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 THIS DISCLOSURE STATEMENT, THE PLAN OF LIQUIDATION OF MPC 
CORPORATION AND ITS SUBSIDIARIES UNDER CHAPTER 11 OF THE UNITED 
STATES BANKRUPTCY CODE (“PLAN”), THE ACCOMPANYING BALLOTS AND 
RELATED MATERIALS DELIVERED HEREWITH ARE BEING PROVIDED BY THE 
DEBTORS TO KNOWN HOLDERS OF CLAIMS AND INTERESTS PURSUANT TO 
SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE IN CONNECTION WITH THE 
DEBTORS’ SOLICITATION OF VOTES TO ACCEPT THE PLAN PROPOSED BY THE 
DEBTORS. 
 

 BY ORDER DATED ______, THE BANKRUPTCY COURT APPROVED THIS 
DISCLOSURE STATEMENT AS CONTAINING ADEQUATE INFORMATION TO PERMIT 
THE HOLDERS OF CLAIMS AND INTERESTS AGAINST THE DEBTOR TO MAKE 
REASONABLY INFORMED DECISIONS IN EXERCISING THEIR RIGHT TO VOTE ON 
THE PLAN.  APPROVAL OF THIS DISCLOSURE STATEMENT, HOWEVER, DOES NOT 
CONSTITUTE A DETERMINATION ON THE MERITS OF THE PLAN. 

 
 THIS DISCLOSURE STATEMENT AND THE RELATED DOCUMENTS 

SUBMITTED HEREWITH ARE THE ONLY DOCUMENTS AUTHORIZED BY THE 
BANKRUPTCY COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF 
VOTES ON THE PLAN.  THE DEBTORS HAVE NOT AUTHORIZED ANY 
REPRESENTATIONS CONCERNING THE DEBTORS OR THE VALUE OF THEIR 
PROPERTY OTHER THAN THOSE SET FORTH IN THIS DISCLOSURE STATEMENT.  
HOLDERS OF CLAIMS SHOULD NOT RELY ON ANY INFORMATION, 
REPRESENTATIONS OR INDUCEMENTS MADE TO OBTAIN YOUR ACCEPTANCE OF 
THE PLAN THAT ARE OTHER THAN, OR INCONSISTENT WITH, THE INFORMATION 
CONTAINED HEREIN AND IN THE PLAN. 

 
 THERE HAS BEEN NO INDEPENDENT AUDIT OF THE INFORMATION 

CONTAINED IN THIS DISCLOSURE STATEMENT EXCEPT AS EXPRESSLY 
INDICATED HEREIN.  THIS DISCLOSURE STATEMENT WAS COMPILED FROM 
INFORMATION OBTAINED BY THE DEBTORS FROM NUMEROUS SOURCES AND IS 
BELIEVED TO BE ACCURATE TO THE BEST OF THE DEBTORS’ KNOWLEDGE, 
INFORMATION AND BELIEF.  HOLDERS OF CLAIMS MUST RELY ON THEIR OWN 
EXAMINATION OF THE DEBTORS AND THE TERMS OF THE PLAN, INCLUDING THE 
MERITS AND RISKS INVOLVED.  BEFORE SUBMITTING BALLOTS, HOLDERS OF 
CLAIMS ENTITLED TO VOTE ON THE PLAN SHOULD CAREFULLY REVIEW THE 
PLAN, THIS DISCLOSURE STATEMENT AND ANY EXHIBITS TO BOTH DOCUMENTS 
IN THEIR ENTIRETY. 

  
 THE VOTING DEADLINE TO ACCEPT OR REJECT THE PLAN IS 5:00 P.M., 

EASTERN STANDARD TIME, __________, UNLESS EXTENDED BY ORDER OF THE 
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE.  

 
 THE DEBTORS BELIEVE THE PLAN PRESENTS THE MOST 

ADVANTAGEOUS OUTCOME FOR ALL THE DEBTORS’ CREDITORS UNDER THE 
CIRCUMSTANCES OF THIS CASE AND THAT, THEREFORE, CONFIRMATION OF 
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THE PLAN IS IN THE BEST INTERESTS OF THE ESTATE.  THE DEBTORS 
RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN. 

 
 FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND INTERESTS, THIS 

DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN BUT DOES NOT 
CONTAIN ALL OF ITS TERMS AND PROVISIONS.  ALL PARTIES WHO ARE 
ENTITLED TO VOTE ON THE PLAN ARE STRONGLY ADVISED TO REVIEW THE 
PLAN IN ITS ENTIRETY BEFORE VOTING ON THE PLAN.  TO THE EXTENT OF ANY 
INCONSISTENCY BETWEEN THE PLAN AND THE DISCLOSURE STATEMENT, THE 
TERMS OF THE PLAN ARE CONTROLLING.   

 
 THE DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY PURPOSE 

OTHER THAN TO DETERMINE (IN CONJUNCTION WITH A REVIEW OF THE PLAN) 
WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN.  NOTHING STATED HEREIN 
SHALL BE DEEMED OR CONSTRUED AS AN ADMISSION OF ANY FACT OR 
LIABILITY BY ANY PARTY, OR BE ADMISSIBLE IN ANY PROCEEDING INVOLVING 
THE DEBTORS OR ANY OTHER PARTY, OR BE DEEMED CONCLUSIVE EVIDENCE 
OF THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN ON THE DEBTORS OR 
HOLDERS OF CLAIMS OR INTERESTS.  HOLDERS OF CLAIMS AND INTERESTS 
SHOULD NOT CONSTRUE THE CONTENTS OF THIS DISCLOSURE STATEMENT AS 
PROVIDING ANY LEGAL, BUSINESS, FINANCIAL OR TAX ADVICE.  THEREFORE, 
EACH SUCH HOLDER SHOULD CONSULT WITH ITS OWN LEGAL, BUSINESS, 
FINANCIAL AND TAX ADVISORS AS TO ANY SUCH MATTERS CONCERNING THE 
SOLICITATION, THE PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY. 

 
 THE STATEMENTS CONTAINED HEREIN ARE MADE AS OF THE DATE 

HEREOF, UNLESS ANOTHER TIME IS SPECIFIED.  CERTAIN STATEMENTS 
CONTAINED IN THIS DISCLOSURE STATEMENT, BY THEIR NATURE, ARE 
FORWARD-LOOKING AND CONTAIN ESTIMATES AND ASSUMPTIONS.  THERE CAN 
BE NO ASSURANCE THAT SUCH STATEMENTS WILL REFLECT ACTUAL 
OUTCOMES.  THE DELIVERY OF THIS DISCLOSURE STATEMENT SHALL NOT BE 
DEEMED OR CONSTRUED TO CREATE ANY IMPLICATION THAT THE 
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS CORRECT AT 
ANY TIME AFTER THE DATE HEREOF. 

 
 SUMMARIES OF CERTAIN PROVISIONS OF AGREEMENTS REFERRED TO IN 

THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE 
SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO, THE 
FULL TEXT OF THE APPLICABLE AGREEMENT, INCLUDING THE DEFINITIONS OF 
TERMS CONTAINED IN SUCH AGREEMENT. 

 
 ALL CAPITALIZED TERMS IN THIS DISCLOSURE STATEMENT THAT ARE 

NOT OTHERWISE DEFINED HEREIN HAVE THE MEANINGS GIVEN TO THEM IN THE 
PLAN. 
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I. SUMMARY 

On the Petition Date, the following companies filed voluntary petitions for relief under 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States 
Bankruptcy Court for the District of Delaware:   

• MPC Computers, LLC;  
• MPC Corporation; 
• GTG PC Holdings, LLC; 
• MPC-G, LLC;  
• MPC Solutions Sales, LLC;  
• MPC-Pro, LLC;  
• Gateway Companies, Inc.;  
• Gateway Pro Partners, LLC; and 
• Gateway Professional, LLC. 
 

Collectively, these entities are referred to herein as the “Debtors.”  The principal 
executive offices for the Debtors were located at 906 E. Karcher Road, Nampa, Idaho  83687. 

The Debtors are liquidating their assets as debtors and debtors-in-possession pursuant to 
sections 1107(a) and 1108 of the Bankruptcy Code. 

Chapter 11 of the Bankruptcy Code allows a debtor to sponsor a plan that proposes how 
to dispose of a debtor’s assets and treat claims against, and interests in, such debtor.  A chapter 
11 plan may provide for a debtor-in-possession to reorganize by continuing to operate, to 
liquidate by selling assets of the estate or to implement a combination of both.  The Plan is a 
liquidating plan. 

Why You Are Receiving This Document 

The Bankruptcy Code requires that the party proposing a chapter 11 plan prepare and file 
with the Bankruptcy Court a document called a “disclosure statement.”  The Bankruptcy Code 
requires a disclosure statement to contain “adequate information” concerning the plan.  In other 
words, a disclosure statement must contain sufficient information to enable parties who are 
affected by the plan to vote intelligently for or against the plan or object to the plan, as the case 
may be.   This document, together with any attached exhibits, is the Disclosure Statement for 
the Plan.  The Bankruptcy Court has reviewed this Disclosure Statement and has determined 
that it contains adequate information and may be sent to you to solicit your vote on the Plan. 

This Disclosure Statement summarizes the Plan’s content and provides information 
relating to the Plan and the process the Bankruptcy Court will follow in determining whether to 
confirm the Plan.  The Disclosure Statement also discusses the events leading to the Debtors’ 
filing their Chapter 11 Cases, describes the main events that have occurred in the Debtors’ 
Chapter 11 Cases, and, finally, summarizes and analyzes the Plan.  The Disclosure Statement 
also describes voting procedures and the confirmation process. 
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All Creditors should carefully review both the Disclosure Statement and the Plan 
before voting to accept or reject the Plan.  Indeed, Creditors should not rely solely on the 
Disclosure Statement but should also read the Plan.  Moreover, the Plan provisions will 
govern if there are any inconsistencies between the Plan and the Disclosure Statement. 

A. Plan Overview  

1. Purpose - Liquidation 

The purpose of the Plan is to conclude the Debtors’ orderly liquidation of assets and 
govern distributions to creditors.  If the Plan is not confirmed, the Debtors believe that they will 
be forced either to liquidate under Chapter 7 of the Bankruptcy Code of dismiss their bankruptcy 
Cases.  In either event, the Debtors believe that the Debtors’ unsecured creditors would receive 
smaller distributions, or, in certain cases, none at all, for their Claims.   

2. Two Effective Dates 

The Plan contemplates two separate Effective Dates: (1) a Consolidating Debtors 
Effective Date, upon which the Plan will become effective with respect to the estates of the 
Consolidating Debtors (MPC Computers, LLC; MPC Corporation; GTG PC Holdings, LLC; 
MPC-G, LLC; MPC Solutions Sales, LLC; Gateway Companies, Inc.; Gateway Pro Partners, 
LLC; and Gateway Professional, LLC) and (2) an MPC-Pro Effective Date, upon which the Plan 
will become effective with respect to the estate of MPC-Pro, LLC.   

In reviewing the Plan and this Disclosure Statement, parties-in-interest should note that 
when used in connection with an applicable Effective Date, “Debtors” shall mean those Debtors 
whose cases have gone effective pursuant to the applicable Effective Date.  For example, the 
Plan may in certain instances provide that “on the applicable Effective Date, the Debtors 
shall…”  In these instances, if the applicable Effective Date is the Consolidating Debtors’ 
Effective Date, then “Debtors” shall mean the Consolidating Debtors.  Likewise, if the applicable 
Effective Date is the MPC-Pro Effective Date, then “Debtors” shall mean MPC-Pro.       

3. Substantive Consolidation 

On the Consolidating Debtors Effective Date, the Consolidating Debtors’ estates will be 
substantively consolidated pursuant to section 105(a) of the Bankruptcy Code for the limited 
purposes of allowance, treatment and distributions under the Plan.  As a result of the substantive 
consolidation, on the Effective Date, all property, rights and claims of the Debtors shall be 
deemed pooled for purposes of allowance, treatment and distributions under the Plan.  Subject to 
the occurrence of the MPC-Pro Effective Date, the Plan also contemplates the possibility of the 
limited substantive consolidation of the Chapter 11 Cases of the Consolidating Debtors with the 
Chapter 11 case of MPC-Pro into a single Chapter 11 Case solely for the purposes of all actions 
associated with confirmation and consummation of the Plan.   
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B. Summary of Plan Treatment 

Unclassified 
Claims 

Plan Treatment 

Administrative 
Claims:2 

Non-Professional Fee Claims 

Each Holder of an Allowed Administrative Claim (excluding Professional 
Fee Claims) shall receive the full amount of such Allowed Administrative 
Claim, without interest, in Cash, as soon as practicable after the later of: 
(i) the occurrence of the applicable Effective Date, or (ii) the date such 
Administrative Claim becomes an Allowed Claim.  Notwithstanding 
anything in the Plan to the contrary, a Holder of an Allowed Administrative 
Claim may be paid on such other date or dates and upon such other less 
favorable terms as may be agreed upon by such Holder and the Liquidating 
Trustee.  Without limiting the foregoing, all outstanding fees payable to the 
Office of the United States Trustee under 28 U.S.C. § 1930 that have not 
been paid as of the applicable Effective Date, shall be paid by the 
Liquidating Trustee no later than thirty (30) days after the applicable 
Effective Date, or when due in the ordinary course, pending entry of a Final 
Decree. 
 
Professional Fee Claims 

The Liquidating Trustee shall pay Professionals who are entitled to 
reimbursement or allowance of fees and expenses from the Debtors’ Estates 
pursuant to Bankruptcy Code §§ 503(b)(2) - (b)(6), in Cash, in the amount 
awarded to such Professionals by Final Order of the Bankruptcy Court, as 
soon as practicable after the later of (i) the Primary Effective Date, and 
(ii) the date upon which any order awarding fees and expenses becomes a 
Final Order, in accordance with the terms of any order entered by the 
Bankruptcy Court governing the payment of fees and expenses during the 
course of the Chapter 11 Case, and after application of any retainer received 
by the Professionals. 

                                                 
2 “Administrative Claim” means a Claim for costs and expenses of administration under 

section 503(b), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code, including, but not 
limited to: (a) the actual and necessary costs and expenses incurred after the Petition Date of 
preserving the Estates and operating the businesses of the Debtors (including wages, salaries 
or commissions for services and payments for goods and other services and leased premises); 
(b) compensation for legal, financial advisory, accounting and other services and 
reimbursement of expenses awarded or allowed under sections 328, 330(a) or 331 of the 
Bankruptcy Code or otherwise; and (c) all fees and charges assessed against the Estates under 
chapter 123 of Title 28 United States Code, 28 U.S.C. §§ 1911-1930. 
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Unclassified 
Claims 

Plan Treatment 

Priority Tax 
Claims 

The Disbursing Agent shall pay each Holder of an Allowed Priority Tax 
Claim in full, in Cash, as soon as practicable after the later of (i) the 
applicable Effective Date, or (ii) the date such Priority Tax Claim becomes 
an Allowed Claim.  All Allowed Priority Tax Claims against the Debtors 
that are not due and payable on or before the applicable Effective Date, 
shall be paid in the ordinary course of business in accordance with the terms 
thereof.  The Liquidating Trustee can prepay any Allowed Priority Tax 
Claim at any time after the applicable Effective Date, without any penalty 
or charge.   
 
Holders of Allowed Priority Tax Claims will not be entitled to receive any 
payment on account of any penalty arising with respect to or in connection 
with such Claims.  Any Claim for any such penalty, or demand for any such 
penalty, will be deemed disallowed by confirmation of the Plan. 
 

 
Class Claim Plan Treatment of Class 

1 Other Priority Non-
Tax Claims 

As soon as practicable after the later of (i) the applicable 
Effective Date, or (ii) the date on which the Other Priority Non-
Tax Claim becomes an Allowed Claim, in full satisfaction, 
settlement, release, and discharge of, and in exchange for each 
Allowed Other Priority Non-Tax Claim that is due and payable, 
the Disbursing Agent shall pay each Holder of an Allowed Class 
1 Claim, in relative order of priority pursuant to Bankruptcy 
Code § 507, in full, in Cash, without interest. 

Class 1 is unimpaired and is deemed to accept. 
2 Gateway Secured 

Claims 
On the MPC-Pro Effective Date, or as soon as practicable 
thereafter, each Holder of an Allowed Class 2 Claim shall, at the 
option of the Liquidating Trustee, subject to the consent of the 
Trust Oversight Committee, (i) have such Claim reinstated and 
rendered unimpaired in accordance with Bankruptcy Code 
§ 1124(2), notwithstanding any contractual provision or 
applicable non-bankruptcy law that entitles such Holder to 
demand or to receive payment of such Claim prior to the stated 
maturity of same from and after the occurrence of a default; (ii) 
receive Cash in an amount equal to such Claim, in full and 
complete satisfaction of such Claim; or (iii) receive the 
collateral securing its Claim in full and complete satisfaction of 
such Claim. 

Class 2 is unimpaired and is deemed to accept. 
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Class Claim Plan Treatment of Class 
3 Other Secured 

Claims that are not 
Class 1 or 2 Claims 

On the applicable Effective Date or as soon as practicable 
thereafter, each Holder of an Allowed Other Secured Claim that 
is not a Class 2 Claim (e.g. PMSI Holders, equipment financing 
lenders, etc.) shall receive one of the following treatments, at the 
option of the Liquidating Trustee, subject to the consent of the 
Trust Oversight Committee, such that they shall be rendered 
unimpaired pursuant to section 1124 of the Bankruptcy Code: (i) 
the payment of such Holder’s Allowed Other Secured Claim in 
full, in Cash; (ii) the sale or disposition proceeds of the property 
securing such Allowed Other Secured Claim to the extent of the 
value of the Holder’s interests in such property; or (iii) the 
surrender to the Holder of the property securing such Claim. 
 
Class 3 is unimpaired and is deemed to accept. 

4  Class 4 General 
Unsecured Claims  

 

On the applicable Effective Date, or as soon as practicable 
thereafter, each Holder of an Allowed Class 4 Claim shall 
receive its Pro Rata share of Distributable Cash, until paid in full 
to the extent of then available Liquidation Proceeds.  In the 
event such Claims are paid in full, Holders of Class 4 Claims 
shall be entitled to interest with respect to such Claims from the 
Petition Date through and including the Effective Date, accruing 
at the Federal Judgment Rate as of the Petition Date. 
 
Class 4 is impaired and is entitled to vote.  

5 Interests On the applicable Effective Date, all Interests shall be deemed 
cancelled and of no further force and effect, whether surrendered 
for cancellation or otherwise. 
 
Class 5 is fully impaired and deemed to reject. 

6 Consolidating 
Debtors 
Intercompany 
Claims 

Class 6 Claims receive no distribution and Class 6 Claims are 
cancelled as of the Effective Date. 
 
Class 6 is fully impaired and deemed to reject. 

7  MPC-Pro 
Intercompany 
Claims 

Holders of Class 7 Claims receive no distributions and Class 7 
Claims are cancelled upon the occurrence of the MPC-Pro 
Effective Date, but prior to the occurrence of the MPC-Pro 
Effective Date all such MPC-Pro Intercompany Claims shall be 
unaffected by the Plan and MPC-Pro and the Consolidating 
Debtors shall have the right to enforce any such MPC-Pro 
Intercompany Claims in the Bankruptcy Court. 

Class 7 is fully impaired and deemed to reject. 
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Class Claim Plan Treatment of Class 
8 Other Securities 

Claims and Interests 
Class 8 Claims receive no distribution and are cancelled and 
discharged as of the applicable Effective Date. 

Class 8 is fully impaired and deemed to reject. 
 

THE BANKRUPTCY COURT HAS NOT YET CONFIRMED THE PLAN 
DESCRIBED IN THIS DISCLOSURE STATEMENT.  IN OTHER WORDS, THE 
TERMS OF THE PLAN ARE NOT YET BINDING ON ANYONE.  HOWEVER, IF THE 
BANKRUPTCY COURT LATER CONFIRMS THE PLAN, THEN THE PLAN WILL BE 
BINDING ON ALL CLAIM AND INTEREST HOLDERS. 

C. Executory Contracts and Unexpired Leases 

On the Confirmation Date, except for (i) any Executory Contract that was 
previously assumed or rejected by an order of the Bankruptcy Court pursuant to Bankruptcy 
Code § 365, and (ii) any Executory Contract identified on the Assumption Schedule, each 
Executory Contract that has not previously expired or terminated pursuant to its own terms shall 
be deemed rejected pursuant to Bankruptcy Code §§ 365 and 1123, effective as of the 
Confirmation Date. 

Except to the extent another Bar Date applies pursuant to an order of the 
Bankruptcy Court, all Proofs of Claim with respect to Claims arising from the rejection of 
Executory Contracts under the Plan must be filed with the Court, and a copy served on counsel 
for the Debtors and the Liquidating Trustee, within thirty (30) days of the applicable Effective 
Date 

D. Voting and Confirmation 

Each Holder of a Claim in Class 4 will be entitled to vote either to accept or reject the 
Plan.  Class 4 shall have accepted the Plan if:  (i) the Holders of at least two-thirds in dollar 
amount of the Allowed Claims actually voting in each such Class have voted to accept the Plan 
and (ii) the Holders of more than one-half in number of the Allowed Claims actually voting in 
each such Class have voted to accept the Plan.  Assuming the requisite acceptances are obtained, 
the Debtors intend to seek confirmation of the Plan at the Confirmation Hearing scheduled to 
commence on _______ before the Bankruptcy Court.   

Article II of this Disclosure Statement specifies the deadlines, procedures and instructions 
for voting to accept or reject the Plan and the applicable standards for tabulating Ballots.  The 
Bankruptcy Court has established ______, (the “Voting Record Date”) as the date for 
determining which Holders of Claims are eligible to vote on the Plan.  Ballots will be mailed to 
all registered Holders of Claims as of the Voting Record Date who are entitled to vote to accept 
or reject the Plan.  An appropriate return envelope will be included with your Ballot, if 
necessary.   
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The Debtors have engaged the Solicitation Agent to assist in the voting process.  The 
Solicitation Agent will answer questions, provide additional copies of all materials and oversee 
the voting tabulation.  The Solicitation Agent will also process and tabulate ballots for each Class 
entitled to vote to accept or reject the Plan.  The “Solicitation Agent” is Logan & Company, Inc., 
546 Valley Road, Upper Montclair, New Jersey 07043, (973) 509 – 3190.  

E. Risk Factors and Disclaimer 

Prior to deciding whether and how to vote on the Plan, each Holder of a Claim should 
carefully read this Disclosure Statement, with all attachments and enclosures, in its entirety, in 
order to formulate an informed opinion as to the manner in which the Plan affects their Claim(s) 
against the Debtors and to determine whether to vote to accept the Plan.  Holders of Claims 
should particularly consider the risk factors described in Article VII hereof. 

Holders of Claims should also read the Plan carefully and in its entirety.  The Disclosure 
Statement contains a summary of the Plan for convenience, but the terms of the Plan, itself, 
supersede and control the summary. 

In formulating the Plan, the Debtors relied on financial data derived from their books and 
records.  The Debtors therefore represent that everything stated in this Disclosure Statement is 
true to the best of their knowledge.  The Debtors nonetheless cannot, and do not, confirm the 
current accuracy of all statements appearing in this Disclosure Statement. 

Nothing contained in this Disclosure Statement is, or shall be deemed to be, an 
admission or statement against interest by the Debtors for purposes of any pending or 
future litigation matter or proceeding. 

Although the attorneys, accountants, advisors and other professionals employed by 
the Debtors have assisted in preparing this Disclosure Statement based upon factual 
information and assumptions respecting financial, business and accounting data found in 
the books and records of the Debtors, they have not independently verified such 
information and make no representations as to the accuracy thereof.  The attorneys, 
accountants, advisors and other professionals employed by the Debtors shall have no 
liability for the information in this Disclosure Statement. 

