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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
OPTIMA SPECIALTY STEEL, INC., et al.,! Case No. 16-12789 (KJC)
Debtors. (Jointly Administered)

Ref. Docket Nos. 634, 635, 778, 779, 875,
1032

NOTICE OF FILING OF BLACKLINE VERSION OF
THIRD AMENDED JOINT PLAN OF REORGANIZATI

PLEASE TAKE NOTICE that on April 28, 2017, Optima Specialty Steel, Inc. and its
affiliated debtors (collectively, the “Debtors”) filed (i) the Joint Chapter 11 Plan of
Reorganization of Optima Specialty Steel, Inc. and its Affiliated Debtors and Debtors in
Possession [Docket No. 634].

PLEASE TAKE FURTHER NOTICE that on May 24, 2017, the Debtors filed the First
Amended Joint Chapter 11 Plan of Reorganization of Optima Specialty Steel, Inc. and its
Affiliated Debtors and Debtors in Possession [Docket No. 778].

PLEASE TAKE FURTHER NOTICE that on June 16, 2017, the Debtors filed the Second
Amended Joint Chapter 11 Plan of Reorganization of Optima Specialty Steel, Inc. and its
Affiliated Debtors and Debtors in Possession [Docket No. 849].

PLEASE TAKE FURTHER NOTICE that on June 27, 2017, the Debtors filed the Second
Amended Joint Chapter 11 Plan of Reorganization of Optima Specialty Steel, Inc. and its

Affiliated Debtors and Debtors in Possession (as Modified) [Docket No. 875] (the “Plan”).

' The Debtors in these Chapter 11 Cases, along with the business addresses and the last four (4) digits of each
Debtor’s federal tax identification number, if applicable, are: Optima Specialty Steel, Inc., 200 S. Biscayne Blvd.,
Suite 5500, Miami, FL 33131-2310 (0641); Michigan Seamless Tube LLC, 400 McMunn Street, South Lyon, MI
48178 (3850); Niagara LaSalle Corporation, 1412 150™ Street, Hammond, IN 46327 (0059); KES Acquisition
Company d/b/a Kentucky Electric Steel, 2704 South Big Run Road, Ashland, KY 41102 (2858); and The Corey
Steel Company, 2800 South 61* Court, Cicero, IL 60804 (0255).
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PLEASE TAKE FURTHER NOTICE that on September 20, 2017, the Debtors filed the
Third Amended Joint Chapter 11 Plan of Reorganization of Optima Specialty Steel, Inc. and its
Affiliated Debtors and Debtors in Possession [Docket No. 1032] (the “Modified Plan”).

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is a blackline
comparison of the Modified Plan to the Plan.

Date: September 20, 2017 GREENBERG TRAURIG, LLP

/s/ Dennis A. Meloro

Dennis A. Meloro (DE Bar No. 4435)
The Nemours Building

1007 North Orange Street, Suite 1200
Wilmington, Delaware 19801
Telephone: (302) 661-7000
Facsimile: (302) 661-7360

Email: melorod@gtlaw.com

-and-

Paul J. Keenan Jr. (admitted pro hac vice)

John R. Dodd (admitted pro hac vice)

Greenberg Traurig, P.A.

333 S.E. 2" Avenue, Suite 4400

Miami, FL 33131

Telephone: (305) 579-0500

Facsimile: (305) 579-0717

Email: keenanp@gtlaw.com
doddj@gtlaw.com

Counsel for the Debtors
and Debtors-in-Possession
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EXHIBIT A

Blackline Comparison
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
OPTIMA SPECIALTY STEEL, INC,, et al., Case No. 16-12789 (KJC)
Debtors.! Jointly Administered

SECONDTHIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION
OF OPTIMA SPECIALTY STEEL, INC. AND ITS AFFILIATED DEBTORS AND

DEBTORS IN POSSESSION-AS-MODHIED)

Paul J. Keenan Jr. Dennis A. Meloro

Greenberg Traurig, LLP (DE Bar No. 4435)

333 S.E. 2nd Avenue Greenberg Traurig, LLP

Suite 4400 The Nemours Building

Miami, FL 33131 1007 North Orange Street Suite 1200
Telephone: (305) 579-0500 Wilmington, DE 19801

Facsimile: (305) 579-0717 Telephone: (302) 661-7000
keenanp@gtlaw.com Facsimile: (302) 661-7360

melorod@gtlaw.com

Counsel for Debtors and Debtors-in-Possession

Dated: Wilmington, Delaware

June27;September 20, 2017

! The Debtors in these Chapter 11 Cases, along with the business addresses and the last four (4) digits of each
Debtor’s federal tax identification number, if applicable, are: Optima Specialty Steel, Inc., 200 S. Biscayne
Blvd., Suite 5500, Miami, FL 33131-2310 (0641); Michigan Seamless Tube LL.C, 400 McMunn Street,
South Lyon, MI 48178 (3850); Niagara LaSalle Corporation, 1412 150th Street, Hammond, IN 46327
(0059); KES Acquisition Company d/b/a Kentucky Electric Steel, 2704 South Big Run Road, Ashland, KY
41102 (2858); and The Corey Steel Company, 2800 South 61st Court, Cicero, IL 60804 (0255).
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INTRODUCTION

Optima Specialty Steel, Inc. together with the other debtors and
debtors-in-possession in the above-captioned Chapter 11 Cases, hereby propose this joint chapter
11 plan of reorganization for the resolution of outstanding Claims and Interests.> The Debtors
are the proponents of this Plan within the meaning of section 1129 of the Bankruptcy Code. The
distributions to be made to Holders of Claims are set forth herein.

PURSUANT-TO-1H-U5.C-§1H26(H;-HOLDERS OF_CLASS 3-A CLAIMS
ARE ENTITLED TO VOTE ON THE PLAN. SUCH HOLDERS ARE ENCOURAGED
TO READ THE PLAN IN ITS ENTIRETY BEFORE VOTING TO ACCEPT OR
REJECT THE PLAN.

HOLDERS OF ALL OTHER CLAIMS AGAINST THE DEBTORS AND-
HOLDERS-OFINTERESTS IN-THE DEBTORS(EXCEPT CLASS 4 INTERCOMPANY_
CLAIMS) ARE NOT ENTITLED TO VOTE ON THE PLAN_PURSUANT TO 11 U.S.C. §
1126(f) BECAUSE ALL SUCH CLASSES OF CLAIMS—AND—ALL—CEASSES—OF
INFERESTS ARE UNIMPAIRED UNDER THE PLAN. NONETHELESS,—ALL-
PARTHESHOLDERS OF CLASS 4 INTERCOMPANY CLAIMS, CLASS S
INTERCOMPANY INTERESTS, AND CLASS 6 OPTIMA INTERESTS ARE NOT
ENTITLED TO VOTE ON THE PLAN PURSUANT TO 11 U.S.C. § 1126(f) OR (g). AS
THE CASE MAY BE. NONETHELESS, ALL, SUCH NON-VOTING HOLDERS ARE
ENCOURAGED TO READ THE PLAN IN ITS ENTIRETY.

Subject to the restrictions and requirements set forth in section 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019 and those restrictions on modifications set forth in
Article XIII of this Plan, the Debtors expressly reserve their rights to alter, amend, modify,
revoke, or withdraw this Plan, one or more times, prior to this Plan’s substantial consummation.

ARTICLE I

DEFINITIONS, RULES OF
INTERPRETATION, AND COMPUTATION OF TIME

A. Scope of Definitions

For purposes of this Plan, except as expressly provided otherwise or unless the
context requires otherwise, all capitalized terms not otherwise defined shall have the meanings
ascribed to them in Article I.B of this Plan. Any term used in this Plan that is not defined herein,
but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed
to that term in the Bankruptcy Code or the Bankruptcy Rules.

2 Capitalized terms used herein shall have the meanings ascribed to them in Article 1. B of this Plan.

1
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1.6  “Avoidance Actions” means any and all actual or potential claims and
causes of action to avoid a transfer of property or an obligation incurred by the Debtors and its
recovery, subordination, or other remedies that may be brought by and on behalf of the Debtors
and their Estates under the Bankruptcy Code or applicable non-bankruptcy law, including actions
or remedies under section 502, 510, 542, 544, 545, 547 through 553, and 724(a) of the
Bankruptcy Code.

1.7  “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as
amended and codified in title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as in effect
on the date hereof but, with respect to amendments to the Bankruptcy Code subsequent to
commencement of the Chapter 11 €aseCases, only to the extent that such amendments were
made expressly applicable to bankruptcy cases which were filed as of the enactment of such
amendments.

1.8  “Bankruptcy Court” means the United States Bankruptcy Court for the
District of Delaware or such other court as may have jurisdiction over the Chapter 11 €aseCases.

1.9  “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure
and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure, as
amended, as applicable to the Chapter 11 €aseCases or proceedings therein, and the Local Rules
of the Bankruptcy Court, as applicable to the Chapter 11 €aseCases or proceedings therein, as
the case may be.

1.10 “Bar Date” means the deadlines set by the Bankruptcy Court pursuant to
the Bar Date Order or other Final Order for filing proofs of claim in the Chapter 11 €aseCases,
as the context may require, which was April 14, 2017, except for Governmental Units, for whom
the Bar Date iswas June 14, 2017.

1.11 “Bar Date OrdersOrder” means the order entered by the Bankruptcy
Court on March 10, 2017 (Docket No. 382), which established the Bar Date, and any subsequent
order supplementing such order or relating thereto.

1.12 “Bl kv L ” means an riti r “bl kv” 1

1.13 +12-“Business Day” means any day, excluding Saturdays, Sundays, and
“legal holidays” (as defined in Bankruptcy Rule 9006(a)), on which commercial banks are open
for business in New York City.

1.14 143-“Cash” means legal tender of the United States of America and
equivalents thereof.

1.15 1344-“Causes of Action” means any and all actions, claims, proceedings,
causes of action, suits, accounts, demands, controversies, agreements, promises, rights to legal
remedies, rights to equitable remedies, rights to payment and elaimsClaims, whether known,
unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured, and whether
asserted or assertable directly or derivatively, in law, equity or otherwise;—includingaetions,
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: C g shall include, but shall not be limited to, all Causes of Action: (i) brought
prior to the Petition Date, aetions(ii) under chapter 5 of the Bankruptcy Code including any
Avoidance Action, and-aetiens-(iii) against any Entity for failure to pay for products or services
provided or rendered by the Debtors, all-elaims;suits-erproeceedings(iv) based upon, relating
to,_or arising from enforcement of the Debtors’ intellectual property rights, including patents,
copyrights and trademarks, and—all-elaims—or—eauses—ofaetion(v) seeking recovery of the
Debtors’ or the Reorganized Debtors’ accounts receivable or other receivables or rights to
payment created or arising in the ordinary course of the Debtors’ or the Reorganized Debtors’
businesses, based in whole or in part upon any act or omission or other event occurring prior to
the Petition Date or during the course of the Chapter 11 Cases, including through the Effectlve

r t to anv and all faith it ma A in connection therewith.

1.16 +35“Charging Lien” means (i) any lien or other priority in payment to
which the DIP Agent is entitled under the DIP Facility, including reasonable fees, costs, expenses
and indemnification, including the reasonable fees, costs and expenses of the DIP Agent’s
professionals, as set forth in the DIP Facility; or (ii) any lien or other priority in payment to
which the Unsecured Notes Indenture Trustee is entitled under the Unsecured Notes Documents,
including reasonable fees, costs, expenses and indemnification, including the reasonable fees,
costs and expenses of the Unsecured Notes Indenture Trustee’s professionals, as set forth in the
Unsecured Notes Documents.

1.17 +36-“Certificate” means any instrument evidencing a Claim or an

Interest.

1.18 1+37“Chapter 11 Cases” means the chapter 11 cases of the Debtors
pending in the Bankruptcy Court and being jointly administered under Case No. 16-12789 (KJC).

1.19 +348“Claim” means any claims against the Debtors, whether or not
asserted, as defined in section 101(5) of the Bankruptcy Code, or an Administrative Claim, as
applicable.

1.20 +19-“Claims Agent” means Garden City Group, LLC.

1.21 1+26-“Claims Objection Deadline” means, as applicable (except for
Administrative Claims), (a) the day that is the later of (i) the first Business Day that is at least one
(1) year after the Effective Date and (ii) as to proofs of claim filed after the Bar Date, the first
Business Day that is at least 180 days after a Final Order is entered deeming the late filed claim
timely filed or (b) such later date as may be established by the Bankruptcy Court upon request of
the Reorganized Debtors without further notice to parties-in-interest.

1.22 121-“Class” means a category of Holders of Claims or Interests classified
together pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code, as described in
Article III of this Plan.
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1.23  122-“Collective Bargaining Agreements” mean the (i) Agreement, dated
July 19, 2014, between Niagara LaSalle Corporation and Progressive Steel Workers of
Hammond, Inc.; (ii) Collective Bargaining Agreement, dated April 13, 2011, by and between
Teamsters Local Union No. 731 affiliated with the International Brotherhood of Teamsters and
Teamsters Joint Council No. 25 and Niagara LaSalle Corporation South Holland Maintenance
Department; (iii) Collective Bargaining Agreement, dated September 15, 2012, by and between
Teamsters Local Union No. 731 affiliated with the International Brotherhood of Teamsters and
Teamsters Joint Council No. 25 and Niagara LaSalle Corporation South Holland Production
Employees; (iv) Agreement, effective November 1, 2012, between Michigan Seamless Tube LLC
and United Steelworkers AFL-CIO-CLC on behalf of its Local Union 1900; (v) Agreement,
dated December 16, 2012, between KES Acquisition Company and United Steel, Paper and
Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International
Union; and (vi) Agreement, effective November 1, 2014, between The Corey Steel Company and
United Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service
Workers International Union on behalf of Local 9777.

