
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWAR

Debtors.

) Chapter 11

) Case No. 09-11424 (KG)

) Jointly Admstered

)
)
) Related Docket Nos. 17, 19 and 21

Inre:

i
Source Interlin Companies, Inc., et aI.,

SUMARY OF PLAN OF REORGANZATION AN NOTICE OF COMBIND HEARG ON
(A) DISCLOSUR STATEMENT AND (B) CONFITION OF PLAN OF

REORGANZATION AN RELATED MATTERS

NOTICE IS HEREBY GIVEN as follows:

On April 27, 2009 (the "Petition Date"), the above-captioned debtors and debtors in possession
(collectively, the "Debtors") fied with the United States Bankptcy Cour for the Distrct of Delaware (the
"Bankptcy Cour") the Debtors' Prepackaged Joint Plan of Reorganization Pursuant to Chapter 11 of the
Bankruptcy Code (Docket No. 17) (as amended from time to time, and including (i) the amendment to such plan of
reorganiation (Docket No. 21) and (ii) all supplements thereto, the "Plan") and its accompanying proposed
disclosure statement (Docket No. 19) (as amended and supplemented from tie to tie, and including (i) the

supplement to such disclosure statement (Docket No. 21) and (ii) all exhbits and supplements thereto, the

"Disclosure Statement") pursuant to sections 1125 and 1126(b) of title 11 of the United States Code, 11 U.S.c. §§
101-1532 (the "Bankptcy Code"). Copies of the Plan and the Disclosure Statement: (a) mav be obtained upon
request of the Debtors' counsel at the address specified below: (b) mav be obtained upon request of the Debtors'
notice, claims and ballotig agent, Kurman Carson Consultants LLC, 2335 Alaska Avenue, EI Segundo,
Californa 90245, att: Source Interlin, toll-free telephone number: (866) 967-0674, e-mail:

KCC SourceInterlink(akccllc.com: and (c) are on file with the Clerk of the Bankptcy Cour, 824 Nort Market
Street, 3rd Floor, Wilmngton, Delaware 19801. where they are available for review between the hours of 8:00 a.m
to 4:00 p.m (prevailing Eastern Time). The Plan and Disclosure Statement also are available for inspection on the
Bankptcy Cour's Internet site at ww.deb.uscours.gov or free of charge on the Debtors' Internet site at
www.kccllc.netJsourceinterlin.2

The Debtors, together with the last four digits of each Debtor's federal tax identification number, are: Source
Interlin Companies, Inc. (8299); AEC Direct, LLC (1003); Automotive.com, LLC (2610); Canoe & Kayak,
Inc. (5510); Directtou, Inc. (4741); Enthusiast Media Subscription Company, Inc. (1137); Motor Trend Auto
Shows, LLC (5888); RDS Logistics, LLC (0305); Source-Chestrut Display Systems, Inc. (6446); Source Home
Entertainent, Inc. (8517); Source Interlin Distribution, LLC (3387); Source Interlin International, Inc.
(1428); Source Interlin Magazines, LLC (3601); Source Interlin Manufactung, LLC (7123); Source
Interlin Media, LLC (4935); Source Interlin Retail Services, LLC (6967); Source Mid Atlantic News, LLC
(7108); The Interlin Companies, Inc. (2991). The location of the Debtors' corporate headquarters and the
service address for all Debtors is: 27500 Riverview Center Boulevard, Suite 400, Bonita Sprigs, Florida
34134.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Plan or the Disclosure Statement, as applicable. The statements contained herein are summaries of the
provisions contained in the Disclosure Statement and the Plan and do not purport to be precise or
complete statements of all the terms and provisions of the Plan or documents referred therein. To the
extent there is a discrepancy between the terms herein and the Plan or Disclosure Statement, the Plan or
Disclosure Statement, as applicable, shall govern and control. For a more detailed description of the
Plan, please refer to the Disclosure Statement.
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The Plan is a "prepackaged" plan of reorganation. The prima purose of the Plan is to implement the
restrctug of the Debtors' capital strctue based on the Debtors' present and futue operatig prospects and to

provide the Debtors with greater liquidity. Based on curent projections, the fuds available from the Debtors'

operations and other sources wil not be sufficient to meet the Debtors' debt service requiements or other
obligations uness the restrctug is consumted. As a result, the Debtors' Plan is intended to be a "balance
sheet" restrctug and is not generally intended to affect the Debtors' day-to-day operations. The Debtors believe

that their restrctung will provide them with an appropriate capital strctue in light of their projected opportties
and prospects.

