or invalidated by such holding, alteration or 
interpretation.  The Confirmation Order will constitute a judicial determination and will provide 
that each term and provision of the Plan, as it may have been altered or interpreted in accordance 
with the foregoing, is valid and enforceable pursuant to its terms.

E. Successors and Assigns

The Plan shall be binding on, and shall inure to the benefit of the Debtors, and their 
respective successors and assigns.  The rights, benefits and obligations of any Person or Entity 
named or referred to in the Plan shall be binding upon, and shall inure to the benefit of, any heir, 
executor, administrator, successor or assign of such Person or Entity.

F. Reservation of Rights

Except as expressly set forth herein, the Plan shall have no force or effect unless the 
Bankruptcy Court shall enter the Confirmation Order and the Effective Date shall have occurred.  
Neither the filing of the Plan, any nor statement or provision contained herein, nor the taking of 
any action by the Debtors with respect to the Plan shall be or shall be deemed to be an admission 
or waiver of any rights of the Debtors or the Committee prior to the Effective Date.  If the Plan is 
not confirmed by a Final Order, or if the Plan is confirmed and does not become effective, the 
rights of all parties in interest in the Bankruptcy Cases are and shall be reserved in full.  Any 
concessions or settlements reflected herein, if any, are made for purposes of the Plan only, and if 
the Plan does not become effective, no party in interest in the Bankruptcy Cases shall be bound 
or deemed prejudiced by any such concession or settlement.

G. Further Assurances

The Debtors and the Liquidating Trustee are authorized to execute, deliver, file or record 
such contracts, agreements, instruments, releases and other documents and take or cause to be 
taken such action as may be necessary or appropriate to effectuate, implement and further 
evidence the terms, provisions and intent of the Plan and to consummate the transactions and 
transfers contemplated by the Plan.  

H. Post-Effective Date Service List

Following the Effective Date, unless otherwise provided herein, all pleadings and notices 
Filed in the Bankruptcy Cases shall be required to be served only upon (i) the Liquidating 
Trustee, (ii) the United States Trustee, (iii) any party whose rights are affected by the applicable 
pleading or notice, and (iv) any party that Files a notice of appearance and request for service of
notices and papers on or after the Effective Date.
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I. Other Notices

All notices, requests and demands required or permitted to be provided to the Debtors, 
the Liquidating Trust, the Liquidating Trustee, the Committee or the Claims Agent under the 
Plan shall be in writing and shall be deemed to have been duly given or made (a) when actually 
delivered (i) by certified mail, return receipt requested, (ii) by hand delivery or (iii) by U.S. mail, 
postage prepaid or, (b) in the case of notice by facsimile transmission, when received and 
confirmed, addressed as follows:

If to the Debtors:

Bradley E. Scher
c/o Ocean Ridge Capital Advisors, LLC
56 Harrison St., Suite 203A
New Rochelle, NY  10801
Facsimile: (914) 931-5287

and

Morgan Lewis & Bockius LLP
101 Park Avenue
New York, NY  10178-0060
Attn: Neil E. Herman, Esq.

Patrick D. Fleming, Esq.
Facsimile: (212) 309-6001

and

Young Conaway Stargatt & Taylor, LLP
1270 Avenue of the Americas - Suite 2210
New York, New York 10020
Attn: Michael R. Nestor, Esq.

Kenneth J. Enos, Esq.
Andrew L. Magaziner, Esq.

Facsimile: (212) 332-8855

If to the Committee:

Lowenstein Sandler LLP
1251 Avenue of the Americas, 17th Floor 
New York, New York 10020
Attn: Gerald C. Bender, Esq.

Michael Savetsky, Esq.
Facsimile: (212) 262-7402
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If to the Liquidating Trust or Liquidating Trustee:

Ocean Ridge Capital Advisors, LLC
Attn: Bradley E. Scher
56 Harrison St., Suite 203A
New Rochelle, NY  10801
Facsimile: (914) 931-5287

If to the Claims Agent: 

American Legal Claim Services, LLC
5985 Richard Street, STE 3
Jacksonville, FL 32216
Attn: Journal Register Company Claims Processing

J. Conflicts

To the extent any provision of the Disclosure Statement or any instrument, document or 
agreement executed in connection with the Plan or the Confirmation Order (or any exhibits, 
schedules, appendices, supplements or amendments to the foregoing) conflicts with or is in any 
way inconsistent with the terms of the Plan, the terms and provisions of the Plan shall govern and 
control.

K. Section 1145 Exemption   

Under section 1145 of the Bankruptcy Code, the issuance of the Liquidating Trust 
Interests under the Plan shall be exempt from registration under the Securities Act and all 
applicable state and local laws requiring registration of securities.  If the Liquidating Trustee 
determines, with the advice of counsel, that the Liquidating Trust is required to comply with the 
registration and reporting requirements of the Securities and Exchange Act of 1934, as amended, 
or the Investment Company Act of 1940, as amended, then the Liquidating Trustee shall take any 
and all actions to comply with such reporting requirements and file necessary periodic reports 
with the Securities and Exchange Commission.

L. Determination of Tax Liability

The Liquidating Trustee is authorized, but not required, to request an expedited 
determination under section 505 of the Bankruptcy Code of the tax liability of the Debtors for all 
taxable periods ending after the Petition Date through and including the Effective Date. 

M. Post-Effective Date Fees and Expenses

From and after the Effective Date, the Liquidating Trustee, on behalf of the Liquidating 
Trust, shall, in the ordinary course of business and without the necessity for any approval by the 
Bankruptcy Court, pay the reasonable professional fees and expenses incurred by the Liquidating 
Trust, and any professionals retained by such Liquidating Trust, related to Consummation and 
the implementation of the Plan, except as otherwise provided in the Liquidating Trust 
Agreement.
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N. Entire Agreement

This Plan supersedes all previous and contemporaneous negotiations, promises, 
covenants, agreements, understandings and representations with respect to the subjects addressed 
herein, all of which have become merged and integrated into the Plan.

O. Closing of the Bankruptcy Cases

The Confirmation Order shall authorize the issuance of a final decree closing the 
Bankruptcy Cases pursuant to section 350 of the Bankruptcy Code and shall provide that upon
the Effective Date the Bankruptcy Court will enter one or more order(s) directing the Clerk of 
the Bankruptcy Court to close the Bankruptcy Cases effective as of the Effective Date; provided, 
however, that the Bankruptcy Case of Pulp Finish 1 Company (f/k/a Journal Register Company)
shall remain open until such time as the Liquidating Trustee makes a motion pursuant to 
Bankruptcy Rule 3022 and any applicable orders of the Bankruptcy Court to close such 
Bankruptcy Case.  Upon entry of the Confirmation Order, counsel for the Debtors shall submit 
proposed forms of order to the Bankruptcy Court to enter on the docket of each individual 
Debtor’s Bankruptcy Case to close each such Bankruptcy Case effective as of the Effective Date, 
except for the Bankruptcy Case of Pulp Finish 1 Company (f/k/a Journal Register Company).

P. Change of Control Provisions

Any acceleration, vesting or similar change of control rights under any employment, 
benefit or other arrangements triggered by the Consummation of the Plan shall be waived or 
otherwise cancelled under the Plan. 

Q. Substantial Consummation

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

R. Administrative Claims Bar Date

1. The bar date or last date for the filing of any request for payment of an 
Administrative Claim, other than for Professional Fees (which are addressed in Article II.C. of 
the Plan), for any unpaid Administrative Claims that may have accrued between April 6, 2013
and the Effective Date of the Plan shall be thirty (30) days after the Effective Date.  All requests 
for payment of an Administrative Claim must be Filed with the Claims Agent and actually 
received no later than thirty (30) days after the Effective Date at the following address:

if by first-class mail:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
PO Box 23650
Jacksonville, FL 32241-3650

if by overnight mail or courier:

Journal Register Company Claims Processing
c/o American Legal Claim Services, LLC
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5985 Richard Street, STE 3
Jacksonville, FL  32216

A copy of any request for payment of an Administrative Claim must also be served upon counsel 
for the Liquidating Trustee at its address set forth in Article XII.I. of the Plan.

2. Any party holding an Administrative Claim against the Debtors that accrued 
between April 6, 2013 and the Effective Date, other than for Professional Fees, that fails to 
timely File a request for payment of such Administrative Claim as required by Article XII.R.1. of 
the Plan, shall be, absent further order of the Bankruptcy Court, forever barred, estopped, and 
enjoined from asserting such Claim against any of the Debtors, their Estates, the Liquidating 
Trust or the Liquidating Trust Assets, and the Debtors, their Estates, the Liquidating Trust and 
the Liquidating Trust Assets shall be forever discharged from any and all liability with respect to 
such Claim.

3. Nothing in this Plan shall be deemed to extend or otherwise affect any other 
deadlines for filing Claims that were previously established by orders of the Bankruptcy Court.

S. Substitution of the Liquidating Trust for the Debtors

On the Effective Date, the Liquidating Trust shall be deemed to be substituted as the 
party in lieu of the Debtors in all pending matters including but not limited to (i) motions, 
contested matters and adversary proceeding pending in the Bankruptcy Court, and (ii) all matters 
pending in any courts, tribunals, forums or administrative proceedings outside of the Bankruptcy 
Court without the need or requirement for the Liquidating Trustee to file motions or substitutions 
of parties and counsel.

T. Preservation of Insurance.

Nothing in the Plan shall diminish or impair the enforceability of any policies of
insurance that may cover claims or causes of action against any Debtor or any other Entity.