1.24 123-“Confirmation” means the entry, within the meaning of Bankruptcy
Rules 5003 and 9012, of the Confirmation Order, subject to all conditions specified having been
satisfied or waived.

1.25 1:24-“Confirmation Date” means the date on which Confirmation occurs.

1.26 125“Confirmation Hearing” means the hearing before the Bankruptcy
Court held under seetiensections 1127(b) or 1128 of the Bankruptcy Code to consider
confirmation of the Plan and related matters as such hearing may be adjourned or continued from
time to time.

1.27 1+26-“Confirmation Order” means the order of the Bankruptcy Court

approving the modifications to and confirming thisthe Plan under—seetionpursuant to
sections 1127(b) and 1129 of the Bankruptcy Code, which order shall be acceptable to DDJ
and reasonably acceptable to the Debtors;-the-CreditorsCommittee;and-the Plan-Spenser.

1.28 1227-“Creditors’ Committee” means the official committee of unsecured
creditors appointed pursuant to section 1102(a) of the Bankruptcy Code in the Chapter 11 Cases
on January 4, 2017, as may be reconstituted from time to time.

1.29 1:28“Creditor” has the meaning ascribed to such term in section 101(10)
of the Bankruptcy Code.

1.30 1:29-“Cure” means the payment or other honoring of all obligations
required to be paid or honored in connection with assumption of an Executory Contract or
Unexpired Lease pursuant to section 365 of the Bankruptcy Code, including (a) the cure of any
non-monetary defaults to the extent required, if at all, pursuant to section 365 of the Bankruptcy
Code, and (b) with respect to monetary defaults, the distribution, within a reasonable period of
time following the Effective Date, of Cash, or such other property as may be agreed upon by the
parties or ordered by the Bankruptcy Court, with respect to the assumption (or assumption and
assignment) of an Executory Contract or Unexpired Lease, pursuant to section 365(b) of the
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Bankruptcy Code, in an amount equal to all unpaid monetary obligations or such other amount as
may be agreed upon by the parties, under such Executory Contract or Unexpired Lease, to the
extent such obligations are enforceable under the Bankruptcy Code and applicable
non-bankruptcy law.

131 1:30-“Cure Notice” means the notice of proposed Cure amount provided
to counterparties to assumed Executory Contracts or Unexpired Leases pursuant to Article 7.2(e)
of the Plan.

1.32 131-“Cure Objection Deadline” means the deadline for filing objections
to a Cure Notice or proposed Cure, which shall be on or before fourteen (14) days after the
applicable counterparty was served with a Cure Notice.

] 33 (13 29

1.36 132-“D&O Insurance” means insurance maintained by the Debtors
which covers, among others, the directors and officers of the Debtors or any of them, including
any runoff policies or tail coverage.

1.37 133-“Debtors” means, collectively, Optima Specialty Steel, Inc.;
Michigan Seamless Tube LLC; Niagara LaSalle Corporation; KES Acquisition Company d/b/a
Kentucky Electric Steel; and The Corey Steel Company.

1.38 134-“DIP Agent” means Cortland Capital Market Services LLC in its
capacity as administrative agent, or any successor agent under the DIP Facility.

139 135“DIP Claims” means, collectively, the DIP New Money Loan Claims
and the DIP Replacement Loan Claims. For the avoidance of doubt, the foregoing shall include
payment of all fees and expenses of the DIP Agent or the DIP Professionals required to be paid in
full in Cash on the Effective Date pursuant to Article 13.3 of the Plan.

140 136-“DIP Credit Agreement” means that certain Senior Secured
Super-Priority Debtor-In-Possession Credit Agreement, by and among the Debtors, the DIP
Agent, and the DIP Lenders, as amended, supplemented, or otherwise modified from time to
time, and all documents executed in connection therewith.

6
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141 137“DIP Facility” means the debtor-in-possession senior secured
super-priority term loan credit facility, consisting of the DIP New Money Loan and the DIP
Replacement Money Loan, provided to the Debtors by the DIP Lenders pursuant to the DIP
Credit Agreement as authorized by the Bankruptcy Court pursuant to the DIP Order, as may be
amended or modified from time to time.

142 138“DIP Lenders” means the lenders from time to time party to the DIP
Credit Agreement, as lenders.

143 139-“DIP New Money Loan Claim” means any Claim arising under the
DIP Credit Agreement or DIP Order derived from, based upon, or as a result of the DIP New
Money Loan, including, without limitation, all accrued and unpaid interest, fees, and expenses,
arising and entitled to payment thereunder.

1.44 1+40-“DIP New Money Loan” means the multiple-draw term loan
debtor-in-possession financing of up to $50,000,000 provided to the Debtors pursuant to the DIP
Credit Agreement.

145 1+41-“DIP Order” means, collectively, (a) the interim order that was
entered by the Bankruptcy Court on January 24, 2017 (Docket No. 257), (b) the final order that
was entered by the Bankruptcy Court on February 28, 2017 (Docket No. 366), authorizing and
approving the DIP Facility and the agreements related thereto, and (c) any and all orders entered
by the Bankruptcy Court authorizing and approving amendments or modifications to the DIP
Credit Agreement or either of the orders described in the foregoing clauses (a) and (b).

146 1:42-“DIP Professionals” means (a) (i) Latham & Watkins LLP, (ii)
Richards Layton & Finger P.A. and (iii) Alvarez & Marsal Securities, LLC as advisors to DDJ
Capital Management, LLC, (b) (i) Akin Gump Strauss Hauer & Feld LLP, (ii) Morris, Nichols,
Arsht & Tunnell LLP and (iii) Berkley Research Group, LLC as advisors to the Minority DIP
Lenders (as defined in the DIP Order), and (c) (i) Holland & Knight LLP and (ii) Cross & Simon
LLC as advisors to the DIP Agent.

147 143-“DIP Replacement Loan Claim” means any Claim arising under the
DIP Credit Agreement or DIP Order derived from, based upon, or as a result of the DIP
Replacement Loan, including, without limitation, all accrued and unpaid interest, fees, and
expenses, arising and entitled to payment thereunder.

148 1:44-“DIP Replacement Loan” means the single draw term loan in the
principal amount of $161,662,000 made pursuant to the DIP Credit Agreement and the DIP
Order, the proceeds of which were used to satisfy in full the prepetition secured note
indebtedness of the Debtors.

149 145“Disallowed” means (a) a Claim, or any portion thereof, that has
been disallowed by a Final Order or a settlement, or as provided in this Plan, (b) a Claim or any
portion thereof that is Scheduled at zero or as contingent, disputed, or unliquidated and as to
which a proof of claim bar date has been established but no proof of claim has been timely filed
or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any
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Final Order of the Bankruptcy Court or otherwise deemed timely filed under applicable law, or
(c) a Claim or any portion thereof that is not Scheduled and as to which a proof of claim bar date
has been established but no proof of claim has been timely filed or deemed timely filed with the
Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy
Court or otherwise deemed timely filed under applicable law.

1.50 1+46-“Disclosure Statement” means the written disclosure statement or
any supplements thereto (including the Plan Supplement and all schedules thereto or referenced
therein) that relates to this Plan, as such disclosure statement may be amended, modified, or
supplemented from time to time, all as approved by an order of the Bankruptcy Court pursuant to
sections 1125 and 1127 of the Bankruptcy Code and Bankruptcy Rule 3017.

1.51 147 “Disclosure Statement Hearing” means the hearing before the
Bankruptcy Court to consider granting—thereliefrequested—underapproval of the Disclosure
Statement Order-and related matters as such hearing may be adjourned or continued from time
to time.

1.52 148“Disclosure Statement Order” means the Order entered by the
Bankruptcy Court approving the Disclosure Statement as containing, among other things,
“adequate information” as required by section 1125 of the Bankruptcy Code and solicitation
procedures related thereto, which ma incorporated into th nfirmation

1.53 1:49-“Disputed” means any Claim, or any portion thereof, prior to it
having become an Allowed Claim or a Disallowed Claim.

1.54 1:50-“Distribution Agent” means the Reorganized Debtors or such other
Entity designated by the Reorganized Debtors on or after the Effective Date.

1.55 151-“Distribution Date” means, as applicable, (a) the Initial Distribution
Date, or (b) a Periodic Distribution Date.

1.56 1:52-“Distribution Record Date” means the date for determining which
Holders of Allowed Claims are eligible to receive distributions under the Plan, which shall be (a)
the Effective Date, or (b) such other date as designated by an order of the Bankruptcy Court.

1.57 +53-“DTC” means the Depository Trust Company, and its successors and
assigns.

1.58 1:54-“Effective Date” means the date on which this Plan shall take effect,
which date shall be a Business Day on or after the Confirmation Date on which all conditions
precedent to the effectiveness of this Plan specified in Article 11.1, have been satisfied, or, if
capable of being waived, waived, which date shall be speciﬁed in a notice filed by the
Reorganized Debtors with the Bankruptcy Court.

1.59 155 “Entity” has the meaning ascribed to such term in section 101(15) of
the Bankruptcy Code.
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1.60 1-56-“Equity Security” has the meaning ascribed to such term in section
101(16) of the Bankruptcy Code.

1.61 157“ERISA” means the Employee Retirement Income Security Act of
1974, 29 U.S.C. §§ 1001-1461 as amended, (2012, Supp. I 2013), and the regulations
promulgated thereunder.

1.62 158“Estates” means the bankruptcy estates of the Debtors created
pursuant to section 541 of the Bankruptcy Code.

1.63 1+59-“Event” means any event, development, occurrence, circumstance or
change.

1.64 1+60-“Exchange Act” means the Securities Exchange Act of 1934, as now
in effect or hereafter amended.

1.65 +61“Excluded DIP Obligations” means the Debtors’ contingent
indemnification obligations not yet accrued and payable with respect to the DIP Facility. For the
avoidance of doubt, Excluded DIP Obligations shall not include any of the fees and expenses of
the DIP Agent or the DIP Professionals required to be paid in full in Cash on the Effective Date
pursuant to Article 13.3 of the Plan.

1.66 1:62-“Exculpated Claim” means any Claim related to any act or omission
in connection with, relating to, or arising out of the Debtors’ restructuring, the Chapter 11 Cases,
formulatlon prepara‘uon d1ssem1nat10n negotlatlon or ﬁhng of the Dlsclosure Statement—th&
Plan
&me the settlement of Clalms or
renegotiation of Executory Contracts or Unexpired Leases, the negotiation of the Plan, the DIP
Credit Agreement, theTerminated Plan Support Agreement (including the termterms sheets
attached thereto), the Plan Supplement, the Exit Revolver Facility, the Exit Term Loan Facility,
the Exit Facilitv Commitments, or any contract, instrument, release, or other agreement or
document created or entered into in connection with the Disclosure Statement or Plan, the filing
of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of consummation of the Plan,
the administration, consummation, and implementation of the Plan, the distribution of property
under the Plan, or any transaction contemplated by the Plan or Disclosure Statement, or in
furtherance thereof; provided, however, that Claims relating to the Excluded DIP Obligations
shall not constitute Exculpated Claims. Notwithstanding any of the foregoing, “Exculpated
Claim” shall not include_(i) any Cause of Action held by a Governmental Unit existing as of the
Effectlve Date based on Sect1ons 1104-1109, 1161- 1169 and 1342(d) of ERISA, gl_u_] (i) any

1.67 +63-“Exculpated Parties” means, collectively, each of the following in
their respective capacities as such: (a) the Debtors; (b) the Reorganized Debtors; (c) the
Creditors’ Committee and each of its members; and (d) with respect to each of the above-named
Entities described in subsections (a) through (c), such Entity’s respective predecessors,
successors and assigns, and current and former employees, agents, officers, directors, managers,

9
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trustees, professionals, representatives, advisors attorneys financial advisors accountants
investment bankers, and consultants; [ ] e : :
herein to the contrary, “Exculpat Partl > shall not incl th APartl r (ii) an

1.68 1:64- “Executory Contract” means any contract to which any of the
Debtors is a party that is subject to assumption or rejection under sections 365 or 1123 of the
Bankruptcy Code.

1.69 1+65-“Exhibit” means an exhibit contained in the Plan Supplement or
annexed as an appendix to the Disclosure Statement.

1.70 1:66-“Existing Optima Common Stock” mean 100% of the existing
shares of common stock of Optima;-all-efwhich-is-held-by-the Plan-Spenser.

1.71 +67“Existing Optima Equity Interests” means Existing Optima

Common Stock and Other Optima Interests.

1.72 1+68-“Exit Facilities” means, collectively, the Exit Revolver Facility (if
any) and the Exit Term Loan Facﬂlty §gl’_z]gg; to Ll_lg ;ggmg §§; I!_H_Ill_l in Ll_lg E;g!; Egg!!!g

1.75 +69-“Exit Facility Documents” means the agreements, documents,
instruments, and certificates relating to the Exit Facilities.

1.76 +70-“Exit Facility Perfection Documents” means the financing
statements and other documents that the Holder(s) of Liens under the Exit Facility Documents
may file with the appropriate authorities to take possession of or control over to validate and
perfect such Liens or security interests.

Loan Lenders.

1.78 1-71-“Exit Revolver Facility” means that-eertainan asset-based
revolving credit facility (if any) in thea principal amount ef—appreximately—$35.0-

10
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epta able e Del pursuant to a new credit
agreement by and among the Reorgamzed Debtors as borrowers the Exit Facility Agent, and
the Exit Lenders, and all other documents entered into in connection therewith or contemplated

thereby, the proceeds of which shall be used tofund-the Debters™and Reorganized Debtors™
oblisations—unde his— Plan—Greludins—pavment—e ho DIP he—Unsecured—Neote

1.79 172-“Exit Revolver Facility Commitment Agreements” means the
commitment agreements, if any, regarding the Exit Revolver Facility-in—aeeordanee-with-this-

Plan, and all related fee letters and ancillary agreements.