The Debtors and their professionals also have made a diligent effort to identify in 
this Disclosure Statement and in the Plan pending litigation claims and projected Causes of 
Action and objections to Claims.  However, no reliance should be placed on the fact that a 
particular litigation Claim or projected Cause of Action or objection to Claim is, or is not, 
identified in this Disclosure Statement or the Plan.  The Debtors or Reorganized Debtors, 
as applicable, may seek to investigate, file and prosecute litigation Claims and projected 
Causes of Action and objections to Claims after the Confirmation Date or Effective Date of 
the Plan irrespective of whether this Disclosure Statement or the Plan identifies any such 
Claims, Causes of Action or objections to Claims. 
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II. VOTING ON AND CONFIRMATION OF THE PLAN 

A. Deadline for Voting For or Against the Plan 

If one or more of your Claims is in a voting Class, the Debtors’ Solicitation Agent, has 
sent you one or more individual Ballots, with return envelopes (WITHOUT POSTAGE 
ATTACHED) for voting to accept or reject the Plan.  The Debtors urge you to accept the Plan by 
completing, signing and returning the enclosed Ballot(s) in the return envelope(s) (WITH 
POSTAGE AFFIXED BY YOU) to the Solicitation Agent as follows: 

If sent by U.S. Mail, courier service, overnight 
or hand delivery: 
 
Logan & Company, Inc., Balloting Agent 
546 Valley Road  
Upper Montclair, New Jersey 07043 

 

 TO BE COUNTED, THE SOLICITATION AGENT MUST RECEIVE YOUR BALLOT 
INDICATING ACCEPTANCE OR REJECTION OF THE PLAN NO LATER THAN 5:00 
P.M., PREVAILING EASTERN TIME, ON _______ (THE “VOTING DEADLINE”), 
UNLESS THE BANKRUPTCY COURT EXTENDS OR WAIVES THE PERIOD DURING 
WHICH VOTES WILL BE ACCEPTED BY THE DEBTORS, IN WHICH CASE THE TERM 
“VOTING DEADLINE” FOR SUCH SOLICITATION SHALL MEAN THE LAST TIME 
AND DATE TO WHICH SUCH SOLICITATION IS EXTENDED. ANY EXECUTED 
BALLOT OR COMBINATION OF BALLOTS REPRESENTING CLAIMS IN THE SAME 
CLASS HELD BY THE SAME HOLDER THAT DOES NOT INDICATE EITHER AN 
ACCEPTANCE OR REJECTION OF THE PLAN OR THAT INDICATES BOTH AN 
ACCEPTANCE AND REJECTION OF THE PLAN SHALL NOT BE COUNTED.  ANY 
BALLOT RECEIVED AFTER THE VOTING DEADLINE MAY NOT BE COUNTED AT 
THE DISCRETION OF THE DEBTORS AND THE COMMITTEE. 

Detailed voting instructions are printed on and/or accompany each Ballot.  Any Ballot 
sent by mail must be received by the Solicitation Agent at the appropriate address set forth above 
by no later than 5:00 p.m. Eastern Time on the Voting Deadline.  Any Ballot sent by any other 
means must be physically received by the Solicitation Agent by the Voting Deadline or it shall 
not be counted.  Any unsigned Ballot or any Ballot that has no original signature, including any 
Ballot received by facsimile or other electronic means, or any Ballot with only a photocopy of a 
signature shall not be counted.  Any Ballot that is not clearly marked as voting for or against the 
Plan, or marked as both voting for and against the Plan, shall not be counted.  Any Ballot that is 
properly completed and timely received shall not be counted if such Ballot was sent in error to, 
or by, the voting party, because the voting party did not have a Claim that was entitled to be 
voted in the relevant Voting Class as of the Voting Record Date.  Whenever a Holder of a Claim 
in a Voting Class casts more than one Ballot voting the same Claim prior to the Voting Deadline, 
the last Ballot physically received by the Solicitation Agent or a Nominee, as the case may be, 
prior to the Voting Deadline shall be deemed to reflect the voter’s intent and thus shall supersede 
and replace any prior cast Ballot(s), and any prior cast Ballot(s), shall not be counted.  The 
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Debtors, in consultation with the Committee, without notice, subject to contrary order of the 
Court, may waive any defect in any Ballot or Master Ballot at any time, either before or after the 
close of voting, and without notice.  Such determinations will be disclosed in the voting report 
and any such determination by the Debtors and the Committee shall be subject to de-novo review 
by the Court. 

On November 19, 2009, the Debtors filed their Plan and Disclosure Statement.  
Subsequently, on November ___, 2009, the Debtors filed their Motion for an Order 
(I) Approving Disclosure Statement, (II) Establishing Voting and Vote Tabulation Procedures, 
(III) Establishing Confirmation Hearing Date and Deadline for Objections to Plan, and 
(IV) Approving Solicitation Package and Procedures.  The Bankruptcy Court has entered the 
Order requested by that motion (the “Solicitation Order”), which, among other things, approved 
the voting procedures addressed herein.  You should carefully read the Solicitation Order, which 
is annexed hereto as Exhibit __.  It establishes, among other things:  (a) the deadlines, procedures 
and instructions for voting to accept or reject the Plan; (b) the Voting Record Date, which is 
______, (c) the applicable standards for tabulating Ballots; (d) the deadline for filing objections 
to Confirmation of the Plan; and (e) the date and time of the Confirmation Hearing (also set forth 
below). 

The Solicitation Order should be referred to if you have any questions concerning the 
procedures described herein.  If there are any inconsistencies or ambiguities between this 
Disclosure Statement and the Solicitation Order, the Solicitation Order will control. 

B. Confirmation Hearing for the Plan 

The Bankruptcy Court has set a hearing on the Confirmation of the Plan (the 
“Confirmation Hearing”) to consider objections to Confirmation, if any.  The Confirmation 
Hearing shall commence at _____ _.m., Prevailing Eastern Time on _______, 2010, in the 
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, 
Delaware 19801.  The Confirmation Hearing may be continued from time to time, without 
notice, other than an announcement of a continuance date at such hearing or a continued hearing, 
or by posting such continuance on the Court’s docket. 

C. Any Objections to Confirmation of the Plan 

Any responses or objections to Confirmation of the Plan must be in writing and must be 
filed with the Clerk of the Bankruptcy Court with a copy to the Court’s Chambers, together with 
a proof of service thereof, and served on counsel for the Debtors, counsel for the Committee and 
the Office of United States Trustee ON OR BEFORE ______, 2010 at 4:00 P.M., Prevailing 
Eastern Time.  Bankruptcy Rule 3020 governs the form of any such objection. 

Counsel on whom objections must be served are: 
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Counsel for the Debtors 
Reed Smith LLP 
1201 Market Street, Suite 1500 
Wilmington, DE 19801 
Attn: Richard A. Robinson, Esq. 
 J. Cory Falgowski, Esq. 
 

 
 

Counsel for the United States Trustee 
Office of the United States Trustee 
844 N. King Street, Second Floor 
Wilmington, DE 19801 
Attn: Jane Leamy, Esq. 

 

Counsel for the Official Committee of 
Unsecured Creditors 
Hahn & Hessen, LLP 
488 Madison Avenue 
New York, NY 10022 
Attn:   Mark Indelicato, Esq. 
           Katharine Craner, Esq. 
           Nicholas Rigano, Esq. 

 

 
D. Recommendations for Voting 

The Debtors strongly recommend that you vote in favor or the Plan.  Nonacceptance of 
the Plan may result in protracted delays, a chapter 7 liquidation or the confirmation of another 
less favorable chapter 11 plan.  These alternatives may not provide for distribution of as much 
value to Holders of Allowed Claims as does the Plan.  The Debtors believe that unsecured 
creditors will receive a greater distribution under the Plan than they would in a chapter 7 
liquidation, as more fully discussed below. 

THE DEBTORS BELIEVE THAT THE PLAN IS IN THE BEST INTEREST OF ALL 
OF THEIR CREDITORS AS A WHOLE.  THE DEBTORS THEREFORE RECOMMEND 
THAT ALL HOLDERS OF CLAIMS SUBMIT BALLOTS TO ACCEPT THE PLAN. 

III. ORGANIZATION AND ACTIVITIES OF THE DEBTORS 

A. The Debtors’ Business  

The Debtors’ primary business was providing PC-based products and services to mid-
sized businesses, government agencies and educational organizations.  The Debtors’ focus 
enabled them to tailor their operating models to better support the needs of customers for 
customized products, services and programs. 

The Debtors sold directly to their customers and used a build-to-order manufacturing 
process that was an efficient means to provide customized computing solutions, including 
desktop personal computers (“PCs”), notebook PCs, servers and storage products.  Among 
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others, the Debtors manufactured and marketed such products as ClientPro desktop PC, 
TransPort notebook PCs, NetFRAME servers, DataFrame storage products, as well as the “E-
series” of desktops, notebooks, servers and storage products under a limited license agreement 
with Gateway, Inc.  (“Gateway”).  The Debtors’ PCs garnered numerous industry awards.  In 
addition to PCs, servers and storage products, the Debtors fulfilled customers’ requirements for 
third-party products produced by other vendors, including peripherals and software. 

The Debtors’ revenues were approximately $249 million for the six months ended June 
30, 2008, $365 million in 2007 and $285 million in 2006.   

B. Corporate History and Structure  

1. Corporate Structure  

MPC Corporation is a Colorado corporation and holding company that wholly owns GTG 
PC Holdings, LLC and MPC-Pro, LLC. 

GTG PC Holdings, LLC wholly owns MPC Computers, LLC, which wholly owns both 
MPC-G, LLC and MPC Solutions Sales, LLC. 

MPC-Pro, LLC wholly owns Gateway Companies, Inc., a Delaware corporation, which 
wholly owns Gateway Pro Partners, LLC and Gateway Professional, LLC.  All of the Debtors 
other than MPC Corporation and Gateway Companies, Inc. are single member Delaware limited 
liability companies. 

The Debtors were initially formed as HyperSpace Communications, Inc. (“HyperSpace”), 
and completed an initial public offering in October 2004.  Thereafter, in July 2005, HyperSpace 
acquired MPC Computers, LLC as a wholly owned subsidiary.  In January 2007, HyperSpace 
changed its name to MPC Corporation.   

On May 8, 2008, the American Stock Exchange (“AMEX”) notified MPC Corporation 
(“MPC”) that it was not in compliance with certain provisions of the AMEX Company Guide. 
On June 9, 2008, MPC submitted a plan of compliance to AMEX and AMEX thereafter notified 
the Debtors that the plan of compliance was accepted and gave the Debtors an extension until 
November 9, 2009 to regain compliance.  During the extension period MPC remained subject to 
periodic review by AMEX and to delisting procedures if it failed to make progress consistent 
with the proposed plan.  On October 21, 2008, MPC received notice that AMEX would be 
submitting a delisting application to the Securities and Exchange Commission based on a review 
of publicly available information, information provided by MPC and its determination that MPC 
did not demonstrate a reasonable ability to regain compliance with the continued listing 
standards.   

MPC Corporation has 626,546 issued and outstanding Series A Preferred shares, 249,171 
issued and outstanding Series B preferred shares and 35,244,349 issued and outstanding common 
shares.   

On September 6, 2006, the Debtors entered into a securities purchase agreement with 
certain existing investors and new investors pursuant to which they sold convertible debentures 
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for an aggregate of $4.6 million. Additionally, the certain prior investors exchanged $5.0 million 
face value of their convertible debentures plus $226 thousand of accrued interest thereon into the 
New Convertible Debentures and the existing and new investors received 4,924,500 warrants. 
The aggregate principal amount became due and payable September 6, 2009.  

On September 29, 2006 the Debtors entered into a securities purchase agreement with 
certain existing investors and new investors pursuant to which the Debtors agreed to sell 
convertible debentures for an aggregate of $4.9 million. The majority of the transaction closed 
October 4, 2006. The debentures became convertible into shares of common stock at a 
conversion price of $0.75 per share, and accrue interest at 8% per annum with the aggregate 
principal amount due and payable on September 29, 2009. The investors also received an 
aggregate of 2,468,125 warrants to purchase common stock, which allowed the purchase of 
common stock for $1.10 per share and were for a term of 5 years. 

2. Events Leading to the Debtors’ Bankruptcy Filing 

(a) The Gateway Acquisition 

On October 1, 2007 MPC Corporation, through its wholly owned subsidiary MPC-Pro, 
purchased Gateway’s Professional Division, which marketed business-related products, and a 
portion of the Customer Care & Support department, which provided technical services to 
customers of the Professional and Consumer Direct Divisions (collectively, the “Professional 
Business”).  The Professional Business was primarily engaged in the sale, resale and marketing 
of desktop computer systems, laptops, servers, networking gear and other peripherals, and 
replacement parts to educational institutions, government entitles, and value-added resellers.  As 
part of the acquisition, the Debtors assumed operations of Gateway’s final assembly facility in 
Nashville, Tennessee.  This acquisition significantly increased the scale of the Debtors’ business 
as Gateway’s Professional Business had reported revenues of approximately $895 million in 
2006 as compared to the Debtors’ revenue of approximately $285 million for 2006.  The 
Gateway Acquisition substantially increased the Debtors’ operating costs and expenses, but did 
not have a commensurate impact on revenue or profitability.   

 Contemporaneously with the acquisition of the Professional Business, MPC-Pro and 
Gateway entered into a Transition Services Agreement (“TSA”).  Under the TSA, Gateway 
provided accounting, human resources, manufacturing, procurement, marketing, information 
technology and other specified services to the Debtors for the six (6) months ending June 30, 
2008.  The terms of the TSA obligated the Debtors to make certain scheduled periodic payments 
to Gateway, with the balance fully payable in November 2008.  The Debtors were unable to 
make certain of the required payments under the TSA and expected to renegotiate the TSA in 
August 2008 to further defer payment to Gateway.  As of the Petition Date, Gateway asserts that 
it is owed approximately $13.9 million under the TSA, plus an additional amount of 
approximately $2 million relating to unpaid invoices. 
 
 The TSA also required Gateway to undertake certain buy/sell activities related to 
components on behalf of the Debtors, including procuring components from suppliers, selling 
such components to original design manufacturers (“ODMs”) for manufacture of finished goods 
that are ordered from ODMs by Gateway, and thereafter selling the finished goods to MPC−Pro 
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(the “Buy/Sell Activity”). During the six months ended June 30, 2008, payments to Gateway 
pursuant to the Buy/Sell Activity and purchases of component inventory totaled approximately 
$22.0 million.  As of June 30, 2008 accounts payable to Gateway for the Buy/Sell Activity, 
inventory purchases and related services totaled approximately $14.1 million. 
  

The Debtors began the transition of the Professional Business IT and manufacturing 
systems from Gateway to MPC Computers’ existing systems in February 2008.  During the 
transition, the Debtors experienced material delays in manufacturing and customer deliveries, as 
well as material delays in deliveries of parts needed for service and support related matters which 
resulted in much lower than expected shipment volumes and revenues for the first quarter of 
2008.  These delays were the result of, among other things, inaccurate bills of materials for the 
manufacturing process, inadequate inventory procurement, routing problems which resulted in a 
parts shortage, and order entry errors that resulted in certain orders being delayed.  As a result of 
the manufacturing delays, the Debtors experienced limited and stopped production at the 
Nashville facility over an approximately three week period.  

At this time, the Debtors were also in the process of moving the manufacture of portable 
PCs from their operations in China to the Nashville facility, which caused the transition-related 
issues to have a more pronounced effect.  The Debtors failed to anticipate any transition related 
delays and, as a result, procured excessive amounts of raw material inventory.  As a result, the 
Debtors’ finished goods inventory increased from $15.4 million as of December 31, 2007 to 
$24.2 million as of June 30, 2008.   

During the first quarter of 2008, while still dealing with the various Gateway transition 
problems, the Debtor’s ability to secure peripheral products, including monitors, speakers, and 
keyboards, from third party vendors was also diminished as a result of certain of the Debtors’ 
vendors changing their procurement policies.  As a result, deliveries to customer support and 
service areas were delayed, which resulted in the Debtors needing to procure additional parts to 
support customer needs.  Further, certain replacement parts did not reach customers in a timely 
manner.  These delays in manufacturing and customer deliveries as well as the various service 
and support issues caused the Debtors’ inventory and accounts payable to grow materially during 
the Gateway transition and during the first six (6) months of 2008. 

(b) The Flextronics Manufacturing Services Agreement 

 In April of 2008, the Debtors made the decision to cease manufacturing operations in 
Tennessee and to outsource a large portion of their manufacturing to a third party provider so 
that they could focus sales, marketing, product development and support functions.  On April 14, 
2008, MPC and Flextronics Computing Mauritius Limited (“Flextronics”) entered into a 
Manufacturing Services Agreement (the “MSA”), pursuant to which Flextronics agreed to 
perform procurement, supply chain management, manufacturing, assembly, and testing for MPC.  
As a result of this transition, the Debtors reduced their workforce by approximately 145 
personnel at the Nashville facility. 
 

The outsourcing of the manufacturing operations to Flextronics was designed to achieve 
certain manufacturing and overhead savings.  Flextronics had a larger scale of operations than 
the Debtors, enabling them to procure products and components at lower prices and with lower 
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labor costs.  Pursuant to the MSA, Flextronics agreed to use commercially reasonable efforts to 
adhere to a timeline associated with the manufacturing operations at its facility in Juarez, Mexico 
and further provided that Flextronics would achieve certain cost reduction targets for the twelve 
month period following August 31, 2008.  If the cost reduction targets were not achieved, the 
MPC could terminate the MSA. 

The transition of manufacturing to Flextronics was anticipated to be completed by 
December 2008, with the majority of the transition accomplished by August 2008.  The ramp up 
of the manufacturing operations by Flextronics proceeded slower than planned, and as of August 
2008 very limited amounts of finished products had been produced by Flextronics.  By August 
2008 the Nashville facility was shut down and a substantial portion of the Debtors’ inventory 
was moved or in transit to the Flextronics Juarez facility.   

As a result of various transition issues with Flextronics, the Debtors’ liquidity was 
materially impacted and their working capital substantially deteriorated from December 31, 2007 
through and into the third quarter of 2008.  Further, as a result of production delays, orders in 
backlog were cancelled and there was an overall decline in sales.  Certain vendors also lowered 
their existing credit lines, restricted component product shipments, or requested letters of credit 
to secure credit lines.  As a result, the Debtors were forced to use more of their cash, cash 
collateralize letters of credit or otherwise incur costs to provide credit enhancements.   

 On October 28, 2008, MPC received notice from Flextronics that it would not supply 
product or services under the MSA on grounds that MPC failed to meet its obligations under the 
MSA as a result of, among other stated reasons, its inability to provide assurances of its ability to 
further meet its obligations.   
 
  On May 8, 2008, Gateway Pro Partners, LLC (“GPP”) entered into an Inventory 
Purchase Agreement (the “IPA”) with Flextronics, pursuant to which Flextronics could purchase 
certain inventory located at the Nashville facility and GPP would thereafter repurchase such 
inventory over the following 90 day period.  After the expiration of the 90 day period, GPP was 
required to purchase any remaining inventory.  In consideration for the IPA, GPP paid 
Flextronics a monthly management fee as well as interest at 1.5% per month on the outstanding 
inventory not repurchased.   
 
 As of the Petition Date, Flextronics and certain of its affiliates assert that they are owed 
over $97 million by the Debtors.  The Debtors are in the process of evaluating potential defenses 
to the claims asserted by Flextronics and its affiliates and affirmative claims against Flextronics 
and its affiliates.  At this time, the Debtors have not concluded their analysis and are not able to 
fully disclose the likelihood of success with respect to any claims or defenses with respect to 
Flextronics and claims asserted by Flextronics. 
 
 The Gateway Acquisition and the outsourcing of manufacturing to Flextronics under the 
MSA, combined with current liquidity issues, impaired the Debtors’ ability to operate their 
businesses.  Accordingly, the Debtors filed these Chapter 11 cases to preserve and maximize the 
value of their estates pending attempts to reorganize their businesses or, alternatively, pursue a 
strategic transaction with a third party. 
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3. The Debtors’ Pre-Petition Funding 

(a) Wells Fargo 

 On November 16, 2006, MPC Computers entered into an agreement with Wells Fargo 
Business Credit, Inc. (“Wells Fargo”) for an accounts receivable assignment and advance facility 
(as amended, the “Receivables Advance Facility”). Under the facility, MPC Computers was 
authorized to assign to Wells Fargo, and Wells Fargo was authorized to purchase, certain 
accounts receivable (the “Accounts”) and, in exchange, Wells Fargo would advance 90% of the 
value of the purchased Accounts.  
 
 Under the terms of the Receivables Advance Facility, Wells Fargo had the right to 
require that the Debtors repurchase the Accounts in the event the customer did not pay the 
receivable within a specified timeframe, if a material customer dispute arose or if there was an 
event of a default under the Receivables Advance Facility.  Under the Receivables Advance 
Facility, Wells Fargo had discretion as to the Accounts purchased and the percentage advanced 
after submission of the Account for approval and was not obligated to buy any Account that it 
did not deem acceptable in its sole discretion.   
 
 On October 1, 2007, MPC−Pro and GCI, each entered into an account purchase 
agreement (the “Account Purchase Agreement”) with Wells Fargo pursuant to which MPC−Pro 
and GCI could assign to Wells Fargo, and Wells Fargo could purchase, Accounts.  In exchange, 
Wells Fargo agreed to advance to MPC−Pro and GCI 90% of the value of the purchased 
Accounts.  
 
 As security for the obligations under the Receivables Advance Facility and Account 
Purchase Agreement, Wells Fargo was granted a lien and security interest in the Debtors’ assets.  
Pursuant to that certain Cross-Collateral and Cross-Default Agreement dated October 1, 2007, 
the obligations of each of the Debtors under the Receivables Advance Facility and the Account 
Purchase Agreement were cross-collateralized and cross-defaulted.  The obligations thereunder 
were further guaranteed by the other Debtors.   
 
 In connection with the TSA, MPC−Pro, Gateway, GCI and Wells Fargo entered into an 
Intercreditor Agreement (the “Intercreditor Agreement”), which granted Gateway a junior 
security interest in accounts receivable generated on or after the October 1, 2007 acquisition of 
the Professional Business. Further, Wells Fargo and MPC−Pro agreed to set aside certain 
accounts receivable for the payment obligations under the TSA. 
 
 On June 24, 2008, Wells Fargo provided funding to MPC−Pro in the amount of $3 
million (the “MPC−Pro Advance”), which was to be repaid on or before September 24, 2008 and 
was in addition to other amounts provided to the Debtors by Wells Fargo under the terms of the 
Receivables Advance Facility.  As a condition of the MPC–Pro Advance, the Debtors were 
required to use the service of a strategic consultant approved by Wells Fargo. 
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In the weeks preceding the Petition Date, Wells Fargo purchased a relatively small 
number of Accounts and applied collections from both purchased Accounts and unpurchased 
Accounts to reduce its claims against the Debtors.  As of the Petition Date, the Debtors’ 
obligations to Wells Fargo under the Account Purchase Agreements were fully satisfied and 
Wells Fargo had indicated that it would not continue to purchase Accounts under the Account 
Purchase Agreements.   

 
IV. THE CASES  

A. Summary of “First Day” Motions and Orders 

Below is a summary of certain significant first day motions.  

1. Motion to Use Cash Collateral.  

Motion for Entry of an Order Pursuant to 11 U.S.C. §§ 105 and 363(c)(2)(A) or, If 
Applicable, 361 and 363(c)(2)(B), and Federal Rule of Bankruptcy Procedure 4001 Authorizing 
Debtors’ Use of Cash Collateral (D.I. 7).    

On the Petition Date, the Debtors filed their Motion to Use Cash Collateral pursuant to 
Gateway’s prior grant of consent.   On November 7, 2008, Gateway filed its Limited Objection 
to the Cash Collateral Motion (D.I. 20), wherein Gateway requested that the Court condition the 
Debtors’ use of Gateway’s cash collateral on the Debtors’ providing Gateway with adequate 
protection.  At the first-day hearing on November 10, 2008, the Court overruled Gateway’s 
Limited Objection without prejudice, and entered an Interim Order Authorizing the Use of Cash 
Collateral and Scheduling a Final Hearing (D.I. 29).  On December 12, 2008, the Court entered a 
Final Order Authorizing the Use of Cash Collateral (D.I. 113).   

2. Cash Management Motion.  

Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(a) and 345(b), Fed.R.Bankr.P. 2015 and 
Del.Bankr.L.R. 2015-2 for an Order (I) Authorizing and Approving Continued use of Cash 
Management System, (II) Authorizing Use of Pre-Petition Bank Accounts and Business Forms, 
(III) Authorizing Intercompany Transactions, and (IV) Waiving the Requirements of 11 U.S.C. 
345(b) on an Interim Basis (D.I. 11).   

In an effort to lessen the disruption caused by the bankruptcy filings and maximize the 
value of their estates, the Debtors requested authorization from the Bankruptcy Court to continue 
to utilize the centralized cash management system, bank accounts and intercompany transaction 
practices, among other things, that had been in place prior to the Petition Date, as more 
particularly set forth in the Cash Management Motion.  On November 10, 2008, the Court 
granted the Debtors’ request pursuant to the Order Pursuant to 11 U.S.C. §§ 105(a) and 345(b), 
Fed.R.Bankr.P. 2015 and Del. Bankr. 2015-2 (I) Authorizing and Approving Continued Use of 
Cash Management System, (II) Authorizing Use of Pre-Petition Bank Accounts and Business 
Forms, (III) Authorizing Intercompany Transactions, and (IV) Waiving the Requirements of 11 
U.S.C. 345(b) on an Interim Basis (D.I. 32).  The Court entered an Amended Order on December 
12, 2008 (D.I. 114).   
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3. Joint Administration Motion.  