The followig chart sumes the treatment provided by the Plan to each class of Claim and Interests and
indicates the acceptance or rejections of the Plan by each class entitled to vote.

Class Claims and
Interests

Status Accept/
Reject

Other Priority
Claim

Unimpaired Deemed
to Accept

2
Other Secured
Claims

Deemed
to Accept

Unipaired

3

Revolving Credit
Facility Claim

Deemed
to Accept

Unipaired
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Treatment of Allowed Claims

Except to the extent that a Holder
of an Allowed Other Priority
Claim agrees to a less favorable
treatment for such Holder, in full
and final satisfaction, settlement,
release, and discharge of and in
exchange for each Allowed Other
Priority Claim, each Holder of
such Allowed Other Priority
Claim shall be paid in full in Cash
on the later of the Effective Date
or the date on which such Other
Priority Claim becomes an
Allowed Other Priority Claim or
as soon as reasonably practicable
thereafter.

Except to the extent that a Holder
of an Allowed Other Secured

Claim and the Debtors agree to
less favorable treatment for such
Holder, in full and final
satisfaction, settlement, release,

and discharge of and in exchange
for each Allowed Other Secured
Claim, each Allowed Other
Secured Claim shall be reinstated
and rendered Unipaired in
accordance with section 1124 of
the Bankptcy Code.

To the extent Revolving Credit

Facility Claim are not rolled up
by the DIP Revolving Credit

Facility as of the Effective Date,

Holders of Revolving Credit
Facility Claims wil receive

payment in full in Cash of such
Revolving Credit Facility Claim
with the proceeds from the Exit

2

Approximate
Recovery

100%

100%

100%



Class Claims and
Interests

4
Term Loan
Claim

5 Senior Notes
Claims

6 General
Unsecured
Claim
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Status

Impaired

Impaired

Impaired

Accept!
Reject

Entitled
to Vote

Deemed
to Rej ect

Deemed
to Accept

Treatment of Allowed Claims

Facility, in ful and final
settlement, release and discharge
of and in exchange for each

Revolving Credit Facility Claim.

In full and final satisfaction,

settlement, release, and discharge
of and in exchange for each Term
Loan Claim, each Holder of such
Term Loan Claim shall receive on
or as soon as reasonably
practicable after the Effective

Date: (i) its Pro Rata share of
100% of the New Common Stock
(subject to dilution by the
Management Incentive Program);

(ii) its Pro Rata share of Hold Co's
obligations under the HoldCo
Loan; (iii) its Pro Rata share of
$315,000,000 of the Debtors'

obligations under the New Term
Loan B; and (iv) with respect to
each Holder of a Term Loan

Claim that commts to fud loans
under the DIP Term Loan, up to
$85,000,000 of the Debtors'
obligations under the New Term
Loan B on a dollar for dollar basis
for each dollar commtted by such
Holder under the DIP Term Loan.

Holders of Senior Notes Claim
will not receive any distrbution

on account of such Claims, and

Senior Notes Claim shall be
discharged, cancelled, released,
and extiguished as of the
Effective Date.