1.80 +73-“Exit Revolver Lenders” means the lender or syndication of lenders
(if any) party to the Exit Revolver Facility as of the Effective Date, who shall be acceptable to
DDJ and reasonably acceptable to the Debtors-and-the Plan-Spenser, and each of the financial

institutions from time to time party to the Exit Revolver Facility as lenders.

181 “Exit T I ’ he | le . ith the Exi
T L Facili -

1.82 +74-“Exit Term Loan Facility” means thateertain-delayed-drawone or
more term loan credit facility(ies) in the Mprmmpal amount of—u-p—to—appfo*mrately—

or more new credit agreement(s), by and among the Reorgamzed Debtors as borrowers the
Exit Facility Agents, and the Exit Term Loan Lenders, and all other documents entered in
connection therewith or contemplated thereby, the proceeds of which shall be used to-paythe-

pbligations-of-the Debta ..,., sanized Debtors under the Plan, and fees and expense

1.83 1+75“Exit Term Loan Facility Commitment Agreements” means the
commitment agreements regarding the Exit Term Loan Facility-in-aeceordance-with-thisPlan,

and all related fee letters and ancillary agreements.

1.84 1-76-“Exit Term Loan Lenders” means the lender or syndication of
lenders party to the Exit Term Loan Facility as of the Effective Date, who shall be acceptable to_

DDJ and reasonably acceptable to the Debtors-and-the Plan-Spenser, and each of the financial
institutions from time to time party to the Exit Term Loan Facility as lenders.

11
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dollars:

1.85 +78“Final Decree” means a final decree entered by the Court closing all
of the remaining Chapter 11 Cases pursuant to Bankruptcy Rule 3022.

1.86 +79-“Final Order” means an order or judgment, the operation or effect of
which has not been reversed, stayed, modified, or amended, is in full force and effect, and as to
which order or judgment (or any reversal, stay, modification, or amendment thereof) (a) the time
to appeal, seek certiorari, or request reargument or further review or rehearing has expired and no
appeal, petition for certiorari, or request for reargument or further review or rehearing has been
timely filed, or (b) any appeal that has been or may be taken or any petition for certiorari or
request for reargument or further review or rehearing that has been or may be filed has been
resolved by the highest court to which the order or judgment was appealed, from which certiorari
was sought, or to which the request was made, and no further appeal or petition for certiorari or
request for reargument or further review or rehearing has been or can be taken or granted,
provided, however, that the possibility that a motion under Rule 60 of the Federal Rules of Civil
Procedures, or any analogous rule under the Bankruptcy Rules, may be filed relating to such
order shall not prevent such order from being a Final Order; provided, further, that the Debtors or
Reorganized Debtors, as applicable, reserve their right to waive any appeal period for an order or
judgment to become a Final Order.

1.87 1:860-“General Unsecured Claim” means any Claim that is not an
Administrative Claim, DIP Claim, Priority Tax Claim, Other Priority Claim, Other Secured
Claim, Unsecured Notes Indenture Trustee Fees, Unsecured Notes Claim, Intercompany Claim,
or 510(b) Claim. Without limiting the foregoing, General Unsecured Claims include all (a)
Rejection Damages Claims and (b) Reclamation Claims that are not Allowed Section 503(b)(9)
Claims.

1.88 181-“Governmental Unit” has the meaning ascribed to such term in
section 101(27) of the Bankruptcy Code.

1.89 182-“Holdback Escrow Account” means the interest-bearing
eserowsegregated account held by the Debtors at Fifth Third Bank into which Cash equal to
the Holdback Escrow Amount shall be deposited on the Effective Date for the payment of
Allowed Professional Claims to the extent not previously paid or disallowed.

1.90 183-“Holdback Escrow Amount” means the sum of (a) the aggregate
amounts withheld by the Debtors as of the Effective Date as a holdback on payment of
Professional Claims pursuant to the Professional Fee Order and (b) 100% of the unbilled fees of
Professionals estimated pursuant to Article 2.3(b) of the Plan attributable to fees incurred as of
the Effective Date; provided, however, that if a Professional does not provide an estimate
pursuant to Article 2.3(b), the Debtors_or DDJ may estimate the unbilled fees of such
Professional incurred as of the Confirmation Date, and the sum of provision (a) above and the
total amount so estimated shall comprise the Holdback Escrow Amount.

12



Case 16-12789-KJC Doc 1033-1 Filed 09/20/17 Page 19 of 70

1.91 184-“Holder” means a holder of a Claim against or Interest in the
Debtors.

1.92 185“Impaired” or “Impairment” means impaired or impairment within

the meaning of section 1124 of the Bankruptcy Code.

1.93 1:86-“Indemnification Obligations” means obligations of the Debtors, if
any, to indemnify, reimburse, advance, or contribute to the losses, liabilities, or expenses of an
Indemnitee pursuant to the Debtors’ certificate of incorporation or functional equivalent thereof,
as applicable, bylaws or functional equivalent thereof, as applicable, policy of providing
employee indemnification, applicable law, or specific agreement in respect of any claims,
demands, suits, causes of action, or proceedings against an Indemnitee based upon any act or
omission related to an Indemnitee’s service with, for, or on behalf of the Debtors.

1.94 187 “Indemnitee” means all directors, officers, or employees of the
Debtors, in each case employed by the Debtors or serving as a director or officer immediately
prior to or as of the Effective Date and acting in their respective capacities as such immediately
prior to the Effective Date, who are entitled to assert Indemnification Obligations.

1.95 188“Initial Distribution Date” means the date selected by the
Reorganized Debtors, in their sole discretion, upon which distributions to Holders of Allowed
Claims entitled to receive distributions under this Plan shall commence, and which date shall
have been communicated in advance by the Reorganized Debtors to the Creditors’ Committee;
provided, however, that such date shall occur within fourteen (14) calendar days of the Effective
Date or as soon thereafter as is reasonably practicable.

1.96 “Insider” means an insider (a fined in tion 101(31) of th
Bankr f the D

1.97 1+89-“Insurance Contract” has the meaning ascribed to it in Article 7.3 of
this Plan.

1.98 1+90-“Insured Claims” has the meaning ascribed to it in Article 7.3 of this
Plan.

1.99 +91+“Intercompany Claim” means a Claim (a) by any Debtor against
another Debtor or (b) by any non-Debtor Affiliate against any of the Debtors.

1.100 +92“Intercompany Interests” means all Interests in the Subsidiary
Debtors.

1.101 +93-“Interest” means (a) the legal, equitable, contractual, and other rights
(whether fixed or contingent, matured or unmatured, disputed or undisputed) of any Entity with
respect to Existing Optima Common Stock, Other Optima Interests, or any other Equity
Securities er-Other-OptimaInterests-of the Debtors_(including Intercompany Interests) and
(b) the legal, equitable, contractual and other rights (whether fixed or contingent, matured or
unmatured, disputed or undisputed) of any Entity to purchase, sell, subscribe to, or otherwise
acquire or receive (directly or indirectly) any of the foregoing.

13
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1.102 194 “Law” means any law (statutory or common), statute, regulation,
rule, code or ordinance enacted, adopted, issued, or promulgated by any Governmental Unit.

1.103 1:95“Legal Proceeding” means legal, governmental, administrative,
judicial, or regulatory investigations, audits, actions, suits, claims, arbitrations, demands, demand
letters, notices of noncompliance or violation, or proceedings.

1.104 1+96-“Lien” has the meaning ascribed to such term in section 101(37) of
the Bankruptcy Code.

1.106 +97“Multi-Employer Plan” means the multi-employer pension plan
maintained for the employees of Debtor Michigan Seamless Tube LLC that are represented by
Local Union 1900 of the United Steelworks AFL-CIO.

1.107 1:98“New Board” means the initial board of directors or functional
equivalent thereof, as applicable, of Reorganized Optima, which shall be determined by DDJ in

accordance with Article 6.11 of the Plan-Suppert-Agreement.

1.113 199 “New Subsidiary Debtor Boards” means the initial boards of

directors of the Reorganized Debtors (other than Reorganized Optima), aswhich shall be
determined by DDJ in accordance with Article 6.11 of the Plan-Spenser.,

14
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1116 +3160-0ld Optima Securities” means, collectively, the Unsecured Notes,

and all other instruments evidencing an interest or right in or to the Unsecured Notes, and the
Secured Notes, and all other instruments evidencing an interest or right in or to the Secured
Notes.

1.117 +301-“Optima” means Optima Specialty Steel, Inc., a Delaware
corporation, debtor-in-possession in the above-captioned lead Chapter 11 €aseCases, Case No.
16-12789 (KJC) pending in the Bankruptcy Court.

1.118 1102-“Ordinary Course Professionals Order” means the Bankruptcy
Court’s Order Authorizing the Retention and Payment of Professionals Utilized by the Debtors in
the Ordinary Course of Business (Docket No. 200).

g

+103-“Other Optima Interests” means any and all options, warrants, call
rights, puts, awards, or other agreements to acquire Existing Optima Common Stock.

1.120 +304-“Other Priority Claim” means any Claim, other than an
Administrative Claim or Priority Tax Claim, entitled to priority payment as specified in section
507(a) of the Bankruptcy Code.

=

1+105-“Other Secured Claim” means any Secured Claim other than a DIP
Claim.

:

+106-“PBGC” means the Pension Benefit Guaranty Corporation, a
wholly-owned United States government corporation, and an agency of the United States created
by ERISA.

1.123 13107 “Periodic Distribution Date” means the particular Business Days
(after the Initial Distribution Date) occurring every ninety (90) calendar days following the
Effective Date on which periodic distributions, if any, will be made as required under this Plan.

1.124 1.108-“Petition Date” means December 15, 2016.

1.125 1+109-“Plan” means this plan of reorganization for the resolution of all
outstanding Claims and Interests in the Chapter 11 Cases, as may be modified in accordance with
the Bankruptcy Code and Bankruptcy Rules, including the Plan Supplement and all Exhibits,
supplements, appendices, and schedules.

15
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1.126 +H4 “Plan Supplement” means the supplement or supplements to the
Plan containing certain Exhibits and documents relevant to the implementation of the Plan, to be
filed with the Bankruptcy Court on or before the Plan Supplement Filing Date, and including: (a)
the Schedule of Rejected Executory Contracts and Unexpired Leases, (b) a list of retained Causes
of Action, and (c) the Administrative Claim Request Form.

1.127 1-H5°Plan Supplement Filing Date” means the date on which the Plan
Supplement shall be filed with the Bankruptcy Court, which date shall be May-25;0ctober 6,
2017 or such later date as may be approved by the Bankruptcy Court without further notice.

1.128 1-116-Plan Transaction Documents” means all definitive documents
and agreements to which the Debtors will be a party as contemplated by-thePlan—Suppert

Agreement-and the Plan, including (a) the metion—te—appreve-the Plan-Suppoert-Agreement
and-the- Plan Support- Agreement-Approval Order;(b)-the-Plan and any documentation or

agreements related thereto; (eb) the Confirmation Order and pleadings in support of entry
thereof; (d¢) the Disclosure Statement, the motion to approve the Disclosure Statement, and the
Disclosure Statementﬁ&ppmval Order; (e) the MML
2 _orders or agreements relating thereto; e _Exit Revolver Facility
Commltment Agreements and any documenta‘uon& or agreements relating thereto; (f) the
Exit Term Loan Facility Commitment Agreements and any documentation, orders or agreements
related thereto, (g) the documents comprising the Exit Facilities and any documentation, orders
or agreements related thereto; and (h) all documents that will comprise the Plan Supplement.
The form and substance of each document comprising the Plan Transaction Documents shall be

acceptable to the—Phn—Speﬂser—TlHeﬂm—ePﬂw—PlaﬂiPmmaeﬂeﬂ—Deemneﬂts—shaﬂ—ne%

1.129 +H7F“Priority Tax Claim” means a Claim of a Governmental Unit
entitled to priority pursuant to section 507(a)(8) of the Bankruptcy Code.

1.130 +H8“Pro Rata” means the proportion that an Allowed Claim or
Allowed Interest in a particular Class bears to the aggregate amount of Allowed Claims or

16
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Allowed Interests in that Class, or the proportion that Allowed Claims or Allowed Interests in a
particular Class bear to the aggregate amount of Allowed Claims or Allowed Interests in a
particular Class and other Classes entitled to share in the same recovery as such Allowed Claim
or Allowed interests under the Plan.

1.131 1+-H9“Professional” means any Entity retained in the Chapter 11
€CaseCases by separate Final Order pursuant to sections 327, 363, and 1103 of the Bankruptcy
Code or otherwise; provided, however, that Professional does not include any Entity retained
pursuant to the Ordinary Course Professionals Order or any of the DIP Professionals.

1.132 1120-“Professional Claim” means an Administrative Claim of a
Professional for compensation for services rendered or reimbursement of costs, expenses, or
other charges and disbursements incurred relating to services rendered or expenses incurred after
the Petition Date and prior to and including the Confirmation Date.

1.133 1-121“Professional Fee Order” means the order entered by the
Bankruptcy Court on January 17, 2017 (Docket No. 190), authorizing the interim payment of
Professional Claims subject to the Holdback Escrow Amount.

1.134 1122“Reclamation Claim” means any Claim for the reclamation of
goods delivered to the Debtors asserted under section 546(c) of the Bankruptcy Code.
determined in accordance with the Order (4) Establishing Procedures for Asserting,

( (

1.135 1-423“Reinstated” or “Reinstatement” means (a) leaving unaltered the
legal, equitable and contractual rights to which a Claim or Interest entitles the Holder of such
Claim or Interest so as to leave such Claim or Interest Unimpaired in accordance with section
1124 of the Bankruptcy Code, or (b) notwithstanding any contractual provision or applicable law
that entitles the Claim Holder to demand or receive accelerated payment of such Claim after the
occurrence of a default, (i) curing any such default that occurred before or after the Petition Date,
other than a default of a kind specified in section 365(b)(2) of the Bankruptcy Code; (ii)
reinstating the maturity of such Claim as such maturity existed before such default; (ii1)
compensating the Claim Holder for any damages incurred as a result of any reasonable reliance
by such Claim Holder on such contractual provision or such applicable law; and (iv) not
otherwise altering the legal, equitable or contractual rights to which such Claim entitles the
Claim Holder; provided, however, that any contractual right that does not pertain to the payment
when due of principal and interest on the obligation on which such Claim is based, including, but
not limited to, financial covenant ratios, negative pledge covenants, covenants or restrictions on
merger or consolidation, “going dark™ provisions, and affirmative covenants regarding corporate
existence prohibiting certain transactions or actions contemplated by this Plan, or conditioning
such transactions or actions on certain factors, shall not be required to be cured or Reinstated in
order to accomplish Reinstatement.