Debtors’ Motion Pursuant to Bankruptcy Rule 1015 and Local Rule 1015-1 for Order 
Authorizing Joint Administration (D.I. 3).   

The Court granted the Debtors’ request to authorize the joint administration, for 
procedural purposes only, of the Debtors’ Chapter 11 Cases as set forth in the Order Pursuant to 
Bankruptcy Rule 1015 and Local Rule 1015-1 Authorizing Joint Administration. (D.I. 25) 

4. Employee Wages and Benefits Motion.  

Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(a), 363 and 507(a) for an Order (I) 
Authorizing the Debtors, in Their Discretion, to Pay Certain Pre-Petition Employee  Wages, 
Compensation and Employee Benefits and Continue Payment of Wages, Compensation and 
Employee Benefits in the Ordinary Course of Business; and (II) Authorizing the Debtors’ Banks 
and Other Financial Institutions to Process, Honor and Pay Certain Checks Presented for 
Payment and to Honor Certain Fund Transfer Requests (D.I. 15).  

Pursuant to the Employee Motion, the Debtors requested authorization to pay certain 
obligations to employees that arose prior to the Petition Date.  Specifically, the Debtors 
requested permission to pay earned, but unpaid prepetition wages and salaries, inclusive of 
withholding for payroll taxes, in an aggregate amount not to exceed $665,943.44 with no single 
employee receiving more than $10,950.00.  Additionally, the Debtors requested authorization to 
reimburse employees for pre-petition business expenses in the maximum aggregate amount of 
$90,000 and pay and/or remit applicable accrued and outstanding tax obligations, other 
withholdings, employee benefit obligations, and medical, dental and prescription drug plan 
obligations, and other miscellaneous benefits.  On November 10, 2008, the Court granted the 
relief requested in the Employee Motion upon the terms and conditions set forth in the Order 
Pursuant to 11 U.S.C. §§105(a), 363 and 507(a) Authorizing the Debtors, in Their Discretion, to 
(I) Pay Certain Pre-Petition Employee Wages, Compensation and Employee Benefits and 
Continue Payment of Wages, Compensation and Employee Benefits in the Ordinary Course of 
Business (D.I. 35).   

5. Pre-Petition Customer Practices.  

Debtors’ Motion Pursuant to 11 U.S.C. § 105(a) for an Order Authorizing Debtors to 
Honor Pre-Petition Customer Practices (D.I. 6).   

Pursuant to the Customer Practices Motion the Debtors requested authorization to 
continue honoring, in their discretion, their customer practices, including but not limited to 
warranty and refund and return practices with respect to certain customers.  The Debtors filed the 
Customer Practices Motion in order to sustain the loyalty and confidence of the Debtors’ core 
customers and preserve the Debtors’ businesses.  On November 10, 2008 the Bankruptcy Court 
granted the Debtors’ request as set forth in the Order Pursuant to Section 105(a) Authorizing 
Debtors to Honor Pre-Petition Customer Practices (D.I. 28). 
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6. Pre-Petition Tax Motion. 

Debtors’ Motion for Order Pursuant to 11 U.S.C. §§ 105(a), 363(b), 507(a)(8), and 541 
Authorizing (I) Payment of Certain Pre-Petition Taxes, and (II) Financial Institutions to Process 
and Cash Checks and Transfers Related Thereto (D.I. 12).   

Pursuant to the Pre-Petition Tax Motion the Debtors requested approval to pay up to 
$1,063,278.68 on account of sales/use, excise, business and occupation taxes arising before the 
Petition Date.  On November 10, 2008, the Court granted the relief requested in the Pre-Petition 
Tax Motion as set forth in the Order Pursuant to 11 U.S.C. §§ 105(a), 363(b), 507(a)(8) and 541 
Authorizing (I) Payment of Certain Pre-Petition Taxes, and (II) Financial Institutions to Process 
and Cash Checks and Transfers Related Thereto (D.I. 33). 

7. Critical Vendor Motion. 

Debtors’ Motion Pursuant to 11 U.S.C. §§ 105 and 363 for Order Authorizing the 
Payment of Certain Pre-Petition Claims of Certain Critical Vendors (D.I. 8). 

 Pursuant to the Critical Vendor Motion, the Debtors requested authority to pay 
outstanding pre-petition claims, in an aggregate amount not to exceed $1,000,000, to certain 
vendors deemed critical to the Debtors’ operations.  The Critical Vendor Motion contemplated 
that any critical vendor or supplier receiving payment could be required, at the Debtors’ 
discretion, to execute a trade agreement obligating such vendor or supplier to extend customary 
trade terms (consistent with the parties’ pre-petition dealings) to the Debtors post-petition.  On 
November 10, 2008, the Court authorized the relief requested as set forth in the Order Pursuant 
to 11 U.S.C. §§ 105(a) and 363 Authorizing the Payment of Certain Pre-Petition Claims of 
Certain Critical Vendors (D.I. 30). 

8. Motion to Pay Carriers and Warehouses. 

Debtors’ Motion Pursuant to 11 U.S.C. §§ 105 and 363 for Order Authorizing the 
Payment of Pre-Petition Claims of Freight Forwarders, Shippers, Warehouses and Similar 
Claimants (D.I. 13).  

Pursuant to this Motion, the Debtors requested authority to pay outstanding pre-petition 
claims, in an aggregate amount not to exceed $1,900,000, to certain carriers and warehouses in 
order to (i) obtain the release of valuable inventory, (ii) maintain the Debtors’ distribution system 
in an efficient manner, and (iii) induce critical carriers, shippers and support providers to 
continue to make timely deliveries of inventory.  The Motion contemplated that any carrier of 
warehouse receiving payment could be required, at the Debtors’ discretion, to execute a trade 
agreement obligating such vendor or supplier to extend customary trade terms (consistent with 
the parties’ pre-petition dealings) to the Debtors post-petition.  On November 10, 2008, the Court 
authorized the relief requested as set forth in the Order Pursuant to 11 U.S.C. §§ 105(a) and 363 
Authorizing the Payment of Pre-Petition Claims of Freight Forwarders, Shippers, Warehouses 
and Similar Claimants (D.I. 34). 
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B. Appointment of Committee 

On November 21, 2008, the Office of the United States Trustee appointed an Official 
Committee of Unsecured Creditors.  The following creditors were appointed to the Committee: 

(a) Flextronics Computing Mauritius Limited;  
(b) Quanta Computer Inc.;  
(c) Document Storage Systems, Inc.; 
(d) Technology Insurance Company; 
(e) EMC Corporation; 
(f) United Parcel Service; and 
(g) H. Co Computer Products DBA Think CP Technologies. 

 
The Bankruptcy Court also approved the retention of the following professionals to 

represent and assist the Committee in connection with these Chapter 11 Cases: Hahn & Hessen 
LLP, co-counsel to the Official Committee of Unsecured Creditors; Drinker & Biddle LLP, co-
counsel to the Official Unsecured Committee of Creditors; and Mesirow Financial Consulting, 
LLC, financial advisors to the Official Committee of Unsecured Creditors. 

C. Retention of Professionals 

At various times through the Chapter 11 Cases, the Bankruptcy Court has approved the 
retention of certain professionals to represent and assist the Debtors in connection with the 
Chapter 11 Cases.  These professionals were intimately involved with the negotiation and 
development of the Plan.  These professionals include, among others:  Reed Smith LLP, general 
counsel to the Debtors; Landis Rath & Cobb, LLP, as conflicts counsel to the Debtors; Holland 
& Hart LLP, as special counsel to the Debtors; and Focus Management Group USA, Inc., as 
financial advisors to the Debtors.  

The Bankruptcy Court also approved requests to retain other professionals to assist the 
Debtors in ongoing specialized matters.  These professionals include, but are not limited to: 
Deloitte Tax LLP, as tax service provider to the Debtors and Ehrhardt Keefe Steiner Hottman 
PC, as accountants for purposes of auditing the Debtors' 401(k) plan.  The Bankruptcy Court also 
approved the Debtors’ request to retain Great American Group, LLC as auctioneer to assist the 
Debtors in their liquidation efforts.   

D. Orderly Liquidation 

Despite the Debtors’ best efforts to maintain their businesses as a going concern during 
these chapter 11 cases and find financing or a purchaser for substantially all of their assets, the 
Debtors ultimately determined that an orderly liquidation of their assets was in the best interests 
of all stakeholders.  Accordingly, in consultation with the Committee, the Debtors formulated a 
strategy for an orderly liquidation of their assets with the intention of ultimately seeking 
confirmation of this chapter 11 Plan.   

The Debtors’ orderly liquidation strategy involved, inter alia, asset sales and collection of 
claims and accounts receivable.  On January 23, 2009, the Debtors filed motions (collectively, 
the “Orderly Liquidation Motions”) seeking authority to, inter alia, (i) retain an auctioneer and 
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conduct an auction sale of assets (D.I. 166), (ii) conduct de minimis asset sales and settle de 
minimis claims of the Debtors’ estates in accordance with certain notice procedures (D.I. 167), 
and (iii) adopt and implement an employee incentive plan to incentivize the Debtors’ remaining 
employees to maximize the recoveries for creditors in these cases (D.I. 168).  On or about 
February 4, 2009, the Court entered Orders granting each of the Orderly Liquidation Motions. 

1. Auction Sale  

Debtors' Motion Pursuant To 11 U.S.C. Sections 105(a), 327, 328, 330 And 363 For An 
Order (I) Authorizing Debtors To Enter Into Auctioneer Retention Agreement (II) Approving 
Retention And Employment Of Great American Group, LLC, And (III) Authorizing Asset Sales 
Free And Clear Of All Interests (D.I. 166).  

Pursuant to the Auction Sale Motion, the Debtors requested entry of an Order 
(i) authorizing the Debtors to enter into an Auctioneer Retention Agreement with Great 
American Group, LLC, (ii) authorizing the Debtors to retain and employ Great American as 
auctioneer to the Debtors pursuant to the terms of the Agreement, (iii) approving the terms and 
conditions under which Great American would be retained and compensated; and 
(iv) authorizing the Debtors to sell the Assets free and clear of all interests pursuant to 11 U.S.C. 
§ 363(f).  The Auction Sale Motion was necessary to accomplish the Debtors’ auction sale of 
their inventory, equipment and other assets.  On February 4, 2009, the Court entered an Order 
granting the Debtors’ Auction Sale Motion.   

On March 11-13, 2009, Great American conducted the Auction on behalf of the Debtors 
in accordance with the Court’s Order.   

2. Collection of Accounts Receivable 

Debtors' Motion For An Order Pursuant To Bankruptcy Code Sections 105, 363 And 554 
And Bankruptcy Rules 6004 And 9019 Approving Certain Procedures Governing (I) The Use, 
Sale Or Abandonment Of De Minimis Assets And (II) The Settlement Of Certain De Minimis 
Claims Of The Debtors' Estates (D.I. 167).  

Pursuant to this Motion, the Debtors sought authority to, inter alia, market and 
consummate sales of De Minimis Assets outside of the ordinary course of their business free and 
clear of all liens, claims and encumbrances and settle or compromise certain De Minimis Claims 
of the Debtors' estates pursuant to Bankruptcy Rule 9019 without further order of the Court but 
after notice to the Committee.  On February 4, 2009, the Court entered an Order granting the 
Motion.   

Since the Petition Date, the Debtors have been actively engaged in collecting accounts 
receivable.  Once the Debtors decided to cease operations and engage in an orderly liquidation of 
assets under chapter 11, the Debtors focused efforts on collecting accounts receivable through 
litigation and by utilizing a collections agent.  The Debtors have utilized the de minimis 
settlement procedures set forth in the Court’s Order to obtain automatic approval of settlements 
after notice to the Committee.   
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3. Employee Incentive Plan  

Debtors' Motion Pursuant To 11 U.S.C. Sections 105(a), 363(b)(1) And 503(c)(3) For An 
Order Authorizing The Debtors To Ratify, Adopt And Implement An Employee Incentive Plan 
(D.I. 168). 

Pursuant to the Employee Incentive Plan Motion, the Debtors requested authorization to 
adopt and implement an incentive plan for certain employees managing and conducting the 
Debtors’ orderly liquidation efforts.  On February 5, 2009, the Court entered an Order approving 
the Debtors’ incentive plan.   

Despite best efforts, the target amounts required to trigger the Employee Incentive Plan 
were not reached prior to the expiration of the applicable deadlines.  Therefore, no payments 
have been made or will be made on account of the employee incentive plan.   

E. WARN Act Litigation 

MPC-Pro is a defendant in two separate adversary proceedings wherein certain former 
employees have alleged that MPC-Pro violated the Worker Adjustment and Retraining 
Notification Act (the “WARN Act”).  On November 7, 2008, two employees of MPC-Pro who 
were terminated prior to the Petition Date, Alice Price and James Laughlin, on behalf of 
themselves and purporting to act behalf of other allegedly similarly situated former employees, 
commenced an adversary proceeding against MPC-Pro, alleging violations of the WARN Act 
(the “First WARN Lawsuit”).  The First WARN Lawsuit is styled as Price et al. v. MPC-Pro, 
LLC, Adv. Pro. No. 08-51802 (PJW) (Bankr. D. Del.).  On January 6, 2009, two employees of of 
MPC-Pro who were terminated after the Petition Date, Dale Dear and Shane Schmidt, on behalf 
of themselves and purporting to act on behalf of other allegedly similarly situated former 
employees, commenced an adversary proceeding against MPC-Pro, alleging violations of the 
WARN Act (the “Second WARN Lawsuit” and, together with the First WARN Lawsuit, the 
“WARN Lawsuits”).  The Second Warn Lawsuit is styled as Dear et al. v. MPC-Pro, LLC, Adv. 
Pro. No. 09-50006 (PJW) (Bankr. D. Del.).  The Committee has intervened in the WARN 
Lawsuits.  On May 5, 2009, MPC-Pro filed an answer to each of the WARN Lawsuits.  No 
discovery has been conducted in the WARN Lawsuits and no trial dates have been set.     

F. Debtor in Possession Operating Reports 

Consistent with the operating guidelines and reporting requirements established by the 
United States Trustee (the “Guidelines”) in these Chapter 11 Cases, the Debtors have satisfied 
their initial reporting requirements (D.I. 135), have filed Monthly Operating Reports3 and will 
continue to file such Monthly Operating Reports as required by the Guidelines.  Each Monthly 
Operating Report includes for the relevant period, among other things, (a) information regarding 
the Debtors’ cash receipts and disbursements, (b) an income statement (prepared on an accrual 
basis), (c) a balance sheet (prepared on an accrual basis), (d) a statement regarding the status of 

                                                 
3  See Docket Items 214, 247, 265, 393, 394, 429, 502, 509, 552, 555 and 597. 
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the Debtors’ post-petition taxes and (e) statement regarding the status of accounts receivable 
reconciliation and aging. 

G. Schedules and Statements of Financial Affairs 

The Debtors filed their respective schedules of assets and liabilities (the “Schedules”) and 
statements of financial affairs (the “SOFAs”) with the Bankruptcy Court on April 3, 2009. (D.I. 
302-310 and 312-320).  The Schedules and SOFAs can be reviewed at the office of the Clerk of 
the Bankruptcy Court for the District of Delaware or can be obtained on the Claims Agent’s 
website: http://www.loganandco.com. 

H. Claims Bar Date and Review Process 

1. Claims Bar Date 

On April 9, 2009, the Bankruptcy Court entered an order (the “Bar Date Order”) (D.I. 
331) establishing May 29, 2009 as the bar date for all Persons and Entities to file pre-petition 
Claims in these chapter 11 Cases, including claims arising under Section 503(b)(9) of the 
Bankruptcy Code.  The Bar Date Order further provides that, among other things, any Person or 
Entity that is required to file a Proof of Claim in these chapter 11 Cases but fails to do so in a 
timely manner shall not be treated as a creditor with respect to such Claim for purposes of voting 
and distribution in these chapter 11 cases, and such Person or Entity shall not be permitted to 
vote to accept or reject any chapter 11 plan or participate in any distribution in the Debtors’ 
chapter 11 cases on account of such claim. 

2. Claims Review Process 

The Debtors have begun to evaluate the numerous Claims filed in these Cases to 
determine, among other things, whether it is necessary and appropriate to file objections seeking 
to disallow, reduce and/or reclassify such Claims.  The Debtors expect to also reconcile the 
Claims against their Schedules in an effort to (a) eliminate duplicative or erroneous Claims and 
(b) ensure that the Bankruptcy Court allows only valid Claims.  Pursuant to the Plan, upon the 
applicable Effective Date, the Liquidating Trustee shall have exclusive authority to file 
objections, settle, compromise, withdraw or litigate to judgment objections to Claims on behalf 
of the applicable Debtors.  If the Debtors or Liquidating Trustee, as applicable, objects to a 
Claim, a hearing regarding such objection will be held and notice of such objection and notice of 
the related hearing will be provided to affected Claim Holders as well as to other parties entitled 
to receive notice.  To the extent necessary, the Bankruptcy Court will rule on the objection and 
ultimately determine whether, and in what amount and priority, to allow the applicable Claim.  If 
the Debtors or Liquidating Trustee, as applicable, do not object to a Claim by the Objection 
Deadline, such Claim will be deemed Allowed and will receive the treatment accorded such 
Claim under the Plan.  As appropriate, the Debtors or Liquidating Trustee, as applicable, may 
seek to negotiate and/or settle disputes regarding a Claim or Claims as an alternative to filing 
objections to the allowance or treatment of such Claims. 
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I. Litigation with Gateway, Inc. 

1. Background 

In connection with the Gateway Acquisition and execution of the TSA, Wells Fargo, 
Gateway, Gateway Companies and MPC-Pro also entered into an intercreditor agreement (the 
“Intercreditor Agreement”) pursuant to which Gateway Companies and MPC-Pro granted 
Gateway a security interest in certain of their personal property, subject and subordinate to the 
security interests granted to Wells Fargo under the Account Purchase Agreements. 

As of the Petition Date, Gateway asserts claims approximating $16 million.  Gateway 
asserts that such claims are secured by liens on the assets of Gateway Companies and MPC-Pro 
to the extent provided in the Intercreditor Agreement.  The Debtors reserve all rights with respect 
to Gateway’s asserted claims and are currently in the process of investigating potential avoidance 
actions and other claims against Gateway, relating to, inter alia, the Gateway Acquisition.   

At various times subsequent to entering into the Intercreditor Agreement, the parties have 
executed certain amendments to the Intercreditor Agreement.  Most recently, on October 17, 
2008, the parties entered into a Fifth Agreement Amendment (the “Fifth Amendment”).  The 
Intercreditor Agreement and all amendments thereto are attached as Exhibit B to the Declaration 
of Curtis Akey in Support of Debtors’ Chapter 11 Petitions and First Day Motions (the “Akey 
Declaration”) (D.I. 14).  

The Fifth Amendment provides, inter alia, that: 

Gateway[, Inc.] consents to the use of cash collateral by Gateway 
Companies[, Inc.] and MPC[-Pro, LLC] during the course of any case with 
respect to these entities under Chapter 11 of Title 11 of the United States Code. 

 
See Fifth Amendment, § 2, p.1. 

2. The Cash Collateral Motion and Gateway’s Requests for Adequate 
Protection 

On the Petition Date, the Debtors filed their Motion for Entry of an Order Pursuant to 11 
U.S.C. §§ 105 and 363(c)(2)(A) or, if Applicable, 361 and 363(c)(2)(B), and Federal Rule of 
Bankruptcy Procedures 4001 Authorizing Debtors Use of Cash Collateral (the “Cash Collateral 
Motion”).  On November 7, 2008, Gateway filed its Limited Objection to the Cash Collateral 
Motion (the “Limited Objection”) (D.I. 20), wherein Gateway requested that the Court condition 
the Debtors’ use of Gateway’s cash collateral on the Debtors’ providing Gateway with adequate 
protection. 

At the first-day hearing on November 10, 2008, the Court overruled Gateway’s Limited 
Objection without prejudice, and entered an Interim Order Authorizing the Use of Cash 
Collateral and Scheduling a Final Hearing (D.I. 29).  On December 12, 2008, the Court entered a 
Final Order Authorizing the Use of Cash Collateral (D.I. 113).   
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On December 10, 2008, Gateway filed its Motion for Adequate Protection (the 
“Adequate Protection Motion”), seeking adequate protection for the Debtors’ use of its cash 
collateral pursuant to Section 363(e) of the Bankruptcy Code notwithstanding its prior grant of 
consent.   

On January 12, 2008, the Debtors filed their Objection to the Adequate Protection Motion 
(the “Objection”) (D.I. 143), in which the Committee joined.  The Debtors’ Objection to the 
Motion argues, inter alia, that Section 363(c)(2) provides for the use of cash collateral pursuant 
to either one of two logical alternatives: by consent, see § 363(c)(2)(A), or by providing adequate 
protection, see §§ 363(c)(2)(B) and 363(e) and that the Gateway’s interpretation of the Fifth 
Amendment as reserving Gateway’s right to seek adequate protection would render the 
agreement illusory.   

3. The Segregated Account 

On January 27, 2009, the Court entered an Agreed Order Regarding (I) Establishment of 
Segregated Account for MPC-Pro, LLC Accounts and (II) Reservations of Rights of the Debtors 
and Gateway, Inc. (the “Agreed Order”) (D.I. 177).  The Agreed Order provided that “the 
Debtors shall deposit (i) all amounts received on account of receivables owned by MPC-Pro, 
LLC and (ii) all cash maintained in any deposit accounts owned by MPC-Pro, LLC into a deposit 
account in the name of MPC-Pro, LLC (the “Segregated Account”).”  See Agreed Order, § 1.  
The Agreed Order further restricted any use or access to the funds in the Segregated Account 
unless authorized by further Order of the Court and reserved all of the parties’ rights with respect 
to the Segregated Account and funds therein.  Id. at § 2-3.   

On October 23, 2009, the Debtors filed their Motion for Authority to Use Funds in 
Segregated Account (D.I. 585).  The Motion seeks authority to use the funds in the Segregated 
Account to pay intercompany administrative expense claims owed by MPC-Pro to MPC 
Computers pursuant to Gateway’s consent as well as alternative arguments attacking the extent 
and validity of Gateway’s secured claim under, inter alia, Sections 552(a) and 552(b) of the 
Bankruptcy Code.  

4. The Rule 2004 Examination of Gateway 

In an effort to investigate potential claims against Gateway arising out of, inter alia, the 
Gateway Acquisition, on March 20, 2009, the Debtors filed the Debtors’ Motion for an Order 
Pursuant to Federal Rule of Bankruptcy Procedure 2004 (I) Authorizing Examination of 
Gateway, Inc. and Gateway Technologies, Inc. and (II) Compelling Production of Documents 
[D.I. 296] (the “2004 Motion”).  

On April 23, 2009, the Court entered the Agreed Order Regarding the 2004 Motion (D.I. 
423).  Pursuant to that Order, Gateway was scheduled to begin producing documents on May 29, 
2009.  Prior to that date, the parties agreed to extend the document production pending 
settlement discussions.   
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5. The Motion to Convert  

On May 1, 2009, Gateway filed the Motion to Convert.  The hearing on the Motion to 
Convert has been continued a number of times while the parties held multiple discussion 
regarding the various Gateway issues in dispute.   

6. Settlement Discussions with Gateway 

Although the Debtors, the Committee and Gateway have engaged in settlement 
discussions regarding a global resolution of the various Gateway issues and litigation, such 
efforts have not been fruitful to date.  The Debtors’ investigation of Claims against Gateway has 
not concluded. 

J. Analysis of Avoidance Claims 

During the 90 days preceding the Debtors’ bankruptcy filing, the Debtors made payments 
to Creditors in a total amount of approximately $48.4 million.  Such payments are potentially 
subject to avoidance and recovery by the Debtors or Liquidating Trustee.  The Debtors have 
conducted a preliminary analysis of certain potential defenses available to the creditors that 
received these payments, including defenses based upon new value provided.  Based upon the 
Debtors’ analysis, the potential total preference recovery, after account for new value defenses 
only, approximates $11.3 million.  The Debtors believe that this amount would likely be further 
reduced based upon additional defenses, including ordinary course of business defenses.   

V. SUMMARY OF THE PLAN  

A. Overview of Chapter 11 

The commencement of a chapter 11 case creates an estate that is comprised of all of the 
legal and equitable interests of the debtor as of the filing date.  The Bankruptcy Code provides 
that the debtor may continue to operate its business and remain in possession of its property as a 
“debtor-in-possession.” 

The consummation of a plan of reorganization is the principal objective of a chapter 11 
case.  A plan of reorganization sets forth the means for satisfying claims against, and interests in, 
a debtor.  Confirmation of a plan of reorganization by the Bankruptcy Court makes the plan 
binding upon the debtor, any issuer of securities under the plan, any person or entity acquiring 
property under the plan and any creditor of, or equity holder in, the debtor, whether or not such 
creditor or equity holder (a) is impaired under or has accepted the plan or (b) receives or retains 
any property under the plan.  Subject to certain limited exceptions and other than as provided in 
the plan itself or the confirmation order, the confirmation order discharges the debtor from any 
debt that arose prior to the date of confirmation of the plan and substitutes therefore the 
obligations specified under the confirmed plan. 