U. Asset Purchase Agreement

Nothing herein shall be deemed to modify the provisions of the Asset Purchase 
Agreement or the 363 Sale Order.

V. Claims Agent

The Claims Agent shall continue to serve on and after the Effective Date at the direction 
and discretion of the Liquidating Trustee and shall be compensated upon any reasonable terms 
and conditions agreed to between the Liquidating Trustee and the Claims Agent (which 
compensation may but need not be different from that previously paid by the Debtors), without 
the need for further Bankruptcy Court authorization or approval; provided, however, that the 
Bankruptcy Court shall retain jurisdiction over any disputes related to payment of any fees 
claimed by the Claims Agent.  The Liquidating Trustee may terminate the Claims Agent in its 
sole discretion without the need for approval by or further order of the Bankruptcy Court.
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Dated: June 24, 2013
PULP FINISH 1 COMPANY AND EACH OF 
THE OTHER DEBTORS AS DEFINED HEREIN

By:   /s/ Bradley E. Scher
Name:  Bradley E. Scher
Title: President and Chief Restructuring Officer

THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF JOURNAL REGISTER 
COMPANY, et al.

By: 
Name: William D. Ross

Communications Workers of America
Local 38010

Title: Committee Co-Chair

By:   
Name: Craig Yamaoka

Pension Benefit Guaranty Corporation
Title: Committee Co-Chair
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LIQUIDATING TRUST AGREEMENT

This Liquidating Trust Agreement (the “Agreement”) dated as of June 24, 2013, but 
effective as of the Effective Date of the Joint Plan of Liquidation Pursuant to Chapter 11 of the 
Bankruptcy Code Proposed by the Debtors and the Official Committee of Unsecured Creditors, 
dated June 24, 2013, as it may be altered, amended, modified, revised or supplemented from time 
to time (the “Plan”),1 is entered into by and among Pulp Finish 1 Company (f/k/a Journal Register 
Company), Register Company, Inc., Chanry Communications Ltd., Pennysaver Home 
Distributions Corp., All Home Distribution Inc., JR East Holdings, LLC (N/A), Journal Register 
East, Inc., Journal Company, Inc., JRC Media, Inc., Orange Coast Publishing Co., St. Louis Sun 
Publishing Co., Middletown Acquisition Corp., JiUS, Inc., Journal Register Supply, Inc., 
Northeast Publishing Company, Inc., Hometown Newspapers, Inc., The Goodson Holding 
Company, Acme Newspapers, Inc., Pulp Finish 3 Company (f/k/a 21st Century Newspapers, Inc.), 
Morning Star Publishing Company, Heritage Network Incorporated, Independent Newspapers, 
Inc., Voice Communications Corp., Pulp Finish 2 Company (f/k/a Digital First Media Inc.), Great 
Lakes Media, Inc., Up North Publications, Inc., Greater Detroit Newspaper Network, Inc., Great 
Northern Publishing, Inc., and Saginaw Area Newspapers, Inc., the debtors and debtors in 
possession (collectively, the “Debtors”) in the Bankruptcy Cases, and Ocean Ridge Capital 
Advisors, LLC as Liquidating Trustee, in accordance with the Plan.

RECITALS

(A) On September 5, 2012, each of the Debtors filed voluntary petitions for relief under 
chapter 11 of the Bankruptcy Code in the Bankruptcy Court.  The Debtors have continued to 
operate their business and manage their properties as debtors in possession pursuant to sections 
1107(a) and 1108 of the Bankruptcy Code.

(B) On September 10, 2012, the Bankruptcy Court entered an order granting joint 
administration of the Debtors’ Bankruptcy Cases.

(C) On September 13, 2012, the Office of the United States Trustee for the Southern 
District of New York appointed the Committee. 

(D) Pursuant to an order dated March 27, 2013, the Bankruptcy Court authorized the 
sale of substantially all of the Debtors’ assets to 21st Century Media, Inc. (f/k/a 21st CMH 
Acquisition Co.).

(E) On [_________], 2013, the Bankruptcy Court entered the Confirmation Order, 
which confirmed the Plan.

(F) The Plan provides for the creation of a post-confirmation Liquidating Trust to hold 
and administer the Liquidating Trust Assets and to make Distributions therefrom to the 
Liquidating Trust Beneficiaries, in accordance with the terms of this Agreement and the Plan. 
This Agreement is executed to establish the Liquidating Trust and to facilitate the Plan.

(G) The Liquidating Trust is created on behalf of, and for the benefit of, the Liquidating 
Trust Beneficiaries.

                                                          
1 Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Plan.
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(H) The respective powers, authority, responsibilities and duties of the Liquidating 
Trustee shall be governed by this Agreement, the Plan, the Confirmation Order and any other 
applicable orders issued by the Bankruptcy Court.

(I) This Agreement is intended to supplement, complement and implement the Plan; 
provided, however, that if any of the terms and/or provisions of this Agreement conflict with the 
terms and/or provisions of the Plan, then the Plan shall govern.

(J) The Liquidating Trust is intended to qualify as a “liquidating trust” under the 
Internal Revenue Code of 1986 as amended (the “IRC”) and the regulations promulgated 
thereunder, specifically Treas. Reg. § 301.7701-4(d), and as a “grantor trust” for federal income 
tax purposes pursuant to IRC Sections 671 through 679, with the Liquidating Trust Beneficiaries 
to be treated as the grantors and deemed owners of the Liquidating Trust.

(K) The Liquidating Trust is organized for the primary purpose of liquidating the 
Liquidating Trust Assets, with no objective to conduct a trade or business except to the extent 
reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating Trust. The 
Liquidating Trust shall not be deemed a successor-in-interest of the Debtors or their Estates for 
any purpose other than as specifically set forth in the Plan or in this Agreement.

(L) This Agreement provides that the Liquidating Trust Beneficiaries will be treated as 
the grantors and deemed owners of the Liquidating Trust Assets, and, further, requires the 
Liquidating Trustee to file returns for the Liquidating Trust as a grantor trust pursuant to Treas. 
Reg. § 1.671 -4(a).

(M) This Agreement provides for consistent valuations of the Liquidating Trust Assets 
by the Liquidating Trustee and the Liquidating Trust Beneficiaries, and those valuations shall be 
used for all federal income tax purposes.

(N) The transfer of the Liquidating Trust Assets to the Liquidating Trust shall be 
treated as a deemed transfer of those assets from the Debtors to the Liquidating Trust 
Beneficiaries, followed by a deemed transfer by such Liquidating Trust Beneficiaries to the 
Liquidating Trust for federal income tax purposes.

(O) All of the Liquidating Trust’s income is to be treated as subject to tax on a current 
basis to the Liquidating Trust Beneficiaries who will be responsible for payment of any tax due.

(P) The investment powers of the Liquidating Trustee, other than those reasonably 
necessary to maintain the value of the Liquidating Trust Assets and to further the liquidating 
purpose of the Liquidating Trust, shall be limited to the right and power to invest such Liquidating 
Trust Assets (pending distributions in accordance with the Plan and this Agreement) in 
Permissible Investments; provided, however, that the scope of any such Permissible Investments 
shall be limited to include only those investments that a liquidating trust, within the meaning of 
Treas. Reg. § 301.7701-4(d), may be permitted to hold, pursuant to the Treasury Regulations, or 
any modification in the IRS guidelines, whether set forth in IRS rulings, other IRS 
pronouncements, or otherwise.

NOW, THEREFORE, pursuant to the Plan and the Confirmation Order and in 
consideration of the promises and the mutual covenants and agreements contained herein and in 
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the Plan, and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged and affirmed, the Parties agree as follows:

ARTICLE I
DEFINITIONS

The following terms shall have the following meanings when used in capitalized form 
herein:

“Administrative Claim” shall mean a Claim for payment of an administrative expense of 
a kind specified in Bankruptcy Code section 503(b) (including section 503(b)(9)) and entitled to 
priority in payment under Bankruptcy Code sections 507(a)(2), 507(b) or 1114(e)(2), including:  
(a) the actual and necessary costs and expenses incurred after the Petition Date of preserving the 
Estates and operating the businesses of the Debtors (such as wages, salaries or commissions for 
services and payments for goods and other services and leased premises); (b) any Professional 
Fees incurred through and including the Effective Date; (c) DIP Credit Agreement Claims; (d) all 
fees and charges assessed against the Estates under Chapter 123 of title 28 of the United States 
Code, sections 1911-30; and (e) obligations designated as Allowed Administrative Claims 
pursuant to an order of the Bankruptcy Court.

“Agreement” shall have the meaning ascribed to such term in the first paragraph of this 
Agreement.

“Allowed” shall mean, with reference to any Claim, except as otherwise provided in the 
Plan:

(a) a Claim that has been Filed against or Scheduled by a Debtor in its Schedules as other 
than disputed, contingent or unliquidated and as to which such Debtor, the Liquidating Trustee or 
any other party in interest has not timely Filed an objection in accordance with Article VII.A. of 
the Plan;

(b) a Claim that has been allowed by a Final Order;

(c) a Claim that is allowed (i) in any stipulation with a Debtor concerning the amount and 
nature of such Claim executed prior to the Confirmation Date and approved by the Bankruptcy 
Court upon proper notice to the Debtors and other parties in interest; (ii) in any stipulation with a 
Debtor or the Liquidating Trustee concerning the amount and nature of such Claim executed on or 
after the Confirmation Date and, to the extent necessary, approved by the Bankruptcy Court or (iii) 
in any contract, instrument, indenture or other agreement entered into or assumed pursuant to the 
Plan;

(d) a Claim relating to a rejected executory contract or unexpired lease that (i) is not a 
Disputed Claim or (ii) has been allowed by a Final Order, in either case only if a Proof of Claim 
has been timely Filed in accordance with Article V.B. of the Plan or has otherwise been deemed 
timely Filed under applicable law;

(e) a Claim that is deemed allowed by the Liquidating Trustee at any time in its reasonable 
but sole discretion; or

(f) a Claim that is allowed pursuant to the terms of the Plan;
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provided, however, unless otherwise specified in the Plan or by order of the Bankruptcy 
Court, the term “Allowed Claim” shall not, for any purpose under the Plan, include interest, 
penalties, premiums or late charges on such Claim from and after the Petition Date.