1.136 1124-“Rejection Damages Claim” means any Claim on account of the

rejection of an Executory Contract or Unexpired Lease pursuant to section 365 of the Bankruptcy
Code or the repudiation of such contract.

17
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1.137 1125“Released Parties” means each of the following in their respective
capacities as such: (a) the Debtors; (b) the Reorganized Debtors; (¢) DDJ and the Plan-
SpenserDDJ Investors; (d) the DIP Agent and DIP Lenders, (e) the Secured Notes Indenture

Trustee and Secured Noteholders; and—(f)_the Unsecured Notes Indenture Trustee and
Unsecured Noteholder; and (g) with respect to each of the above-named Entities described in

subsections (a) through (ef), such Entity’s respective predecessors, successors and assigns, and
current and former stockholders, members, limited partners, general partners, equity holders,
principals, partners, investment managers, managed funds, parents, members, employees, agents,
officers, directors, managers, trustees, professionals, representatives, advisors, attorneys,

ﬁnanc1a1 advisors, accountants investment bankers and consultantsw

Plan th t rm rthPlan r th Plan it | lf in l | t not limited t r lea t fi rth

1.138 1-126-“Releasing Parties” means each of the following in their respective
capacities as such: (a) the Released Parties, (b) all Holders of Claims and Interests, and (c) with
respect to each of the foregoing Entities in subparts (a) and (b), their respective current and
former officers, directors, managers, principals, employees, agents, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals.

1.139 1127“Reorganized Debtors” means the Debtors or any successors
thereto, by merger, consolidation, or otherwise, from and after the Effective Date.

1.140 +128“Reorganized Optima” means Optima upon consummation of the
Plan on the Effective Date.

1.141 11429 “Schedule of Rejected Executory Contracts and Unexpired
Leases” means the schedule of certain Executory Contracts and Unexpired Leases to be rejected
by the Debtors pursuant to the Plan, in the form filed as part of the Plan Supplement, as the same

may be amended, modified, or supplemented from time to time;in-each-ease-and-in-all-respeets-
subjeet-to-the PlanSuppert-Agreement with the consent of DDJ.

1.142 1130-“Scheduled” means, with respect to any Claim, the status, priority,
and amount, if any, of such Claim as set forth in the Schedules.

1.143 1431-“Schedules” means the schedules of assets and liabilities and the
statements of financial affairs filed in the Chapter 11 Cases by the Debtors pursuant to section
521 of the Bankruptcy Code, which incorporate by reference the global notes and statement of
limitations, methodology, and disclaimer regarding the Debtors’ schedules and statements, as
such schedules or statements have been or may be further modified, amended, or supplemented
from time to time in accordance with Bankruptcy Rule 1009 or Final Orders of the Bankruptcy
Court.

1.144 11432“Section 503(b)(9) Claim” means any Claim asserted under section
503(b)(9) of the Bankruptcy Code equal to the value of any goods received by the Debtors within
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20 days before the Petition Date in which the goods have been sold to the Debtors in the Debtors’
ordinary course of business.

1.145 1433-“Secured Claim” means a Claim (a) secured by a Lien on collateral
to the extent of the value of such collateral, as determined in accordance with section 506(a) of
the Bankruptcy Code or (b) subject to a valid right of setoff pursuant to section 553 of the
Bankruptcy Code.

1.146 1134“Secured Noteholder” means a Holder of Secured Notes.

1.147 1+335“Secured Notes” means the 12.500% senior secured notes due
December 15, 2016 issued pursuant to the Secured Notes Indenture.

1.148 1+136-“Secured Notes Documents” means, collectively, the Secured
Notes, the Secured Notes Indenture, and all other agreements, documents, and instruments
delivered or entered into in connection therewith (including any guarantee agreements, pledge
and collateral agreements, intercreditor agreements, and other security documents).

1.149 1+137“Secured Notes Indenture” means that certain Indenture, dated as
of December 5, 2011, by and among Optima, the guarantors party thereto, and the Secured Notes
Indenture Trustee, as amended, supplemented or otherwise modified from time to time.

1.150 1:138“Secured Notes Indenture Trustee” means Wilmington Trust,
National Association, in its capacity as the indenture trustee and collateral agent under the
Secured Notes Indenture.

1.151 +1439-“Secured Notes Indenture Trustee Fees”” means any reasonable
and documented fees, costs, expenses, disbursements and advances incurred or made by the
Secured Notes Indenture Trustee (a) prior to, on or after the Petition Date, but prior to the
Effective Date, that are the obligations of the Debtors pursuant to the terms of the Secured Notes
Documents and (b) after the Effective Date in connection with (x) the release of liens on or
transfer of any Collateral (as defined in the Secured Notes Documents) pursuant to the Secured
Notes Documents, and (y) any other action undertaken by the Secured Notes Indenture Trustee in
accordance with the terms of the Secured Notes Documents or at the request of the Debtors or the
Reorganized Debtors.

1.152 1340-“Securities Act” means the Securities Act of 1933, as now in effect
or hereafter amended, and the rules and regulations of the United States Securities and Exchange
Commission promulgated thereunder.

1.153 +341-“Security” has the meaning ascribed to such term in section 2(a)(1)
of the Securities Act.

1.154 1342-“Servicer” means any indenture trustee, agent (including the DIP

Agent), servicer, or other authorized representative of Holders of Claims or Interests recognized
by the Debtors.
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1.155 1-143-“Single Employer Plan” means the Niagara LaSalle Corporation &
LaSalle Steel Company Pension Plan, the single employer defined benefit plan maintained by
Niagara LaSalle Corporation for the benefit of certain of its employees.

1.156 1+344-“Subsidiary Debtors” means each of the Debtors other than

Optima.

1157 erminated Plan Support Agreement” means that certain Plan
Support Agreement by and among the Debtors and Optima Acquisitions, LL.C, dated May
8, 2( including the term sheet attached thereto that was terminated by the Debtors on
August 31, 2017.

1158 1+345“Unclaimed Distribution” means any distribution under the Plan
on account of an Allowed Claim to a Holder that has not: (a) accepted a particular distribution or,
in the case of distributions made by check, negotiated such check; (b) given notice to the
Reorganized Debtors of an intent to accept a particular distribution; (c) responded to the Debtors’
or Reorganized Debtors’ request for information necessary to facilitate a particular distribution;
or (d) taken any other action necessary to facilitate such distribution.

1.159 1+146-“Unexpired Lease” means a lease of nonresidential real property to
which any of the Debtors is a party that is subject to assumption or rejection under section 365 of
the Bankruptcy Code.

1.160 +347-“Unimpaired” means, with respect to a Class of Claims, a Class of
Claims that is not Impaired.

=

1-148- “Unsecured Claim” means an Unsecured Notes Claim or a General

Unsecured Claim.

1:149-“Unsecured Noteholder” means a Holder of Unsecured Notes.

5 &

1150-“Unsecured Notes” means the 12.00% senior unsecured notes due
December 30, 2016 issued pursuant to the Unsecured Notes Indenture.

:

+3151+-“Unsecured Notes Claim” means a Claim arising under the
Unsecured Notes Documents, including any claim of an Unsecured Noteholder, arising under,
derived from, based upon, or related to the Unsecured Notes or other Unsecured Notes
Documents.

1.165 1+3452“Unsecured Notes Documents” means, collectively, the Unsecured
Notes, the Unsecured Notes Indenture, and all other agreements, documents, and instruments
delivered or entered into in connection therewith (including any guarantee agreements, pledge
and collateral agreements, intercreditor agreements, and other security documents).

1.166 +3153-“Unsecured Notes Indenture” means that certain Indenture, dated
as of January 29, 2015, by and among Optima, the guarantors party thereto, and the Unsecured
Notes Indenture Trustee, as amended, supplemented or otherwise modified from time to time.
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1.167 1154-“Unsecured Notes Indenture Trustee” means Wilmington Savings
Fund Society, FSB, in its capacity as the successor indenture trustee for the Unsecured Notes
appointed under the Unsecured Notes Indenture.

1.168 11455“Unsecured Notes Indenture Trustee Fees” means any reasonable
and documented fees, costs, expenses, disbursements and advances incurred or made by or owed
to the Unsecured Notes Indenture Trustee (a) prior to, on or after the Petition Date, but prior to
the Effective Date, that are the obligations of the Debtors pursuant to the terms of the Unsecured
Notes Documents and (b) after the Effective Date in connection with any other action undertaken
by the Unsecured Notes Indenture Trustee in accordance with the terms of the Unsecured Notes
Documents or at the request of the Debtors or the Reorganized Debtors.

C. Rules of Interpretation

For purposes of this Plan, unless otherwise provided herein, (a) whenever from
the context it is appropriate, each term, whether stated in the singular or the plural, shall include
both the singular and the plural; (b) each pronoun stated in the masculine, feminine, or neuter
includes the masculine, feminine, and neuter; (c) any reference in the Plan to an existing
document or schedule filed or to be filed means such document or schedule, as it may have been
or may be amended, modified, or supplemented; (d) any reference to an entity as a Holder of a
Claim or Interest includes that entity’s successors and assigns; (e) all references in this Plan to
Sections, Articles, and Exhibits are references to Sections, Articles, and Exhibits of or to this
Plan; (f) the words “herein,” “hereunder,” and “hereto” refer to this Plan in its entirety rather than
to a particular portion of this Plan; (g) captions and headings to Articles and Sections are inserted
for convenience of reference only and are not intended to be a part of or to affect the
interpretation of this Plan; (h) the rules of construction set forth in section 102 of the Bankruptcy
Code shall apply; (i) to the extent the Disclosure Statement is inconsistent with the terms of this
Plan, this Plan shall control; (j) to the extent this Plan is inconsistent with the Confirmation
Order, the Confirmation Order shall control; (k) references to “shares,” ‘“shareholders,”
“directors,” and/or “officers” shall also include “membership units,” “members,” “managers,” or
other functional equivalents, as applicable, as such terms are defined under the applicable state
limited liability company or alternative comparable laws, as applicable; and (I) any immaterial
effectuating provision may be interpreted by the Reorganized Debtors in a manner that is
consistent with the overall purpose and intent of the Plan without further Final Order of the
Bankruptcy Court.
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D. Computation of Time

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

E. References to Monetary Figures

All references in this Plan to monetary figures shall refer to currency of the United
States of America, unless otherwise expressly provided.

F. Exhibits

All Exhibits are incorporated into and are a part of this Plan as if set forth in full
herein and such Exhibits shall be filed with the Bankruptcy Court on or before the Plan
Supplement Filing Date. After the Plan Supplement Filing Date, copies of Exhibits may be
obtained upon email request to the Claims Agent at OMAInfo@gardencitygroup.com, or by
downloading  such  exhibits from the Debtors’ informational  website  at
http://cases.gardencitygroup.com/oma/index.php.

ARTICLE II

ADMINISTRATIVE EXPENSES AND PRIORITY CLAIMS

2.1  Administrative Claims. Except to the extent that the Debtors, with the
consent of the Plan-SpenserDDJ, or the Reorganized Debtors, as applicable, and a Holder of an
Allowed Administrative Claim agree to a less favorable treatment, a Holder of an Allowed
Administrative Claim (other than a DIP Claim, which shall be subject to Article 2.2 of this Plan,
or a Professional Claim, which shall be subject to Article 2.3 of this Plan) shall receive, in full
satisfaction, settlement, release, and discharge of, and in exchange for, such Allowed
Administrative Claim, Cash equal to the unpaid portion of such Allowed Administrative Claim
(and, in the case of Section 503(b)(9) Claims, post-Petition Date interest (if any) on terms and in
an amount equal to post-Petition Date interest (if any) paid to General Unsecured Claims under
Article 4.4(b) of the Plan) either (a) on the later of (x) the Initial Distribution Date; or (y) the first
Periodic Distribution Date occurring after the later of (i) 30 days after the date when an
Administrative Claim becomes an Allowed Administrative Claim or (ii) 30 days after the date
when an Administrative Claim becomes payable pursuant to any agreement between the Debtors
(or the Reorganized Debtors) and the Holder of such Administrative Claim; or (b) if the Allowed
Administrative Claim is based on liabilities incurred by the Debtors in the ordinary course of
their business after the Petition Date, in the ordinary course of business in accordance with the
terms and conditions of the particular transaction giving rise to such Allowed Administrative
Claims, without any further action by the Holders of such Allowed Administrative Claims;
provided, however, that other than Holders of (i) a DIP-Faeility Claim, (ii) a Professional Claim,
(i1i1)) an Administrative Claim Allowed by an order of the Bankruptcy Court on or before the
Effective Date, or (iv) an Administrative Claim that is not Disputed and arose in the ordinary
course of business and was paid or is to be paid in accordance with the terms and conditions of
the particular transaction giving rise to such Administrative Claim, the Holder of any
Administrative Claim shall have filed a proof of Claim form no later than the Administrative
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Claims Bar Date and such Claim shall have become an Allowed Claim. Except as otherwise
provided herein and as set forth in Articles 2.2 or 2.3 of this Plan, all requests for payment of an
Administrative Claim must be filed, in substantially the form of the Administrative Claim
Request Form contained in the Plan Supplement, with the Claims Agent and served on counsel
for the Debtors or the Reorganized Debtors, as applicable, no later than the Administrative
Claims Bar Date. Any request for payment of an Administrative Claim pursuant to this Article
2.1 that is not timely filed and served shall be Disallowed automatically without the need for any
objection from the Reorganized Debtors. The Reorganized Debtors may settle an Administrative
Claim without further Bankruptcy Court approval. In the event that the Reorganized Debtors
object to an Administrative Claim and there is no settlement, the Bankruptcy Court shall
determine the Allowed amount of such Administrative Claim.