A chapter 11 plan may specify that the legal, contractual and equitable right of the 
holders of claims or interests in classes are to remain unaltered by the reorganization effectuated 
by the plan.  Such classes are referred to as “unimpaired” and, because of such favorable 
treatment, are deemed to accept the plan.  Accordingly, it is not necessary to solicit votes from 
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the holders of claims or equity interests in such classes.  A chapter 11 plan also may specify that 
certain classes will not receive any distribution of property or retain any claim against a debtor.  
Such classes are deemed not to accept the plan and, therefore, need not be solicited to vote to 
accept or reject the plan.  Any classes that are receiving a distribution of property under the plan 
but are not “unimpaired” will be solicited to vote to accept or reject the plan. 

Section 1123 of the Bankruptcy Code provides that a plan of reorganization shall classify 
the claims of a debtor’s creditors and equity interest holders.  In compliance therewith, the Plan 
divides Claims and Interests into various Classes and sets forth the treatment for each Class.  The 
Debtors also are required under section 1122 of the Bankruptcy Code to classify Claims and 
Interests into Classes that contain Claims and Interests that are substantially similar to the other 
Claims and Interests in such Classes.  The Debtors believe that the Plan has classified all Claims 
and Interests in compliance with the provisions of section 1122 of the Bankruptcy Code, but it is 
possible that a Holder of a Claim or Interest may challenge the classification of Claims and 
Interests and that the Bankruptcy Court may find that a different classification is required for the 
Plan to be confirmed.  In such event, the Debtors intend, to the extent permitted by the 
Bankruptcy Court and the Plan, to make such reasonable modifications of the classifications 
under the Plan to permit confirmation and to use the Plan acceptances received in this solicitation 
for the purpose of obtaining the approval of the reconstituted Class or Classes of which the 
accepting Holder is ultimately deemed to be a member.  Any such reclassification could 
adversely affect the Class in which such Holder was initially a member, or any other Class under 
the Plan, by changing the composition of such Class and the vote required of that Class for 
approval of the Plan. 

THE REMAINDER OF THIS SECTION PROVIDES A SUMMARY OF THE 
STRUCTURE AND MEANS FOR IMPLEMENTATION OF THE PLAN AND THE 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS UNDER THE 
PLAN AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE PLAN (AS 
WELL AS THE EXHIBITS THERETO AND DEFINITIONS IN THE PLAN). 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE 
THE PROVISIONS CONTAINED IN THE PLAN AND IN THE DOCUMENTS REFERRED 
TO IN THE PLAN.  THE STATEMENTS CONTAINED IN THIS DISCLOSURE 
STATEMENT DO NOT PURPORT TO BE PRECISE OR COMPLETE STATEMENTS OF 
ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS REFERRED TO 
IN THE PLAN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH 
DOCUMENTS FOR THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND 
PROVISIONS. 

THE PLAN ITSELF AND THE DOCUMENTS IN THE PLAN CONTROL THE 
ACTUAL TREATMENT OF CLAIMS AGAINST, AND INTERESTS IN, THE DEBTORS 
UNDER THE PLAN AND WILL, UPON THE OCCURRENCE OF THE APPLICABLE 
EFFECTIVE DATE, BE BINDING UPON ALL HOLDERS OF CLAIMS AGAINST, AND 
EQUITY INTERESTS IN, THE APPLICABLE DEBTORS, THE APPLICABLE DEBTORS’ 
ESTATES, ALL PARTIES RECEIVING PROPERTY UNDER THE PLAN AND OTHER 
PARTIES IN INTEREST.  IN THE EVENT OF ANY CONFLICT BETWEEN THIS 
DISCLOSURE STATEMENT, ON THE ONE HAND, AND THE PLAN OR ANY OTHER 
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OPERATIVE DOCUMENT, ON THE OTHER HAND, THE TERMS OF THE PLAN 
AND/OR SUCH OTHER OPERATIVE DOCUMENT SHALL CONTROL. 

B. Purpose of the Plan 

The Plan provides for the final liquidation of the Debtors’ assets and distribution to 
creditors.  The Debtors believe that the Plan provides the best and most prompt possible recovery 
to Holders of Claims.  For purposes of this Disclosure Statement, the term Holder refers to the 
holder of a Claim or Equity Interest in a particular Class under the Plan.  If the Plan is confirmed 
by the Bankruptcy Court and consummated, on the Effective Date or as soon as practicable 
thereafter, the Debtors will make distributions in respect of certain Classes of Claims as provided 
in the Plan.  The Classes of Claims against, and Interests in, the Debtors created under the Plan, 
the treatment of those Classes under the Plan and distributions to be made under the Plan are 
described below. 

C. Classification And Treatment Of Claims And Interests  

1. Summary of Unclassified Claims 

(a) Administrative Claims 

 The Liquidating Trustee shall pay each Holder of an Allowed Administrative Claim 
(excluding Professional Fee Claims) the full amount of such Allowed Administrative Claim, 
without interest, in Cash, as soon as practicable after the later of: (i) the occurrence of the 
applicable Effective Date, or (ii) the date such Administrative Claim becomes an Allowed Claim.  
Notwithstanding anything in the Plan to the contrary, a Holder of an Allowed Administrative 
Claim may be paid on such other date or dates and upon such other less favorable terms as may 
be agreed upon by such Holder and the Liquidating Trustee.  Without limiting the foregoing, all 
outstanding fees payable to the Office of the United States Trustee under 28 U.S.C. § 1930 that 
have not been paid as of the applicable Effective Date, shall be paid by the Liquidating Trustee 
no later than thirty (30) days after the applicable Effective Date, or when due in the ordinary 
course, pending entry of a Final Decree. 

 Each Holder of an Administrative Claim or Substantial Contribution Claim (excluding 
Professional Fee Claims) must file an Administrative Claim Request or request for a Substantial 
Contribution Claim with the Bankruptcy Court prior to the Administrative Bar Date. 

 The Liquidating Trustee shall pay Professionals who are entitled to reimbursement or 
allowance of fees and expenses from the Debtors’ Estates pursuant to Bankruptcy Code 
§§ 503(b)(2) - (b)(6), in Cash, in the amount awarded to such Professionals by Final Order of the 
Bankruptcy Court, as soon as practicable after the later of (i) the Primary Effective Date, and 
(ii) the date upon which any order awarding fees and expenses becomes a Final Order, in 
accordance with the terms of any order entered by the Bankruptcy Court governing the payment 
of fees and expenses during the course of the Chapter 11 Case, and after application of any 
retainer received by the Professionals. 

 Any final application for allowance of a Professional Fee Claim for services rendered and 
costs incurred through the applicable Effective Date, must be filed with the Bankruptcy Court 
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and served on counsel for the Debtors, counsel for the Liquidating Trust and the Liquidating 
Trustee, and counsel for the Committee and on the Office of the United States Trustee so that it 
is received no later than forty-five (45) days after the Primary Effective Date.  If such date passes 
and Professionals are still retained with respect to the Debtor(s) that have not yet gone effective, 
such applications for allowance of a Professional Fee Claim shall be filed no later than 180 days 
after the Primary Effective Date, provided that the Liquidating Trust or the Liquidating Trustee 
may request (and the Bankruptcy Court may grant) an extension of such deadline by filing an ex 
parte motion with the Bankruptcy Court, based upon a reasonable exercise of the Liquidating 
Trustee’s business judgment.  A motion seeking to extend the above deadline shall not be 
deemed an amendment to the Plan.  In the event an application for allowance of a Professional 
Fee Claim is not filed by the appropriate date, such Professional Fee Claim shall be forever 
barred and shall not be enforceable against the Debtors, their Estates, the Liquidating Trust, the 
Liquidating Trustee and their successors, their assigns or their Assets.  Allowed Professional Fee 
Claims must be paid in full and Professional Fee Claims pending allowance by the Bankruptcy 
Court must be reserved for in full prior to any payment to Holders of Allowed Claims in Class 4 
(General Unsecured Claims). 

(b) Priority Tax Claims 

 The Disbursing Agent shall pay each Holder of an Allowed Priority Tax Claim in full, in 
Cash, as soon as practicable after the later of (i) the applicable Effective Date, or (ii) the date 
such Priority Tax Claim becomes an Allowed Claim.  All Allowed Priority Tax Claims against 
the Debtors that are not due and payable on or before the applicable Effective Date, shall be paid 
in the ordinary course of business in accordance with the terms thereof.  The Liquidating Trustee 
can prepay any Allowed Priority Tax Claim at any time after the applicable Effective Date, 
without any penalty or charge.   

 Holders of Allowed Priority Tax Claims will not be entitled to receive any payment on 
account of any penalty arising with respect to or in connection with such Claims.  Any Claim for 
any such penalty, or demand for any such penalty, will be deemed disallowed by confirmation of 
the Plan. 

2. Classification and-treatment of Classified Claims 

(a) Class 1-Other Priority Non-Tax Claims 

(1) Classification: Class 1 consists of all Allowed Other 
Priority Non-Tax Claims. 

(2) Treatment:  As soon as practicable after the later of (i) the 
applicable Effective Date, or (ii) the date on which the Other Priority Non-Tax Claim becomes 
an Allowed Claim, in full satisfaction, settlement, release, and discharge of, and in exchange for 
each Allowed Other Priority Non-Tax Claim that is due and payable, the Disbursing Agent shall 
pay each Holder of an Allowed Class 1 Claim, in relative order of priority pursuant to 
Bankruptcy Code § 507, in full, in Cash, without interest. 

(3) Voting: Class 1 is unimpaired and the Holders of Class 1 
Claims are conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the 
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Bankruptcy Code.  Therefore, the Holders of Claims in Class 1 are not entitled to vote to accept 
or reject the Plan. 

(b) Class 2— Gateway Secured Claims  

(i) Classification: Class 2 consists of all Allowed Gateway 
Secured Claims. 

(ii) Treatment:  On the MPC-Pro Effective Date, or as soon as 
practicable thereafter, each Holder of an Allowed Class 2 Claim shall, at the option of the 
Liquidating Trustee, subject to the consent of the Trust Oversight Committee, (i) have such 
Claim reinstated and rendered unimpaired in accordance with Bankruptcy Code § 1124(2), 
notwithstanding any contractual provision or applicable non-bankruptcy law that entitles such 
Holder to demand or to receive payment of such Claim prior to the stated maturity of same from 
and after the occurrence of a default; (ii) receive Cash in an amount equal to such Claim, in full 
and complete satisfaction of such Claim; or (iii) receive the collateral securing its Claim in full 
and complete satisfaction of such Claim. 

(iii) Voting: Class 2 is unimpaired and the Holders of Class 2 
Claims are conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, the Holders of Claims in Class 2 are not entitled to vote to accept 
or reject the Plan. 

(c) Class 3—Other Secured Claims that are not Class 1 or 2 Claims 

(i) Classification: Class 3 consists of all Allowed Other 
Secured Claims that are not Class 1 or Class 2 Claims. 

(ii) Treatment: On the applicable Effective Date or as soon as 
practicable thereafter, each Holder of an Allowed Other Secured Claim that is not a Class 2 
Claim (e.g. PMSI Holders, equipment financing lenders, etc.) shall receive one of the following 
treatments, at the option of the Liquidating Trustee, subject to the consent of the Trust Oversight 
Committee, such that they shall be rendered unimpaired pursuant to section 1124 of the 
Bankruptcy Code: (i) the payment of such Holder’s Allowed Other Secured Claim in full, in 
Cash; (ii) the sale or disposition proceeds of the property securing such Allowed Other Secured 
Claim to the extent of the value of the Holder’s interests in such property; or (iii) the surrender to 
the Holder of the property securing such Claim. 

(iii) Voting: Class 3 is unimpaired and Holders of Class 3 
Claims are conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, the Holders of Claims in Class 3 are not entitled to vote to accept 
or reject the Plan. 

(d) Class 4 General Unsecured Claims  

(i) Classification: Class 4 consists of all Allowed General 
Unsecured Claims. 
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(ii) Treatment: On the applicable Effective Date, or as soon as 
practicable thereafter, the Disbursing Agent shall distribute to each Holder of an Allowed Class 4 
Claim its Pro Rata share of Distributable Cash until paid in full to the extent of then available 
Liquidation Proceeds.  In the event such Claims are paid in full, Holders of Class 4 Claims shall 
be entitled to interest with respect to such Claims from the Petition Date through and including 
the Effective Date, accruing at the Federal Judgment Rate as of the Petition Date. 

(iii) Voting: Class 4 is impaired and Holders of Class 4 Claims 
are entitled to vote to accept or reject the Plan. 

(e) Class 5 - Interests 

(i) Classification: Class 5 consists of all Interests. 

(ii) Treatment:  On the applicable Effective Date, all Interests 
shall be deemed cancelled and of no further force and effect, whether surrendered for 
cancellation or otherwise.   

(iii) Voting:  Class 5 is impaired, but because no distributions 
will be made to Holders of Class 5 Claims, such Holders are deemed to have rejected the Plan 
pursuant to 1126(g) of the Bankruptcy Code.  Therefore, the Holders of Class 5 Interests are not 
entitled to vote to accept or reject the Plan. 

(f) Class 6 – Consolidating Debtors Intercompany Claims 

(i) Classification: Class 6 consists of all Consolidating 
Debtors Intercompany Claims. 

(ii) Treatment: Holders of Class 6 Claims receive no 
distribution and are cancelled as of the Effective Date. 

(iii) Voting: Class 6 is impaired, but because no distributions 
will be made to Holders of Class 6 Claims nor will such Holders retain any property, such 
Holders are deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy 
Code.  Therefore, the Holders of Class 6 claims are not entitled to vote to accept or reject the 
Plan. 

(g) Class 7 – MPC-Pro Intercompany Claims 

(i) Classification: Class 7 consists of all MPC-Pro 
Intercompany Claims.   

(ii) Treatment: Holders of Class 7 Claims receive no 
distributions and are cancelled upon the occurrence of the MPC-Pro Effective Date, but prior to 
the occurrence of the MPC-Pro Effective Date all such MPC-Pro Intercompany Claims shall be 
unaffected by the Plan and MPC-Pro and the Consolidating Debtors shall have the right to 
enforce any such MPC-Pro Intercompany Claims in the Bankruptcy Court. 
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(h) Class 8 - Other Securities Claims and Interests 

(i) Classification: Class 8 consists of all Other Securities 
Claims and Interests of whatever kind or nature. 

(ii) Treatment: Class 8 Claims receive no distribution and are 
cancelled and discharged as of the applicable Effective Date. 

(iii) Voting: Class 8 is impaired, but because no distributions 
will be made to Holders of Class 8 Claims, such Holders are deemed to reject the Plan pursuant 
to section 1126(g) of the Bankruptcy Code.  Class 8 Claims are not entitled to vote to accept or 
reject the Plan. 

D. Special Provision Governing Unimpaired Claims 

 Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ 
or the Liquidating Trust’s rights in respect of any Unimpaired Claims, including, but not limited 
to, all rights to assert any and all legal and equitable defenses to, or setoffs or recoupments 
against, such Unimpaired Claims. 

E. Acceptance And Rejection Of The Plan 

1. Voting Classes 

Except as otherwise provided in order(s) of the Bankruptcy Court pertaining to 
solicitation of votes on the Plan, Class 4 (General Unsecured Claims) shall be entitled to vote to 
accept or reject the Plan.  

2. Acceptance by Impaired Classes 

An Impaired Class of Claims will have accepted the Plan if (a) the Holders (other than 
any Holder designated under section 1126(e) of the Bankruptcy Code) of at least two-thirds in 
amount of the Allowed Claims actually voting in such Class have voted to accept the Plan and 
(b) the Holders (other than any Holder designated under section 1126(e) of the Bankruptcy 
Code) of more than one-half in number of the Allowed Claims actually voting in such Class have 
voted to accept the Plan. 

3. Presumed Acceptance of Plan 

Class 1 (Priority Non-Tax Claims), Class 2 (Gateway Secured Claims), and Class 3 
(Other Secured Claims) are unimpaired under the Plan and therefore, are presumed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. 

4. Presumed Rejection of Plan 

Class 5 (Interests), Class 6 (Consolidating Debtors Intercompany Claims), Class 7 (MPC-
Pro Intercompany Claims) and Class 8 (Other Securities Claims and Interests) are impaired and 
shall receive no distributions and, therefore, are presumed to have rejected the Plan pursuant to 
section 1126(g) of the Bankruptcy Code. 
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5. Non-Consensual Confirmation 

The Debtors will seek Confirmation of the Plan under section 1129(b) of the Bankruptcy 
Code, to the extent applicable, based on the deemed rejection by classes 5, 6, 7 and 8.  The 
Debtors reserve the right (a) to request that the Bankruptcy Court confirm the Plan in accordance 
with section 1129(b) of the Bankruptcy Code and/or (b) to modify the Plan in accordance with 
section XIII thereof. 

F. Plan Implementation 

1. Limited Substantive Consolidation 

(a) Limited Substantive Consolidation of the Consolidating Debtors. 

The Plan contemplates entry of the Confirmation Order effectuating the limited 
substantive consolidation of the Chapter 11 Cases of the Consolidating Debtors into a single 
Chapter 11 Case solely for the purposes of all actions associated with confirmation and 
consummation of the Plan.  On the Confirmation Date or such other date as may be set by Final 
Order of the Court, but subject to the occurrence of the Consolidating Debtors Effective Date: 
(i) solely for the purposes of the Plan and the distributions and transactions contemplated 
thereby, all assets and liabilities of the Consolidating Debtors shall be treated as though they 
were merged; (ii) any obligation of any Consolidating Debtor and all guarantees thereof executed 
by one or more of the Consolidating Debtors shall be deemed to be one obligation of the 
Consolidating Debtors; (iii) any Claims filed or to be filed in connection with any such 
obligation and such guarantees shall be deemed one Claim against the Consolidating Debtors; 
(iv) each and every Claim filed in the individual Chapter 11 Cases of any of the Consolidating 
Debtors shall be deemed filed against the Consolidating Debtors in the Chapter 11 Case of the 
Consolidating Debtors and shall be deemed a single obligation of all of the Consolidating 
Debtors under the Plan on and after the Confirmation Date; (v) all duplicative Claims (identical 
in both amount and subject matter) filed against more than one of the Consolidating Debtors will 
be automatically expunged so that only one Claim survives against the Consolidating Debtors 
but in no way shall such Claims be deemed Allowed by reason of this section; provided 
however, that the Consolidating Debtors will not be deemed, for purposes of any Litigation 
Claims or determining the availability of the right of set-off under section 553 of the Bankruptcy 
Code, to be one entity, such that, subject to other provisions of section 553 of the Bankruptcy 
Code, the debts due to any of the Consolidating Debtors may not be offset against Claims against 
another Consolidating Debtor.  The substantive consolidation provided for in this section shall 
not affect the obligations of each and every Debtor to pay Bankruptcy Fees to the Office of the 
United States Trustee that may have come due prior to the Consolidating Debtors Effective Date.   

(b) Limited Substantive Consolidation of MPC-Pro with the 
Consolidating Debtors.   

 The Plan contemplates the possibility in the future of the limited substantive 
consolidation of the Chapter 11 Cases of the Consolidating Debtors with the Chapter 11 case of 
MPC-Pro into a single Chapter 11 Case solely for the purposes of all actions associated with 
confirmation and consummation of the Plan.  On the date agreed to by the Debtors and the 
Committee, but subject to the occurrence of the MPC-Pro Effective Date: (i) solely for the 



 

 - 33 -  

purposes of the Plan and the distributions and transactions contemplated hereby, all assets and 
liabilities of the Debtors shall be treated as though they were merged; (ii) any obligation of any 
Debtor and all guarantees thereof executed by one or more of the Debtors shall be deemed to be 
one obligation of the consolidated Debtors; (iii) any Claims filed or to be filed in connection with 
any such obligation and such guarantees shall be deemed one Claim against the consolidated 
Debtors; (iv) each and every Claim filed in the individual Chapter 11 Case of any of the Debtors 
shall be deemed filed against the consolidated Debtors in the consolidated Chapter 11 Case of 
the Debtors and shall be deemed a single obligation of all of the Debtors under the Plan on and 
after the Confirmation Date; (v) all duplicative Claims (identical in both amount and subject 
matter) filed against more than one of the Debtors will be automatically expunged so that only 
one Claim survives against the consolidated Debtors but in no way shall such Claims be deemed 
Allowed by reason of this section; provided however, that the consolidated Debtors will not be 
deemed, for purposes of any Litigation Claims or determining the availability of the right of set-
off under section 553 of the Bankruptcy Code, to be one entity, such that, subject to other 
provisions of section 553 of the Bankruptcy Code, the debts due to a Debtor may not be offset 
against Claims against another Debtor.  The limited substantive consolidation provided for in this 
section shall not affect the obligations of each and every Debtor to pay Bankruptcy Fees to the 
Office of the United States Trustee that may have come due prior to the applicable Effective 
Date.  Notwithstanding anything in the Plan to the contrary, all Intercompany Claims shall 
remain Unimpaired; provided, however, no distribution of Cash under the Plan shall be made on 
account of such Intercompany Claims, 

 Pursuant to Bankruptcy Rule 9019 and any applicable state law and as consideration for 
the distributions and other benefits provided under the Plan, the provisions of the Plan effecting 
limited substantive consolidation of the Debtors shall constitute a good faith compromise and 
settlement of any Causes of Action or disputes that could be brought by a Holder of a Claim or 
Interest asserting that such Claim or Interest would have received more favorable treatment had 
substantive consolidation not been effected.  This compromise and settlement is in the best 
interests of Holders of Claims and Interests and is fair, equitable and reasonable.  Upon 
confirmation of the Plan, the Plan shall be approved as a settlement of all such causes of action 
and disputes.  Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval 
of this settlement pursuant to Bankruptcy Rule 9019 and its finding that this is a good faith 
settlement pursuant to any applicable state laws, given and made after due notice and opportunity 
for hearing, and shall bar any such Cause of Action by any Holder of a Claim or Interest with 
respect to the matters described in this section. 

(c) Benefits of Limited Substantive Consolidation 

The Debtors believe that limited substantive consolidation provided for by the Plan is in 
the best interest of the Debtors’ estates and will promote a more expeditious and streamlined 
distribution and recovery process for Creditors.  Limited substantive consolidation will relieve 
the Debtors’ estates from having to engage in the costly and time-consuming exercise of 
litigating intercompany claims.  It will also relieve the Debtors from having to litigate creditor 
claims against multiple Debtor entities on the same liability, as only one claim will be deemed 
allowed and payable from one common pool of assets.  The Debtors believe that the 
administrative benefits of limited substantive consolidation will provide for a greater overall 
recovery for creditors of the Debtors’ estates. 
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2. Administrative Allocation 

On the applicable Effective Date, or as soon thereafter as is practical, MPC-Pro and the 
Consolidating Debtors shall make distributions satisfying the Secured, Administrative, and 
Priority Claims as deemed Allowed Claims and as filed against each applicable Estate.  Both 
MPC-Pro and the Consolidating Debtors shall be jointly responsible for satisfying Professional 
Fee Claims.  Professional Fee Claims are to be paid from Assets in the MPC-Pro Estate and the 
Consolidated Debtors’ Estate in ratable proportion to the MPC-Pro and Consolidated Debtors 
assets as accounted for on the Primary Effective Date.   

3. The Liquidating Trust 

(a) Formation 

Prior to the applicable Effective Date, the Debtors shall continue to wind down their 
businesses subject to all applicable requirements of the Bankruptcy Code and the Bankruptcy 
Rules.  The Plan contemplates the transfer of the Debtors’ Assets and liabilities into the 
Liquidating Trust.   

On the Primary Effective Date, or as soon as practicable thereafter, the Debtors and the 
Committee will form the Liquidating Trust to administer certain post-confirmation 
responsibilities under the Plan, including, but not necessarily limited to, those responsibilities 
associated with the pursuit and collection of Litigation Claims, Causes of Action, and the 
reconciliation and payment of Claims.   

The Liquidating Trust shall be established as a Delaware common law trust, which shall 
also be a grantor trust for the sole purpose of liquidating the Estate and making distributions to 
Holders of Allowed Claims and Interests, in accordance with the Plan and Treas. Reg. 
§ 301.7701-4(d), with no objective to continue or engage in the conduct of a trade or business.  
Subject to definitive guidance from the IRS, all parties shall treat the Liquidating Trust as a 
liquidating trust for all federal income tax purposes. 