“Asset Purchase Agreement” shall mean that certain Amended and Restated Asset 
Purchase Agreement, dated as of December 19, 2012, among the Debtors and the Purchaser, as the 
same may have been amended from time to time.

“Avoidance Actions” shall mean (a) any and all actions that are Filed or that may be Filed 
pursuant to sections 544, 545, 547, 548, 550, and 551 of the Bankruptcy Code, or applicable non-
bankruptcy law that may be incorporated or brought under the foregoing sections of the 
Bankruptcy Code; or (b) any other similar actions or proceedings filed to recover property for or 
on behalf of the Estates or to avoid a lien or transfer.

“Bankruptcy Cases” shall mean, collectively, the Debtors’ bankruptcy cases under 
chapter 11 of the Bankruptcy Code pending in the Bankruptcy Court and jointly administered 
under Case No. 12-13774.

“Bankruptcy Code” shall mean title I of the Bankruptcy Reform Act of 1978, as 
amended from time to time, as codified in title 11 of the United States Code, sections 101-1532 
and applicable portions of titles 18 and 28 of the United States Code.

“Bankruptcy Court” shall mean the United States Bankruptcy Court for the Southern 
District of New York.

“Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy Procedure, the Official 
Bankruptcy Forms and the Local Bankruptcy Rules of the Bankruptcy Court, each as amended 
from time to time, as applicable to the Bankruptcy Cases.

“Business Day” shall mean any day, other than a Saturday, Sunday, “legal holiday” (as 
defined in Bankruptcy Rule 9006(a)), or any other day on which commercial banks in New York 
State are required to close.

“Cash” shall mean legal tender of the United States of America and equivalents thereof.

“Causes of Action” shall mean all of the Debtors’ actions, causes of action, 
objections to claims, rights of setoff, choses in action, liabilities, suits, debts, dues, sums of 
money, accounts, reckonings, bonds, bills, covenants, contracts, controversies, agreements, 
promises, variances, trespasses, damages, judgments, third-party claims, Avoidance Actions, 
counterclaims, and crossclaims, whether known or unknown, reduced to judgment or not 
reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or 
unmatured, disputed or undisputed, secured or unsecured, assertable directly or derivatively, 
existing or hereafter arising, in law, equity or otherwise, based in whole or in part upon any 
act or omission or other event occurring prior to the Petition Date or during the course of the 
Bankruptcy Cases, through and including the Effective Date; provided, however, that the 
term Causes of Action shall not include any rights, claims or causes of action sold to the 
Purchaser pursuant to the Asset Purchase Agreement.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 102 of 123



-5-

“Claim” or “Claims” shall mean a “claim” against a Debtor, as defined in section 101(5) 
of the Bankruptcy Code, whether or not asserted.

“Class” shall mean each category or group of Holders of Claims or Equity Interests 
that has been designated as a class in Article III of the Plan.

“Committee” shall mean the Official Committee of Unsecured Creditors appointed in the 
Bankruptcy Cases.

“Confidential Party” or “Confidential Parties” shall have the meanings set forth in 
Section 17.4 hereof.

“Confirmation Date” shall mean the date of entry of the Confirmation Order on the 
docket of the Bankruptcy Cases within the meaning of Bankruptcy Rules 5003 and 9021.

“Confirmation Order” shall mean the order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code.

“Debtors” shall have the meaning ascribed to such term in the first paragraph of this 
Agreement.

“Disbursing Agent” shall mean the Liquidating Trustee, or the Person or Entity chosen or 
retained by the Liquidating Trustee to make or facilitate Distributions pursuant to the Plan.

“Disputed Claim” shall mean a Claim or any portion thereof, that is neither an Allowed 
Claim nor a Disallowed Claim, and in relation to a Class, a Disputed Claim in the particular Class 
described.

“Distribution” shall mean the distributions to be made in accordance with the Plan of, as 
the case may be: (a) Cash or (b) any other consideration or residual value distributed to Holders of 
Allowed Claims under the terms and provisions of the Plan.

“Distribution Date” shall mean any date on which a Distribution is made pursuant to the 
Plan and this Agreement.

“Distribution Record Date” shall mean the record date for the purpose of determining 
Holders of Allowed Claims entitled to receive Distributions under the Plan on account of such 
Allowed Claims, which date shall be ten (10) Business Days prior to the Confirmation Hearing 
Date originally scheduled by the Bankruptcy Court in the Disclosure Statement Approval Order.

“Equity Interest” shall mean, with respect to a Debtor, as of the Petition Date, any capital 
stock or other ownership interest in such Debtor, whether or not transferable, and any option, call, 
warrant or right to purchase, sell or subscribe for an ownership interest or other equity security in 
such Debtor, and any redemption, conversion, exchange, voting, participation, dividend rights, and 
liquidation preferences relating to such capital stock or other ownership interest.

“Effective Date” shall mean that date following the Confirmation Date on which all 
conditions to consummation of the Plan shall have been satisfied or waived as provided in Article 
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VIII.B. and Article VIII.C. of the Plan.

“Entity” shall mean an “entity,” as defined in section 101(15) of the Bankruptcy Code.

“Estate(s)” shall mean the estates of each of the Debtors created by section 541 of the 
Bankruptcy Code upon the commencement of the Bankruptcy Cases on the Petition Date.

“File” or “Filed” shall mean file or filed on the Bankruptcy Court’s docket or with the 
Bankruptcy Court for the Bankruptcy Cases or, in the case of a Proof of Claim, file or filed with 
the Claims Agent.

“Final Order” shall mean an order of the Bankruptcy Court (a) as to which the time to 
appeal, petition for certiorari, or move for reargument, rehearing or new trial has expired and as to 
which no appeal, petition for certiorari, or other proceedings for reargument, rehearing or new trial 
shall then be pending; (b) as to which any right to appeal, petition for certiorari, reargue, rehear or 
retry shall have been waived in writing; or (c) in the event that an appeal, writ of certiorari, 
reargument, rehearing or new trial has been sought, as to which (i) such order of the Bankruptcy 
Court shall have been affirmed by the highest court to which such order is appealed, (ii) certiorari 
has been denied as to such order, or (iii) reargument or rehearing or new trial from such order shall 
have been denied, and the time to take any further appeal, petition for certiorari or move for 
reargument, rehearing or new trial shall have expired without such actions having been taken.

“Governmental Unit” shall have the meaning ascribed to such term in section 101(27) of 
the Bankruptcy Code.

“Holder” or “Holders” shall mean any Entity holding a Claim, an Equity Interest or a 
Liquidating Trust Interest.

“IRS” shall mean the Internal Revenue Service.

“Liquidating Trust” shall mean this liquidating trust established by the Plan, as 
described in Article IV.D. of the Plan and this Agreement.  With respect to any action required or 
permitted to be taken by the Liquidating Trust, the term “Liquidating Trust” includes the 
Liquidating Trustee or any other person authorized to take such action in accordance with this 
Agreement.

“Liquidating Trust Assets” shall mean all property and Assets of the Debtors and their 
Estates  transferred, conveyed and assigned, pursuant to the Plan, by the Debtors to the 
Liquidating Trust as of the Effective Date.

“Liquidating Trust Beneficiaries” shall mean the Holders of Liquidating Trust Interests. 
All references to the Liquidating Trust Beneficiaries in this Agreement shall be deemed to be
references to the respective interests of each of the Liquidating Trust Beneficiaries.

“Liquidating Trust Interests” shall mean the uncertificated beneficial interests in the 
Liquidating Trust representing the right of each Holder of an Allowed Claim to receive 
distributions from the Liquidating Trust in accordance with the Plan.
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“Liquidating Trust Protected Parties” shall mean, collectively the Liquidating Trust, the 
Liquidating Trustee, and each of their members, designees, agents, professionals, employees, 
managers, partners, actuaries, financial advisors, investment bankers, and attorneys.

“Parties” shall mean the Debtors and the Liquidating Trustee.

“Permissible Investments” shall mean (a) short-term direct obligations of, or 
obligations guaranteed by, the United States of America, (b) short-term obligations of any 
agency or corporation which is or may hereafter be created by or pursuant to an act of the 
Congress of the United States as an agency or instrumentality thereof, (c) demand deposits or 
certificates of deposit at any bank or trust company, which has, at the time of the deposit, a 
capital stock and surplus aggregating at least $1,000,000,000, or (d) such other investments as 
the Bankruptcy Court may approve from time to time.

“Petition Date” shall mean September 5, 2012.

“Professional” shall mean a Person or Entity employed by the Debtors or the Committee 
pursuant to a Final Order in accordance with sections 327, 328 or 1103 of the Bankruptcy Code.

“Purchaser” shall mean 21st Century Media, Inc. (f/k/a 21st CMH Acquisition Co.), a 
Delaware corporation.