2.2 DIP Claims. Pursuant to the DIP Order, all DIP Claims are Allowed.

(a) DIP Replacement Loan Claims. In full and final satisfaction,
settlement, release, and discharge of and in exchange for each and every DIP Replacement Loan
Claim, on the Effectrve Date, each Holder of a DIP Replacement Loan Clarm shall be paid in full
i RS : i ion, with such
payments to be drstrlbuted to the DIP Agent on the Effectwe Date for the ratable beneﬁt of the

Holders of DIP Replacement Loan Clalmsw

(b) DIP New Money Loan Claims. In full and final satisfaction,
settlement, release, and discharge of and in exchange for each and every DIP New Money Loan
Claim, on the Effectwe Date, each Holder of DIP New Money Loan Cla1ms shall be pa1d in full
in Cash frem—th - : : i Htion—(after
satisfying the DIP Replacement Loan Clarms) W1th such payrnents to be drstrrbuted to the DIP
Agent on the Effective Date for the ratable beneﬁt of the Holders of DIP New Money Loan

(© DIP Liens and Security Interests. Upon the Effective Date, and

upon receipt by the DIP Agent of Cashthe distributions provided for in Article 2.2(a) and
2.2(b) of the Plan in the full amount of the DIP Claims (and payment of all fees and expenses

payable to the DIP Agent and the DIP Professionals under Article 13.3 of the Plan), all Liens and
security interests granted to secure the DIP Facility shall be deemed discharged, cancelled, and
released and shall be of no further force and effect. To the extent that the DIP Lenders or the DIP
Agent have filed or recorded publicly any Liens and/or security interests to secure the Debtors’

23



Case 16-12789-KJC Doc 1033-1 Filed 09/20/17 Page 30 of 70

(c) Claims and Interests are divided into numbered Classes as set forth

below:
Class Claim or Interest Status Voting Rights
1 Other Priority Claims Unimpaired Deemed to Accept
2 Other Secured Claims Unimpaired Deemed to Accept
DeemedEntitled to
3-A Unsecured Notes Claims Unimpairedlmpaired | AeeceptVote
3-B General Unsecured Claims Unimpaired Deemed to Accept
4 Intercompany Claims Unimpaired Deemed to Accept
Impaired or Deemed to Reject or
5 Intercompany Interests Unimpaired Deemed to Accept
Deemed to
6 Interests in Optima Unimpairedlmpaired | AceeptReject
ARTICLE IV

PROVISIONS FOR TREATMENT
OF CLAIMS AND INTERESTS

4.1 Class 1 — Other Priority Claims.

(a) Classification: Class 1 consists of all Other Priority Claims.

(b) Treatment: Except as otherwise provided in and subject to Article

9.5 of this Plan, and except to the extent that a Holder of an Allowed Class 1 Claim agrees to a
less favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Class 1 Claim, each such Holder of an Allowed Class 1
Claim shall be paid in full in Cash on the later of (a) the Initial Distribution Date or (b) the first
Periodic Distribution Date occurring after the later of (i) 30 days after the date when a Class 1
Claim becomes an Allowed Class 1 Claim or (ii) 30 days after the date when a Class 1 Claim
becomes payable pursuant to any agreement between the Debtors (or the Reorganized Debtors)
and the Holder of such Class 1 Claim; provided, however, that Other Priority Claims that arise in
the ordinary course of the Debtors’ business and which are not due and payable on or before the
Effective Date shall be paid in the ordinary course of business in accordance with the terms
thereof.

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

4.2 Class 2 — Other Secured Claims.
(a) Classification: Class 2 consists of all Other Secured Claims.

(b)  Treatment: Except as otherwise provided in and subject to Article
9.5 of this Plan, and except to the extent that a Holder of an Allowed Class 2 Claim agrees to a
less favorable treatment, in full and final satisfaction, settlement, release and discharge of and in
exchange for each and every Allowed Class 2 Claim, each such Holder of an Allowed Class 2
Claim shall, at the election of the Debtors, with the consent of thePlan-SpenserDDJ, or the
Reorganized Debtors, as applicable:

(1) have its Allowed Class 2 Claim Reinstated and rendered
Unimpaired on the Effective Date in accordance with section 1124(2) of the Bankruptcy Code,
notwithstanding any contractual provision or applicable non-bankruptcy law that entitles the
Holder of an Allowed Class 2 Claim to demand or receive payment of such Allowed Class 2
Claim prior to the stated maturity of such Allowed Class 2 Claim from and after the occurrence
of a default;

(i)  be paid in full in Cash in an amount equal to such Allowed
Class 2 Claim, including postpetition interest, if any, on such Allowed Class 2 Claim required to
be paid pursuant to section 506 of the Bankruptcy Code, on the later of (a) the Initial Distribution
Date or (b) the first Periodic Distribution Date occurring after the later of (i) 30 days after the
date when a Class 2 Claim becomes an Allowed Class 2 Claim or (ii) 30 days after the date when
a Class 2 Claim becomes payable pursuant to any agreement between the Debtors (or the
Reorganized Debtors) and the Holder of such Class 2 Claim; or

(ii1))  receive the collateral securing its Allowed Class 2 Claim.

Nothing in this Article 4.2 or elsewhere in this Plan shall preclude the Reorganized Debtors, as
applicable, from challenging the validity of any alleged Lien or any asset of the Debtors or the
value of the property that secures any alleged Lien.

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

4.3 Class 3-A — Unsecured Notes Claims.

(a) Classification: Class 3-A consists of all Unsecured Notes Claims.

(b) Allowance: On-the Effeetive Date,theThe Unsecured Notes
Claims shall be Al-lewed—m—the—aggfegate—ameﬂﬂt—efallgwed in the ful! amount of all
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M $87 550 000 as of the Pet1t10n Date.
(¢) Treatment: E*eept—te—the—e*tent—that—a h Holder of an Allowed

Incentive Plan, in full and final satlsfactlon settlement release and dlscharge of and in
exchange for each and every Allowed Class 3-A Claim;—en—er—as—seon—as—reasonably-
sracticable—afte he—ffectiveDate,—each-—Holder—of-an—-Allowed : . aim-sha
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(d) Votmg Class 3-Ais Uﬂﬂﬂﬁaﬂted—&ﬂd—Heldef&oMﬂowed—Gl-as&

WMWMM Therefore Holders of Allowed Class

3-A Claims are-net entitled to vote to accept or reject the Plan.
4.4 Class 3-B — General Unsecured Claims.
(a) Classification: Class 3-B consists of all General Unsecured Claims.

(b)  Treatment: Except as otherwise provided in and subject to Article
9.5 of the Plan, and except to the extent that a Holder of an Allowed Class 3-B Claim agrees to a
less favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in
exchange for each and every Allowed Class 3-B Claim, each Holder of an Allowed Class 3-B
Claim shall receive the following treatment: (a) in the case of Allowed Class 3-B Claims that are
not due and payable as of the Effective Date, each such Claim shall be reinstatedReinstated (in
accordance with section 1124(2) of the Bankruptcy Code) and paid in the ordinary course of
business pursuant to the respective terms relating to such Claim; or (b) in the case of Allowed
Class 3-B Claims that are due and payable as of the Effective Date, each such Claim shall be paid
in full in Cash in an amount equal to 100% of the Allowed amount of such Claim;—plus-
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All payments and distributions on account of Allowed Class 3-B Claims
shall be made as set forth above on the later of (i) the Initial Distribution Date or (i1) if a Class
3-B Claim is a Disputed Claim, the first Periodic Distribution Date occurring after the later of (y)
30 days after the date when a Class 3-B Claim becomes an Allowed Class 3-B Claim or (z) 30
days after the date when a Class 3-B Claim becomes payable pursuant to any agreement between

the Debtors (with the consent of DDJ) or the Reorganized Debtors), as applicable, and the
Holder of such Class 3-B Claim.

(c) Voting: Class 3-B is Unimpaired and Holders of Allowed Class
3-B Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of
the Bankruptcy Order. Therefore, Holders of Allowed Class 3-B Claims are not entitled to vote
to accept or reject the Plan.

4.5 Class 4 — Intercompany Claims
(a) Classification: Class 4 consists of all Intercompany Claims.

(b) Treatment: On the Effective Date, all-net Allowed Class 4 Claims
(taking-inte-accountany setoffs-of Intercompany-Claims)-held by the Debtors between-and-
ameng—the—l)ebters—aﬂd%or any Affiliates of the Debtors shall at the election of e

d-Debta as—applicableDDJ, be

]Zlan_Qn_ac_c_onnt_Qﬂsm:h_Clalm._Holders of Allowed Class 4 Clalms are concluswelypresumed

to have either accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code or
rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of

Allowed Class 4 Claims are not entitled to vote to accept or reject the Plan.

4.6  Class 5 — Intercompany Interests

(a) Classification: Class 5 consists of all Intercompany Interests.

(b) Treatment: On the Effective Date, all Class 5 Interests held by the
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to the Plan on account of such Interests. Holders of Allowed Class 5 Interests are
conclusively presumed to have either accepted the Plan pursuant to section 1126(f)_of the

Bankruptcy Code or rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, Holders of_Allowed Class 5 Interests are not entitled to vote to accept or reject the

Plan.
4.7 Class 6 — Existing Optima Equity Interests.

(a) Classification: Class 6 consists of all Existing Optima Equity
Interests.

(b) Treatment: On the Effective Date, Allowed Class 6 Existing

Optima Equity Interests shall be Reinstated—and Unimpaired—and-shall-not-be-discharged,
eaﬂeeledganggllgd released and extlngulshed—er—etheﬂwse—&ltefed—as—a—resu}t—ef—er—by—the

Allmy_eﬂ_Clas.s_ﬁ Ex1st1ng Optlma Equ1ty Interests shall eeﬂtmueﬂn—the—Effeeﬁve—Date—Mmld—
MMWWM}WM

Intenests.

(c) Voting: Class 6 is Unimpairedlmpaired, and Holders of Allowed
Class 6 Existing Optima Equity Interests are deemed to have aeeeptedrejected the Plan pursuant

to section 1126(fg) of the Bankruptcy Code. Therefore, Holders of Allowed Class 6 Optima
Equity Interests are not entitled to vote to accept or reject the Plan.

ARTICLE V
ACCEPTANCE
5.1 No-Classes Entitled-to-VoteVoting.

and_the_Hﬂld_e[s_Qf_CJass_lA_Clalms are entitled to vote to accept or reject thisPlan—By-

Qlasses are deemed to have accepted th*sthe Plan and—therefmce are not entltled to Vote_to_
accept or reject the Plan on account of such Claims.
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5.2 Elimination of Classes. To the extent applicable, any Class that does not
contain any Allowed Claims as of the date of commencement of the Confirmation Hearing, for
all Debtors or with respect to any particular Debtor, shall be deemed to have been deleted from
this Plan for all Debtors or for such particular Debtor, as applicable, for purposes of (a) deemed
acceptance or rejection of this Plan in accordance with Article 5.1 of this Plan and (b)
determining whether it has accepted or rejected this Plan under section 1129(a)(8) of the
Bankruptcy Code. In particular, Class 6 shall exist only with respect to Optima, Class 3-A shall
exist only with respect to Debtors that are obligors or guarantors under the Unsecured Notes
Documents, and Class 3-B shall only exist with respect to Debtors that are obligated to one or
more Holders of an Allowed General Unsecured Claim.

5.3 Cramdown. To the extent necessary, the Debtors shall request
confirmation of this Plan, as it may be modified from time to time in accordance with the terms
hereof, under section 1129(b) of the Bankruptcy Code. The Debtors reserve the right to modity,
amend, or withdraw this Plan, with respect to all Debtors or any individual Debtor or group of
Debtors, with the consent of thePlan—SpenserDDJ, to the extent, if any, that confirmation
pursuant to section 1129(b) of the Bankruptcy Code requires modification.

ARTICLE VI

MEANS FOR IMPLEMENTATION OF THE PLAN

6.1 Substantive Consolidation. The Plan contemplates and is predicated
upon deemed substantive consolidation of the Debtors’ Estates and Chapter 11 Cases for
distribution purposes only. On the Effective Date, each Claim Filedfiled or to be Filedfiled
against any Debtor shall be deemed Filedfiled only against Optima and shall be deemed a single
Claim against and a single obligation of Optima, for distribution purposes only and the claims
register shall be updated accordingly. This limited substantive consolidation effected pursuant to
this Article 6.1 of the Plan shall not otherwise affect the rights of any Holder of any Claim, or
affect the obligations of any Debtor with respect to such Claim.

6.2 General Settlement of Claims and Interests. Pursuant to section 1123
of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration of-the Plan-Spoenser
Contributien—and-fer the classification, treatment, distributions, releases, and other benefits
provided under the Plan, on the Effective Date, the provisions of this Plan shall constitute a
good-faith compromise and settlement of all Claims and Interests and controversies resolved
pursuant to the Plan.
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6.3  Plan Funding. Distributions under this Plan, and the Reorganized
Debtors’ operations post-Effective Date, will be funded from the following sources:

(a) Exit Revolver Facility. On the Effective Date, the Reorganized
Debtors shallmay enter into the Exit Revolver Facility (if any), the final form and substance of

which shall be acceptable to DDJ and reasonably acceptable to the Reorganized Debtors-and-

0
> ) ¥ 9 9
. .