The Liquidating Trust Agreement shall contain provisions customary to trust agreements 
utilized in comparable circumstances, including, but not limited to, any and all provisions 
necessary to govern the rights, powers, obligations and appointment and removal of the 
Liquidating Trustee and to ensure the treatment of the Liquidating Trust as a liquidating trust for 
federal income tax purposes, all consistent with the Plan.   

For all federal income tax purposes, all parties (including, without limitation, the Debtors, 
the Liquidating Trustee and Holders of Allowed Claims and Interests) shall treat the transfer of 
Assets and liabilities to the Liquidating Trust, in accordance with the terms of the Plan, as a 
transfer to Holders of Allowed Claims and Interests followed by a transfer by such Holders to the 
Liquidating Trust, and the beneficiaries of the Liquidating Trust shall be treated as the grantors 
and owners thereof.  The beneficiaries of the Liquidating Trust shall be the Holders of Allowed 
Claims and Interests.  

The Liquidating Trust shall terminate no later than the fifth (5th) anniversary of the 
Consolidating Debtors Effective Date; provided, however, that within a period of three (3) 
months prior to such termination date, the Bankruptcy Court, upon motion by a party in interest 
may extend the term of the Liquidating Trust if it is necessary to facilitate or complete the 
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liquidation of the Liquidating Trust’s assets.  Notwithstanding the foregoing, multiple extensions 
can be obtained so long as Bankruptcy Court approval is obtained within three (3) months prior 
to the expiration of each extended term; provided, however, that the aggregate of all such 
extensions shall not exceed three (3) years, unless the Liquidating Trustee receives a favorable 
ruling from the IRS that any further extension would not adversely affect the status of the 
Liquidating Trust as a liquidating trust within the meaning of Treas. Reg. § 301.7701-4(d) for 
federal income tax purposes. 

(b) Assets of the Liquidating Trust 

On the Consolidating Debtors Effective Date, or as soon as practicable thereafter, the 
Consolidating Debtors, as applicable, shall transfer, assign and deliver to the Liquidating Trust, 
the Consolidating Debtors Liquidating Trust Assets as specified in the Liquidating Trust 
Agreement.  

On the MPC-Pro Effective Date, or as soon as practicable thereafter, MPC-Pro shall 
transfer, assign and deliver to the Liquidating Trust, the MPC-Pro Liquidating Trust Assets as 
specified in the Liquidating Trust Agreement.   

On the applicable Effective Date, title to all property of the Estates of the applicable 
Debtors will pass to and vest in the Liquidating Trust, free and clear of all Claims, interests, 
Liens, security interests, charges and other encumbrances (except as otherwise provided in the 
Plan). 

The Consolidating Debtors Liquidating Trust Assets and/or MPC-Pro Liquidating Trust 
Assets (the “Liquidating Trust Assets”) shall be held by the Liquidating Trust for the 
beneficiaries or the Liquidating Trust subject to the terms and conditions of the Plan and the 
Liquidating Trust Agreement.  The Liquidating Trust shall administer the D&O Policies and all 
policies shall cover the D&O Releasees and the prepetition directors and officers that were 
previously covered by such D&O Policies.  The Liquidating Trust shall maintain and prosecute 
any and all Claims on behalf of the Debtors that may exist as against any prepetition director or 
officer of the Debtors, except to the extent released by the Plan. 

(c) Liabilities of the Liquidating Trust 

The liabilities transferred to the Liquidating Trust shall include, but not necessarily be 
limited to, obligations under the Plan with respect to Priority Tax Claims, Other Priority Non-
Tax Claims, Property Tax Claims, Other Secured Claims, General Unsecured Claims and 
Administrative Claims that have not been satisfied on the applicable Effective Date of the Plan. 

On the applicable Effective Date, or as soon as practicable thereafter, the Debtors will 
transfer to the Liquidating Trust all cash on hand to make the payments required on Allowed 
Claims pursuant to the Plan and the Liquidating Trust Agreement.  In addition, the Liquidating 
Trust shall have available the proceeds from the prosecution of Causes of Action.  
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(d) Liquidating Trust Beneficiaries 

The beneficiaries of the Liquidating Trust are the Holders of Class 4 Claims. 

(e) Appointment of the Liquidating Trustee and Members of the Trust 
Oversight Committee 

The Committee, after consultation with the Debtors, shall appoint the Liquidating Trustee 
who shall have the power to administer the Liquidating Trust and will be advised by the Trust 
Oversight Committee as specified in the Plan and the Liquidating Trust Agreement.  The Trust 
Oversight Committee shall consist of at least three members plus the Liquidating Trustee.  The 
members of the Trust Oversight Committee shall be designated by the Committee.  Pursuant to 
section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose, on or prior to the 
Confirmation Date, the identity and any affiliations of the Liquidating Trustee and any Person 
proposed to serve on the Trust Oversight Committee.  To the extent any such Person is an 
“insider” under the Bankruptcy Code, the nature of any compensation for such Person will also 
be disclosed.   

The Debtors and the Liquidating Trustee shall enter into a Liquidating Trust Agreement 
to be filed with the Bankruptcy Court at least five (5) days prior to the Confirmation Hearing.  
On each applicable Effective Date, the Liquidating Trustee shall succeed in all respects to all of 
the rights, privileges and immunities of the Debtors, including, without limitation, the attorney-
client privileges, work product privilege and any other evidentiary privileges of the Debtors and 
shall be appointed as the sole officer of the Debtors as of the applicable Effective Date.  The 
Liquidating Trustee, and his successors, shall serve until the earlier of (i) the later to occur of 
(a) the entry of the Final Decree, (b) the dissolution of the Liquidating Trust, and (c) the payment 
of the final distributions to Holders of Allowed General Unsecured Claims pursuant to the Plan; 
or (ii) the expiration of the term of such Liquidating Trustee’s employment agreement or such 
Liquidating Trustee’s resignation, death, incapacity, removal or termination by the Trust 
Oversight Committee pursuant to the Liquidating Trust Agreement or order of the Bankruptcy 
Court.  The Liquidating Trustee may also be removed by the Bankruptcy Court upon motion for 
good cause shown by any Creditor. 

As set forth in the Plan, the liquidation and winding up of the Liquidating Trust and the 
Debtors shall become the responsibility of the Liquidating Trustee who shall thereafter have 
responsibility for the management, control and operation thereof, and who may use, acquire and 
dispose of property free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules, 
subject to any oversight or approvals of the Trust Oversight Committee as may be required 
pursuant to the Plan and the Liquidating Trust Agreement.   

The Liquidating Trustee may be removed or replaced at any time by the Trust Oversight 
Committee in accordance with the procedures in the Liquidating Trust Agreement.  In the event 
of the death or incompetency (in the case of a Liquidating Trustee that is a natural person), 
dissolution (in the case of a Liquidating Trustee that is a corporation or other entity), bankruptcy, 
insolvency, resignation, or removal of the Liquidating Trustee, the Trust Oversight Committee 
shall have the authority to appoint a successor trustee as set forth in the Liquidating Trust 
Agreement. 
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Upon creation of the Liquidating Trust, the Liquidating Trustee shall be the trustee of the 
Liquidating Trust for all purposes and in all respects, with all necessary and appropriate power to 
act for, on behalf of and in the name of the Liquidating Trust.   

(f) Duties of the Liquidating Trustee 

In addition to the duties as set forth elsewhere in the Plan, the Liquidating Trustee, at the 
direction of and in consultation with the Trust Oversight Committee as set forth more 
specifically in the Liquidating Trust Agreement and in the Plan, shall have the following duties: 

 
(i) to sell, liquidate and/or recover any and all Assets of the 

Debtors’ Estates vested in the Liquidating Trust; 

(ii) to manage, control and operate the Liquidating Trust; 

(iii) to investigate and, if necessary and appropriate, to prosecute 
and enforce (or not prosecute or enforce), or to compromise, release or settle any Causes of 
Action on behalf of the Estate and the Liquidating Trust without further approval of or 
application to the Bankruptcy Court, except as provided in the Plan; 

(iv) to invest the Cash and other Assets of the Liquidating Trust 
and the Estate. 

(v) to file any and all reports, pleadings and other documents; 

(vi) to pay Allowed Claims pursuant to the Plan and to make any 
and all distributions required or permitted to be made under the Plan; 

(vii) to pay out of the Liquidating Trust any and all Claims, 
liabilities, losses, damages, costs and expenses incurred in connection therewith or as a result 
thereof, including all Post-Confirmation Expenses accruing from and after the applicable 
Effective Date, in accordance with the Administrative Budget; 

(viii) to employ, supervise and compensate any employees of the 
Liquidating Trust; 

(ix) to make and file tax returns for the Debtors and the 
Liquidating Trust; 

(x) to commence and pursue dissolution or winding up of 
proceedings for the Liquidating Trust; 

(xi) to request the entry of a Final Decree; 

(xii) to file, prosecute, compromise and settle objections to 
Claims without further approval of or application to the Bankruptcy Court, except as otherwise 
provided in the Plan;  
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(xiii) to prepare and deliver to the Trust Oversight Committee for 
approval the Administrative Budget of the Liquidating Trust with respect to each six-month 
period following the initial Administrative Budget and any amendments or modifications thereto; 

(xiv) to take any and all actions necessary to dissolve and cancel 
the existence of the Debtors in the State of Delaware and in any other jurisdiction in which the 
Debtors are qualified to do business; and 

(xv) to take any and all other actions necessary or appropriate to 
implement the Plan and the liquidation and winding up of the Debtors, the Estates and the 
Liquidating Trust in accordance with applicable law, provided, that nothing in the Plan shall 
permit the Liquidating Trustee to terminate or cancel the Debtors’ director and officer liability 
insurance coverage relating to the period following the Petition Date; and provided further that 
the Liquidating Trustee shall not renew or extend such insurance coverage, or other new or 
substitute coverage, without the approval of the Trust Oversight Committee. 

 In connection with the execution of his or her duties under the Plan, the Liquidating 
Trustee, at the direction of and in consultation with the Trust Oversight Committee as set forth 
more specifically in the Liquidating Trust Agreement and the Plan, shall be authorized: 

1. to execute such documents and to take such other actions as are necessary to 
effectuate the Plan and perform his or her duties as liquidating agent of and for 
the Estate and the Liquidating Trust, including to execute such documents and 
take such other action on behalf of the Liquidating Trust or the Debtors; 

2. to open, close and manage bank accounts, and to enter into business transactions 
within or without the ordinary course of business; 

3. to authorize and benefit from any insurance policies and rights of indemnification; 

4. to retain and pay professionals (including the Debtors’ or the Committee’s 
Professionals) or other Persons to assist the Liquidating Trustee in the liquidation 
of the Debtors’ Assets, without prior Bankruptcy Court approval, and to designate 
another Person to be the Disbursing Agent, if necessary; 

5. to incur any reasonable and necessary expenses (up to the amounts set forth in the 
Administrative Budget) in the performance of his or her duties as liquidating 
agent of and for the Estate and the Liquidating Trust; 

6. to seek an order of the Bankruptcy Court approving the compromise, release or 
settlement of any Claim or Cause of Action or the sale or disposition of any Asset, 
provided that nothing in the Plan shall require the Liquidating Trustee to seek any 
such order; and 

7. to employ such other procedures, not inconsistent with the Plan, necessary for the 
Liquidating Trustee to perform his or her duties under the Plan. 
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The Liquidating Trustee shall be deemed the Estates’ representative in accordance with 
Bankruptcy Code § 1123 and shall have all powers, authority and responsibilities specified in the 
Liquidating Trust Agreement, including, without limitation, the powers of a trustee under 
Bankruptcy Code sections 704 and 1106 (including, without limitation, commencing, 
prosecuting or settling Causes of Action and asserting claims, defenses, offsets and privileges), 
to the extent not inconsistent with the Plan or the status of the Liquidating Trust as a liquidating 
trust within the meaning of Treas. Reg. § 301.7701-4(d) for federal income tax purposes.  In 
discharging the foregoing responsibilities, the Liquidating Trustee shall be entitled to exercise 
and rely upon his or her business judgment in consultation with the Trust Oversight Committee.  
The Liquidating Trustee shall not be obligated to take any action or to pursue any Causes of 
Action unless justified in his or her reasonable determination by fact and law, nor shall the 
Liquidating Trustee be obligated to take any action that could reasonably cause him or her 
personal liability.  Without limiting the generality of the foregoing, the Liquidating Trustee may 
consider the interests of Holders of Allowed Claims in receiving prompt distributions and such 
other factors as may be reasonable in the exercise of his or her business judgment.  Such 
authorization and benefits shall also extend to any, each and every successor Liquidating 
Trustee, without reservation or limitation. 

The Liquidation Trustee, at the direction of the Trust Oversight Committee, shall be 
permitted to make any 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 and pursuant to the investment guidelines of Bankruptcy Code §345.  The 
Liquidating Trustee, at the direction of the Trust Oversight Committee, may expend the Cash of 
the Liquidating Trust (a) as reasonably necessary to meet contingent liabilities and to maintain 
the value of the respective assets of the Liquidating Trust during liquidation, (b) to pay the 
respective reasonable administrative expenses (including, but not limited to, any United States 
Trustee fees, Liquidating Trustee fees, professional fees, and taxes imposed on the Liquidating 
Trust), and (c) to satisfy other respective liabilities incurred by the Liquidating Trust in 
accordance with the Plan or the Liquidating Trust Agreement. 

(g) Post Confirmation Expenses 

Prior to the applicable Effective Date, the Committee shall approve the Administrative 
Budget for the six (6) month period beginning on the Primary Effective Date for professional 
fees for services to be rendered to the Liquidating Trust, which Administrative Budget may be 
altered from time to time by the Trust Oversight Committee in accordance with the Liquidating 
Trust Agreement provided that any fees and expenses of professionals retained by the 
Liquidating Trust that have been incurred prior to the date of the modification of the 
Administrative Budget shall constitute budgeted amounts.  The Trust Oversight Committee shall 
approve in advance the Liquidating Trustee’s retention of professionals and their compensation 
arrangements. 

On the Primary Effective Date, the Liquidating Trustee shall establish the Administrative 
Fund.  The initial amount of the Administrative Fund shall be based on the Liquidating Trustee’s 
good faith estimate of the cost necessary to complete the Liquidating Trust’s obligations under 
the Plan and the Liquidating Trust Agreement and will include the amount budgeted for the 
Liquidating Trust’s professionals pursuant to Article IV of the Plan.  The Liquidating Trust shall 
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pay all costs and expenses related to carrying out its obligations under the Plan and the 
Liquidating Trust Agreement from the Administrative Fund and, in the Liquidating Trustee’s 
discretion, and with approval of the Trust Oversight Committee, may add additional amounts to 
the Administrative Fund to prosecute the Causes of Action or for administration and other 
miscellaneous needs of the Liquidating Trust without further notice or motion in accordance with 
the terms of the Liquidating Trust Agreement. 

The reasonable and necessary fees and actual and necessary expenses of the Liquidating 
Trustee, the Trust Oversight Committee and the professionals retained by the Liquidating 
Trustee and the Trust Oversight Committee shall be paid by the Liquidating Trustee in 
accordance with the following procedures: Upon the submission of a fee and/or expense 
statement to the Liquidating Trustee and the Trust Oversight Committee, the Liquidating Trustee 
and the Trust Oversight Committee shall have twenty (20) days from the delivery of a fee 
statement to give notice of an objection to the fee statement to the professional or Person seeking 
compensation or reimbursement.  For an objection to be valid, it shall be in writing and set forth 
in detail the specific fees objected to and the basis for the objection.  Any objection that remains 
unresolved fifteen (15) days after it is made shall be filed with the Bankruptcy Court by the 
objecting party, served upon the professional or Person seeking compensation or reimbursement, 
and heard by the Bankruptcy Court at the next regularly scheduled omnibus hearing.  The 
uncontested portion of each invoice shall be paid within twenty (20) days after its delivery to the 
Liquidating Trustee and the Trust Oversight Committee. 

(h) Liability; Indemnification 

The Liquidating Trustee or any member of the Trust Oversight Committee shall not be 
liable for any act or omission taken or omitted to be taken in his or her capacity as Liquidating 
Trustee or as a member of the Trust Oversight Committee, as the case may be, other than acts or 
omissions resulting from the Liquidating Trustee’s or Trust Oversight Committee member’s 
willful misconduct, gross negligence or fraud.  The Liquidating Trustee and the Trust Oversight 
Committee may, in connection with the performance of their functions, and in their sole and 
absolute discretion, consult with their respective attorneys, accountants, financial advisors and 
agents, and the Liquidating Trustee and the Trust Oversight Committee shall not be liable for any 
act taken, omitted to be taken, or suffered to be done in accordance with advice or opinions 
rendered by such Persons other than acts or omissions resulting from the willful misconduct, 
gross negligence or fraud of the Liquidating Trustee or the Trust Oversight Committee, as the 
case may be.  Notwithstanding such authority, the Liquidating Trustee and the Trust Oversight 
Committee shall not be under any obligation to consult with their respective attorneys, 
accountants, financial advisors or agents, and any determination not to do so shall not result in 
the imposition of liability on the Liquidating Trustee or the Trust Oversight Committee, as the 
case may be, and their respective designees, unless such determination is based on willful 
misconduct, gross negligence or fraud.  The Liquidating Trust shall indemnify and hold harmless 
the Liquidating Trustee, the Trust Oversight Committee and their respective designees and 
professionals, and all duly designated agents and representatives thereof (in their capacity as 
such), from and against and in respect of all liabilities, losses, damages, claims, costs and 
expenses (including, but not limited to, attorneys’ fees and costs) arising out of or due to such 
actions or omissions, or consequences of their actions or omissions with respect or related to the 
performance of the duties of the Liquidating Trustee or the Trust Oversight Committee, as the 
case may be, or the implementation or administration of the Plan; provided, however, that no 
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such indemnification will be available to such Persons for such actions or omissions if a court of 
competent jurisdiction has determined by final order that the challenged conduct occurred as a 
result of willful misconduct, gross negligence or fraud. 

(i) Dissolution of the Committee 

Upon the applicable Effective Date, the Committee shall dissolve automatically 
whereupon its members, Professionals and agents shall be released from any further duties and 
responsibilities in the applicable Debtor(s)’ chapter 11 cases and under the Bankruptcy Code, 
except with respect to: (i) obligations arising under confidentiality agreements, joint interest 
agreements and protective orders entered during the Chapter 11 Case which shall remain in full 
force and effect according to their terms; (ii) applications for Professional Fee Claims; 
(iii) requests for allowance and payment of Substantial Contribution Claims; and (iv) any 
pending motions, or any motions or other actions seeking enforcement or implementation of the 
provisions of the Plan or the Confirmation Order.  The Committee members and the 
Professionals retained by the Committee shall not be entitled to compensation and 
reimbursement of expenses for services rendered after the applicable Effective Date, except for 
services rendered in connection with applications for allowance of compensation and 
reimbursement of expenses pending the applicable Effective Date or filed after the applicable 
Effective Date. 

(j) Trust Oversight Committee 

On the Primary Effective Date, the Trust Oversight Committee shall have the duties set 
forth in the Plan to maximize distributions to Holders of Class 4 Claims.  On the applicable 
Effective Date, the Trust Oversight Committee shall succeed in all respects to all of the rights, 
privileges and immunities of the Committee, including, without limitation, the attorney-client 
privileges and any other evidentiary privileges of the Committee.   

In the event that the Consolidating Debtors Effective Date and the MPC-Pro Effective 
Date do not occur simultaneously, the members of the Committee of the non-effective estate 
shall resign from their positions.  The members of the Trust Oversight Committee, appointed on 
the Primary Effective Date, shall act in the capacity of an oversight committee of creditors of the 
non-effective estate and assume the responsibilities and duties of the Committee with the same 
rights, privileges, protections and immunities granted to the Committee during the course of the 
Chapter 11 Cases.     

The Trust Oversight Committee shall have the duty to take actions in accordance with the 
provisions of the Plan and in furtherance of the execution of the Plan.  Additionally, the Trust 
Oversight Committee shall have the following rights and duties: 

(i) to approve any release or indemnity in favor of any third party granted or agreed 
to by the Liquidating Trustee; 

(ii) to authorize the Liquidating Trustee to commence any Cause of Action or 
Avoidance Action; 

(iii) to approve the settlement of any Cause of Action or Avoidance Action and to 
approve any application by the Liquidating Trustee for an order in connection 
with any such settlement; 
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(iv) to approve the allowance of any Disputed Claim; 

(v) to approve the sale of any Assets by the Liquidating Trustee and to approve any 
application by the Liquidating Trustee for an order in connection with any such 
sale of Assets;  

(vi) to review all financial information relating to the Liquidating Trust and the Estate, 
which shall be promptly provided by the Liquidating Trustee upon request by the 
Trust Oversight Committee; 

(vii) to review and assert objections to motions filed or claims asserted; 

(viii) to monitor distributions to creditors;  

(ix) to take such other actions as it deems necessary and appropriate with respect to 
the implementation of the Plan; 

(x) to approve the Liquidating Trustee’s retention of professionals; 

(xi) to remove the Liquidating Trustee in accordance with the procedures in the 
Liquidating Trust Agreement; and 

(xii) to approve the Administrative Budget. 

The duties and powers of the Trust Oversight Committee shall terminate upon the later to 
occur of (i) the entry of the Final Decree, (ii) the dissolution of the Liquidating Trust, and 
(iii) the payment of the final distributions to Holders of Allowed General Unsecured Claims 
pursuant to the Plan. 

The Trust Oversight Committee shall have the right but shall not be required to retain 
counsel of its choice, and the reasonable and necessary fees and expenses of such counsel shall 
be paid by the Liquidating Trustee in accordance with the following procedures.  The fees of 
such counsel to the Trust Oversight Committee shall be limited to $10,000 per calendar quarter. 
Upon the submission of a fee and/or expense statement to the Trust Oversight Committee and the 
Liquidating Trustee, the Trust Oversight Committee and the Liquidating Trustee shall have 
twenty (20) days from the delivery of a fee statement to give notice of an objection to the fee 
statement to the professional seeking compensation or reimbursement.  For an objection to be 
valid, it shall be in writing and set forth in detail the specific fees objected to and the basis for the 
objection.  Any objection that remains unresolved fifteen (15) days after it is made shall be 
submitted to the Bankruptcy Court for resolution.  The uncontested portion of each invoice shall 
be paid within twenty (20) days after its delivery to the Trust Oversight Committee and the 
Liquidating Trustee. 

(k) Corporate Action 

On the applicable Effective Date, the matters under the Plan involving or requiring 
corporate action of the Debtors, including, but not limited to, actions requiring a vote or other 
approval of the board of directors or shareholders and execution of all documentation incident to 
the Plan, notwithstanding any otherwise applicable non-bankruptcy law or the Organization 
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Documents of the Debtors, shall be deemed to have been authorized by the Confirmation Order 
and to have occurred and be in effect from and after the applicable Effective Date without any 
further action by the Bankruptcy Court or the officers, directors, members or shareholders, as 
applicable, of the Debtors. 

(l) Dissolution of the Debtors and the Liquidating Trust 

Immediately after the applicable Effective Date, the Liquidating Trustee shall be 
authorized to take, in consultation with and with direction of the Trust Oversight Committee, all 
actions reasonably necessary to dissolve the Debtors under applicable laws, including without 
limitation under the laws of the jurisdiction in which the Debtors may be organized or registered, 
and to pay all reasonable costs and expenses in connection with such dissolution, including the 
costs of preparing or filing any necessary paperwork or documentation; provided, however, that 
the Liquidating Trustee shall not be compelled to dissolve the Debtors if to do so would unduly 
burden the Liquidating Trust and no assets shall revest in the Debtors.  Whether or not dissolved, 
immediately after the applicable Effective Date, the Debtors shall have no authorization to 
implement the provisions of the Plan, unless specifically provided for in the Plan. 

(m) Good Faith 

Each of the Liquidating Trustee and the Liquidating Trust Advisory Board shall act in 
good faith in carrying out its duties and responsibilities and use its best efforts to liquidate and 
resolve Claims, disputes and maximize the value of the Liquidating Trust’s assets and minimize 
claims against the Liquidating Trust. 

(n) Saturday, Sunday, or Legal Holiday 

If any payment or act under the Plan is required to be made or performed on a date that is 
not a Business Day, then 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. 

(o) Issuance of Documents Necessary to Consummate the Plan 

On or as soon as practicable after the applicable Effective Date, the 
Debtors shall execute and deliver such other agreements, documents and instruments, as is 
necessary to effectuate the Plan. 