“Schedules” shall mean the schedules of assets and liabilities, schedules of executory 
contracts, and the statements of financial affairs Filed by each Debtor pursuant to section 521 of 
the Bankruptcy Code, Bankruptcy Rule 1007 and the Official Bankruptcy Forms of the 
Bankruptcy Rules, as such schedules and statements have been or may be supplemented or 
amended from time to time through the Confirmation Date in accordance with Bankruptcy Rule 
1009.

“Trustee Professional” shall have the meaning set forth in Section 14.1(a) hereof.

“Trustee Non-Professional” shall have the meaning set forth in Section 14.1(b) hereof.

ARTICLE II
NAME OF TRUST AND LIQUIDATING TRUSTEE

2.1 Name of the Liquidating Trust

The Liquidating Trust established hereby shall be known as the “Pulp Finish Liquidating 
Trust”.

2.2 Liquidating Trustee

Ocean Ridge Capital Advisors, LLC is hereby appointed to serve as the initial Liquidating
Trustee under the Plan, and hereby accepts this appointment and agrees to serve in such capacity 
effective upon the Effective Date of the Plan and pursuant to the terms of the Plan and this 
Agreement. A successor Liquidating Trustee shall be appointed as set forth in Section 11.1 hereof 
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in the event the Liquidating Trustee is removed or resigns pursuant to this Agreement or if the 
Liquidating Trustee otherwise vacates the position.

ARTICLE III
DUTIES AND POWERS OF THE LIQUIDATING TRUSTEE

3.1. Generally

Except as otherwise provided in this Agreement, the Plan or the Confirmation Order, the 
Liquidating Trustee shall control and exercise authority over the Liquidating Trust Assets and 
shall be responsible for liquidating and administering (or abandoning, as the case may be) the 
Liquidating Trust Assets and taking actions on behalf of, and representing, the Liquidating Trust. 
The Liquidating Trustee shall have the authority to bind the Liquidating Trust within the 
limitations set forth herein, but shall for all purposes hereunder be acting in the capacity of 
Liquidating Trustee and not individually.

3.2. Scope of Authority of Liquidating Trustee

Within the limitations set forth herein, the responsibilities and authority of the Liquidating 
Trustee shall include, without limitation: (a) administering the Liquidating Trust Assets, (b) 
establishing and maintaining any reserves for Claims that the Liquidating Trustee may determine 
to be necessary or appropriate; (c) conducting an analysis of Administrative Claims, Priority Tax 
Claims, Priority Non-Tax Claims, Other Secured Claims, General Unsecured Claims and 
Intercompany Claims and prosecuting objections thereto or settling or otherwise compromising 
such Claims if necessary or appropriate in accordance with Article VII of the Plan, (d) retaining 
such professionals as are necessary and appropriate in furtherance of its fiduciary obligations, (e) 
taking such actions as are necessary to prosecute, resolve or compromise, as appropriate, all 
Causes of Action, (f) facilitating the prosecution or settlement of objections to or estimations of 
Claims asserted against the Liquidating Trust or the Liquidating Trust Assets, (g) calculating and 
implementing Distributions to the Liquidating Trust Beneficiaries in accordance with the Plan and 
this Agreement, (h) withholding from the Distributions such amount as may be sufficient to pay 
any tax or other charge which the Liquidating Trustee has determined may be required to be 
withheld therefrom under the income tax laws of the United States or of any state or political 
subdivision thereof, (i) entering into any agreement or executing any document or instrument 
required by or consistent with the Plan, the Confirmation Order, or this Agreement and performing 
all obligations thereunder, (j) filing all required tax and information returns for the Liquidating 
Trust as a grantor trust pursuant to Treas. Reg. § 1.671-4(a) and making all tax elections for and 
on behalf of the Liquidating Trust, (k) paying all lawful expenses, debts, charges, taxes and 
liabilities of the Liquidating Trust, (l) taking or causing to be taken any and all actions that may be 
necessary to confirm the dissolution of the Debtors in accordance with the Plan, (m) receiving 
reasonable compensation for performing services as Liquidating Trustee in accordance with this 
Agreement and paying the reasonable fees, costs and expenses of any professionals retained by the 
Liquidating Trustee in accordance with the applicable provisions of this Agreement, (n) 
implementing, enforcing, or discharging all of the terms, conditions, and all other provisions of, 
and all duties and obligations under, the Plan, the Confirmation Order, and this Agreement, (o) 
undertaking all administrative functions remaining in the Bankruptcy Cases, including the ultimate 
closing of the Bankruptcy Cases, and (p) carrying out such other responsibilities not specifically 
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set forth herein as may be vested in the Liquidating Trustee pursuant to the Plan, this Agreement, 
any order of the Bankruptcy Court, or as the Liquidating Trustee deems necessary and proper to 
carry out the provisions of the Plan or this Agreement.

3.3. Additional Powers of Liquidating Trustee

In connection with the administration of the Liquidating Trust, subject to and except as 
otherwise set forth in this Agreement or the Plan, the Liquidating Trustee is hereby authorized to 
perform those acts necessary to accomplish the purposes of the Liquidating Trust. Without 
limiting, but subject to, the foregoing, the Liquidating Trustee, as applicable, shall be authorized, 
in its sole discretion, and subject to the limitations contained herein and in the Plan to:

(a) hold legal title (on behalf of the Liquidating Trust as Liquidating Trustee, 
but not individually) to the Liquidating Trust Assets, including, but not limited to, the Causes of 
Action and the right to vote any claim or interest held by the Liquidating Trust in any case or 
proceeding under the Bankruptcy Code or otherwise and to receive any distribution therein, in 
each case, on any terms and conditions as he or she may determine in good faith based on the best 
interests of the Liquidating Trust Beneficiaries;

(b) protect and enforce the rights to the Liquidating Trust Assets vested in the 
Liquidating Trust by the Plan by any method deemed appropriate in its sole discretion, including, 
without limitation, by judicial proceedings or pursuant to any applicable bankruptcy, insolvency, 
moratorium or similar law and general principles of equity;

(c) invest funds (in the manner set forth in Section 3.7 hereof), make 
distributions and pay any other obligations owed by the Liquidating Trust from the Liquidating 
Trust Assets as provided herein and in the Plan;

(d) prosecute, defend, compromise, adjust, arbitrate, abandon, estimate, or 
otherwise deal with and settle, in accordance with the terms set forth in Article VI hereof, Claims 
against the Liquidating Trust or the Liquidating Trust Assets;

(e) pay expenses and make disbursements necessary to preserve, liquidate, and 
enhance the Liquidating Trust Assets;

(f) purchase such insurance coverage as the Liquidating Trustee, in its sole 
discretion, deems necessary and appropriate with respect to the liabilities and obligations of the 
Liquidating Trustee (in the form of an errors and omissions policy, fiduciary policy or otherwise);

(g) purchase such insurance coverage as the Liquidating Trustee, in its sole 
discretion, deems necessary and appropriate with respect to real and personal property which may 
be or may become Liquidating Trust Assets;

(h) retain and pay, as applicable, professionals as provided in, and subject to the 
terms of, this Agreement;

(i) settle, in its sole discretion, and without Bankruptcy Court approval, any 
and all Disputed Claims;
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(j) incur any reasonable and necessary expenses in liquidating and converting 
the Liquidating Trust Assets to Cash, or otherwise administering the Liquidating Trust, as set forth 
in the Plan or this Agreement; and

(k) assume such other powers as may be vested in or assumed by the 
Liquidating Trustee pursuant to the Plan or Bankruptcy Court order, or as may be necessary and 
proper to carry out the provisions of the Plan or this Agreement.

3.4. General Authority of the Liquidating Trustee

Unless specifically stated otherwise herein, the Liquidating Trustee shall not be required to 
obtain Bankruptcy Court approval with respect to any proposed action or inaction (a) authorized in 
this Agreement or (b) specifically contemplated in the Plan.

3.5. Limitation of Liquidating Trustee’s Authority; No On-Going Business

(a) The Liquidating Trustee shall have no power or authority except as set 
forth in this Agreement or in the Plan.

(b) For federal tax purposes, the Liquidating Trustee shall not be authorized to 
engage in any trade or business with respect to the Liquidating Trust Assets or any proceeds 
therefrom except to the extent reasonably necessary to, and consistent with, the liquidating 
purpose of the Liquidating Trust. The Liquidating Trustee shall take such actions consistent with 
the prompt orderly liquidation of the Liquidating Trust Assets as required by applicable law and 
consistent with the treatment of the Liquidating Trust as a liquidating trust under Treas. Reg. § 
301.7701-4(d), to the extent such actions are permitted by this Agreement. The Liquidating
Trustee shall not take, or fail to take, any action that would jeopardize treatment of the 
Liquidating Trust as a “liquidating trust” for federal income tax purposes.

3.6. Other Activities

The Liquidating Trustee shall be entitled to be employed by third parties while performing 
the duties required under the Plan and this Agreement, so long as such other employment does not 
involve holding or representing any interest adverse to the interests of the Liquidating Trust, or 
otherwise preclude or impair the Liquidating Trustee from performing its respective duties under 
the Plan and this Agreement.