Al d AZIrecments, Su D UNC 3 A C1] Snd DEC 4 CPLADIC

and reasonably acceptable to the Debtors. The entry of the Confirmation Order shall be
deemed approval of the Exit Revolver Facility (including the transactions contemplated thereby,
such as any supplementation or additional syndication of the Exit Revolver Facility, and all
actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized
Debtors in connection therewith, including the payment of all fees, indemnities, and expenses
provided for therein) and authorization for the Reorganized Debtors to enter into and execute the
Exit Revolver Facility and such other documents as the Exit Revolver Lenders may reasonably
require to effectuate the treatment afforded to such lenders pursuant to the Exit Revolver Facility,
subject to such modifications as the Reorganized Debtors may deem to be reasonably necessary
to consummate such Exit Revolver Facility.

(b) Exit Term Loan Facility. On

@ Subj he Exit Facility C . 1 ¢l
“(ii)” of this Article 6.3(b), on the Effective Date, the Reorganized Debtors shall enter into the
Exit Term Loan Facility, the final form and substance of which shall be acceptable to the-

33



Case 16-12789-KJC Doc 1033-1 Filed 09/20/17 Page 38 of 70

(iii)  The entry of the Confirmation Order shall be deemed
approval of the Exit Term Loan Facility (including the transactions contemplated thereby, such
as any supplementation or additional syndication of the Exit Term Loan Facility, and all actions
to be taken, undertakings to be made, and obligations to be incurred by the Reorganized Debtors
in connection therewith, including the payment of all fees, indemnities, and expenses provided
for therein) and authorization for the Reorganized Debtors to enter into and execute the Exit
Term Loan Facility and such other documents as the Exit Term Loan Lenders may reasonably
require to effectuate the treatment afforded to such lenders pursuant to the Exit Term Loan
Facility, subject to such modifications as the Reorganized Debtors may deem to be reasonably
necessary to consummate such Exit Term Loan Facility.

(c) Plan-Spenser-ContributionConversion of DIP Claims to Exit

(e) ¢)-Other Plan Funding. Other than as set forth in Articles 6.3(a),
6.3(b), and 6.3(c) of this Plan, all Cash necessary for the Reorganized Debtors to make payments

required by this Plan shall be obtained from the Debtors’ and Reorganized Debtors’ Cash
balances then on hand, after giving effect to the transactions contemplated herein.

6.4  Existing OptimaAuthorization and Issuance of New Common Stock-

& On the Effective Date, theExisting-Optima-Conrmon-Stoekshall-be-shall-
ed—and—Unimpaired- he—Reinstatement—of Existing—OptimaReorganized
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QUINC § C 1S,
f apphgablg!, Thg issuance of ugm Common Stock by Reorganrzed Optrma shall—be is

authorized without the need for any further corporate action or without any further action by the
Debtors or the Reorganized Debtors, as applicable.

6.5  Exemptions from Securities Act Registration Requirements. The

Reinstatement—ofExisting—Optimacoffering, issuance, and distribution of any Securities
(including the New Common Stock) pursuant to the Plan_and any and all settlement

agreements incorporated therein will be exempt from the registration requirements of section 5
of the Securities Act pursuant to section 1145 of the Bankruptcy Code, section 4(a)(2) of the

Securities Act, or any other available exemption from registration under the Securities Act, as

applicable. Section 4(a)(2) of the Securities Act exempts transactions not involving a public
piferineandsectiop 50607 Pesulation Dot the Seeppites A etprovidesasate horborpnde

Common Stock will be freely transferable under the Securltres Act by the recrplents thereef—

MMWWM&
sectlon 1145

M& In rehance upon these exemptlons the Remstated—E*tstmg—Opﬂm—a—@&mme&
Steekoffer, issuance, and distribution of Securities will not be registered under the Securities
Act or any applicable state Blue Sky Laws, and may not be transferred, encumbered or otherwise
disposed of in the absence of such registration or an exemption therefrom under the Securities

Act or under such laws and regulatlons thereunderw&
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6.6 Cancellation of Optima Interests, Old Optima Securities and
Agreements. On the Effective Date, andexcept as otherwise specifically provided for herein,

a) all rchase rights, instrument arant rtlﬁ at arrant tion t

M@ upon recelpt by the Unsecured Notes Indenture Trustee of the payrnents and d1str1but10ns
required to be paid pursuant to Articles 4.3 and 13.4 of the Plan, exeept—as—otherwise
speeificallyprovided—for—herein—(a(i) the Old Optima Securities and any other note, bond,

indenture, Certificate, or other instrument or document evidencing or creating any funded-debt
indebtedness or debt obligation of the Debtors (including the Unsecured Notes Indenture and the
Secured Notes Indenture), shall be deemed to be automatically cancelled without further action
by any person, and (bii) the obligations of and Claims against Optima and/or any of the Debtors
under, relating, or pertaining to any agreements, indentures or similar documents governing the
Old Optima Securities, and any other note, bond, indenture, Certificate, or other instrument or
document evidencing or creating any funded-debt indebtedness or obligation of the Debtors, as
the case may be, shall be deemed to be automatically released and discharged and cancelled
without further action by any person; provided, however, that any agreement (including the
Unsecured Notes Indenture and the Secured Notes Documents) that governs the rights of a
Holder of a Claim and that is administered by a Servicer shall continue in effect solely for the
purposes of allowing such Servicer to (w) make the distributions on account of such Claims
under this Plan and perform such other necessary functions with respect thereto, if any, as
provided for in Article 9.4 of this Plan, (x) maintain and exercise its Charging Lien or other right
to priority payment against distributions under the Plan on account of such Servicer’s reasonable
fees, expenses, and indemnities owed to such Servicer under the terms of the Unsecured Notes
Indenture, (y) prepare, execute, and/or make any documents or other filings evidencing the
release of the Secured Notes Indenture Trustee’s Liens in the Collateral (as defined in the
Secured Notes Documents) and effectuate the transfer of any Collateral (as defined in the
Secured Notes Documents) in each case in accordance with the Secured Notes Documents, and
(z) enforce any indemnification obligations in accordance with Article 18-46:10.8. For the
avoidance of doubt, reasonable fees and expenses owed to any Servicer for any distributions
made to Holders of Class 3-A Claims shall be paid by the Debtors or Reorganized Debtors, as
applicable, pursuant to Article 13.4 and, only to the extent not paid by the Debtors or
Reorganized Debtors, as applicable, shall remain subject to any Charging Lien maintained by any
Servicer under the Unsecured Notes Documents. On and after the Effective Date, all duties and
responsibilities of the DIP Agent under the DIP Facility, the Unsecured Notes Indenture Trustee
under the Unsecured Notes Documents, and the Secured Notes Indenture Trustee under the
Secured Notes Documents shall be discharged and deemed satisfied except to the extent required
in order to make distributions to Holders of DIP Claims and Unsecured Noteholders, as
applicable, and to otherwise effectuate the Plan. For the avoidance of doubt, nothing contained in
the Plan or the Confirmation Order shall in any way limit or affect the standing of the DIP Agent,
the Unsecured Notes Indenture Trustee, or the Secured Notes Indenture Trustee to appear and be
heard in the Chapter 11 Cases on and after the Effective Date.

6.7 Issuance of New Securities; Execution of Plan Transaction
Documents. Except as otherwise provided in the Plan, on or as soon as reasonably practicable
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after the Effective Date, the Reorganized Debtors shall issue all Securities_(including the New_
Common Stock), notes, instruments, Certificates, and other documents (including Exit Facility
Documents) required to be issued pursuant to the Plan and Exit Facilities.

6.8 Continued Corporate Existence. As provided in this Plan, including

Article 6.9 below, the Debtors shall continue to exist after the Effective Date as separate entities,
and the Reorganized Debtors;—with_shall have all the powers of corporations or other entities
under applicable law in the jurisdictions in which the Debtors have been incorporated or formed,
as applicable, and pursuant to their certificate of incorporation and bylaws (or in each case, the
functional equivalent thereof, as applicable) or other organizational documents in effect prior to
the Effective Date, except to the extent such certificate of incorporation and bylaws (or in each
case, the functional equivalent thereof, as applicable) or other organization documents are
amended and restated by this Plan, including pursuant to Article 6.10 below, without prejudice to
any right to terminate such existence (whether by merger or otherwise) under applicable law after
the Effective Date. To the extent such documents are amended, such documents are deemed to
be amended pursuant to the Plan without any further notice to or action, order, or approval of the
Bankruptcy Court or any other court of competent jurisdiction (other than the requisite filings
required under applicable state, provincial, or federal law).

6.9 Restructuring Transactions:

wwm to on, or after
the Effective Date, and pursuant to the Plan_and the other Plan Transaction Documents, the
Reorganized Debtors shall enter into the restructuring transactions described herein and in the
Disclosure Statement, Plan and the_other Plan Transaction Documents. Subject to the Plan-
Suppert—Agreementterms of the Plan and the other Plan Transaction Documents, the
Debtors, with the consent of the-Plan-SpenserDDJ, or the Reorganized Debtors, as applicable,
shall take any actions as may be necessary or appropriate to effect a restructuring of the Debtors’
businesses or the overall organization structure of the Reorganized Debtors. The restructuring
transactions may include one or more restructurings, conversions, or transfers as may be
determined by the Debtors w1th the consent of the—Plaﬂ—SpeﬂsefDDJ to be necessary or
approprlate o —Hhe : ;

to: !!! th g;gggggg ggg gglgxggx of approprlate agreements or other documents i
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restructuring, conversion, disposition, or transfer containing terms that are consistent with
the terms of the Plan;_and the Disclosure-Statement,—theother Plan Transaction Documentss-

and-any-anecillary-doeuments and that satisfy the applieable-requirements of applicable state-

law and any other terms to which the applicable parties may agree; (ii) the executions_and

delivery;—adeption,—and/or—amendment of appropriate instruments of transfer, assignment,

assumption or delegation of any asset, property, right, liability, debt; or obligation on terms
consistent with the terms of the Plan; and the Diselosure-Statement,-theother Plan Transaction

Documents;—and—any-aneillary-decuments and having other terms for which the applicable
parties may—agree; (iii) the filing of appropriate certificates or articles of incorporation_or_
amendments thereof, reincorporation, ermerger, consolidation, conversion (er;in-each-ease;-
the—f&neﬂe&al—equ—walent—thereeﬂg r di §§Qlutlgn pursuant to appllcable state—law—me}&dmg

f&neﬂeﬂal—equwalent—ﬁiereef—as—apphc—able)laﬂ and (1V) all other actlons that the Debterw
el e ' nsen : ponser;—as—applicable;_parties
determrne to be necessary—desmabl& or approprlate—te—ﬂﬂplement—effeetuate—&nd—

i = = et iEF: i eby, including
makmg ﬁlmgs or recordrngs that may be requrred by appllcable state—}aw—m—eenﬂeeﬂen—wrﬂtr

6.11 6-10-Directors and Officers of the Reorganized Debtors. On-the-
Effective Date—the-termThe identity of the-eurrent members of the beard-eof-directors—of
Do timsa h expire—and nch-—membe ha =.'===..= 5 he New—Board: N heo

M Subsrdrary Debtor Boards—The—efﬁeers—ef—ﬂ&e—Debtefs—mm&edmte}y—befere—the
EﬁfeeW&Dat&shaH—eenﬂm*e—asM ofﬁcers of the Reorgamzed Debtors eﬂ—&nd—a#er—th&
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Effective Date, each dlrector eiﬂaml ofﬁcer of the Reorgamzed Debtm—shall serve pursuant to

the terms of the apg rdNew Corporate
Governance Dggumgnts and thg apphcable state corporatlon law or altematlve comparable law,
as applicable.

6.12 6-H-Corporate Action. Each of the matters provided for under this Plan
involving the corporate structure of the Debtors or the Reorganized Debtors or corporate action
to be taken by or required of the Debtors or the Reorganized Debtors shall, as of the Effective
Date, be deemed to have occurred and be effective as provided herein, and shall be authorized,
approved, and to the extent taken prior to the Effective Date, ratified in all respects without any
requirement of further action by stockholders, creditors, or directors of the Debtors or the
Reorganized Debtors. Such actions may include (a) the adoption and filing of new—eerporate-

governanece-documentsNew Corporate Governance Documents, if any, (b) the appointment of
the New Board and the New Subsidiary Debtor Boards, (c) the Reinstatement—ef Existing
Opﬂmam&uansf_and_djslnhunﬂnmm Common Stockw—m}d (d)
entry into the Exit Facilities_a :

6.13 612 Effectuating Documents; Further Transactions. On and after the

Effective Date, the Reorganized Debtors, and the officers thereof and members of the New Board
and the New Subsidiary Debtor Boards, shall be authorized to and may issue, execute, deliver,
file, or record such contracts, Securities, instruments, releases, indentures, and other agreements
or documents, and take such actions as may be necessary or appropriate to effectuate, implement,
and further evidence the terms and conditions of this Plan, or to otherwise comply with
applicable law, in the name of and on behalf of the Reorganized Debtors, without the need for
any approvals, authorizations, or consents except for those expressly required pursuant to the
Plan.

6.14 613-Employment, Retirement, and Other Agreements and Employee
Compensation Plans.

(a) Employment Agreements. The Debtors (with the consent of the-

Plan-SpenserDDJ) may assume or reject employment, severance (change in control), retirement,
indemnification or other agreements with their pre-Effective Date directors, officers, managing
members and employees in accordance with the provisions of Article VII of this Plan. The
Reorganized Debtors may enter into new employment arrangements and/or change in control
agreements with the Debtors’ officers who continue to be employed after the Effective Date. On
the Effective Date, the Reorganized Debtors may (with the consent of the Plan-SpenserDDJ)
adopt, approve, and authorize new employment arrangements and/or change in control
agreements with respect to such officers of the Reorganized Debtors without further action,
order, or approval of the New Board or the New Subsidiary Debtor Boards.