4. Maintenance and Preservation of Causes of Action  

(a) Maintenance of Causes of Action 

Except as otherwise provided in the Plan, the Liquidating Trust shall retain all rights on 
behalf of the Debtors and the Estates to commence and pursue, as appropriate, in any court or 
other tribunal including, without limitation, in an adversary proceeding filed in one or more of 
the Debtors’ Chapter 11 Cases, any and all Causes of Action, whether such Causes of Action 
accrued before or after the Petition Date, including, but not limited to, the actions specified in the 
Plan. 
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Except as otherwise provided in the Plan, in accordance with section 1123(b)(3) of the 
Bankruptcy Code, any Claims, rights, and Causes of Action that the respective Debtors, and the 
Liquidating Trust may hold against any Person shall vest in the Liquidating Trust.  The 
Liquidating Trust shall retain and may exclusively enforce any and all such Claims, rights or 
Causes of Action, and commence, pursue and settle the Causes of Action in accordance with the 
Plan, subject to the advice of counsel and the consent of the Trust Oversight Committee.  The 
Liquidating Trust shall have the exclusive right, authority, and discretion to institute, prosecute, 
abandon, settle, or compromise any and all such claims, rights, and Causes of Action without the 
consent or approval of any third party and without any further order of court, subject to the 
advice of counsel and the consent of the Trust Oversight Committee.   

(b) Preservation of Causes of Action 

From and after the applicable Effective Date, the Liquidating Trust and the Liquidating 
Trustee, subject to any approval of the Trust Oversight Committee as set forth in the Plan, may 
litigate or settle any Avoidance Action, recovery or subordination actions under Bankruptcy 
Code §§ 502, 510, 522(f), 522(h), 542, 543, 544, 545, 547, 548, 549, 550, 551, 553 or 724 or any 
other Causes of Action or rights to payments or claims that belong to the Debtors that may be 
pending on the applicable Effective Date or instituted by the Liquidating Trustee after the 
applicable Effective Date, except as otherwise expressly provided in the Plan.  Pursuant to 
Bankruptcy Code § 1123(b)(3)(B), no other Person may pursue any such Avoidance Actions, 
recovery or subordination actions or other Causes of Action that belong to the Debtors, unless 
otherwise provided by order of the Court.  Potential Causes of Action which may be pursued by 
the Liquidating Trust after the applicable Effective Date include, without limitation, the 
following Causes of Action: 

• All actual or potential avoidance actions pursuant to any applicable section of the 
Bankruptcy Code including, without limitation, sections 502, 510, 522(f), 522(h), 
542, 543, 544, 545, 547, 548, 549, 550, 551, 553 or 724  of the Bankruptcy Code, 
arising from any transaction involving or concerning the Debtors; 

• All actual or potential actions, whether legal, equitable or statutory in nature, for, 
or in any way involving, the collection of accounts receivable or general ledger 
items that are due and owing to the Debtors, including without limitation trade 
receivables, rent and other lease and sublease charges, franchise and/or license 
fees, payments due under equipment leases and licenses, other miscellaneous 
charges, and principal and interest on promissory notes by any Person or Entity 
(collectively, the “Accounts Receivable”); 

• All actual actions or potential actions, whether legal, equitable or statutory in 
nature, against customers, for Accounts Receivable, improper setoff, 
overpayment, or any other claim arising out of the customer relationship; 

• All actual actions or potential actions, whether legal, equitable or statutory in 
nature, against vendors, for overpayment, improper setoff, warranty, indemnity, 
retention of double payments, retention of misdirected wires, deductions owing or 
improper deductions taken, claims for damages arising out of a military 
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distribution relationship, claims for overpayment of drop-ship-delivery amounts, 
or any other claim arising out of the vendor relationship; 

• All actual actions or potential actions against vendors for violation of the Trade 
Agreements or as set forth in the First Day Orders.  The Debtors are still 
investigating which vendors they have actions against; 

• All actual or potential actions, whether legal, equitable or statutory in nature, 
against Persons or Entities including vendors with respect to prepetition violations 
of applicable federal or state securities laws; 

• All actual or potential breach of contract actions against any customers, vendors 
or Entities who violated the automatic stay after the Petition Date; 

• All actual or potential actions, whether legal, equitable or statutory in nature, 
against landlords, lessees, sublessees, or assignees arising from various leases, 
subleases and assignment agreements relating thereto, including, without 
limitation, actions for unpaid rent, overcharges relating to taxes, common area 
maintenance and other similar charges; 

• All actual or potential actions, whether legal, equitable or statutory in nature, 
against the Debtors’ current or former insurance carriers to recover unpaid 
reimbursements and claims, overpayment of premiums and fees, claims for breach 
of contract, indemnity obligations or coverage or similar Causes of Action; 

• All actual or potential Causes of Actions, whether legal, equitable or statutory in 
nature, against purchasers of assets from the Debtors relating to breach of the 
purchase agreement or unpaid compensation thereunder; 

• Any and all rights to payment against any taxing authority for any tax refunds, 
credits, overpayments or offsets that may be due and owing to the Debtors for 
taxes that the Debtors may have paid to any such taxing authority; 

• All actions or potential actions, whether legal, equitable or statutory in nature, 
relating to deposits or other amounts owed by any creditor, lessor utility, supplier, 
vendor, landlord, sub-lessee, assignee or other Person or Entity; 

• All actions or potential actions, whether legal, equitable or statutory in nature, 
relating to environmental and product liability matters; 

• All actions or potential actions, whether legal, equitable or statutory in nature, 
arising out of, or relating to, the Debtors’ intellectual property rights; 

• Any litigation or lawsuit initiated by any of the Debtors that is currently pending, 
whether in the Bankruptcy Court, before the American Arbitration Association, or 
any other court or tribunal or initiated against the Debtors after the Petition Date 
for which the Debtors may have counterclaims or other rights; 
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• Potential actions against any of the prepetition directors, officers, employees, 
attorneys, financial advisors, accountants, investment bankers, agents and 
representatives of the Debtors, except actions against the D&O Releasees only to 
the extent released by the Plan, for breaches of fiduciary duty, negligent 
mismanagement, wasting of corporate assets, and diversion of corporate 
opportunity; 

• All actual or potential actions, whether legal, equitable or statutory in nature, 
against all Persons, except actions against the D&O Releasees only to the extent 
released by the Plan, arising out of, or in connection with, any of the Debtors’ 
prepetition management, operation and/or reporting of financial or other 
information; 

• All actions or potential actions, whether legal, equitable or statutory in nature, 
against any of the Debtors’ current or former professionals, except actions against 
the D&O Releasees only to the extent released by the Plan, for breach of fiduciary 
duty, breach of contract, negligence or professional misconduct malpractice, or 
other tortuous conduct; 

• All rights against any shareholders or others for subordination of their Claims 
pursuant to section 510(b) of the Bankruptcy Code or against any Person that has 
agreed to subordination of their claim pursuant to section 510(a) of the 
Bankruptcy Code; 

• All actions or potential actions against the prepetition members of the Debtors’ 
board of directors and/or officers, except actions against the D&O Releasees only 
to the extent released by the Plan, including, without limitation, the right to 
equitably subordinate claims held by such directors and officers pursuant to 
section 510(c) of the Bankruptcy Code; 

• All actual or potential actions, whether legal, equitable or statutory in nature, to 
recover amounts improperly awarded to employees, except actions against the 
D&O Releasees only to the extent released by the Plan, under the terms of any 
prepetition employment or change-in-control agreement or bonus arrangement; 

• All actual or potential contract and tort actions that may exist or may 
subsequently arise; and 

• All actual or potential actions whether legal, equitable or statutory in nature, 
arising out of, or in connection with the Debtors’ business or operations, except 
actions against the Releasees or D&O Releasees to the extent released by the 
Plan. 

The above categories of preservation of causes of action shall not be limited in any way 
and the categories are not intended to be mutually exclusive. 

In addition, there may be numerous other Causes of Action which currently exist or may 
subsequently arise that are not set forth herein or in the Plan, because the facts upon which such 



 

 - 47 -  

Causes of Action are based are not fully or currently known by the Debtors and, as a result, 
cannot be specifically referred to herein or in the Plan (collectively, the “Unknown Causes of 
Action”).  The failure to list any such Unknown Causes of Action herein or in the Plan (except as 
to Releasees or D&O Releasees), is not intended to limit the rights of the Liquidating Trust to 
pursue any Unknown Cause of Action to the extent the facts underlying such Unknown Cause of 
Action become fully known to the Debtors or the Liquidating Trustee. 

(c) Preservation of All Causes of Action Not Expressly Settled or 
Released 

Unless a Claim or Cause of Action against a Creditor or other Person is expressly waived, 
relinquished, released, compromised or settled in the Plan or any Final Order, the Debtors 
expressly reserve such Claim or Cause of Action for later adjudication by the Liquidating Trust, 
(including, without limitation, Unknown Causes of Action), and, therefore, no preclusion 
doctrine, including, without limitation, the doctrines of res judicata, collateral estoppel, issue 
preclusion, claim preclusion, waiver, estoppel (judicial, equitable, or otherwise) or laches shall 
apply to such Claims or Causes of Action upon or after the Confirmation Date or applicable 
Effective Date of the Plan based on the Disclosure Statement, the Plan or the Confirmation 
Order, except where such Claims or Causes of Action have been released in the Plan or other 
Final Order.  In addition, the Debtors, the Liquidating Trust and any successor entities under the 
Plan expressly reserve the right to pursue or adopt any Claim alleged in any lawsuit in which the 
Debtors are defendants or an interested party, against any Person or Entity, including, without 
limitation, the plaintiffs or co-defendants in such lawsuits. 

Any Person to whom the Debtors have incurred an obligation (whether on account of 
services, purchase or sale of goods or otherwise), or who has received services from Debtors or a 
transfer of money or property from the Debtors, or who has transacted business with the Debtors, 
or leased equipment or property from the Debtors should assume that such obligation, transfer, or 
transaction may be reviewed by the Liquidating Trust, as applicable, subsequent to the applicable 
Effective Date and may, if appropriate, be the subject of an action after the applicable Effective 
Date, whether or not (i) such Entity has filed a proof of Claim against the Debtors in these 
Bankruptcy Cases; (ii) such Creditor’s proof of Claim has been objected to; (iii) such Creditor’s 
Claim was included in the Debtors’ Schedules; or (iv) such Creditor’s scheduled Claim has been 
objected to by the Debtors or has been identified by the Debtors as disputed, contingent, or 
unliquidated. 

5. Funding of the Plan 

All Cash necessary for the Liquidating Trust to make payments pursuant to the Plan will 
be obtained from the Debtors’ existing Cash balances, Liquidation Proceeds and the Litigation 
Claims.  Unless otherwise specified in the Plan, cash payments to be made pursuant to the Plan 
will be made by the Liquidating Trust.  

E. Executory Contracts 

1. Assumption/Rejection of Executory Contracts and Unexpired Leases 

No later than twenty (20) days prior to the Confirmation Hearing, the Debtors shall file 
the Assumption Schedule and shall serve the Assumption Schedule on the counterparties to any 
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contract listed on the Assumption Schedule.  Objections to any proposed cure payment must be 
filed and served no later than the Assumption Objection Deadline and shall be adjudicated, if 
necessary, at the Confirmation Hearing.  Any non-debtor party or Person to an Executory 
Contract listed on the Assumption Schedule that has not filed an objection with the Bankruptcy 
Court on or before the applicable Assumption Objection Deadline shall be deemed to have 
waived its right to dispute the cure amount.  All unpaid cure payments under any Executory 
Contract that is assumed or assumed and assigned under the Plan shall be made by the 
Liquidating Trustee as soon as practicable after the applicable Effective Date but not later than 
thirty (30) days after the applicable Effective Date, provided that in the event there is a dispute 
regarding the amount of any cure payment, the Liquidating Trustee shall make such cure 
payment as may be required by Bankruptcy Code § 365(b)(1) within ten (10) days following the 
entry of a Final Order resolving such dispute. 

The Debtors reserve the right to remove any Executory Contract from the Assumption 
Schedule at any time prior to the Confirmation Hearing. 

2. Claims Based on Rejection of Executory Contracts or Unexpired Leases 

On the Confirmation Date, except for (i) any Executory Contract that was previously 
assumed or rejected by an order of the Bankruptcy Court pursuant to Bankruptcy Code § 365, 
and (ii) any Executory Contract identified on the Assumption Schedule, each Executory Contract 
that has not previously expired or terminated pursuant to its own terms shall be deemed rejected 
pursuant to Bankruptcy Code §§ 365 and 1123, effective as of the Confirmation Date.  The 
Confirmation Order shall constitute an order of the Bankruptcy Court approving such rejection 
pursuant to Bankruptcy Code §§ 365 and 1123 as of the Confirmation Date. 

3. Rejection Damages Bar Date 

Except to the extent another Bar Date applies pursuant to an order of the Bankruptcy 
Court, all Proofs of Claim with respect to Claims arising from the rejection of Executory 
Contracts under the Plan must be filed with the Court, and a copy served on counsel for the 
Debtors and the Liquidating Trustee, within thirty (30) days of the applicable Effective Date, or 
such Claim shall be forever barred and shall not be entitled to a distribution or be enforceable 
against the Debtors, its Estate, the Liquidating Trust, the Liquidating Trustee, their successors, 
their assigns or their Assets.  Any Claim arising from the rejection of an Executory Contract 
shall be treated as a Claim in Class 4 (General Unsecured Claims).  Nothing in the Plan extends 
or modifies any previously applicable Bar Date. 

4. Cure of Default for Executory Contracts and Unexpired Leases Assumed 

Any monetary amounts by which each executory contract and unexpired lease to be 
assumed pursuant to the Plan is in default shall be satisfied, pursuant to section 365(b)(1) of the 
Bankruptcy Code, by payment of the default amount in Cash as soon as practicable after the 
applicable Effective Date or on such other terms as the parties to such executory contracts or 
unexpired leases may otherwise agree.  In the event of a dispute regarding: (i) the amount of any 
cure payments, (ii) the ability of the applicable assignee to provide “adequate assurance of future 
performance” (within the meaning of section 365 of the Bankruptcy Code) under the contract or 
lease to be assumed, or (iii) any other matter pertaining to assumption, the cure payments 
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required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a 
Final Order resolving the dispute and approving the assumption. 

5. Indemnification of Directors, Officers and Employees 

The D&O Releasees, to the extent such persons were entitled to indemnification as of the 
Petition Date, shall be indemnified through the Debtors’ directors and officers insurance policies 
up to a collective limit equal to the amount of the Debtors’ directors and officers insurance 
proceeds, net of all defense costs and fees, actually payable in Cash, to pay claims against the 
D&O Releasees. 

6. Compensation and Benefit Programs 

Except as otherwise expressly provided in the Plan, all employment and severance 
agreements and policies, and all compensation and benefit plans, policies, and programs of the 
Debtors applicable to their employees, former employees, retirees and non-employee directors 
and the employees, former employees and retirees of their subsidiaries, including, without 
limitation, all savings plans, retirement plans, health care plans, disability plans, severance 
benefit agreements and plans, incentive plans, deferred compensation plans and life, accidental 
death and dismemberment insurance plans (the “Company Benefit Plans”) shall be terminated, or 
shall be treated as executory contracts under the Plan, on the Primary Effective Date and any 
such remaining Company Benefit Plans that have not been terminated will be deemed rejected 
pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code.   

7. Insurance Policies and Insured Claims 

To the extent any or all of the insurance policies of the Debtors, as may be identified in a 
Plan Supplement filed with the Court not later than twenty (20) days prior to the Confirmation 
Hearing, are considered to be Executory Contracts, then notwithstanding anything contained in 
the Plan to the contrary, the Plan shall constitute a motion to assume the insurance policies 
identified in the Plan Supplement.  Subject to the occurrence of the applicable Effective Date, the 
entry of the Confirmation Order shall constitute approval of such assumption pursuant to 
Bankruptcy Code § 365(a) and a finding by the Bankruptcy Court that each such assumption is in 
the best interest of the Debtors, the Estates and all parties in interest in this Chapter 11 Case.  
Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by 
the parties thereto prior to the applicable Effective Date, no payments are required to cure any 
defaults of the Debtors existing as of the Confirmation Date with respect to each such insurance 
policy identified in the Plan Supplement.  To the extent the Bankruptcy Court determines 
otherwise with respect to any insurance policy, the Debtors reserve the right to seek rejection of 
such insurance policy or other available relief.  The Plan shall not affect contracts that have been 
assumed and assigned by order of the Bankruptcy Court prior to the Confirmation Date.  For the 
avoidance of doubt, the certain insurance policies (including any insurance policies that are not 
executory contracts, insurance policies that may have expired prior to the Petition Date, 
insurance policies in existence on the Petition Date and insurance policies entered into by the 
Debtors after the Petition Date) of the Debtors identified in the Plan Supplement and all rights 
thereunder and rights under any other insurance policies under which the Debtors may be 
beneficiaries (including the rights to make, amend, prosecute and benefit from claims) are 
retained and will be transferred to the Liquidating Trust pursuant to the Plan. 
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The Debtors intentions with respect to the following contracts, to the extent they are 
executory are as follows: 

  1. Directors and Officers Related Insurance Coverage:  The Debtors 
will assume all of the D&O Policies. 

  2. Casualty Insurance Program:  An Allowed Claim covered by the 
Casualty Insurance Program shall be treated as a Class 4 General Unsecured Claim to the extent 
not otherwise covered by the Casualty Insurance Program. 

F. Distributions 

1. Disbursing Agent 

(a) Liquidating Trustee as Disbursing Agent 

 The Liquidating Trustee shall be the Disbursing Agent, and the Disbursing Agent shall 
make all distributions under the Plan. 

(b) Alternative Disbursing Agent Qualification 

No Person other than the Liquidating Trustee shall be authorized by the Bankruptcy 
Court to serve as Disbursing Agent unless and until the Trust Oversight Committee consents in 
writing to that Person serving as Disbursing Agent, and that Person (i) executes and files a 
statement with the Bankruptcy Court agreeing to perform all of the duties of the Disbursing 
Agent under the Plan, and (ii) consents to the jurisdiction of the Bankruptcy Court in respect to 
all matters relating to the performance of his or her duties as the Disbursing Agent under the Plan 
or order of the Bankruptcy Court. 

2. Time and Manner of Distributions 

The Disbursing Agent shall make Initial Distributions under the Plan on account of 
Claims Allowed on the applicable Effective Date or as soon as practicable after the applicable 
Effective Date, except as otherwise agreed to by the Trust Oversight Committee or by order of 
the Bankruptcy Court.  The Disbursing Agent shall have the power, subject to Trust Oversight 
Committee consent, to make interim distributions to Holders of Allowed General Unsecured 
Claims if the Liquidating Trustee determines that such interim distributions are warranted and 
economical; provided, however, that the Disbursing Agent shall make interim distributions at 
least annually.  If the Liquidating Trustee determines to make interim distributions to Holders of 
Allowed General Unsecured Claims, the Liquidating Trustee will determine the amount to be 
distributed by taking into account such factors as ongoing expenses and costs, taxes and reserves 
necessary to provide for the resolution of Disputed Claims.  Amounts withheld will be placed in 
an interest-bearing account approved by the Trust Oversight Committee, which shall fund 
ongoing expenses and costs relating to such reserves, including, without limitation, taxes in 
respect of Disputed Claims, if any. 

 
At the option of the Disbursing Agent, any distributions under the Plan may be made 

either in Cash, by check drawn on a domestic bank, by wire transfer or by ACH.  
Notwithstanding any other provisions of the Plan to the contrary, no payment of fractional cents 
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will be made under the Plan.  Cash will be issued to Holders entitled to receive a distribution of 
Cash in whole cents (rounded to the nearest whole cent when and as necessary).  Any 
distribution of less than $50.00 will be considered de minimis, and Holders of Allowed Claims 
that are entitled to any distribution of less than $50.00 will not receive any distribution unless 
and until the aggregate of such distributions exceed $50.00.  Such undistributed funds shall 
remain with and vest in the Liquidating Trust for distribution to other Holders of Allowed 
Claims. 

3. Interest on Claims 

Except as otherwise specifically provided for in the Plan or in 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. 

4. Compliance with Tax Requirements/Allocations 

In connection with the Plan, to the extent applicable, the Liquidating Trust shall comply 
with all tax withholding and reporting requirements imposed on it by any governmental unit, and 
all distributions pursuant hereto shall be subject to such withholding and reporting requirements.  
For tax purposes, distributions received in respect of Allowed Claims will be allocated first to the 
principal amount of Allowed Claims with any excess allocated, if applicable, to unpaid interest 
that accrued on such Claims. 

5. Delivery of Distributions and Undeliverable or Unclaimed Distributions 

(a) Delivery of Distributions in General 

 Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims 
shall be made by the Disbursing Agent (i) at the addresses set forth on the Proofs of Claim or 
Interest filed by such Holder (or at the last known address of such Holder if no motion requesting 
payment or Proof of Claim or Interest is filed or the Debtors and the Liquidating Trust have been 
notified in writing of a change of address), (ii) at the addresses set forth in any written notices of 
address changes delivered to the Liquidating Trustee after the date of any related Proof of Claim 
or Interest, or (iii) at the addresses reflected in the Schedules if no Proof of Claim or Interest has 
been filed and the Liquidating Trustee has not received a written notice of a change of address. 

(b) Undeliverable Distributions 

(i) Holding of Undeliverable Distributions.   

If any distribution to a Holder of an Allowed Claim is returned as undeliverable, no 
further distributions shall be made to such Holder unless and until notification in writing of such 
Holder’s then-current address is provided.  Undeliverable distributions shall be returned and 
shall remain in the possession of the Liquidating Trust until such time as a distribution becomes 
deliverable.  Undeliverable distributions shall not be entitled to any interest, dividends or other 
accruals of any kind.  As soon as reasonably practicable, the Liquidating Trust shall make all 
distributions that become deliverable. 
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(ii) Failure to Claim Undeliverable Distributions.   

Any Holder of an Allowed Claim (irrespective of when a Claim became an Allowed 
Claim) that does not assert a Claim pursuant hereto for an undeliverable distribution (regardless 
of when not deliverable) within six months after the distribution has been attempted to be made 
to the Holder of the Allowed Claim shall have its Claim related to such undeliverable 
distribution discharged and shall be forever barred from asserting any such Claim against any 
Liquidating Trust or being entitled to any further distribution.  In such cases any Cash held for 
distribution on account of such Claims shall be the property of the Liquidating Trust free of any 
such Claim.  Nothing contained in the Plan shall require the Liquidating Trust or any interested 
party to attempt to locate any Holder of an Allowed Claim. 

G. Resolution of Disputed Claims 

1. Reservation of Rights to Object to Claims 

Unless a Claim or Interest is expressly described as an Allowed Claim or Interest 
pursuant to or under the Plan, or otherwise becomes an Allowed Claim or Interest prior to or 
after the applicable Effective Date, the Liquidating Trust and the Liquidating Trustee (on behalf 
of the Estate) reserve any and all objections to any and all Claims and Interests and motions or 
requests for the payment of Claims or Interests, whether administrative expense, priority, secured 
or unsecured, including, without limitation, any and all objections to the validity or amount of 
any and all alleged Administrative Claims, Priority Tax Claims, Priority Claims, Secured Claims, 
General Unsecured Claims, Interest Related Claims, Interests, Liens and security interests, 
whether under the Bankruptcy Code, other applicable law or contract.  The Liquidating Trust’s 
and/or the Liquidating Trustee’s failure to object to any Claim or Interest in the Chapter 11 Case 
shall be without prejudice to the Liquidating Trust’s and the Liquidating Trustee’s rights to 
contest or otherwise defend against such Claim or Interest in the Bankruptcy Court when and if 
such Claim or Interest is sought to be enforced by the Holder of such Claim or Interest. 

2. Objections to Claims 

 The Liquidating Trustee, at the direction of and in consultation with the Trust Oversight 
Committee as set forth in the Liquidating Trust Agreement, shall be responsible for 
administering, disputing, objecting to, compromising or otherwise resolving and making 
distributions, if any, with respect to all Claims and Interests.  Unless otherwise provided in the 
Plan or by order of the Bankruptcy Court, any objections to Claims or Interests by the 
Liquidating Trustee will be filed and served not later than 180 days after the Primary Effective 
Date.  To the extent either the Consolidating Debtors Effective Date, or the MPC-Pro Effective 
Date occurs ninety (90) days after the Primary Effective Date, the deadline to object to claims 
shall be 270 days after the Primary Effective Date.  In addition, the Liquidating Trust or the 
Liquidating Trustee may request (and the Bankruptcy Court may grant) an extension of such 
deadline by filing an ex parte motion with the Bankruptcy Court, based upon a reasonable 
exercise of his or her business judgment.  A motion seeking to extend the deadline to object to 
any Claim or Interest shall not be deemed an amendment to the Plan. 
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3. Filing of Objections 

 An objection to a Claim or Interest shall be deemed properly served on the Holder of 
such Claim or Interest if the Liquidating Trust or the Liquidating Trustee effect service by any of 
the following methods: (i) in accordance with Rule 4 of the Federal Rules of Civil Procedure, as 
modified and made applicable by Bankruptcy Rule 7004; (ii) to the extent counsel for such 
Holder is unknown, by first class mail, postage prepaid, on the signatory on the Proof of Claim 
or Interest or other representative identified on the Proof of Claim or Interest or any attachment 
thereto; or (iii) by first class mail, postage prepaid, on any counsel that has appeared on the 
behalf of such Holder in the Chapter 11 Case. 