3.7. Investment and Safekeeping of Liquidating Trust Assets

All monies and other assets received by the Liquidating Trustee shall, until distributed or 
paid over as herein provided, shall be held in trust for the benefit of the Liquidating Trust 
Beneficiaries, but need not be segregated from other Liquidating Trust Assets, unless and to the 
extent required by the Plan. The Liquidating Trustee shall promptly invest any such monies in the 
manner set forth in this Section 3.7, but shall otherwise be under no liability for interest or income 
on any monies received by the Liquidating Trust hereunder and held for distribution or payment to 
the Liquidating Trust Beneficiaries, except as such interest shall actually be received. Investment 
of any monies held by the Liquidating Trust shall be administered in accordance with the general 
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duties and obligations hereunder. The right and power of the Liquidating Trustee to invest the 
Liquidating Trust Assets, the proceeds thereof, or any income earned by the Liquidating Trust, 
shall be limited to the right and power to invest such Liquidating Trust Assets (pending 
distributions in accordance with the Plan and this Agreement) in the Permissible Investments; 
provided, however, that the scope of any such Permissible Investments shall be limited to include 
only those investments that a liquidating trust, within the meaning of Treas. Reg. § 301.7701-
4(d), may be permitted to hold, pursuant to Treasury Regulations, or any modification in the IRS 
guidelines, whether set forth in IRS rulings, other IRS pronouncements or otherwise.

ARTICLE IV
TERM AND COMPENSATION FOR LIQUIDATING TRUSTEE

4.1. Compensation

The Liquidating Trustee shall be entitled to receive compensation for services rendered on 
behalf of the Liquidating Trust monthly in arrears on an hourly basis at a rate not to exceed $375 
per hour, plus reimbursement of all reasonable out-of-pocket expenses, which shall be charged 
against and paid out of the Liquidating Trust Assets; provided, however, that the Liquidating 
Trustee’s compensation, including any compensation for services rendered by associates or 
administrative assistants engaged to assist the Liquidating Trustee in fulfilling its duties, shall be 
subject to the following monthly caps:

 Months 1 through 4 after the Effective Date: $25,000
 Months 5 through 10 after the Effective Date: $20,000
 All subsequent months: $15,000

4.2. Termination

The duties, responsibilities and powers of the Liquidating Trustee will terminate on the 
date the Liquidating Trust is dissolved under applicable law in accordance with the Plan, or by an 
order of the Bankruptcy Court.

4.3. No Bond

The Liquidating Trustee shall not be obligated to obtain a bond but may do so, in its sole 
discretion, in which case the expense incurred by such bonding shall be paid by the Liquidating 
Trust.

4.4. Removal

The Liquidating Trustee may be removed only for cause by a Final Order of the 
Bankruptcy Court, after notice and a hearing. For purposes of removing the Liquidating Trustee, 
“cause” shall mean gross negligence, breach of fiduciary duty, breach of trust, or reckless or 
willful mishandling of the Liquidating Trust Assets.
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4.5. Resignation

The Liquidating Trustee may resign by giving not less than thirty (30) days’ prior written 
notice of such resignation to the Bankruptcy Court and any parties in interest requesting notice in 
the Bankruptcy Cases.

ARTICLE V
PROVISIONS REGARDING RESERVES AND DISTRIBUTIONS

5.1. Establishment of Reserves

Prior to making any Distribution, the Liquidating Trustee may establish and maintain such 
reserves of funds that the Liquidating Trustee determines to be reasonably necessary to satisfy the 
expenses of administering the Liquidating Trust, including, without limitation, the winding down 
and closing of the Bankruptcy Cases and the fees and expenses of the Liquidating Trustee and its
retained professionals.

5.2. Distributions by Liquidating Trustee

The Liquidating Trustee or Disbursing Agent shall make periodic and final Distributions 
of the Liquidating Trust Assets on hand and the Permitted Investments, except such amounts as 
may be necessary to maintain any reserves established by the Liquidating Trustee in accordance 
with the terms of the Plan and Section 5.1 hereof. The Liquidating Trustee or Disbursing Agent 
may withhold from amounts distributable to any Person any and all amounts, determined in the 
Liquidating Trustee’s reasonable but sole discretion, to be required by any law, regulation, rule, 
ruling, directive or other governmental requirement.

5.3. Timing of Distributions

(a) The Liquidating Trustee or Disbursing Agent shall make Distributions to 
Holders of Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-
Tax Claims, Allowed Other Secured Claims and Allowed General Unsecured Claims in 
accordance with the terms of the Plan, including but not limited to Articles IV.D.6. and VI thereof.

(b) After final Distributions have been made in accordance with the terms of 
the Plan and this Agreement and all expenses of the Liquidating Trust have been paid, if the 
amount of remaining Cash held by the Liquidating Trust is less than $30,000, the Liquidating 
Trustee may donate such amount to a charity acceptable to the Liquidating Trustee in its sole 
discretion, free of any restrictions thereon and notwithstanding any federal or state escheat laws to 
the contrary.

5.4. Distributions upon Allowance of Disputed Claim

To the extent that a Disputed Claim becomes an Allowed Claim, Distributions (if any) shall 
be made to the Holder of such Allowed Claim in accordance with the provisions of the Plan, 
Confirmation Order and this Agreement.  As soon as practicable after the date that an order or 
judgment of the Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the 
Liquidating Trustee shall provide to the Holder of such Claim the Distribution (if any) to which 
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such Holder is entitled under the Plan.

5.5. Delivery of Distributions; Undeliverable and Unclaimed Distributions

(a) Except as otherwise provided in the Plan, subject to Bankruptcy Rule 9010, 
all distributions to any Holder of an Allowed Claim shall be made at the address of such Holder as 
set forth on the Schedules unless the Debtors or the Liquidating Trustee, as applicable, have been 
notified in writing of a change of address, including, without limitation, by the filing of a Proof of 
Claim by such Holder that contains an address for such Holder different from the address reflected 
on the Schedules.

(b) In the event that any Distribution to any Holder is returned as undeliverable, 
the Liquidating Trustee shall use commercially reasonable efforts to determine the current address 
of such Holder, but no Distribution to such Holder shall be made unless and until the Liquidating 
Trustee has determined the then-current address of such Holder, at which time such distribution 
shall be made to such Holder without interest; provided, however, that such Distribution shall be 
deemed unclaimed property under section 347(b) of the Bankruptcy Code upon the expiration of 
the later of ninety (90) days after the Effective Date and the date such Distribution was returned as 
undeliverable.  After such date, any such Distribution shall revert to the Liquidating Trust for 
distribution on account of other Allowed Claims, and the Claim of the Holder originally entitled to 
such Distribution shall be waived, discharged and forever barred.

5.6. Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, or required 
by applicable bankruptcy law, post-petition interest shall not accrue or be paid on any Claims, and 
no Holder of a Claim shall be entitled to interest accruing on or after the Petition Date on any 
Claim.

5.7. No Distribution in Excess of Allowed Amount of Claim

Notwithstanding anything to the contrary herein, no Holder of an Allowed Claim shall 
receive in respect of such Claim any Distributions, which individually or in the aggregate, exceed 
the Allowed amount of such Claim.

5.8. Means of Cash Payment

Cash payments made hereunder shall be in U.S. funds, by the means, including by check or 
wire transfer, determined by the Disbursing Agent.

5.9. Record Date for Distributions

As of the close of business on the Distribution Record Date, the transfer register for any 
Claims for the purpose of Distributions shall be closed, and there shall be no further changes in the 
record Holders of any Claims for purpose of Distributions under the Plan.  The Liquidating 
Trustee will have no obligation to recognize the transfer of, or the sale of any participation in, any 
Allowed Claim that occurs after the close of business on the Distribution Record Date, and will be 
entitled for all purposes herein to recognize and distribute only to those Holders of Allowed 
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Claims that are Holders of such Claims, or participants therein, as of the close of business on the 
Distribution Record Date.

5.10. No Distributions Pending Allowance

Notwithstanding any other provision hereof, if any portion of a Claim is a Disputed Claim, 
no payment or distribution provided under the Plan shall be made on account of such disputed 
portion; provided, however, that the Liquidating Trustee shall pay any undisputed portion of a 
Disputed Claim in accordance with the terms of the Plan.  To the extent that all or a portion of a 
Disputed Claim is disallowed, the Holder of such Claim shall not receive any Distribution on 
account of the portion of such Claim that is disallowed and any distribution withheld pending the 
resolution of such Claim shall be reallocated pro rata to the Holders of Allowed Claims in the 
same Class.

5.11. Compliance with Tax Requirements

(a) In connection with the Plan and all Distributions thereunder, to the extent 
applicable, the Liquidating Trustee is authorized to take any and all actions that may be necessary 
or appropriate to comply with all tax withholding and reporting requirements imposed by any 
federal, state, local or foreign taxing authority, and all Distributions pursuant to the Plan shall be 
subject to any such withholding and reporting requirements.

(b) The Disbursing Agent shall be authorized to require each Creditor or 
Liquidating Trust Beneficiary to provide it with an executed Form W-9 or similar tax form as a 
condition precedent to being sent a Distribution.  If a Holder of an Allowed Claim does not 
provide the Disbursing Agent with an executed Form W-9 or similar form within 45 days after 
mailing of a written request to (i) the address of such Holder as set forth on the Schedules, or (ii)
such other address as the Debtors or the Liquidating Trustee, as applicable, have been notified in 
writing, including, without limitation, by the filing of a Proof of Claim by such Holder that 
contains an address for such Holder different from the address reflected on the Schedules, such 
Holder shall be deemed to have forfeited the right to receive any Distribution under the Plan, any 
such Distribution shall revert to the Liquidating Trust for distribution on account of other Allowed 
Claims, and the Claim of the Holder originally entitled to such Distribution shall be waived, 
discharged and forever barred.