(b) Other Incentive Plans and Employee Benefits. Unless otherwise
specified in this Plan, and except in connection and not inconsistent with Article 6-13; a), on
and after the Effective Date, the Reorganized Debtors shall have the sole discretion to (i) amend,
adopt, assume, and/or honor, in the ordinary course of business or as otherwise provided herein,
any contracts, agreements, policies, programs, and plans for, among other things, compensation,
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pursuant to the terms thereof or hereof, including any incentive plan, 401(k) plan, health care
benefits, disability benefits, deferred compensation benefits, savings, severance benefits,
retirement benefits, welfare benefits, workers’ compensation benefits, life insurance, and
accidental death and dismemberment insurance for the directors, officers and employees of the
Debtors who served in such capacity from and after the Petition Date, and (ii) honor, in the
ordinary course of business, Claims of employees employed as of the Effective Date for accrued
vacation time arising prior to the Petition Date.

Notwithstanding the foregoing or anything in the Plan to the contrary, on the
Effective Date, subject to the Reorganized Debtors’ rights, if any, under applicable
non-bankruptcy law, unless otherwise ordered by the Bankruptcy Court, the Reorganized Debtors
shall assume the Debtors’ obligations under the Multi-Employer Plan, the Single Employer Plan
and the Niagara LaSalle Corporation Supplemental Executive Retirement Plan, and shall honor
and perform all obligations thereunder in the ordinary course of business.

On the Effective Date, Niagara LaSalle Corporation shall assume and continue the
Single Employer Plan and shall pay in cash any aggregate unpaid (i) minimum required funding
contributions under 29 U.S.C. §§ 412 and 430 and 29 U.S.C. §§ 1082 and 1083 and (ii)
delinquent PBGC premiums under 29 U.S.C. §§ 1306 and 1307, in each case with interest, for
the Single Employer Plan under ERISA or the Internal Revenue Code.

No provision contained in the Disclosure Statement, the Plan, the Order
confirming the Plan, or section 1141 of the Bankruptcy Code, shall be construed as discharging,
releasing, or relieving any party, in any capacity, from any liability with respect to the
Multi-Employer Plan or the Single Employer Plan under any law, government policy, or
regulatory provision. PBGC, the Multi-Employer Plan and the Single Employer Plan shall not be
enjoined or precluded from enforcing such liability against any party as a result of the Plan’s
provisions for satisfaction, release, and discharge of claims.

(c) Managgmgnt Inggntlgg Plang Aftgr the Effggtlgg Datg, thg

Mana m ntIn nti Plan n ht Irms as ma t rmined and a th
Board.

6.15 614 Preservation of Causes of Action. In accordance with section
1123(b)(3) of the Bankruptcy Code, the Reorganized Debtors shall retain and may (but are not
required to) enforce all rights to commence and pursue any and all Causes of Action that are not
released pursuant to ArtielesArticle 10.4;10.6-and10.8(a) of this Plan or an order of the
Bankruptcy Court, whether arising before or after the Petition Date, including but not limited to
any actions or categories of actions specifically enumerated in a list of retained Causes of Action
contained in the Plan Supplement, and such Causes of Action shall vest in the Reorganized
Debtors as of the Effective Date. The Reorganized Debtors, in their sole and absolute discretion,
shall determine whether to bring, settle, release, compromise, or enforce such Causes of Action
(or decline to do any of the foregoing), and shall not be required to seek further approval of the
Bankruptcy Court for such action. The Reorganized Debtors or any successors may pursue such
litigation claims in accordance with the best interests of the Reorganized Debtors or any
successor holding such rights of action. No Entity may rely on the absence of a specific
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reference in the Plan, the Plan Supplement, or the Disclosure Statement to any Cause of
Action against them as any indication that the Debtors or the Reorganized Debtors will not
pursue any and all available Causes of Action against them. The Debtors and the
Reorganized Debtors expressly reserve all rights to prosecute any and all Causes of Action
against any Entity, except as otherwise provided in the Plan. Unless any Causes of Action
against an Entity are expressly waived, relinquished, exculpated, released, compromised, or
settled in this Plan or an order of the Bankruptcy Court, the Reorganized Debtors expressly
reserve all Causes of Action for later adjudication, and, therefore, no preclusion doctrine,
including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion,
estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action upon,
after, or as a consequence of Confirmation or consummation of the Plan; provided, however, that
all Avoidance Actions, except Avoidance Actions against Insiders or Affiliat f th

Debtors, shall be waived and released as of the Effective Date. Without limiting the generality

f the foregoing, th rtain fAtl nlnl all fth Debtors’ f Action

6.16 615 Reservation of Rights. With respect to any Avoidance Actions that
the Debtors release in accordance with Article 6.446.15 of the Plan, the Debtors and the
Reorganized Debtors, as applicable, reserve all rights, including the right under section 502(d) of
the Bankruptcy Code, with the consent of thePlan—SpoenserDDJ, to use defensively (by
recoupment or otherwise) the released avoidance cause of action (and facts giving rise to such
action) as a basis to object to all or any part of a Claim against any Estates asserted by a creditor
which remains in possession of, or otherwise obtains the benefit of, the avoidable transfer;
provided, however, that this reservation of rights does not extend to, and no objection to any
Claim may be based upon, the holder of any such Claims having received a potentially avoidable
preferential transfer under section 547 of the Bankruptcy Code, or being potentially liable on any
Avoidance Action to the extent a transferee who is liable under such Avoidance Action would
retain an Allowed Claim against the Debtors’ Estates for the amount avoided or recovered.

6.17 6-16-Exemption from Certain Transfer Taxes and Recording Fees.

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property pursuant to the
Plan shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles
or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax, or other
similar tax or governmental assessment to the fullest extent contemplated by section 1146(a) of
the Bankruptcy Code, and upon entry of the Confirmation Order, 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 or governmental assessment.

6.18 647 Insured Claims. Notwithstanding anything to the contrary contained
herein, to the extent the Debtors have insurance with respect to any Allowed General Unsecured
Claim, the Holder of such Allowed Claim shall (a) be paid any amount from the proceeds of
insurance to the extent that the Claim is insured, and (b) receive the treatment provided for in this
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(d)  Reservation of Rights. Notwithstanding anything to the contrary
herein, prior to the Effective Date, the Debtors, with the consent of the Plan-SpenserDDJ, may
amend their decision with respect to the rejection of any Executory Contract or Unexpired Lease.

7.2 Assumption of Executory Contracts and Unexpired Leases.

(a)  Automatic Assumption. Except as otherwise provided herein,
each Executory Contract and Unexpired Lease not listed on the Schedule of Rejected Executory
Contracts and Unexpired Leases shall automatically be assumed, or assumed and assigned, as
applicable, and shall vest in and be fully enforceable by the Reorganized Debtors or its assignee
in accordance with its terms, except as modified by the provisions of this Plan or any order of the
Bankruptcy Court authorizing or providing for its assumption or applicable federal law.

The Confirmation Order will constitute an order of the Bankruptcy Court approving such
assumptions pursuant to sections 365 and 1123 of the Bankruptcy Code as of the Effective Date.
To the extent any provision in any Executory Contract or Unexpired Lease assumed pursuant to
the Plan (including any “change of control” provision) restricts or prevents, or purports to restrict
or prevent, or is breached or deemed breached by, the Reorganized Debtors’ assumption of such
Executory Contract or Unexpired Lease, then such provision shall be deemed modified such that
the transactions contemplated by the Plan will not entitle the non-Debtor party thereto to
terminate such Executory Contract or Unexpired Lease or to exercise any other default-related
rights with respect thereto. Each Executory Contract and Unexpired Lease assumed pursuant to
this Article of the Plan will revest in and be fully enforceable by the Reorganized Debtors in
accordance with its terms, except as modified by the provisions of the Plan, any order of the
Bankruptcy Court authorizing and providing for its assumption, or applicable law.

(b) Modifications, Amendments, Supplements, Restatements, or

Other Agreements. Unless otherwise provided in the Plan, each Executory Contract or
Unexpired Lease that is assumed shall include all modifications, amendments, supplements,
restatements, or other agreements that in any manner affect such Executory Contract or
Unexpired Lease, and all rights related thereto, if any, including all easements, licenses, permits,
rights, privileges, immunities, options, rights of first refusal, and any other interests, unless any
of the foregoing agreements has been previously rejected or repudiated or is rejected or
repudiated pursuant hereunder.

Modifications, amendments, supplements, and restatements to prepetition Executory
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11
CaseCases shall not be deemed to alter the prepetition nature of the Executory Contract or
Unexpired Lease, or the validity, priority, or amount of any Claims that may arise in connection
therewith.

(©) Proofs of Claim Based on Executory Contracts or Unexpired
Leases that Have Been Assumed. Any and all proofs of Claims based upon Executory
Contracts or Unexpired Leases that have been assumed in the Chapter 11 Cases, including
hereunder, except proofs of Claims asserting Cure amounts, pursuant to the order approving such
assumption, including the Confirmation Order, shall be deemed disallowed and expunged from
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the claims register as of the Effective Date without any further notice to or action, order, or
approval of the Bankruptcy Court.

(d) Cure Procedures and Payments Related to Assumption of

Executory Contracts and Unexpired Leases. With respect to each of the Executory Contracts
or Unexpired Leases assumed hereunder, the Debtors shall designate a proposed Cure, with the
consent of the Plan-SpenserDDJ, and the assumption of such Executory Contract or Unexpired
Lease shall be conditioned upon the disposition of all issues with respect to Cure. Except as
otherwise set forth in the Plan Supplement, the Cure amount with respect to each of the
Executory Contracts or Unexpired Leases assumed hereunder is designated by the Debtors as
zero dollars ($0), subject to the determination of a different Cure amount pursuant to the
procedures set forth herein and in the Cure Notices. Except with respect to Executory Contracts
and Unexpired Leases for which the Cure is $0, the Cure shall be satisfied by the Reorganized
Debtors or their assignee, if any, by payment of the Cure in Cash within 30 days following the
occurrence of the Effective Date or as soon as reasonably practicable thereafter, or on such other
terms as may be ordered by the Bankruptcy Court or agreed upon by the parties to the applicable
Executory Contract or Unexpired Lease without any further notice to or action, order, or approval
of the Bankruptcy Court.

Any provisions or terms of the Executory Contracts or Unexpired Leases to be assumed
pursuant to the Plan that are, or may be, alleged to be in default, shall be satisfied solely by Cure,
or by an agreed-upon waiver of Cure. If there is a dispute regarding such Cure, the ability of the
Reorganized Debtors or any assignee to provide “adequate assurance of future performance”
within the meaning of section 365 of the Bankruptcy Code, or any other matter pertaining to
assumption, then payment of Cure shall occur as soon as reasonably practicable after entry of a
Final Order resolving such dispute, approving such assumption (and, if applicable, assignment),
or as may be agreed upon by the Debtors, with the consent of thePlan-SpenserDDJ, or the
Reorganized Debtors, as applicable, and the counterparty to the Executory Contract or Unexpired
Lease. The Debtors, with the consent of thePlan-SpenserDDJ, or the Reorganized Debtors, as
applicable, reserve the right either to reject or nullify the assumption of any Executory Contract
or Unexpired Lease after a Final Order determining the Cure or any request for adequate
assurance of future performance required to assume such Executory Contract or Unexpired Lease
is made.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or
otherwise shall result in the full release and satisfaction of any Cures, Claims or defaults, whether
monetary or nonmonetary, including defaults of provisions restricting the change in control or
ownership interest composition or other bankruptcy-related defaults, arising under any assumed
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption.

(e) Cure Notices. No later than one day before the Confirmation
Hearing, the Debtors shall serve upon counterparties to such Executory Contracts and Unexpired
Leases a Cure Notice, which shall be in form and substance acceptable to the Plan-SpenserDDJ,
that will (i) notify the counterparty of the proposed assumption, (i1) list the applicable Cure, if
any, (iii) describe the procedures for filing objections to the proposed assumption or assumption
and assignment of the applicable Executory Contract or Unexpired Lease, (iv) describe the
procedures for filing objections to the proposed Cure of the applicable Executory Contract or
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Unexpired Lease, and (v) explain the process by which related disputes will be resolved by the
Bankruptcy Court. If no objection is timely received, (x) the non-Debtor party to the Assumed
Contract shall be deemed to have consented to the assumption of the applicable Executory
Contract or Unexpired Lease and shall be forever barred from asserting any objection with regard
to such assumption, and (y) the proposed Cure shall be controlling, notwithstanding anything to
the contrary in any applicable Executory Contract or Unexpired Lease or other document as of
the date of the filing of the Plan, and the non-Debtor party to an applicable Executory Contract or
Unexpired Lease shall be deemed to have consented to the Cure amount and shall be forever
barred from asserting, collecting, or seeking to collect any additional amounts relating thereto
against the Debtors or the Reorganized Debtors, or the property of any of them. For the
avoidance of doubt, all proposed Cures shall be acceptable to the Plan-SpenserDDJ.

® Cure Objections. If a proper and timely objection to the Cure

Notice or proposed Cure was filed by the Cure Objection Deadline, the Cure shall be equal to (i)
the amount agreed to between the Debtors, with the consent of thePlan—SpenserDDJ, or
Reorganized Debtors, as applicable, and the applicable counterparty, or, (ii) to the extent the
Debtors or Reorganized Debtors and counterparty do not reach an agreement regarding any Cure
or any other matter related to assumption, the Bankruptcy Court shall determine the Allowed
amount of such Cure and any related issues. Objections, if any, to the proposed assumption
and/or Cure must be in writing, filed with the Bankruptcy Court and served in hard-copy form on
the parties identified in the Cure Notice so that they are actually received by the Cure Objection
Deadline.

(2) Hearing with Respect to Objections. If an objection to the
proposed assumption and/or to the Cure is timely filed and received in accordance with the
procedures set forth in Article 7.2(f), and the parties do not reach a consensual resolution of such
objection, a hearing with respect to such objection shall be held at such time scheduled by the
Bankruptcy Court or the Debtors or Reorganized Debtors. Objections to the proposed Cure or
assumption of an Executory Contract or Unexpired Lease will not be treated as objections to
Confirmation of the Plan.