Except to the extent that a Holder
of a General Unsecured Claim

agrees to a less favorable
treatment, in full and final
satisfaction, settlement, release,

and discharge of and in exchange
for each General Unsecured

Claim each Holder of such
General Unsecured Claim shall be
paid in full in Cash, or otherwise
receive such treatment as to
render such Holder Unipaired.
A General Unsecured Claim that

3

Approximãte
Recovery

66.4%

N/A

100%



Class Claims and
Interests

7 Intercompany
Claim

8 Intercompany
Interests

9 Section 51 O(b)

Claim

10 Equity Interests
in Source
Interlin
Companies
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Status

Unimpaired

Unipaired

Impaired

Impaired

Accept!
Reject

Deemed
to Accept

Deemed
to Accept

Deemed
to Rej ect

Deemed
to Rej ect

Treatment of Allowed Claims

is not due and payable on or

before the Effective Date shall be
paid thereafter without regard to
any acceleration caused by the
Filing of the Chapter 11 Cases

(i) in the ordiar course of
business in accordance with
applicable law or the term of any
agreement that governs such

General Unsecured Claim or
(ii) in accordance with the course
of practice or dealing between the
Debtors and such Holder with
respect to such General
Unsecured Claim.

Intercompany Claim shall be

reinstated and rendered
Unipaired in accordance with

section 1124 of the Bankptcy
Code.

Although Intercompany Interests
shall not receive any distrbution
on account of such Intercompany
Interests, Intercompany Interests
wil not be cancelled and, solely

to implement the Plan, will be
addressed as set forth in Arcle
IV.K of the Plan.

Holders of Section 51 O(b) Claim
will not receive any distribution
on account of such Claim, and
Section 51 O(b) Claim shall be

discharged, cancelled, released,
and extiguished as of the
Effective Date..

Holders of Equity Interests in
Source Interlin Companies will

not receive any distrbution on

account of such Claim, and
Equity Interests in Source

Interlin Companies shall be

discharged, cancelled, released,
and extiguished as of the
Effective Date.

4

Approximate
Recovery

100%

100%

N/A

N/A



Discharee. Injunctions. Exculpation and Releases

Please be advised that the Plan contain certain discharge, release, exculpation and injunction provisions as
follows:

A. Discharge.

Pursuant to section 1141 (d) of the Bankptcy Code, and except as otherwse specifically provided in the
Plan, the distributions, rights, and treatment that are provided in the Plan shall be in full and final satisfaction,
settlement, release, and discharge, effective as of the Effective Date, of all Claim, Interests, and Causes of Action
of any natue whatsoever, including any interest accrued on Claim or Interests from and after the Petition Date,
whether known or unown, againt, liabilities of, Liens on, obligations of, rights againt, and Interests in, the
Debtors or any of their assets or propertes (including HoldCo), regardless of whether any propert shall have been
distributed or retained pursuant to the Plan on account of such Claim and Interests, including demands, liabilities,
and Causes of Action that arose before the Effective Date, any contingent or non-contigent liability on account of
representations or warranties issued on or before the Effective Date, and all debts of the kid specified in sections

502(g), 502(h), or 502(i) of the Banptcy Code, in each case whether or not: (1) a Proof of Claim or Interest
based upon such Claim debt, right, or Interest is Filed or deemed Filed pursuant to section 501 of the Bankptcy
Code; (2) a Claim or Interest based upon such Claim debt, right, or Interest is Allowed pursuant to section 502 of
the Bankptcy Code; or (3) the Holder of such a Claim or Interest has accepted the Plan. Except as otherwse
provided herein, any default by the Debtors or their Affiiates with respect to any Claim or Interest that existed
inediately prior to or on account of the fiing of the Chapter 11 Cases shall be deemed cured on the Effective

Date. The Confirmation Order shall be a judicial determation of the discharge of all Claim and Interests subject
to the Effective Date occurg, except as otherwise expressly provided in the Plan.