(c) Notwithstanding any other provision of the Plan or this Agreement, each 
Holder of an Allowed Claim that is to receive a Distribution pursuant to the Plan or this 
Agreement shall have the sole and exclusive responsibility for the satisfaction and payment of any 
tax obligations imposed by any Governmental Unit, including income, withholding and other tax 
obligations, on account of such Distribution.

5.12.   Setoff and Recoupment

The Debtors or the Liquidating Trust may, but shall not be required to, set off against, or 
recoup from any Allowed Claim (whether secured, administrative, priority, unsecured or other)
and the payment or other Distribution to be made pursuant to the Plan or this Agreement in respect 
of such Claim, any claims of any nature whatsoever that the Debtors or the Liquidating Trust may 
have against the Holder of such Claim (including Causes of Action), but neither the failure to do 
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so nor the allowance of any Claim under the Plan shall constitute a waiver or release by the 
Debtors or the Liquidating Trust of any such claim the Debtors or the Liquidating Trust may have 
against the Holder of such Claim.

5.13. Fractional Dollars; De Minimis Distributions

Notwithstanding any other provision hereof to the contrary, (a) the Disbursing Agent shall 
not be required to make Distributions or payments of fractions of dollars, and whenever any 
Distribution of a fraction of a dollar under the Plan would otherwise be required, the actual 
Distribution made shall reflect a rounding of such fraction to the nearest whole dollar (up or 
down), with half dollars being rounded down and (b) the Disbursing Agent shall have no duty to 
make a Distribution on account of any Allowed Claim (i) if the aggregate amount of all 
Distributions authorized to be made on such date is less than $50,000, in which case such 
Distributions shall be deferred to the next Distribution Date, (ii) if the amount to be distributed to 
a Holder on the particular Distribution Date is less than $100.00, unless such Distribution 
constitutes the final Distribution to such Holder, or (iii) the amount of the final Distribution to the 
Holder of such Allowed Claim is less than $50.00, in which case such Distribution shall revert to 
the Liquidating Trust for distribution on account of other Allowed Claims.

5.14. Extensions of Time

The Liquidating Trustee may File a motion to extend any deadlines hereunder prior to the 
occurrence of any such deadlines, to the extent necessary, which deadlines shall be deemed 
automatically extended after the filing of such motion, and pending the entry of an order by the 
Bankruptcy Court extending any such deadline.

ARTICLE VI
PROVISIONS FOR CLAIMS OBJECTIONS AND ESTIMATION OF CLAIMS

  6.1. Prosecution of Objections to Claims on and After the Effective Date

(a) On and after the Effective Date, objections to, and requests for estimation of 
any Claims may be interposed and prosecuted only by the Liquidating Trust and Liquidating 
Trustee.  Such objections and requests for estimation shall be served on the respective claimant 
and filed with the Bankruptcy Court on or before the later of (a) one hundred eighty (180) days 
after the Effective Date and (b) such other date as may be fixed by the Bankruptcy Court upon a
motion Filed by the Liquidating Trustee and served only upon the United States Trustee and any 
party that has Filed a notice of appearance and request for service of notices and papers on or after 
the Effective Date.

(b) On the Effective Date, all pending objections to and requests for estimation 
of any Claims will vest in the Liquidating Trust.

(c) The Liquidating Trustee shall be authorized to resolve all Disputed Claims 
by withdrawing or settling objections thereto, or by litigating to judgment in the Bankruptcy 
Court, or such other court having competent jurisdiction, the validity, nature, and/or amount 
thereof.  If the Liquidating Trustee agrees with the Holder of a Disputed Claim to compromise, 
settle, and/or resolve a Disputed Claim by granting such Holder an Allowed Claim, then the 
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Liquidating Trustee may compromise, settle, and/or resolve such Disputed Claim without 
Bankruptcy Court approval.

6.2. Estimation of Claims

The Liquidating Trustee may, at any time, request that the Bankruptcy Court estimate any 
contingent or unliquidated Claim pursuant to section 502(c) of the Bankruptcy Code regardless of 
whether the Debtor or the Liquidating Trustee previously objected to such Claim or whether the 
Bankruptcy Court has ruled on any such objection.  The Bankruptcy Court shall retain jurisdiction 
to estimate any Claim at any time during litigation concerning any objection to any Claim, 
including during the pendency of any appeal relating to any such objection.  In the event that the 
Bankruptcy Court estimates any contingent or unliquidated Claim, such estimated amount will 
constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as 
determined by the Bankruptcy Court.  If the estimated amount constitutes a maximum limitation 
on such Claim, the Liquidating Trustee may elect to pursue any supplemental proceedings to 
object to any ultimate allowance of such Claim.  All of the aforementioned Claims objection, 
estimation and resolution procedures are cumulative and not exclusive of one another.  Claims 
may be estimated and subsequently compromised, settled, withdrawn or resolved by any 
mechanism approved by the Bankruptcy Court.

ARTICLE VII
LIABILITY AND EXCULPATION PROVISIONS

7.1. Liability, Indemnification of the Liquidating Trust Protected Parties

(a) The Liquidating Trust Protected Parties shall not be liable for any act or 
omission of any other member, designee, agent, or representative of such Liquidating Trust 
Protected Parties, nor shall such Liquidating Trust Protected Parties be liable for any act or 
omission taken or not taken in their capacity as Liquidating Trust Protected Parties in connection 
with the implementation or administration of the Liquidating Trust or the Plan other than for 
specific acts or omissions resulting from such Liquidating Trust Protected Parties’ willful 
misconduct, gross negligence or fraud. The Liquidating Trustee may, in connection with the 
performance of its duties, and in its sole and absolute discretion, consult with its attorneys, 
accountants, financial advisors and agents. Notwithstanding such authority, the Liquidating 
Trustee shall not be under any obligation to consult with its attorneys, accountants, financial 
advisors, and agents, and its determination not to do so shall not result in the imposition of liability 
on the Liquidating Trustee or the Liquidating Trust Protected Parties, unless such determination is 
based on willful misconduct, gross negligence, or fraud.

(b) The Liquidating Trust shall indemnify and hold harmless the Liquidating 
Trust Protected Parties from and against and in respect of all liabilities, losses, damages, claims, 
costs, and expenses (including, without limitation, reasonable attorney's fees, disbursements, and 
related expenses), which such Liquidating Trust Protected Parties may incur or to which such 
Liquidating Trust Protected Parties may become subject to in connection with any action, suit, 
proceeding, or investigation brought by or threatened against such Liquidating Trust Protected 
Parties arising out of or due to their acts or omissions or consequences of such acts or omissions, 
with respect to the implementation or administration of the Liquidating Trust or the Plan or the 
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discharge of their duties hereunder; provided, however, that no such indemnification will be made 
to such Liquidating Trust Protected Parties for acts or omissions that constitute willful 
misconduct, gross negligence, or fraud.

7.2. Reliance by Liquidating Trustee

Except as otherwise provided herein:

(a) the Liquidating Trustee may rely, and shall be protected from liability in 
acting upon or failing to act upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, order, or other paper or document reasonably believed by the Liquidating 
Trustee to be genuine and to have been signed or presented by the properly authorized party or 
parties;

(b) the Liquidating Trustee shall not be liable for any action taken or not taken 
in reasonable reliance upon the advice of a Trustee Professional or Trustee Non-Professional; and

(c) persons providing services to the Liquidating Trustee shall look only to the 
Liquidating Trust Assets to satisfy any liability incurred by the Liquidating Trustee to such person 
in carrying out the terms of this Agreement, and the Liquidating Trustee shall not have any 
personal obligation to satisfy any such liability, except to the extent determined by a Final Order 
to be solely due to the Liquidating Trustee’s willful misconduct, gross negligence, fraud or breach 
of fiduciary duty.

ARTICLE VIII
ESTABLISHMENT OF THE LIQUIDATING TRUST

8.1. Transfer of Assets to Liquidating Trust

Pursuant to the Plan, each Debtor and the Liquidating Trustee hereby establish the 
Liquidating Trust, with the Liquidating Trust Beneficiaries to be treated as the grantors and 
deemed owners of the Liquidating Trust Assets, and each Debtor hereby transfers, assigns, and 
delivers all of its right, title, and interest in the Liquidating Trust Assets to the Liquidating Trust, 
notwithstanding any prohibition of assignability under applicable non-bankruptcy law. Such 
transfer includes, but is not limited to, all rights to assert, waive or otherwise exercise any 
attorney-client privilege, work product protection or other privilege, immunity, or confidentiality
provision vested in, or controlled by, the applicable Debtor.

8.2. Title to Assets

(a) Notwithstanding any prohibition of assignability under applicable non-
bankruptcy law, on the Effective Date and periodically thereafter if additional Liquidating Trust 
Assets become available, the Debtors shall be deemed to have automatically transferred to the 
Liquidating Trust all of their right, title, and interest in and to all of the Liquidating Trust Assets, 
and in accordance with section 1141 of the Bankruptcy Code, all such assets shall automatically 
vest in the Liquidating Trust free and clear of all Claims and liens, subject only to the Allowed 
Claims of the Liquidating Trust Beneficiaries as set forth in the Plan and the expenses of the 
Liquidating Trust as set forth in the Plan and in this Agreement. Thereupon, the Debtors shall have 
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no interest in or with respect to the Liquidating Trust Assets or the Liquidating Trust.