4. Determination of Claims 

 Any Claim as to which a Proof of Claim or Interests or motion or request for payment 
was timely filed in the Chapter 11 Case may be determined and liquidated pursuant to (i) an 
order of the Bankruptcy Court, (ii) applicable bankruptcy law, (iii) agreement of the parties, (iv) 
applicable non-bankruptcy law, or (v) the lack of (a) an objection to such Claim or Interest, (b) 
an application to equitably subordinate such Claim, and (c) an application to otherwise limit 
recovery with respect to such Claim or Interest, filed by the Debtors, the Liquidating Trust or the 
Liquidating Trustee on or prior to any applicable deadline for filing such objection or application 
with respect to such Claim or Interest.  Any such Claim or Interest determined to be Allowed, 
shall be deemed to be an Allowed Claim for such liquidated amount (so long as such 
determination has not been stayed, reversed or amended and as to which determination (or any 
revision, modification or amendment thereof) the time to appeal or seek review or rehearing has 
expired and as to which no appeal or petition for review or rehearing was filed or, if filed, 
remains pending) and shall be satisfied in accordance with the Plan.  Nothing contained in the 
Plan shall constitute or be deemed a waiver of any Claim, right or Cause of Action that the 
Debtors or the Liquidating Trustee may have against any Person in connection with or arising 
out of any Claim or Claims, including, without limitation, any rights under 28 U.S.C. § 157. 

5. Allowance and Disallowance of Claims Subject to Bankruptcy Code § 502 

Allowance and disallowance of Claims shall be in all respects subject to the provisions of 
Bankruptcy Code § 502, including, without limitation, subsections (b), (d), (e), (g), (h) and (i) 
thereof.  

H. Procedures for Treating and Resolving Disputed and Contingent Claims or 
Interests 

1. No Distributions Pending Allowance 

 No payments or distributions will be made with respect to all or any portion of a Disputed 
Claim or Interest unless and until all objections to such Disputed Claim or Interest have been 
settled or withdrawn or have been determined by a Final Order, and the Disputed Claim or 
Interest has become an Allowed Claim or Interest; provided, however, that in the event that only 
a portion of such Claim or Interest is an Allowed Claim or Interest, the Disbursing Agent may 
make, in his or her discretion, a distribution pursuant to the Plan on account of the portion of 
such Claim or Interest that becomes an Allowed Claim or Interest. 
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2. Claim Estimation 

 The Liquidating Trustee may request estimation or liquidation of any Disputed Claim that 
is contingent or unliquidated pursuant to Bankruptcy Code § 502(c); provided, however, that the 
Bankruptcy Court shall determine (i) whether such Disputed Claim is subject to estimation 
pursuant to Bankruptcy Code § 502(c), and (ii) the timing and procedures for such estimation 
proceedings, if any. 

I. Setoffs and Recoupment 

 The Liquidating Trustee may, pursuant to Bankruptcy Code §§ 553 and 558 or applicable 
non-bankruptcy law, but shall not be required to, setoff against or recoup from any Claim on 
which payments are to be made pursuant to the Plan, any claims or Causes of Action of any 
nature whatsoever the Debtors may have against the Holder of such Claim; provided, however, 
that neither the failure to effect such setoff or recoupment nor the allowance of any Claim shall 
constitute a waiver or release by the Debtors of any setoff or recoupment the Debtors may have 
against the Holder of such Claim, nor of any other claim or Cause of Action. 

J. Cancellation of Instruments and Agreements 

Upon the occurrence of the applicable Effective Date, except as otherwise provided in the 
Plan, all promissory notes, shares, certificates, instruments, indentures, stock or agreements 
evidencing, giving rise to or governing any Claim or Interest shall be deemed canceled and 
annulled without further act or action under any applicable agreement, law, regulation, order or 
rule; the obligations of the Debtors under such promissory notes, share certificates, instruments, 
indentures or agreements shall be discharged and the Holders thereof shall have no rights against 
the Debtors, the Liquidating Trustee, the Estate, the Trust Oversight Committee, or the 
Liquidating Trust; and such promissory notes, share certificates, instruments, indentures or 
agreements shall evidence no such rights, except the right to receive the distributions provided 
for in the Plan. 

K. Withholding Taxes 

The Liquidating Trustee shall be entitled to deduct any federal, state or local withholding 
taxes from any payments under the Plan.  As a condition to making any distribution under the 
Plan, the Liquidating Trustee may require that the Holder of an Allowed Claim provide such 
Holder’s taxpayer identification number and such other information and certification as the 
Liquidating Trustee may deem necessary to comply with applicable tax reporting and 
withholding laws. 

L. Reports 

From the Primary Effective Date, until a Final Decree is entered, the Liquidating Trustee 
shall submit quarterly reports to the United States Trustee setting forth all receipts and 
disbursements of the Liquidating Trust as required by the United States Trustee guidelines. 

M. Distribution Record Date 

As of the close of business on the applicable Distribution Record Date, the transfer 
register for all Claims maintained by the Debtors or their agents, shall be closed, and there shall 
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be no further changes in the Record Holders of any such Claims.  Moreover, the Liquidating 
Trust shall have no obligation to recognize the transfer of any such Claims occurring after the 
applicable Distribution Record Date and shall be entitled for all purposes to recognize and deal 
only with those Holders of record as of the close of business on the applicable Distribution 
Record Date.   

N. Timing and Calculation of Amounts to be Distributed 

Except as otherwise provided in the Plan, on the applicable Effective Date or as soon as 
practicable thereafter, each Holder of an Allowed Claim against the Debtors shall receive the 
distributions that the Plan provides for Allowed Claims in the applicable Class, provided 
however, the Liquidating Trust shall maintain reserve accounts in trust for the payment or 
distribution on account of potential or Disputed Claims and shall make the appropriate 
adjustments in distributions to adequately take into consideration and fund such reserve 
accounts.  The Liquidating Trust shall be authorized to make interim distributions and any 
subsequent distributions necessary to distribute any Cash, or other consideration held in any 
reserve account to the appropriate Claim Holder as Claims are resolved and Allowed and 
reserves are reduced in accordance with the Plan.  Upon the occurrence of the MPC-Pro 
Effective Date, the Liquidating Trustee shall make distributions on account of Claims against 
MPC-Pro as necessary to afford the Holders of such Claims with a Ratable Proportion of any 
distributions that have previously been made to the Holders of Claims in the applicable Class. 

O. Settlement of Claims and Controversies 

Pursuant to Fed. R. Bankr. P. 9019 and in consideration for the distributions and other 
benefits provided under the Plan, the provisions of the Plan shall constitute a good faith 
compromise and settlement of claims of controversies relating to the contractual, legal and 
subordination rights that a Holder of a Claim may have with respect to any Allowed Claim, or 
any distribution to be made on account of any such Allowed Claim. 

P. Retention of Jurisdiction 

 The Plan shall not in any way limit the Bankruptcy Court’s post-confirmation jurisdiction 
as provided under the Bankruptcy Code.  Pursuant to Bankruptcy Code §§ 105(a) and 1142, the 
Bankruptcy Court shall retain and have exclusive jurisdiction (to the extent granted by applicable 
law, including any provisions permitting mandatory or discretionary withdrawal of such 
jurisdiction) over any matter arising out of or related to the Chapter 11 Case and the Plan, 
including, without limitation, the following: 

1. All matters relating to the assumption or rejection or the assumption and 
assignment of Executory Contracts or unexpired leases, or Claims or disputes relating thereto; 

2. All matters relating to the ownership of a Claim or Interest; 

3. All matters relating to the distribution to holders of Allowed Claims and 
Interests and to the determination of Claims and Interests; 

4. Any and all matters involving the Liquidating Trustee and/or the 
Liquidating Trust and/or the Trust Oversight Committee; 
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5. All matters relating to or arising in connection with the disallowance, 
allowance or estimation of Claims or Interests filed, both before and after the Confirmation Date, 
including any objections to the classification of any Claim or Interest; 

6. To enter and implement such orders as may be appropriate if the 
Confirmation Order is for any reason stayed, revoked, modified and/or vacated; 

7. All matters relating to the construction and implementation of the Plan and 
the provisions thereof, and to hear and determine all requests for orders in aid of execution, 
implementation or consummation of the Plan; 

8. All matters relating to disputes arising in connection with the 
interpretation, implementation or enforcement of the Plan or the Confirmation Order, including 
disputes involving the injunction and exculpation provisions of the Plan, and disputes arising 
under agreements, documents or instruments executed in connection with the Plan; 

9. To consider any modifications of the Plan, to cure any defect or omission 
or to reconcile any inconsistency in any order of the Bankruptcy Court, including, without 
limitation, the Confirmation Order; 

10. All applications for allowance of compensation and reimbursement of 
Professional Fee Claims under the Plan or under Bankruptcy Code §§ 328, 330, 331, 503(b), 
1103 and 1129(a)(4); 

11. To hear and determine all motions requesting allowance of an 
Administrative Claim; 

12. To determine requests for the payment of Claims entitled to priority under 
Bankruptcy Code § 507(a)(2), including compensation and reimbursement of expenses of parties 
entitled thereto; 

13. All Causes of Action, Avoidance Actions and other suits and adversary 
proceedings to recover assets of the Liquidating Trust, as successor-in-interest to the Debtors and 
property of the Estates, wherever located, and to adjudicate any and all other Causes of Action, 
Avoidance Actions, suits, adversary proceedings, motions, applications and contested matters 
that may be commenced or maintained pursuant to the chapter 11 Cases or the Plan, proceedings 
to adjudicate the allowance of Disputed Claims and Interests, and all controversies and issues 
arising from or relating to any of the foregoing; 

14. All matters concerning state, local and federal taxes in accordance with 
Bankruptcy Code §§ 346, 505 and 1146; 

15. Any other matter to the extent such jurisdiction is consistent with the 
Bankruptcy Code; 

16. All disputes involving the existence, nature or scope of the Confirmation 
Order, including any dispute relating to any liability arising out of the termination of 
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employment or the termination of any employee or retiree benefit program, regardless of whether 
such termination occurred prior to or after the Primary Effective Date; 

17. To enter the Final Decree closing the Chapter 11 Case; and 

18. To enforce all orders previously entered by the Bankruptcy Court.  

Q. Release, Injunctive And Related Provisions 

1. Injunction 

 Except as otherwise expressly provided in the Plan or in the Confirmation Order, and 
except in connection with the enforcement of the terms of the Plan or any documents provided 
for or contemplated in the Plan, all entities who have held, hold or may hold Claims against or 
Interests in the Debtors or the Estate that arose prior to the applicable Effective Date are 
permanently enjoined from: (i) commencing or continuing in any manner, directly or indirectly, 
any action or other proceeding of any kind against the Debtors, the Liquidating Trust, the 
Liquidating Trustee or any property of the Debtors, the Liquidating Trust or the Liquidating 
Trustee with respect to any such Claim or Interest; (ii) the enforcement, attachment, collection or 
recovery by any manner or means, directly or indirectly, of any judgment, award, decree or order 
against the Debtors, the Liquidating Trust, the Liquidating Trustee, or any property of the 
Debtors, the Liquidating Trust or the Liquidating Trustee with respect to any such Claim or 
Interest; (iii) creating, perfecting or enforcing, directly or indirectly, any lien or encumbrance of 
any kind against the Debtors, the Liquidating Trust, the Liquidating Trustee or any property of 
the Debtors, the Liquidating Trust or the Liquidating Trustee with respect to any such Claim or 
Interest; (iv) effecting, directly or indirectly, any setoff or recoupment of any kind against any 
obligation due to the Debtors, the Liquidating Trust, the Liquidating Trustee or any property of 
the Debtors, the Liquidating Trust or the Liquidating Trustee with respect to any such Claim or 
Interest, unless approved by the Bankruptcy Court; and (v) any act, in any manner, in any place 
whatsoever, that does not conform to or comply with the provisions of the Plan with respect to 
such Claim or Interest.  Nothing contained in the Plan shall prohibit the Holder of a Disputed 
Claim or Interest from litigating its right to seek to have such Disputed Claim or Interest declared 
an Allowed Claim and paid in accordance with the distribution provisions of the Plan, or enjoin 
or prohibit the interpretation or enforcement by the Holder of such Disputed Claim of any of the 
obligations of the Debtors, the Liquidating Trustee or the Liquidating Trust under the Plan.  The 
Confirmation Order shall also constitute an injunction enjoining any Person from enforcing or 
attempting to enforce any claim or cause of action against the Debtors or any property of the 
Debtors based on, arising from or related to any failure to pay, or make provision for payment of, 
any amount payable with respect to any Priority Tax Claim on which the payments due under the 
Plan have been made or are not yet due under the Plan. 
 

2. Term of Injunctions or Stays 

 Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or 
stays provided for in the Chapter 11 Case under Bankruptcy Code §§ 105 or 362, the Plan or 
otherwise, and extant on the Confirmation Date, shall remain in full force and effect until the 
later of (i) entry of the Final Decree or (ii) the dissolution of the Liquidating Trust. 
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3. Exculpation 

 None of the Releasees shall have or incur any liability for, and each Releasee is hereby 
released from any claim, cause of action or liability to any other Releasee (except that claims for 
Professional Fees shall not be released), to any Holder of a Claim or an Interest in their capacity 
as such, for any act or omission taken in connection with, arising from or relating to the Debtors, 
the chapter 11 Cases, the formulation, negotiation and/or pursuit of confirmation of the Plan, the 
consummation of the Plan, the administration of the Plan and/or the property to be distributed 
under the Plan, except for claims, causes of action or liabilities arising from the gross negligence, 
willful misconduct or fraud of any Releasees, in each case subject to determination of such by 
final order of a court of competent jurisdiction and provided that any Releasees shall be entitled 
to reasonably rely upon the advice of counsel with respect to its duties and responsibilities (if 
any) under the Plan and such reasonable reliance shall form an absolute defense to any such 
claim, cause of action or liability; and further provided that the foregoing provision shall not 
apply to the D&O Releasees with respect to any claims or causes of action arising prior to the 
Petition Date or any WARN Act Claims causes of action, matters or litigation.  Without limiting 
the generality of the foregoing, all Releasees shall be entitled to and granted the protections and 
benefits of Bankruptcy Code § 1125(e). 
 

4. Subordination 

 The classification and manner of satisfying all Claims and Interests and the respective 
distributions and treatments under the Plan take into account and/or conform to the relative 
priority and rights of the Claims and Interests in each Class in connection with any contractual, 
legal and equitable subordination rights relating thereto whether arising under general principles 
of equitable subordination, section 510(b) of the Bankruptcy Code or otherwise, and any and all 
such rights are settled, compromised and released pursuant hereto.  The Confirmation Order shall 
permanently enjoin, effective as of the applicable Effective Date, all Persons and Entities from 
enforcing or attempting to enforce any such contractual, legal and equitable subordination rights 
satisfied, compromised and settled in this manner. 

5. Mutual Releases by Releasees 

On and after the applicable Effective Date, for good and valuable consideration, 
including the services of the Releasees to facilitate the expeditious liquidation of the Debtors and 
the implementation of the Plan, each of the Releasees shall be deemed to have unconditionally 
released one another from any and all Claims, obligations, rights, suits, damages, remedies and 
liabilities whatsoever, including any Claims that could be asserted on behalf of or against any of 
the Debtors (except that claims for Professional Fees shall not be released), whether known or 
unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise, that 
the Releasees or their subsidiaries would have been legally entitled to assert in their own right, 
based in whole or in part upon any act or omission, transaction, agreement, event or other 
occurrence taking place on or before the applicable Effective Date, except for cases of willful 
misconduct or gross negligence, and provided that the Debtors and the Liquidating Trust reserve 
all Causes of Action including their rights to bring Avoidance Actions or assert setoff, 
recoupment and other similar defenses or claims against members of the Committee with respect 
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to Debtors’ business dealings with such Committee members, provided, however, that nothing in 
the Plan releases any of the Debtors from their obligations to any of the members of the 
Committee in their capacity as individual creditors with respect to claims provided for in the 
Plan and nothing in the Plan releases any of the Committee Members in their capacity as 
individual creditors from any causes of action or liability with respect to their claims against the 
Debtors or causes of action the Debtors may have against them individually.  Notwithstanding 
the foregoing, the D&O Releasees shall not be released from any claims or causes of action 
arising prior to the Petition Date or from any WARN Act Claims, causes of action, matters or 
litigation.   

6. Discharge of Claims and Termination of Interests 

Except as otherwise provided in the Plan, all Persons and Entities shall be precluded from 
asserting against the Liquidating Trust, its successors or its assets or properties, any other or 
further Claims or Interests based upon any act or omission, transaction or other activity of any 
kind or nature that occurred prior to the Confirmation Date. 

R. Conditions Precedent to Plan Consummation 

1. Conditions Precedent to Confirmation 

It shall be a condition to Confirmation of the Plan that all provisions, terms and 
conditions of the Plan and the Disclosure Statement are approved in the Confirmation Order. 

2. Conditions Precedent to Occurrence of both the Consolidating Debtors 
Effective Date and MPC Pro Effective Date 

It shall be a condition to occurrence of the Consolidating Debtors Effective Date and/or 
the MPC-Pro Effective Date that the following conditions shall have been satisfied or waived 
pursuant to the provisions of the Plan: 

(i) Ten days have passed since the entry of the Confirmation Order as 
a Final Order in form and substance satisfactory to the Debtors and 
the Committee in their absolute discretion.  The Confirmation 
Order shall provide that, among other things: 

a. the Debtors and the Liquidating Trust are authorized and 
directed to take all actions necessary or appropriate to enter 
into, implement and consummate the contracts, 
instruments, releases, and other agreements or documents 
created in connection with the Plan; and 

b. the provisions of the Confirmation Order are nonseverable 
and mutually dependent. 

(ii) The appointment of the Liquidating Trustee shall have been 
confirmed by the Confirmation Order or order of the Bankruptcy 
Court. 
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(iii) All actions, documents and agreements including, without 
limitation, the Liquidating Trust Agreement necessary to 
implement the Plan shall have been effected or executed. 

3. Additional Conditions Precedent to Occurrence of the MPC-Pro Effective 
Date 

The MPC-Pro Effective Date shall not occur until all of the foregoing conditions 
precedent have been satisfied and an order resolving, enforcing or otherwise addressing the 
MPC-Pro Intercompany Claims has been entered that is substantively acceptable to the Debtors 
and the Committee and is in form and substance satisfactory to the Debtors and the Committee. 

4. Waiver of Conditions 

Except as otherwise required by the tenets of the Plan, the Debtors, with the consent of 
the Committee, may waive any of the conditions to Confirmation of the Plan and/or to 
occurrence of the applicable Effective Date of the Plan at any time, without notice, without leave 
or order of the Bankruptcy Court, and without any formal action other than proceeding to 
confirm and/or consummate the Plan. 

5. Debtors’ Right of Revocation or Withdrawal 

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation 
Date and to file subsequent plans.  If the Debtors revoke or withdraw the Plan, then (a) the Plan 
shall be null and void in all respects, (b) any settlement or compromise embodied in the Plan 
(including the fixing or limiting to an amount certain any Claim or Interest or Class of Claims or 
Interests), assumption or rejection of executory contracts or leases affected by the Plan, and any 
document or agreement executed pursuant hereto, shall be deemed null and void, and (c) nothing 
contained in the Plan shall (i) constitute a waiver or release of any Claims by or against, or any 
Interests in, such Debtors or any other Person (ii) prejudice in any manner the rights of such 
Debtors or any other Person, or (iii) constitute an admission of any sort by the Debtors or any 
other Person. 

6. Effect of Non-occurrence of Conditions to Occurrence of the 
Consolidating Debtors Effective Date 

If the occurrence of the Consolidating Debtors Effective Date does not occur by October 
1, 2010, unless otherwise extended by the Bankruptcy Court, then (a) the Plan shall be null and 
void in all respects, (b) any settlement or compromise embodied in the Plan (including the fixing 
or limiting to an amount certain any Claim or Class of Claims), assumption or rejection of 
executory contracts or leases affected by the Plan, and any document or agreement executed 
pursuant hereto, shall be deemed null and void, and (c) nothing contained in the Plan shall (i) 
constitute a waiver or release of any Claims by or against, or any Interests in, such Consolidating 
Debtors or any other Person, (ii) prejudice in any manner the rights of such Consolidating 
Debtors or any other Person, or (iii) constitute an admission of any sort by the Consolidating 
Debtors or any other Person. 
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7. Effect of Non-occurrence of Conditions to Occurrence of the MPC-Pro 
Effective Date 

If the occurrence of the MPC-Pro Effective Date of the Plan does not occur then (a) the 
Plan shall be null and void with respect to the assets of the Estate of MPC-Pro, (b) any settlement 
or compromise embodied in the Plan specifically applicable to the Estate of MPC-Pro (including 
the fixing or limiting to an amount certain any Claim or Class of Claims), assumption or 
rejection of executory contracts or leases of MPC-Pro, and any document or agreement executed 
pursuant hereto specifically applicable to the Estate of MPC-Pro, shall be deemed null and void, 
and (c) nothing contained in the Plan shall (i) constitute a waiver or release of any Claims by or 
against, or any Interests in, MPC-Pro or any other Person, (ii) prejudice in any manner the rights 
of MPC-Pro or any other Person, or (iii) constitute an admission of any sort by MPC-Pro or any 
other Person.  The effectiveness of the Plan as to the Estate of the Consolidating Debtors shall 
not be affected or impaired by any non-occurrence of the MPC-Pro Effective Date. 

S. Miscellaneous Provisions 

1. Payment of Statutory Fees 

 All fees payable pursuant to section 1930(a) of Title 28 of the United States Code, as 
determined by the Bankruptcy Court at the hearing pursuant to section 1128 of the Bankruptcy 
Code, shall be paid out of the Assets of the Estate or the Liquidating Trust, as applicable, for 
each quarter (including any fraction thereof) until the Chapter 11 Case is converted, dismissed or 
closed, whichever occurs first. 

2. Binding Effect of Plan 

 Except as otherwise provided in Bankruptcy Code § 1141(d)(3), on and after the 
applicable Effective Date, the provisions of the Plan shall bind any Holder of a Claim against, or 
Interest in, the Debtors, the Estates, the Liquidating Trust and their respective successors or 
assigns, whether or not the Claim or Interest of such Holders is impaired under the Plan and 
whether or not such Holder has accepted the Plan.  The rights, benefits and obligations of any 
entity named or referred to in the Plan, whose actions may be required to effectuate the terms of 
the Plan, shall be binding on and shall inure to the benefit of any heir, executor, administrator, 
successor or assign of such entity (including, without limitation, the Liquidating Trustee and any 
trustee appointed for the Debtors under chapters 7 or 11 of the Bankruptcy Code). 

3. Final Order 

 Except as otherwise expressly provided in the Plan, any requirement in the Plan for a 
Final Order may be waived by the Debtors in consultation with the Committee upon written 
notice to the Bankruptcy Court.  No such waiver shall prejudice the right of any party in interest 
to seek a stay pending appeal of any order that is not a Final Order.   

4. Withholding and Reporting Requirements 

 In connection with the Plan and all instruments issued in connection herewith and 
distributions under the Plan, the Liquidating Trust and the Liquidating Trustee shall comply with 
all withholding and reporting requirements imposed by any federal, state, local or foreign taxing 
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authority, and all distributions under the Plan shall be subject to any such withholding and 
reporting requirements. 

5. Tax Exemption 

 Pursuant to Bankruptcy Code § 1146, any transfers from the Debtors, the Liquidating 
Trust or the Liquidating Trustee to any other Person or entity pursuant to the Plan, or any 
agreement regarding the transfer of title to or ownership of the Debtors’ or the Liquidating 
Trust’s real or personal property, or the issuance, transfer or exchange of any security under the 
Plan, or the execution, delivery or recording of an instrument of transfer pursuant to, in 
implementation of or as contemplated by the Plan, including, without limitation, any transfers to 
or by the Liquidating Trustee of the Debtors’ or the Liquidating Trust’s property in 
implementation of or as contemplated by the Plan (including, without limitation, any subsequent 
transfers of property by the Liquidating Trustee) shall not be subject to any document recording 
tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real estate 
transfer tax, mortgage recording tax, Uniform Commercial Code filing or recording fee or other 
similar tax or governmental assessment.  Consistent with the foregoing, each recorder of deeds or 
similar official for any county, city or governmental unit in which any instrument under the Plan 
is to be recorded shall, pursuant to the Confirmation Order, be ordered and directed to accept 
such instrument, without requiring the payment of any documentary stamp tax, deed stamps, 
stamp tax, transfer tax, intangible tax or similar tax. 