B. Debtor Release.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRAY, ON THE
EFFECTIVE DATE AND EFFECTIVE AS OF THE EFFECTIVE DATE (SUCH THAT THE REORGANIZED
DEBTORS WILL NOT RECEIVE ANY CLAIM OR CAUSE OF ACTION RELEASED HEREUNER), FOR
THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY EACH OF THE DEBTOR RELEASEES
AND THE THIRD PARTY RELEASEES, INCLUDING: (1) THE DISCHAGE OF DEBT AND ALL OTHER
GOOD AND VALUABLE CONSIDERATION PAID PURSUANT HERETO; AND (2) THE SERVICES OF THE
DEBTORS' PRESENT AND FORMER OFFICERS, DIRCTORS, MAAGERS, AND ADVISORS IN
FACILITATING THE EXPEDITIOUS IMLEMENTATION OF THE RESTRUCTUG CONTEMPLATED
HEREBY, EACH OF THE DEBTORS DISCHARGE AND RELEASE AND SHALL BE DEEMED TO HAVE
PROVIDED A FULL DISCHAGE AND RELEASE TO EACH DEBTOR RELEASEE AN TO EACH THIR
PARTY RELEASEE (AN EACH SUCH DEBTOR RELEASEE AND THIR PARTY RELEASEE SO
RELEASED SHALL BE DEEMED FULLY RELEASED AND DISCHAGED BY THE DEBTORS) AND
THEIR RESPECTIVE PROPERTY FROM ANY AND ALL CAUSES OF ACTION, WHETHER KNOWN OR
UNOWN, FORESEEN OR UNORESEEN, LIQUIDATED OR UNLIQUIATED, CONTINGENT OR
NON-CONTINGENT, EXISTING AS OF THE EFFECTIVE DATE IN LAW, AT EQUITY, WHETHER FOR
TORT, FRAUD, CONTRACT, VIOLATIONS OF FEDERAL OR STATE SECURTIES LAWS OR
OTHERWISE, ARSING FROM OR RELATED IN ANY WAY TO THE DEBTORS, INCLUDING THOSE
THAT ANY OF THE DEBTORS OR THE REORGANIZED DEBTORS WOULD HAVE BEEN LEGALLY
ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHTHER INIVIDUALLY OR COLLECTIVELY) OR
THAT ANY HOLDER OF A CLAIM OR AN EQUITY INTEREST OR OTHER ENTITY WOULD HAVE BEEN
LEGALLY ENTITLED TO ASSERT ON BEHALF OF AN OF THE DEBTORS OR ANY OF THEIR
ESTATES; PROVIDED, FURTHER, THAT THE DEBTORS SPECIFICALLY WAI AN RELEASE ALL
CLAIMS ARSING UNER SECTION 547 OF THE BANUPTCY CODE AGAIST HOLDERS OF
GENERAL UNSECURED CLAIS; PROVIDED, HOWEVER THAT THE FOREGOING "DEBTOR
RELEASE" SHALL NOT OPERATE TO WAIE OR RELEASE ANY CAUSES OF ACTION OF AN
DEBTOR: (1) AGAIST A DEBTOR RELEASEE OR A THIR PARTY RELEASEE (OTHER THAN THE
REVOLVING CREDIT FACILITY AGENTS, THE REVOLVING CREDIT FACILITY LENDERS, THE TERM
LOAN AGENTS, THE TERM LOAN LENDERS, THE DIP AGENTS, AND THE DIP LENDERS, EACH IN
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THEIR CAPACITIES AS SUCH) ARSING FROM AN CONTRACTUAL OBLIGATIONS OWED TO THE
DEBTORS; (2) ARSING UNER THE HOLDCO LOAN AGREEMENT, THE EXIT FACILITY AGREEMENT,
OR THE NEW TERM LOAN CREDIT AGREEMENT; OR (3) EXPRESSLY SET FORTH IN AND
PRESERVED BY THE PLAN, THE PLAN SUPPLEMENT, OR RELATED DOCUMENTS.
NOTWITHSTANDING ANTHING CONTAIND HEREIN TO THE CONTRAY, THE PLAN DOES NOT
RELEASE ANY CAUSES OF ACTION THAT THE DEBTORS OR THE REORGANIED DEBTORS HAVE
OR MAY HAVE NOW OR IN THE FUTU AGAINST THE NON-RELEASED PARTIES.