(b) For all federal income tax purposes, all Parties and Liquidating Trust 
Beneficiaries shall treat the transfer of the Liquidating Trust Assets by the Debtors to the 
Liquidating Trust, as set forth in this Article VIII and in the Plan, as a transfer of such assets by 
the Debtors to the Liquidating Trust Beneficiaries entitled to distributions under this Agreement, 
followed by a transfer by such Liquidating Trust Beneficiaries to the Liquidating Trust. Thus, the 
Liquidating Trust Beneficiaries shall be treated as the grantors and owners of a grantor trust for 
federal income tax purposes.

8.3. Valuation of Assets

As soon as reasonably practicable after the Effective Date, the Liquidating Trustee (to the 
extent that the Liquidating Trustee deems it necessary or appropriate in its sole discretion) shall 
make a good faith determination of the value of all of the Liquidating Trust Assets. The valuation 
shall be used consistently by all parties (including the Debtors, the Liquidating Trustee, and the 
Liquidating Trust Beneficiaries) for all federal income tax purposes.  The Bankruptcy Court shall 
retain jurisdiction to resolve any dispute regarding the valuation of the Liquidating Trust Assets.

ARTICLE IX
BENEFICIARIES

9.1    Identification of Beneficiaries

In order to determine the actual names and addresses of the Liquidating Trust 
Beneficiaries, the Liquidating Trustee shall be entitled to conclusively rely on the names and 
addresses as determined in accordance with Sections 5.5 and 5.9 hereof. Each Liquidating Trust 
Beneficiary’s right to Distribution from the Liquidating Trust, which is dependent upon the 
classification under the Plan of the Claims held by such Liquidating Trust Beneficiary, shall be 
that accorded to such Liquidating Trust Beneficiary under the Plan.

ARTICLE X
ADMINISTRATION

10.1   Purpose of the Liquidating Trust

The Liquidating Trust shall be established for the primary purpose of liquidating its assets, 
in accordance with Treas. Reg. § 301.7701-4(d), with no objective to continue or engage in the 
conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, 
the liquidating purpose of the Liquidating Trust. Accordingly, the Liquidating Trustee shall, in an 
expeditious but orderly manner, liquidate and convert to Cash the Liquidating Trust Assets, make 
timely distributions to the Liquidating Trust Beneficiaries and not unduly prolong the duration of 
the Liquidating Trust. The Liquidating Trust shall not be deemed a successor-in-interest of the 
Debtors or their Estates for any purpose other than as specifically set forth in the Plan or this 
Agreement.
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10.2.   Books and Records

The Liquidating Trustee shall maintain books and records relating to the administration of 
the Liquidating Trust Assets and the distribution by the Liquidating Trustee of the proceeds 
therefrom in such detail and for such period of time as may be necessary to make full and proper 
accounting in respect thereof and to comply with applicable provisions of law. The Liquidating 
Trustee shall also maintain books and records relating to the income and expenses of the 
Liquidating Trust, and the payment of expenses of and liabilities of, claims against or assumed by, 
the Liquidating Trust in such detail and for such period of time as may be necessary to make full 
and proper accounting in respect thereof and to comply with applicable provisions of law. Except 
as otherwise provided herein or in the Plan, nothing in this Agreement requires the Liquidating 
Trustee to file any accounting or seek approval of any court with respect to the administration of 
the Liquidating Trust, or as a condition for making any payment or distribution out of the 
Liquidating Trust Assets. Subject to all applicable privileges, the Liquidating Trust Beneficiaries 
shall have the right, in addition to any other rights they may have pursuant to this Agreement, 
under the Plan or otherwise, upon twenty (20) days’ prior written notice to the Liquidating 
Trustee, to request a reasonable inspection of the books and records held by the Liquidating 
Trustee, provided that all costs associated with such inspection shall be paid in advance by such 
requesting Liquidating Trust Beneficiary, and further, if so requested, such Liquidating Trust 
Beneficiary shall have entered into a confidentiality agreement satisfactory in form and substance 
to the Liquidating Trustee, and make such other arrangements as may be reasonably requested by 
the Liquidating Trustee.

10.3.   Compliance with Laws

Any and all distributions of Liquidating Trust Assets shall comply with all applicable laws 
and regulations, including, but not limited to, applicable federal and state tax and securities laws.

ARTICLE XI
SUCCESSOR LIQUIDATING TRUSTEE

11.1.    Successor Liquidating Trustee

In the event the Liquidating Trustee is removed or resigns pursuant to this Agreement or 
the Liquidating Trustee otherwise vacates its position, a successor Liquidating Trustee shall be 
appointed by the Bankruptcy Court. Thereupon, such successor Liquidating Trustee shall, without 
any further act, become vested with all the estates, properties, rights, powers, trusts and duties of 
his/her predecessor in the Liquidating Trust with like effect as if originally named herein; 
provided, however, that a removed or resigning Liquidating Trustee shall, nevertheless, when 
requested in writing by the successor Liquidating Trustee, execute and deliver any reasonable 
instrument or instruments conveying and transferring to such successor Liquidating Trustee all 
the estates, properties, rights, powers, and trusts of such removed or resigning Liquidating 
Trustee.

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 117 of 123



-20-

ARTICLE XII
REPORTING

12.1.    Annual and Final Reports

The Liquidating Trustee will file an annual financial statement or similar report of the 
Liquidating Trust with the Bankruptcy Court within 60 days after the end of each calendar year 
and make such statement and/or report available to any Holder of Liquidating Trust Interests that 
requests it.

12.2.     Federal Income Tax

(a) Grantor Trust Status. Subject to definitive guidance from the IRS or a court 
of competent jurisdiction to the contrary (including the issuance of applicable Treasury 
Regulations, the receipt by the Liquidating Trustee of a private letter ruling if the Liquidating 
Trustee so requests one, or the receipt of an adverse determination by the IRS upon audit if not 
contested by the Liquidating Trustee), the Liquidating Trustee shall file returns for the Liquidating 
Trustee as a grantor trust pursuant to Treas. Reg. § 1.671-4(a).

(b) Allocations of Liquidating Trust Taxable Income. Subject to the provisions 
of Section 12.2(a) hereof, allocations of Liquidating Trust taxable income shall be determined by 
reference to the manner in which an amount of Cash equal to such taxable income would be 
distributed (without regard to any restriction on distributions described herein) if, immediately 
prior to such deemed distribution, the Liquidating Trust had distributed all of its other assets 
(valued for this purpose at their tax book value) to Liquidating Trust Beneficiaries (treating any 
Holder of a Disputed Claim, for this purpose, as a current Liquidating Trust Beneficiary entitled to 
distributions), taking into account all prior and concurrent distributions from the Liquidating Trust 
(including any distributions held in reserve pending the resolution of Disputed Claims). Similarly, 
taxable losses of the Liquidating Trust will be allocated by reference to the manner in which an 
economic loss would be borne immediately after a liquidating distribution of the remaining 
Liquidating Trust Assets. The tax book value of the Liquidating Trust Assets for this purpose shall 
equal their fair market value on the Effective Date or, if later, the date such assets were acquired 
by the Liquidating Trust, adjusted in either case in accordance with tax accounting principles 
prescribed by the Internal Revenue Code, the Treasury Regulations and other applicable 
administrative and judicial authorities and pronouncements.

12.3.    Other

The Liquidating Trustee shall file (or cause to be filed) any other statement, returns or 
disclosures relating to the Liquidating Trust or the Liquidating Trust Assets, that are required by 
any Governmental Unit.

ARTICLE XIII
TRANSFER OF LIQUIDATING TRUST INTERESTS

13.1.    Transfer of Liquidating Trust Interests

The Liquidating Trust Interests, which shall be uncertificated and reflected only on the 

12-13774-smb    Doc 688    Filed 07/02/13    Entered 07/02/13 14:16:56    Main Document  
    Pg 118 of 123



-21-

records of the Liquidating Trust maintained by the Liquidating Trustee, are not negotiable and 
shall not be assignable voluntarily. In the case of a deceased individual Liquidating Trust 
Beneficiary, his or her executor or administrator shall succeed to such decedent's interests. The 
Liquidating Trustee shall not be required to record any transfer in favor of any transferee that, in 
the sole discretion of the Liquidating Trustee, is or might be construed to be ambiguous or to 
create uncertainty as to the Holder of the Liquidating Trust Interest. Until a transfer is in fact 
recorded on the books and records maintained by the Liquidating Trustee for the purpose of 
identifying Liquidating Trust Beneficiaries, the Liquidating Trustee, whether or not in receipt of 
documents of transfer or other documents relating to the transfer, may nevertheless make 
distributions and send communications to Liquidating Trust Beneficiaries, as though it has no 
notice of any such transfer, and in so doing the Liquidating Trustee shall be fully protected and 
incur no liability to any purported transferee or any other Entity.

ARTICLE XIV
TRUSTEE PROFESSIONALS AND NON-PROFESSIONALS

14.1.    Retention of Trustee Professionals and Non-Professionals

(a) The Liquidating Trustee shall have the right to retain professionals 
including, without limitation, claims, disbursing and transfer agents, legal counsel, accountants, 
experts and other advisors, as the Liquidating Trustee deems appropriate (the “Trustee 
Professionals”) and to compensate such Trustee Professionals on such terms as the Liquidating 
Trustee deems appropriate. The Trustee Professionals so retained need not be “disinterested” as 
that term is defined in the Bankruptcy Code and may include, without limitation, counsel and 
financial advisors of the Debtors and of the Committee.