6. Governing Law 

 Except to the extent a rule of law or procedure is supplied by federal law (including the 
Bankruptcy Code and Bankruptcy Rules) or unless specifically stated, the rights, duties and 
obligations arising under the Plan, any agreements, documents and instruments executed in 
connection with the Plan (except as otherwise set forth in those agreements, in which case the 
governing law of such agreements shall control), and, with respect to the Debtors and the 
Liquidating Trust, corporate governance matters shall be governed by, and construed and 
enforced in accordance with, the laws of the State of Delaware, without giving effect to conflicts 
of law principles.   

7. Severability 

 After the applicable Effective Date, should the Bankruptcy Court or any other court of 
competent jurisdiction determine that any provision in the Plan is either illegal on its face or 
illegal as applied to any Claim, such provisions shall be unenforceable either as to all Holders of 
Claims or as to the Holder of such Claim as to which the provision is illegal, respectively.  Such 
a determination of unenforceability shall in no way limit or affect the enforceability and 
operative effect of any other provision of the Plan. 

8. Revocation 

 The Debtors, in consultation with the Committee, reserve the right to revoke and 
withdraw the Plan prior to the Confirmation Date.  If the Debtors revoke or withdraws the Plan, 
then the Plan shall be null and void and, in such event, nothing contained in the Plan shall be 
deemed to constitute a waiver or release of any Claims by or against the Debtors, the Committee 
or any other Person or to prejudice in any manner the rights of the Debtors, the Committee or 
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any Person in any further proceedings involving the Debtors, or be deemed an admission by the 
Debtors and/or the Committee. 

9. Amendments and Modifications 

 The Debtors may alter, amend or modify the Plan under Bankruptcy Code § 1127(a) at 
any time prior to the Confirmation Hearing.  After the Confirmation Date and prior to 
“substantial consummation” (as such term is defined in Bankruptcy Code § 1101(2)) of the Plan, 
the Debtors in consultation with the Committee or the Liquidating Trustee in consultation with 
the Trust Oversight Committee may institute proceedings in the Bankruptcy Court pursuant to 
Bankruptcy Code § 1127(b) to remedy any defect or omission or reconcile any inconsistencies in 
the Plan, the Disclosure Statement or the Confirmation Order, and pursue such matters as may be 
necessary to carry out the purposes and effects of the Plan, by the filing of a motion on notice to 
the Bankruptcy Rule 2002 service list only, and the solicitation of all Creditors and other parties-
in-interest shall not be required.  

10. Filing of Additional Documents 

 On or before substantial consummation of the Plan, the Debtors may file with the 
Bankruptcy Court such agreements or other documents as may be necessary or appropriate to 
effectuate and further evidence the terms and conditions of the Plan. 

11. Direction to a Party 

 From and after the Primary Effective Date, the Debtors, the Liquidating Trust or the 
Liquidating Trustee may apply to the Bankruptcy Court for the entry of an order directing any 
Person to execute or deliver or to join in the execution or delivery of any instrument or document 
reasonably necessary or reasonably appropriate to effect a transfer of properties dealt with by the 
Plan, and to perform any other act (including the satisfaction of any lien or security interest) that 
is reasonably necessary or reasonably appropriate for the consummation of the Plan. 

12. Successors and Assigns 

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

13. Reservation of Rights 

 Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the 
Bankruptcy Court shall enter the Confirmation Order.  None of the filing of the Plan, any 
statement or provision contained in the Plan, or 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 with respect to the Holders of Claims or Interests prior to the applicable Effective Date. 

14. Section 1146 Exemption 

 Pursuant to section 1146(c) of the Bankruptcy Code, any transfers of property pursuant 
hereto shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles 
or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax or other 
similar tax or governmental assessment in the United States, and the Confirmation Order shall 
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direct the appropriate state or local governmental officials or agents to forgo the collection of any 
such tax or governmental assessment and to accept for filing and recordation any of the 
foregoing instruments or other documents without the payment of any such tax of governmental 
assessment. 

VI. FEASIBILITY OF THE PLAN AND THE BEST INTERESTS TEST 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the 
requirements of section 1129 of the Bankruptcy Court have been satisfied.  If so, the Bankruptcy 
Court will enter the Confirmation Order.  Debtors believe that the Plan satisfies or will satisfy 
the applicable requirements, as follows: 

• The Plan complies with the applicable provisions of the Bankruptcy Code. 

• The Debtors, as Plan proponents, will have complied with the applicable 
provisions of the Bankruptcy Code. 

• The Plan has been proposed in good faith and not by any means forbidden by law. 

• Any payment made or promised under the Plan for services or for costs and 
expenses in, or in connection with, the Chapter 11 Cases, or in connection with 
the Plan and incident to the case, has been disclosed to the Bankruptcy Court, and 
any such payment made before the confirmation of the Plan is reasonable, or if 
such payment is to be fixed after the confirmation of the Plan, such payment is 
subject to the approval of the Bankruptcy Court as reasonable. 

• With respect to each Class of Impaired Claims or Equity Interests, either each 
Holder of a Claim or Equity Interest of such Class has accepted the Plan or will 
receive or retain under the Plan on account of such Claim or Equity Interest 
property of a value, as of the Effective Date, that is not less than the amount that 
such Holder would receive or retain if the Debtors were liquidated on such date 
under Chapter 7 of the Bankruptcy Code. 

• Each Class of Claims or Equity Interests that is entitled to vote on the Plan will 
either have accepted the Plan or will not be impaired under the Plan, or the Plan 
may be confirmed without the approval of each voting Class pursuant to section 
1129(b) of the Bankruptcy Code. 

• Except to the extent that the Holder of a particular Claim will agree to a different 
treatment of such Claim, the Plan provides that Allowed Administrative Claims, 
Allowed Priority Tax Claims and Allowed Other Priority Claims will be paid in 
full on the Effective Date, or as soon thereafter as practicable. 

• At least one Class of Impaired Claims or Equity Interests will have accepted the 
Plan, determined without including any acceptance of the Plan by any insider 
holding a Claim of such Class. 
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• 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 successor to the 
Debtors under the Plan, unless such liquidation or reorganization is proposed in 
the Plan. 

• All fees of the type described in 28 U.S.C. § 1930, including the fees of the 
United States Trustee, will be paid as of the Effective Date. 

Debtors believe that (a) the Plan satisfies or will satisfy all of the statutory requirements 
of Chapter 11 of the Bankruptcy Code, (b) it has complied, or will have complied, with all of the 
requirements of Chapter 11 and (c) the Plan has been proposed in good faith. 

A. Feasibility of the Plan 

To confirm the Plan, the Bankruptcy Court must find that confirmation of the Plan is not 
likely to be followed by the liquidation or the need for further financial reorganization of the 
Debtors.  This requirement is imposed by section 1129(a)(11) of the Bankruptcy Code and is 
referred to as the “feasibility” requirement.  The Plan is premised on the creation of the 
Liquidating Trust, the liquidation of claims and causes of action, and the consummation of other 
transactions contemplated by the Plan.  The Debtors believe that they will be able to timely 
perform all obligations described in the Plan and, therefore, that the Plan is feasible. 

B. Best Interests Test 

1. Generally 

The Bankruptcy Code requires the bankruptcy court to determine that a Plan is in the 
“best interests” of all holders of claims and interests that are impaired by the Plan and that have 
not accepted the Plan.  The “best interests” test, as set forth in section 1129(a)(7) of the 
Bankruptcy Code, requires a bankruptcy court find that each holder of a claim or interest in an 
impaired class either (i) has accepted the Plan or (ii) will receive or retain under the Plan 
property of a value, as of the effective date of the Plan, that is not less than the amount that such 
holder would recover if the debtor were liquidated under Chapter 7 of the Bankruptcy Code. 

 The Cash available for satisfaction of Allowed Claims would consist of the proceeds 
resulting from the liquidation of the Debtors’ remaining assets, augmented by the Cash, if any, 
held by the Debtors at the time of the commencement of the chapter 7 cases.  Any such Cash 
amount would then be reduced by the amount of any Allowed Claims secured by such assets, the 
costs and expenses of the liquidation and such additional Administrative Claims and other 
priority claims that may result from the use of chapter 7 for the purposes of liquidation.  The 
costs of liquidation under chapter 7 would include fees payable to a trustee in bankruptcy, as 
well as those that might be payable to his or her attorneys and to other professionals that such 
trustee may engage, plus any unpaid expenses incurred by the Debtors during the Chapter 11 
Cases that would be allowed in the chapter 7 cases, such as compensation for attorneys, 
appraisers, accountants or other professionals and costs and expenses of the Debtors and the 
Committee.  Such Administrative Claims would have to be paid in Cash, in full from the 
liquidation proceeds before the balance of those proceeds could be made available to pay other 
Claims.  
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2. Debtors’ Best Interests Test 

The Debtors believe that the Plan meets the “best interests” test of section 
1129(a)(7) of the Bankruptcy Code.  Conversion of these Chapter 11 Cases to Chapter 7 would 
result in additional costs to the Estates.  In chapter 7 cases, the chapter 7 trustee would be entitled 
to seek a sliding scale commission based upon the funds distributed by such trustee, even though 
the Debtors, through their orderly liquidation efforts, have already accumulated much of the 
funds and have already incurred many of the expenses associated with generating those funds.  In 
light of historical experience from other cases, the Debtors believe that the costs of such fees for 
a chapter 7 trustee and the professional fees for the professionals retained by the chapter 7 trustee 
would be at least 5% of available funds. 

 Accordingly, the Debtors believe that there is a reasonable likelihood that Creditors 
would “pay again” for the funds accumulated by the Debtors, since the chapter 7 trustee would 
be entitled to receive a commission in some amount for all funds distributed, including the 
substantial funds already collected by the Debtors through their liquidation efforts.  It is also 
anticipated that chapter 7 liquidations would result in delay in the Distributions to Creditors.  
Among other things, chapter 7 cases would trigger a new bar date for filing Claims that would be 
more than 90 days following conversion of the case to chapter 7.  Fed. R. Bankr. P. 3002(c).  
Hence, chapter 7 liquidations would not only delay Distributions, but raise the prospect of 
additional Claims that were not asserted in the Chapter 11 Cases.  Based on the foregoing, the 
Plan provides an opportunity to bring the greatest return to Creditors.  
 
 The Debtors believe that, if the Plan is not confirmed or is not confirmable, the only 
likely alternative will be conversion of the Chapter 11 Cases to chapter 7 liquidations.  For the 
reasons set forth above, the Debtors believe that the Plan is more likely to yield economic 
benefits to unsecured creditors than chapter 7 liquidations because it will avoid a layer of 
administrative expense associated with the appointment of a chapter 7 trustee, while decreasing 
the efficiency of administrating the Debtors' assets for the benefit of their Creditors. 
 
 The Debtors believe that the members of each Impaired Class will receive at least as 
much under the Plan as they would in a liquidation in a hypothetical chapter 7 case. 
 

C. Confirmation Without Acceptance by All Impaired Classes:  The ‘Cramdown’  
  Alternative 

Section 1129(b) of the Bankruptcy Code provides that a plan may be confirmed even if it 
has not been accepted by all impaired classes as long as at least one impaired class of claims has 
accepted it.  The Bankruptcy Court may confirm the Plan at the request of the Debtors 
notwithstanding the Plan’s rejection (or deemed rejection) by impaired classes as long as the 
Plan “does not discriminate unfairly” and is “fair and equitable” as to each impaired class that 
has not accepted it.  A plan does not discriminate unfairly within the meaning of the Bankruptcy 
Code if a dissenting class is treated equally with respect to other classes of equal rank. 

A plan is fair and equitable as to a class of secured claims that rejects such plan if the 
plan provides (1)(a) that the holders of claims included in the rejecting class retain the lien 
securing those claims, whether the property subject to those liens is retained by the debtor or 
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transferred to another entity, to the extent of the allowed amount of such claims, and (b) that 
each holder of a claim of such class receives on account of that claim deferred cash payments 
totaling at least the allowed amount of that claim of a value, as of the effective date of the plan, 
of at least the value of the holder’s interest in the estate’s interest in such property; (2) for the 
sale, subject to section 363(k) of the Bankruptcy Code, of any property that is subject to the liens 
securing the claims included in the rejecting class, free and clear of the liens, with the liens to 
attach to the proceeds of the sale, and the treatment of the liens on proceeds under clause (1) or 
(2) of this paragraph; or (3) for the realization by such holders of the indubitable equivalent of 
such claims. 

A plan is fair and equitable as to a class of unsecured claims which rejects a plan if the 
plan provides (1) for each holder of a claim included in the rejecting class to receive or retain on 
account of that claim property that has a value, as of the effective date of the plan, equal to the 
allowed amount of such claim; or (2) that the holder of any claim or interest that is junior to the 
claims of such rejecting class will not receive or retain on account of such junior claim or interest 
any property at all. 

A plan is fair and equitable as to a class of equity interests that rejects a plan if the plan 
provides (1) that each holder of an interest included in the rejecting class receives or retains on 
account of that interest property that has a value, as of the effective date of the plan, equal to the 
greatest of the allowed amount of any fixed liquidation preference to which such holder is 
entitled, any fixed redemption price to which such holder is entitled, or the value of such interest; 
or (2) that the holder of any interest that is junior to the interest of such rejecting class will not 
receive or retain under the plan on account of such junior interest any property at all. 

The votes of holders of Claims and Equity Interests under Classes 5, 6, 7 and  8 are not 
being solicited because such holders are not entitled to receive or retain under the Plan any 
interest in property on account of their Claims and Interests.  Such Classes therefore are deemed 
to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Accordingly, the 
Debtors are seeking confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code 
with respect to such Classes and may seek confirmation pursuant to the Plan (as may be 
modified) as to other Classes if such Classes vote to reject the Plan.  Notwithstanding the 
deemed rejection by such Classes, the Debtors believe that Classes 5, 6, 7 and 8 are being treated 
fairly and equitably under the Bankruptcy Code.  The Debtors therefore believe the Plan may be 
confirmed despite its deemed rejection by these Classes. 

VII. IMPORTANT CONSIDERATIONS AND RISK FACTORS 

A. The Debtors Have No Duty To Update 

The statements contained in this Disclosure Statement are made by the Debtors as of the 
date of the Plan, unless otherwise specified in the Plan, and the delivery of this Disclosure 
Statement after that date does not imply that there has been no change in the information set 
forth in the Plan since that date.  The Debtors have no duty to update this Disclosure Statement 
unless otherwise ordered to do so by the Court. 

B. No Representations Outside The Disclosure Statement Are Authorized 
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No representations concerning or related to the Debtors, the Chapter 11 Cases or the Plan 
are authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this 
Disclosure Statement.  Any representations or inducements made to secure your acceptance, or 
rejection, of the Plan that are other than as contained in, or included with, this Disclosure 
Statement should not be relied upon by you in arriving at your decision.  You should promptly 
report unauthorized representations or inducements to Debtors’ counsel, Committee counsel, and 
the Office of the United States Trustee. 

C. Information Presented Is Based On The Debtors’ Books And Records, And No 
Audit Was Performed 

While the Debtors have endeavored to present information fairly in this Disclosure 
Statement, because of Debtors’ financial difficulties, as well as the complexity of Debtors’ 
financial matters, the Debtors’ books and records upon which this Disclosure Statement is based 
might be incomplete or inaccurate.  The financial information contained in the Plan, unless 
otherwise expressly indicated, is unaudited. 

D. All Information Was Provided By Debtors And Was Relied Upon By 
Professionals 

Reed Smith LLP was approved by the Bankruptcy Court to represent the Debtors 
effective as of the Petition Date as general bankruptcy counsel.  All counsel and other 
professionals for the Debtors have relied upon information provided by the Debtors in 
connection with preparation of this Disclosure Statement.  Although counsel for the Debtors 
have performed certain limited due diligence in connection with the preparation of this 
Disclosure Statement, counsel have not verified independently the information contained herein. 

E. Projections And Other Forward Looking Statements Are Not Assured, And 
Actual Results Will Vary 

Certain of the information contained in this Disclosure Statement is, by nature, forward 
looking, and contains estimates and assumptions which might ultimately prove to be incorrect, 
and contains projections which may be materially different from actual future experiences.  
There are uncertainties associated with any projections and estimates, and they should not be 
considered assurances or guarantees of the amount of funds or the amount of Claims in the 
various classes that might be allowed. 

The allowed amount of Claims in each Class could be significantly more than projected, 
which in turn, could cause the value of distributions to be reduced substantially.  If 
Administrative Claims and/or Other Priority Claims exceed projections, it may impair the value 
of the distributions to the holders of Class 4 Claims.  While the Debtors believe that their 
projections are reasonable, there can be no assurance that they will be realized, resulting in 
recoveries that could be significantly less than projected. 

F. No Legal Or Tax Advice Is Provided To You By This Disclosure Statement 

The contents of this Disclosure Statement should not be construed as legal, business or 
tax advice.  Each creditor or Holder of Equity Interest should consult his, her or its own legal 
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counsel and accountant as to legal, tax and other matters concerning his, her, or its Claim or 
equity interest. 

This Disclosure Statement is not legal advice to you.  This Disclosure Statement may not 
be relied upon for any purpose other than to determine how to vote on the Plan or object to 
confirmation of the Plan. 

G. No Admissions Made 

Nothing contained herein or in the Plan shall constitute an admission of any fact or 
liability by any party (including, without limitation, the Debtors) or to be deemed evidence of the 
tax or other legal effects of the Plan on the Debtors or on Holders of Claims or Equity interests. 

H. No Waiver of Rights Except as Expressly Set Forth in the Plan 

A creditor’s vote for or against the Plan does not constitute a waiver or release of any 
Claims or rights of the Debtors (or any party in interest, as the case may be) to object to that 
creditor’s Claim, or recover any preferential, fraudulent or other voidable transfer or estate 
assets, regardless of whether any Claims of the Debtors or their respective estates are specifically 
or generally identified herein or in the Plan. 

I. Bankruptcy Law Risks and Considerations 

1. Confirmation of the Plan is Not Assured 

Although the Debtors believe that the Plan will satisfy all requirements necessary 
for Confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court 
will reach the same conclusion.  There can also be no assurance that modifications to the Plan 
will not be required for Confirmation or that such modifications would not necessitate 
resolicitation of votes. 

2. The Effective Date Might Be Delayed or Never Occur 

There can be no assurance as to the timing of the Effective Dates or that either or 
both Effective Dates will occur.  If the conditions precedent to the applicable Effective Date set 
forth in the Plan have not occurred or been waived, the Confirmation Order shall be vacated in 
accordance with the Plan and such Confirmation Order.  In that event, no Distributions would be 
made, and the Holders of Claims and Equity Interests would be restored to their previous 
position as of the moment before Confirmation, and the Debtors’ obligations for Claims and the 
Interests would remain unchanged. 

3. The Projected Value of Estate Assets Might Not Be Realized 

In conducting their feasibility and best interests test analyses, the Debtors 
projected the value of the Estates’ Assets which would be available for payment of expenses and 
distributions to Holders of Allowed Claims, as set forth in the Plan.  The Debtors have made 
certain assumptions, which may prove to be inaccurate. 
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4. Allowed Claims in the Various Classes May Exceed Projections 

The Debtors have also projected the allowed amount of Claims in each Class in 
conducting their feasibility and best interests test analyses.  Certain Classes, and the Classes 
below them in priority, could be significantly affected by the allowance of Claims in an amount 
that is greater than projected. 

VIII. CERTAIN FEDERAL INCOME TAX CONSEQUENCES 

A. Federal Income Tax Consequences of the Plan 

 The following is a general summary of certain significant U.S. federal income tax 
consequences of the Plan to the Holders of certain Claims and Interests.  This summary is based 
upon the Internal Revenue Code of 1986, as amended (the “Tax Code”), the Treasury 
Department regulations promulgated thereunder (“Treasury Regulations”), judicial decisions and 
current administrative rulings and practice as in effect on the date hereof.  These authorities are 
all subject to change at any time by legislative, judicial or administrative action, and such change 
may be applied retroactively in a manner that could adversely affect Holders of Claims or 
Interests and the Debtors. 
 
 Due to a lack of definitive judicial or administrative authority or interpretation, the 
complexity of the application of the Tax Code and Treasury Regulations to the implementation 
of the Plan, the possibility of changes in the law, the differences in the nature of various Claims 
and Interests and the potential for disputes as to legal and factual matters, the tax consequences 
discussed below are subject to substantial uncertainties. 
 
 The Disbursing Agent will withhold Distributions provided under the Plan and required 
by law to be withheld and will comply with all applicable reporting requirements of the Tax 
Code. Under the Tax Code, interest, dividends and other “reportable payments” may under 
certain circumstances be subject to “backup withholding”. Backup withholding generally applies 
if the Holder (i) fails to furnish his social security number or other taxpayer identification 
number (“TIN”), (ii) furnishes an incorrect TIN, (iii) fails to report interest or dividends, or 
(iv) under certain circumstances fails to provide a certified statement, signed under penalty of 
perjury, that the TIN provided is his correct TIN and the Holder is not subject to backup 
withholding.  Your Ballot contains a place to indicate your TIN.  
 

1. Federal Income Tax Treatment of the Liquidating Trust. 

 For federal income tax purposes, it is intended that the Liquidating Trust be classified as 
a liquidating trust under section 301.7701-4 of the Treasury Regulations and that such trust be 
owned by its beneficiaries (i.e., the Holders of Allowed Claims and Interests).  Accordingly, for 
federal income tax purposes, it is intended that the beneficiaries be treated as if they had received 
a distribution from the Debtors' Estates of an undivided interest in the assets of the Liquidating 
Trust and then contributed such interests to the Liquidating Trust. 
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2. Liquidation Trust Assets Treated as Owned by Holders of Allowed 
Claims. 

 For all federal income tax purposes, all parties (including, without limitation, the Debtors, 
the Liquidating Trustee, and the Holders of Allowed Claims and Interests) shall treat the transfer 
of Assets and liabilities to the Liquidating Trust, in accordance with the terms of the Plan, as a 
transfer to Holders of Allowed Claims and Interests followed by a transfer by such Holders to the 
Liquidating Trust, and the beneficiaries of the Liquidating Trust shall be treated for federal 
income tax purposes as the grantors and owners thereof.  The beneficiaries of the Liquidating 
Trust shall be Holders of Allowed Claims and Interests.   
 
IX. EFFECT OF CONFIRMATION 

A. Binding Effect of Confirmation 

Confirmation will legally bind the Debtors, all creditors, Equity Interest Holders and 
other parties in interest to the provisions of the Plan, whether or not the Claim or Equity Interest 
Holder is impaired under the Plan, and whether or not such creditor or Equity Interest Holder has 
accepted the Plan. 

B. Vesting Of Assets Free And Clear Of Liens, Claims And interests 

Except as otherwise provided in the Plan or in the Confirmation Order, upon the 
Effective Date, title to all assets and property of the Debtors, and all property of the Estates, 
including, pursuant to section 1123(b)(3)(b) of the Bankruptcy Code, each and every Claim, 
demand or Cause of Action which the Debtors have or have power to assert immediately prior to 
Confirmation, will vest in the Reorganized Debtors free and clear of all liens, Claims and 
Interests.  Thereafter, the Reorganized Debtors will hold these assets without further jurisdiction, 
restriction or supervision of the Bankruptcy Court, except as may be provided in this Disclosure 
Statement or the Plan. 

C. Good Faith 

Confirmation of the Plan shall constitute a finding that the Plan has been proposed in 
good faith and in compliance with applicable provisions of the Bankruptcy Code. 
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X.  ALTERNATIVES TO PLAN 

The Debtors believe that if the Plan is not confirmed, or is not confirmable, the 
alternatives to the Plan include:  (a) the conversion to chapter 7 case(s); (b) dismissal of the 
case(s); and/or (c) an alternative plan of reorganization. 

A. Liquidation Under Chapter 7 

If no plan can be confirmed, the Chapter 11 Cases may be converted to Chapter 7 of the 
Bankruptcy Code, pursuant to which a trustee would be appointed to liquidate the assets of the 
Debtors for distribution to creditors in accordance with the priorities established by the 
Bankruptcy Code.  For the reasons previously discussed above, the Debtors believe that 
Confirmation of the Plan will provide each Holder of an Unsecured Claim entitled to receive a 
distribution under the Plan with a recovery that is expected to be more than or equal to what it 
would receive in a liquidation under Chapter 7 of the Bankruptcy Code. 

B. Dismissal 

Dismissal of the Chapter 11 Case(s) would allow creditors to exercise their state law 
rights.  In a dismissal scenario, there will be no equality of distribution and many, if not most, 
unsecured creditors would not receive any Distribution. 

C. Alternative Plan 

The Debtors believe that any alternative plan would not result in as favorable of treatment 
of Claims as proposed under the Debtors’ Plan. 