ENTRY OF THE CONFIRTION ORDER SHALL CONSTITUTE THE BANUPTCY COURT'S
APPROVAL, PURSUANT TO BANKUPTCY RULE 9019, OF THE DEBTOR RELEASE, WHICH INCLUDES
BY REFERENCE EACH OF THE RELATED PROVISIONS AN DEFINTIONS CONTAIND IN THE PLAN,
AND FURTHER, SHALL CONSTITUTE THE BANUPTCY COURT'S FINING THAT THE DEBTOR
RELEASE IS: (1) IN EXCHANGE FOR THE GOOD AND VALUABLE CONSIDERATION PROVIED BY
THE DEBTOR RELEASEES AND THE THIR PARTY RELEASEES; (2) A GOOD FAITH SETTLEMENT
AND COMPROMISE OF THE CLAIMS RELEASED BY THE DEBTOR RELEASE; (3) IN THE BEST
INTERESTS OF THE DEBTORS AN ALL HOLDERS OF CLAIS; (4) FAIR, EQUITABLE AND
REASONABLE; (5) GIVEN AND MAE AFTER DUE NOTICE AN OPPORTUTY FOR HEARG; AND
(6) A BAR TO ANY OF THE DEBTORS OR THE REORGANIZED DEBTORS ASSERTING AN CLAIM OR
CAUSE OF ACTION RELEASED PURSUANT TO THE DEBTOR RELEASE.

C. Third Party Release.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRAY, ON THE
EFFECTIVE DATE AND EFFECTIVE AS OF THE EFFECTIVE DATE, THE RELEASING PARTIES

(REGARLESS OF WHETHER A RELEASING PARTY IS A THIRD PARTY RELEASEE) SHALL PROVIE
A FULL DISCHARGE AND RELEASE (AND EACH ENTITY SO RELEASED SHALL BE DEEMED
RELEASED BY THE RELEASING PARTIES) TO THE THIR PARTY RELEASEES AN THE DEBTOR
RELEASEES AND THEIR RESPECTIVE PROPERTY FROM AN AND ALL CAUSES OF ACTION,
WHETHER KNOWN OR UNOWN, FORESEEN OR UNORESEEN, LIQUIDATED OR UNLIQUIATED,
CONTINGENT OR NON-CONTINGENT, EXISTING AS OF THE EFFECTIV DATE IN LAW, AT EQUITY,
WHETHER FOR TORT, FRAUD, CONTRACT, VIOLATIONS OF FEDERAL OR STATE SECURTIES LAWS
OR OTHERWISE, ARSING FROM OR RELATED IN ANY WAY TO THE DEBTORS, INCLUDING THOSE
IN ANY WAY RELATED TO THE CHAPTER 11 CASES OR THE PLAN; PROVIED. HOWEVER THAT
THE FOREGOING "THIR PARTY RELEASE" SHALL NOT OPERATE TO WAI OR RELEASE ANY
CAUSES OF ACTION OF ANY RELEASING PARTY: (1) AGAINST A DEBTOR RELEASEE OR A THIR
PARTY RELEASEE (OTHER THAN THE REVOLVING CREDIT FACILITY AGENTS, THE REVOLVIG
CREDIT FACILITY LENDERS, THE TERM LOAN AGENTS, THE TERM LOAN LENDERS, THE DIP
AGENTS, AND THE DIP LENDERS, EACH IN THEIR CAPACITIES AS SUCH) ARSING FROM ANY
CONTRACTUAL OBLIGATIONS OWED TO THE RELEASING PARTY; (2) ARSING UNER THE
HOLDCO LOAN AGREEMENT, THE EXIT FACILITY AGREEMENT, OR THE NEW TERM LOAN CREDIT
AGREEMENT; OR (3) EXPRESSLY SET FORTH IN AN PRESERVED BY THE PLAN, THE PLAN
SUPPLEMENT, OR RELATED DOCUMENTS. NOTWITHSTANING ANTHING HEREIN TO THE
CONTRAY, THE PLAN DOES NOT RELEASE AN CLAIS OR CAUSES OF ACTION THAT THE
RELEASING PARTIES, THE DEBTORS OR THE REORGANIZED DEBTORS MAY HAVE NOW OR IN THE
FUTUR AGAIST THE NON-RELEASED PARTIES.