(b) The Liquidating Trustee shall have the right to retain non-professionals 
including, without limitation, employees, independent contractors or other agents as the 
Liquidating Trustee deems appropriate (the “Trustee Non-Professionals”) and to compensate 
such Trustee Non-Professionals on such terms as the Liquidating Trustee deems appropriate. The 
Trustee Non-Professionals so retained need not be “disinterested” as that term is defined in the 
Bankruptcy Code and may include, without limitation, employees, independent contractors or 
agents of the Debtors and of the Committee.

14.2.     Payment to Trustee Professionals and Trustee Non-Professionals

(a) After the Effective Date, the Trustee Professionals shall be required to 
submit reasonably detailed invoices on a monthly basis to the Liquidating Trustee, including in 
such invoices a description of the work performed, who performed such work, and if billing on an 
hourly basis, the hourly rate of each such person, plus an itemized statement of expenses. The 
Liquidating Trustee shall pay those invoices within ten (10) days after receipt, without any need 
for Bankruptcy Court approval, unless the Liquidating Trustee objects. If there is a dispute as to a 
part of an invoice, the Liquidating Trustee shall pay the undisputed portion and the Bankruptcy 
Court shall resolve any disputed amount if the Trustee Professionals and the Liquidating Trustee 
cannot otherwise reach agreement.

(b) After the Effective Date, the Trustee Non-Professionals shall be required to 
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submit to the Liquidating Trustee periodic invoices containing information with sufficient detail to 
assess the reasonableness of the fees and charges. The Liquidating Trustee shall pay those invoices 
within ten (10) days after receipt, without any need for Bankruptcy Court approval, unless the 
Liquidating Trustee objects. If there is a dispute as to a part of an invoice, the Liquidating Trustee 
shall pay the undisputed portion and the Bankruptcy Court shall resolve any disputed amount if 
the Trustee Non-Professionals and the Liquidating Trustee cannot otherwise reach agreement.

(c) All payments to Trustee Professionals and Trustee Non-Professionals shall 
be paid out of the Liquidating Trust Assets.

ARTICLE XV
TERMINATION OF LIQUIDATING TRUST

15.1.    Duration and Extension

The Liquidating Trust shall be dissolved and its affairs wound up and the Liquidating 
Trustee shall make the final Distributions, upon the earlier of (i) the date which is five (5) years 
after the Effective Date, and (ii) that date when, (a) in the reasonable judgment of the Liquidating 
Trustee, substantially all of the assets of the Liquidating Trust have been liquidated and there are 
no substantial potential sources of additional Cash for Distribution; and (b) there remain no 
substantial Disputed Claims. Notwithstanding the foregoing, on or prior to a date not less than six 
(6) months prior to such termination, the Bankruptcy Court, upon motion by a party in interest, 
may extend the term of the Liquidating Trust for one or more finite terms based upon the 
particular facts and circumstances present at that time, if an extension is necessary to the 
liquidating purpose of the Liquidating Trust.  The date on which the final Distributions are made is 
referred to as the “Trust Termination Date”.  On the Trust Termination Date, the Liquidating 
Trustee shall

(i) make the final distributions to the Holders of Allowed Claims in accordance with 
the Plan and this Agreement; and

(ii) promptly thereafter, request that the Bankruptcy Court enter an order closing the 
Bankruptcy Cases (unless this has already been done).

15.2.    Diligent Administration

The Liquidating Trustee shall (a) not unduly prolong the duration of the Liquidating Trust; 
(b) at all times endeavor to resolve, settle or otherwise dispose of all claims that constitute 
Liquidating Trust Assets; and (c) effect the liquidation and distribution of the Liquidating Trust 
Assets to the Liquidating Trust Beneficiaries in accordance with the terms of the Plan and this 
Agreement.

ARTICLE XVI
AMENDMENT AND WAIVER

16.1.    Amendment and Waiver

Any substantive provision of this Agreement may be materially amended or waived only by 
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order of the Bankruptcy Court if necessary to implement the Plan; provided, however, that no 
change may be made to this Agreement that would adversely affect the federal income tax status 
of the Liquidating Trust as a “grantor trust.” Technical or non-material amendments to or waivers 
of portions of this Agreement may be made as necessary to clarify this Agreement or to enable the 
Liquidating Trust to effectuate the terms of this Agreement, with the consent of the Liquidating 
Trustee.

ARTICLE XVII
MISCELLANEOUS PROVISIONS

17.1.    Intention of Parties to Establish Grantor Trust

This Agreement is intended to create a grantor trust for United States federal income tax 
purposes and, to the extent provided by law, shall be governed and construed in all respects as a 
grantor trust.

17.2.    Preservation of Privilege

In connection with the vesting and transfer of the Liquidating Trust Assets, including 
rights and Causes of Action, any attorney-client privilege, work-product protection, or other 
privilege or immunity attaching or relating to any documents or communications (of any kind, 
whether written or oral, electronic or otherwise) held by the Debtors shall be transferred to the 
Liquidating Trust and shall vest in the Liquidating Trust. Accordingly, in connection with the 
prosecution and/or investigation of Causes of Action by the Liquidating Trustee, any and all 
directors, officers, employees, counsel, agents, or attorneys-in-fact of the Debtors, cannot assert 
any attorney-client privilege, work product protection, or other privilege or immunity attaching or 
relating to any documents or communications (of any kind, whether written or oral, electronic or 
otherwise) held by the Debtors or otherwise prevent, hinder, delay, or impede production or 
discussion of documents or communications requested by the Liquidating Trustee in discovery 
(whether formal or informal, and including without limitation, depositions, written discovery, and 
interviews). The Debtors and the Liquidating Trustee shall take all necessary actions to protect the 
transfer of such privileges, protections and immunities.

17.3.    Prevailing Party

The prevailing party in a dispute regarding the provisions of this Agreement or the 
enforcement thereof shall be entitled to collect any and all costs, expenses and fees, including 
attorneys’ fees, from the nonprevailing party incurred in connection with such dispute or 
enforcement action.

17.4.    Confidentiality

The Liquidating Trustee and each of its respective employees, members, agents,
professionals and advisors, including the Trustee Professionals and Trustee Non-Professionals, 
(each a “Confidential Party” and collectively the “Confidential Parties”) shall hold strictly 
confidential and not use for personal gain any material, non-public information of which they have 
become aware in their capacity as a Confidential Party, of or pertaining to any Entity to which any 
of the Liquidating Trust Assets relates; provided, however, that such information may be disclosed 
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if (a) it is now or in the future becomes generally available to the public other than as a result of a 
disclosure by the Confidential Parties, or (b) such disclosure is required of the Confidential Parties 
pursuant to legal process, including, but not limited to, subpoena or other court order or other 
applicable laws or regulations. In the event that any Confidential Party is requested to divulge 
confidential information pursuant to clause (b) above, such Confidential Party shall promptly, in 
advance of making such disclosure, provide reasonable notice of such required disclosure to the 
Liquidating Trustee to allow it sufficient time to object to or prevent such disclosure through 
judicial or other means and shall cooperate reasonably with the Liquidating Trustee in making any 
such objection, including but not limited to appearing in any judicial or administrative proceeding 
in support of any objection to such disclosure.

17.5.    Applicable Law

This Agreement shall be governed by and construed in accordance with the laws of the 
State of New York, without giving effect to rules governing the conflict of laws.

17.6.   Severability

If any provision of this Agreement or the application thereof to any Person or circumstance 
shall be finally determined by a court of competent jurisdiction to be invalid or unenforceable to 
any extent, the remainder of this Agreement, or the application of such provision to Persons or 
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby, and shall be valid and enforceable to the fullest extent permitted by law.

17.7.    Notices to the Liquidating Trustee

Any notice or other communication to the Liquidating Trustee hereunder shall be in 
writing and shall be deemed to have been sufficiently given, for all purposes, if delivered by 
facsimile (at the number set forth below with proof of delivery) or mailed by certified mail, with 
return receipt requested, at the address set forth below, or such other address of the Liquidating 
Trustee as may be filed with the Bankruptcy Court:

Ocean Ridge Capital Advisors, LLC
Attn: Bradley E. Scher
56 Harrison St., Suite 203A
New Rochelle, NY  10801
Facsimile: (914) 931-5287

17.8.    Notices to a Liquidating Trust Beneficiary

Any notice or other communication hereunder to a Liquidating Trust Beneficiary shall be 
in writing and shall be deemed to have been sufficiently given, for all purposes, if deposited, 
postage prepaid, in a post office or letter box addressed to the person for whom such notice is 
intended to the name and address as determined in accordance with Sections 5.5 and 5.9 of this 
Agreement.
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17.9.    Survivability

The terms and provisions of this Agreement shall remain fully binding and enforceable 
notwithstanding any vacancy in the position of the Liquidating Trustee.

17.10. Headings

The section headings contained in this Agreement are solely for the convenience of 
reference and shall not affect the meaning or interpretation of this Agreement or of any term or 
provision hereof.

17.11. Conflicts with Plan Provisions

If any of the terms and/or provisions of this Agreement conflict with the terms and/or 
provisions of the Plan, then the Plan shall govern.

IN WITNESS WHEREOF, the Parties hereto have either executed and acknowledged this 
Agreement, or caused it to be executed and acknowledged on their behalf by their duly authorized 
officers all as of the date first above written.

PULP FINISH 1 COMPANY AND EACH OF 
THE OTHER DEBTORS AS DEFINED 
HEREIN

By:   /s/ Bradley E. Scher
Bradley E. Scher
President and Chief Restructuring Officer

OCEAN RIDGE CAPITAL ADVISORS, LLC
AS LIQUIDATING TRUSTEE

By:  /s/ Bradley E. Scher
Bradley E. Scher
Managing Member
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