ENTRY OF THE CONFIRTION ORDER SHALL CONSTITUE THE BANKUPTCY COURT'S
APPROVAL, PURSUANT TO BANKUPTCY RULE 9019, OF THE THIR PARTY RELEASE, WHICH
INCLUDES BY REFERENCE EACH OF THE RELATED PROVISIONS AN DEFINITIONS CONTAIED
HEREIN, AND, FURTHER, SHALL CONSTITUE THE BANUPTCY COURT'S FINING THAT THE
THIR PARTY RELEASE IS: (1) IN EXCHANGE FOR THE GOOD AN VALUABLE CONSIDERATION
PROVIDED BY THE DEBTOR RELEASEES AN THE THIR PARTY RELEASEES; (2) A GOOD FAITH
SETTLEMENT AN COMPROMISE OF THE CLAIS RELEASED BY THE THI PARTY RELEASE;
(3) IN THE BEST INTERESTS OF THE DEBTORS AN ALL HOLDERS OF CLAIS; (4) FAI, EQUITABLE
AND REASONABLE; (5) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUTY FOR HEARG;
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AN (6) A BAR TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM RELEASED .
PURSUANT TO THE THI PARTY RELEASE.

D. Exculpation.

The Exculpated Parties shall neither have, nor incur any liabilty to any Entity for any prepetition or
postpetition act taken or omitted to be taken in connection with, or related to formulating, negotiating,

preparing, disseminating, implementing, administering, confirming, or effecting the Consummation of the
Plan or any contract, instrument, release or other agreement or document created or entered into in
connection with the Plan or any other prepetition or postpetition act taken or omitted to be taken in
connection with or in contemplation of the restructuring of the Debtors; provided, however. that the

foregoing "Exculpation" shall have no effect on the liabilty of any Entity that results from any such act or
omission that is determined in a Final Order to have constituted gross negligence or wilful misconduct;

provided, further, that each Exculpated Party shall be entitled to rely upon the advice of counsel concerning
his, her or its duties pursuant to, or in connection with, the Plan or any other related document, instrument,
or agreement. .

E. Injunction.

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, ALL ENTITIES WHO HAVE HELD, HOLD
OR MAY HOLD CLAIMS, EQUITY INTERESTS, CAUSES OF ACTION OR LIAILITIES THAT: (1) HAVE
BEEN DISCHARGED PURSUANT TO ARTICLE VIlLA OF THE PLAN; (2) HAVE BEEN RELEASED
PURSUANT TO ARTICLE VII.D OF THE PLAN; (3) HAVE BEEN RELEASED PURSUANT TO ARTICLE
VIlLE OF THE PLAN; OR (4) AR SUBJECT TO EXCULPATION PURSUANT TO ARTICLE VIII.F OF THE
PLAN (BUT ONLY TO THE EXTENT OF THE EXCULPATION PROVIED IN ARTICLE VIILF OF THE
PLAN), ARE PERMANENTLY ENJOINED AND PRECLUDED, FROM AND AFTER THE EFFECTIVE
DATE, FROM: (A) COMMENCING OR CONTING IN AN MAR ANY ACTION OR OTHER
PROCEEDING OF ANY KI AGAINST AN ENTITY SO RELEASED, DISCHAGED, OR EXCULPATED

(INCLUDING HOLD CO) (OR THE PROPERTY OR ESTATE OF AN ENTITY SO RELEASED,
DISCHARGED, OR EXCULPATED) ON ACCOUNT OF OR IN CONNCTION WITH OR WITH RESPECT
TO ANY SUCH RELEASED, DISCHARGED, OR EXCULPATED CLAIMS, EQUITY INTERESTS, CAUSES
OF ACTION OR LIABILITIES; (B) ENFORCING, ATTACHING, COLLECTING, OR RECOVERIG BY ANY
MANNER OR MEANS ANY JUGMENT, AWARD, DECREE, OR ORDER AGAIST AN ENTITY SO
RELEASED, DISCHARGED, OR EXCULPATED (INCLUDING HOLD CO) (OR THE PROPERTY OR ESTATE
OF ANY ENTITY SO RELEASED, DISCHARGED, OR EXCULPATED) ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH RELEASED, DISCHARGED, OR EXCULPATED
CLAIMS, EQUITY INTERESTS, CAUSES OF ACTION, OR LIAILITIES; (C) CREATING, PERFECTING OR
ENFORCING AN LIEN, CLAIM, OR ENCUMRANCE OF ANY KI AGAINST ANY ENTITY SO
RELEASED, DISCHARGED, OR EXCULPATED (INCLUDING HOLDCO) (OR THE PROPERTY OR ESTATE
OF ANY ENTITY SO RELEASED, DISCHARGED, OR EXCULPATED) ON ACCOUNT OF OR IN
CONNCTION WITH OR WITH RESPECT TO AN SUCH RELEASED, DISCHAGED, OR EXCULPATED
CLAIMS, EQUITY INTERESTS, CAUSES OF ACTION, OR LIABILITIES; (D) ASSERTING ANY RIGHT OF
SETOFF, SUBROGATION, OR RECOUPMENT OF AN KI AGAIST AN OBLIGATION DUE FROM
ANY ENTITY SO RELEASED, DISCHARGED, OR EXCULPATED (INCLUDING HOLDCO) (OR THE
PROPERTY OR ESTATE OF ANY ENTITY SO RELEASED, DISCHAGED, OR EXCULPATED) ON
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH RELEASED,
DISCHARGED, OR EXCULPATED CLAIS, EQUITY INTERESTS, CAUSES OF ACTION OR LIAILITIES
UNLESS SUCH HOLDER HAS FILED A MOTION REQUESTING THE RIGHT TO PERFORM SUCH
SETOFF ON OR BEFORE THE CONFIRATION DATE, AND NOTWITHSTANING ANY INICATION IN
A PROOF OF CLAI OR INTEREST OR OTHERWISE THAT SUCH HOLDER ASSERTS, HAS OR
INTENDS TO PRESERVE ANY RIGHT OF SETOFF PURSUANT TO SECTION 553 OF THE BANUPTCY
CODE OR OTHERWISE; AND (E) COMMENCING OR CONTINING IN AN MANNR ANY ACTION OR
OTHER PROCEEDING OF ANY KI AGAIST ANY ENTITY SO RELEASED, DISCHAGED, OR
EXCULPATED (INCLUDING HOLDCO) (OR THE PROPERTY OR ESTATE OF ANY ENTITY SO
RELEASED, DISCHARGED, OR EXCULPATED) ON ACCOUNT OF OR IN CONNECTION WITH OR WITH
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RESPECT TO ANY SUCH RELEASED, DISCHARGED, OR EXCULPATED CLAIMS, EQUITY INTERESTS,
CAUSES OF ACTION, OR LIAILITIES RELEASED OR SETTLED PURSUANT TO THE PLAN.

Notice of Bar Date for Priority Tax Claims

Notwithstanding anything herein to the contrary, any Creditor holding (1) a Priority Tax Claim or
(2) a Claim that would otherwise be a Priority Tax Claim but for the fact that such Claim arose prior to the
applicable statutory period set forth by section 507(a)(8) of the Bankruptcy Code must File a Proof of Claim
on account of such Claim, and such Proof of Claim must be Filed with the Bankruptcy Court on or before the
first Business Day that is 180 days after the Effective Date. All (1) Priority Tax Claims or (2) Claims that
would otherwise be Priority Tax Claims but for the fact that such Claims arose prior to the applicable
statutory period set forth by section 507(a)(8) of the Bankruptcy Code for which a Proof of Claim is not
timely Filed wil be forever barred from assertion against the Debtors, HoldCo, or the Reorganized Debtors,
their Estates, and their property unless otherwise ordered by the Bankruptcy Court or as otherwise provided
herein. All such Priority Tax Claims or Claims that would otherwise be Priority Tax Claims but for the fact
that such Claims arose prior to the applicable statutory period set forth by section 507(a)(8) of the
Bankruptcy Code shall, as of the Effective Date, be subject to the discharge and permanent injunction set
forth in Article VI.A and Article VII.H of the Plan.

Hearine on Confirmation of the Plan and the Adeauacv of the Disclosure Statement

The hearig to consider the adequacy of the Disclosure Statement, any objections to the
Disclosure Statement, confiration of the Plan, any objections thereto, and any other matter that may properly come
before the Cour shall be held before the Honorable Kevin Gross, United States Bankptcy Judge, in Couroom #3,
of the United States Bankptcy Cour, 824 Nort Market Street, 6th Floor, Wilmgton, Delaware, 19801, on
May 28, 2009 at 2:30 p.m. (prevailng Eastern Time) (the "Confirtion Hearig"). The Confirtion Hearig
may be adjoured from time to tie without fuer notice other than an announcement of the adjoured date or

dates in open cour or at the Confirtion Hearing and which notice will be available on the electronic case fiing
docket.

Any objections (each, an "Objection") to the Plan or the Disclosure Statement must: (a) be in wrtig;

(b) comply with the Federal Rules of Bankptcy Procedure and the Local Rules of Bankptcy Practice and
Procedure of the United States Bankptcy Cour for the Distrct of Delaware; (c) state the name and address of the
objecting part and the amount and natue of the claim or equity interest beneficially owned by such entity; and
(d) state with partcularity the legal and factual basis for such objections, and, if practicable, a proposed modification
to the Plan that would resolve such objection.

Objections must be fied with the Bankptcy Cour and served so as to be actually received no later than
the May 21,2009 at 5:00 p.m. (prevailng Eastern Time), by: (a) proposed co-counsel for the Debtors, Kikland
& Ellis LLP, 300 Nort LaSalle Street, Chicago, Ilinois 60654, att: David L. Eaton, David A. Agay and Paul
Wierbicki; (b) proposed co-counsel for the Debtors, Pachulski Stang Ziehl & Jones LLP, 919 Nort Market Street,
17th Floor, P.O. Box 8705, Wilmngton, Delaware 19899-8705 (Courer 19801), att: Laura Davis Jones and
Timothy P. Cairs; (c) counsel to the admstrative agents for the Debtors' prepetition and postpetition secured
lenders, Skadden, Ars, Slate, Meagher & Flom LLP, Four Times Square, New York, New York 10036, att: J.
Gregory Milmoe; (d) the indentue trstee for the Debtors' 11.25% senior notes due 2015, HSBC Bank USA
National Association, 452 Fifth Avenue, New York, New York 10018, att: Robert A. Conrad; (e) the Office of the
United State Trustee for the Distrct of Delaware, 844 Kig Street, Suite 2207, Wilmgton, Delaware 19801, att:
Joseph 1. McMahon, Jr, Esq.; and (f) those partes who have a fied a notice of appearance in the Debtors' chapter
11 cases.

UNESS AN OBJECTION IS TIMELY SERVED AN FILED IN ACCORDANCE WITH THIS
NOTICE, IT MAY NOT BE CONSIDERED BY THE BANUPTCY COURT.

YOU AR ADVISED TO CARFULLY REVIEW AN CONSIDER THE PLAN, INCLUDING THE
DISCHARGE, RELEASE, EXCULPATION AN INJUCTION PROVISIONS, AS YOUR RIGHTS MIGHT BE
AFFECTED.
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Dated: Wilmigton, Delaware

May 1, 2009

PACHUSKI STANG ZIEHL & JONES LLP
Laura Davis Jones (DE Bar No. 2436)
Timothy P. Cair (DE Bar No. 4228)

919 Nort Market Street, 17th Floor
P.O. Box 8705
Wilmgton, Delaware 19899-8705 (Courer 19801)
Telephone: (302) 652-4100
Facsimle: (302) 652-4400
Email: ljonesêpszjlaw.com

tcairêpszjlaw.com

-and-

KIRKAND & ELLIS LLP
David L. Eaton (admtted pro hac vice)
David A. Agay (admitted pro hac vice)
Paul Wierbicki (admtted pro hac vice)
300 Nort LaSalle Street
Chicago, Ilinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Email: david.eatonêkikland.com

david.agayêkikland.com
pauL. wierbickiêkikland.com

Proposed Co-Counsel to the Debtors
and Debtors in Possession
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BY ORDER OF THE COURT

9