(h)  Reservation of Rights. Notwithstanding anything to the contrary
herein, prior to the Effective Date, the Debtors, with the consent of the Plan-SpenserDDJ, may
amend their decision with respect to the assumption of any Executory Contract or Unexpired
Lease and provide a new notice amending the information provided in the applicable notice. In
the case of an Executory Contract or Unexpired Lease designated for assumption that is the
subject of a Cure Objection which has not been resolved prior to the Effective Date, the Debtors,
with the consent of the—Plan—SpenserDDJ, or the Reorganized Debtors, as applicable, may
designate such Executory Contract or Unexpired Lease for rejection at any time prior to the
payment of the Cure.

(i) Collective Bargaining Agreements and Other Employee
Benefit and Incentive Plans. Notwithstanding anything in Article 7.1, Article 7.2(h) or any
other provision in this Plan to the contrary, as of the Effective Date, the Debtors as Reorganized
Debtors shall assume and be deemed to have assumed (i) the Collective Bargaining Agreements,
(i1) the Single Employer Plan and the Multi-Employer Plan, and (iii) the Niagara LaSalle
Corporation Supplemental Executive Retirement Plan.
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7.3 Insurance Policies.

(a) Notwithstanding anything to the contrary in the Disclosure
Statement, the Plan, the Plan_Transaction Documents, the Plan Supplement, the Confirmation
Order, any other document related to any of the foregoing or any other order of the Bankruptcy
Court (including any other provision that purports to be preemptory or supervening or grants an
injunction or release, including, but not limited to, those set forth in Article X of the Plan): (i) on
the Effective Date, the Reorganized Debtors shall assume all insurance policies, as amended or
modified, issued or providing coverage at any time to the Debtors, their Affiliates or predecessors
of any of the foregoing and all agreements related thereto, as amended or modified (such policies
and agreements, collectively, the “Insurance Contracts™); (ii) nothing in the Disclosure
Statement, the Plan, the Plan_Transaction Documents, the Plan Supplement or the Confirmation
Order alters, modifies or otherwise amends the terms and conditions of (or the coverage provided
by) any of the Insurance Contracts or releases or discharges the security interest and/or liens
insurers and third party administrators have on any collateral and/or security, except that as of the
Effective Date, the Reorganized Debtors shall become and remain liable for all of the Debtors’
obligations and liabilities thereunder regardless of whether such obligations and liabilities arise
before or after the Effective Date, provided, however that the Debtors or Reorganized Debtors, as
applicable, shall retain the right to challenge any amounts owed under the Insurance Contracts in
accordance with their terms, and the rights and obligations under the Insurance Contracts shall
remain fully enforceable after the Effective Date of this Plan; (iii) nothing in the Disclosure
Statement, the Plan, the Plan_Transaction Documents, Plan Supplement, the Confirmation
Order, any prepetition or administrative claim bar date order (or notice) or claim objection order
alters or modifies the duty, if any, that the insurers and/or third party administrators have to pay
claims covered by the Insurance Contracts and their right to seek payment or reimbursement from
the Debtors (or after the Effective Date, the Reorganized Debtors) or draw on any collateral or
security therefor in accordance with the terms of the Insurance Contracts; (iv) insurers and third
party administrators shall not need to nor be required to file or serve a Cure Dispute or a request,
application, claim, proof of claim or motion for payment and shall not be subject to any Bar Date
or similar deadline governing Cure amounts or Claims; (v) the claims of insurers and/or third
party administrators (whether arising before or after the Effective Date) under Insurance
Contracts shall be paid in full in the ordinary course by the Debtors (or, after the Effective Date,
the Reorganized Debtors), whether as an Allowed Administrative Claim or otherwise regardless
of when such amounts are or shall become liquidated, due or paid and shall not be released or
discharged by the Plan or the Confirmation Order; and (vi) the automatic stay of Bankruptcy
Code section 362(a) and the injunctions set forth in Article #8-4110.9 of this Plan, if and to the
extent applicable, shall be deemed lifted without further order of the Bankruptcy Court, solely to

permit: (A) claimants with valid claims covered by any of the Insurance Contracts (“Insured
Claims”) to proceed with their claims; (B) insurers and/or third party administrators to
administer, handle, defend, settle, and/or pay, in the ordinary course of business and subject to
the terms of the Insurance Contracts, without further order of the Bankruptcy Court, (i) all
Insured Claims, and (ii) all costs in relation to each of the foregoing; (C) the insurers and/or third
party administrators to draw against any or all of any collateral or security provided by or on
behalf of the Debtors (or the Reorganized Debtors, as applicable) at any time and to hold the
proceeds thereof as security for the obligations of the Debtors (and the Reorganized Debtors, as
applicable) to the applicable insurers and/or third party administrators and/or apply such
proceeds to the obligations of the Debtors (and the Reorganized Debtors, as applicable) in
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accordance with the terms of the Insurance Contracts, and (D) the insurers and/or third party
administrators to (i) cancel any policies under the Insurance Contracts, and (i1) take other actions
relating thereto, to the extent permissible under applicable non-bankruptcy law, each in
accordance with the terms of the Insurance Contracts.

(b) The Debtors or the Reorganized Debtors, as the case may be, shall
maintain D&O Insurance providing coverage for those indemnitees currently covered by such
policies for the remaining term of such policy and may, at the discretion of the Debtors or
Reorganized Debtors (and with the approval of the Plan-SpenserDDJ), maintain runoff policies
or tail coverage under policies in existence as of the Effective Date for a period of six years after
the Effective Date, to the fullest extent permitted by such provisions, in each case insuring such
parties in respect of any claims, demands, suits, Causes of Action, or proceedings against such
indemnitees based upon any act or omission related to such indemnitee’s service with, for, or on
behalf of the Debtors in at least the scope and amount as currently maintained by the Debtors.

7.4 Contracts and Leases Entered into After the Petition Date. Contracts
and leases entered into after the Petition Date by the Debtors, and any Executory Contracts and
Unexpired Leases assumed by the Debtors, may be performed by the Reorganized Debtors in the
ordinary course of business and in accordance with the terms thereof.

7.5 General Reservation of Rights. Neither the exclusion nor inclusion of
any contract or lease on the Schedule of Rejected Executory Contracts and Unexpired Leases, nor
anything contained in the Plan, shall constitute an admission by the Debtors that any such
contract or lease is in fact an Executory Contract or Unexpired Lease or that the Reorganized
Debtors, or any of their Affiliates, has any liability thereunder. If there is a dispute regarding
whether a contract or lease is or was executory or unexpired at the time of assumption or
rejection, the Debtors, with the consent of the Plan-SpenserDDJ, or the Reorganized Debtors,
as applicable, shall have 45 days following entry of a Final Order resolving such dispute to alter
their treatment of such contract or lease.

ARTICLE VIII

PROCEDURES FOR RESOLVING DISPUTED CLAIMS AND INTERESTS

8.1 Determination of Claims and Interests. Notwithstanding anything in
this Plan to the contrary, after the Effective Date, the Reorganized Debtors shall have and retain
any and all rights and defenses the Debtors had with respect to any Claim or Interest immediately
prior to the Effective Date, including the Causes of Action retained pursuant to Article 6-146.15
of the Plan and the reservation of rights pursuant to Article 6:156.16 of the Plan, except with
respect to any Claim or Interest deemed Allowed under the Plan.

Except as expressly provided in the Plan or in any order entered in the Chapter 11 Cases
prior to the Effective Date (including the Confirmation Order), no Claim or Interest shall become
an Allowed Claim or Interest unless and until such Claim or Interest is deemed Allowed or the
Bankruptcy Court has entered a Final Order, including the Confirmation Order, in the Chapter 11
Cases allowing such Claim or Interest. All settled Claims approved prior to the Effective Date
pursuant to a Final Order of the Bankruptcy Court, pursuant to Bankruptcy Rule 9019 or

47



Case 16-12789-KJC Doc 1033-1 Filed 09/20/17 Page 51 of 70

otherwise shall be binding on all parties. For the avoidance of doubt, any Claim determined and
liquidated pursuant to (a) an order of the Bankruptcy Court or (b) applicable non-bankruptcy law
(which determination has not been stayed, reversed, or amended and as to which determination or
any revision, modification, or amendment thereof as to which the time to appeal or seek review
or rehearing has expired and no appeal or petition for review or rehearing was filed or, if filed,
remains pending) shall be deemed an Allowed Claim in such liquidated amount and satisfied in
accordance with this Plan.

Nothing contained in this Article 8.1 shall constitute or be deemed a waiver of any claim,
right, or Cause of Action that the Debtors or the Reorganized Debtors may have against any
Entity in connection with or arising out of any Claim, including any rights under section 157(b)
of title 28 of the United States Code.

8.2 Claims Administration Responsibility. Except as otherwise specifically
provided for in the Plan, after the Effective Date, the Reorganized Debtors shall retain
responsibility for (a) administering, disputing, objecting to, compromising, or otherwise
resolving all Claims against, and Interests in, the Debtors, including (i) filing, withdrawing, or
litigating to judgment objections to Claims or Interests, (ii) settling or compromising any
Disputed Claim without any further notice to or action, order, or approval by the Bankruptcy
Court, and (ii1) administering and adjusting the claims register to reflect any such settlements or
compromises without any further notice to or action, order, or approval by the Bankruptcy Court,
and (b) making distributions (if any) with respect to all Claims and Interests.

8.3  Objections to Claims. Unless otherwise extended by the Bankruptcy

Court, any objections to Claims (other than Administrative Claims) shall be served and filed on
or before the Claims Objection Deadline (or such later date as may be established by the
Bankruptcy Court upon request of the Reorganized Debtors without further notice to
parties-in-interest). Notwithstanding any authority to the contrary, an objection to a Claim shall
be deemed properly served on the Holder of the Claim if the Debtors or the Reorganized Debtors
effect service in any of the following manners: (a) in accordance with Federal Rule of Civil
Procedure 4, as modified and made applicable by Bankruptcy Rule 7004, (b) to the extent
counsel for a Holder of a Claim or Interest is unknown, by first class mail, postage prepaid, on
the signatory on the proof of Claim or other representative identified on the proof of Claim or
any attachment thereto (or at the last known addresses of such Holders of Claims if no proof of
Claim is filed or if the Debtors have been notified in writing of a change of address), or (c) by
first class mail, postage prepaid, on any counsel that has appeared on behalf of the Holder of the
Claim in the Chapter 11 Cases and has not withdrawn such appearance.

8.4 Disallowance of Claims. EXCEPT AS OTHERWISE AGREED, ANY

AND ALL PROOFS OF CLAIM-EH-ED OR ADMINISTRATIVE CLAIM_FILED AFTER
THE APPLICABLE DEADLINE FOR FILING SUCH PROOFS OF CLAIM OR
ADMINISTRATIVE CLAIM SHALL BE DEEMED DISALLOWED AND EXPUNGED AS
OF THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO, OR ACTION,
ORDER, OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH
CLAIMS MAY NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS,
UNLESS SUCH LATE PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL
ORDER OF THE BANKRUPTCY COURT.
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Nothing herein shall in any way alter, impair, or abridge the legal effect of the Bar
Date Order, or the rights of the Debtors, thePlan—Spensers;—the Reorganized Debtors, the
Creditors’ Committee before the Effective Date, or other parties-in-interest to object to Claims
on the grounds that they are time barred or otherwise subject to disallowance or modification.
Nothing in this Plan shall preclude amendments to timely filed proofs of Claim to the extent
permitted by applicable law.

8.5 Estimation of Claims. Before or after the Effective Date, the Debtors,
with the consent of thePlan-SpenserDDJ, or the Reorganized Debtors, as applicable, may (but
are not required to) at any time request that the Bankruptcy Court estimate a Disputed Claim
pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether any
party previously has objected to such Claim or Interest or whether the Bankruptcy Court has
ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction to estimate any
such Disputed Claim, including during the litigation of any objection to any Disputed Claim or
during the pendency of any appeal relating to such objection. In the event that the Bankruptcy
Court estimates any contingent or unliquidated Claim, that estimated amount shall constitute a
maximum limitation on such Claim for all purposes under the Plan (including for purposes of
distributions), without prejudice to the Holder of such Claim’s right to request that estimation
should be for the purpose of determining the Allowed amount of such Claim, and the
Reorganized Debtors may elect to pursue any supplemental proceedings to object to any ultimate
distribution on such Claim. All of the objection, estimation, settlement, and resolution
procedures set forth in the Plan are cumulative and not necessarily exclusive of one another. All
estimation procedures set forth in the Plan shall be applied in accordance with section 502(c) of
the Bankruptcy Code. Disputed Claims may be estimated and subsequently compromised,
settled, withdrawn, or resolved by any mechanism approved by the Plan or the Bankruptcy Court.

All Claims of any Entity from which property is sought by the Debtors under
section 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Reorganized
Debtors allege is a transferee of a transfer that is avoidable under section 522(f), 522(h), 544,
545, 548, 549, or 724(a) of the Bankruptcy Code shall be disallowed if (a) the Entity, on the one
hand, and the Debtors or the Reorganized Debtors, on the other hand, agree or the Bankruptcy
Court has determined by Final Order that such Entity or transferee is liable to turn over any
property or monies under any of the aforementioned sections of the Bankruptcy Code and (b)
such Entity or transferee has failed to turn over such property by the date set forth in such
agreement or Final Order; provided, however, that the foregoing does not extend to, and no
objection to any Claim may be based upon, the holder of any such Claims having received a
potentially avoidable preferential transfer under section 547 of the Bankruptcy Code, or being
potentially liable on any Avoidance Action to the extent a transferee who is liable under such
Avoidance Action would retain an Allowed Claim against the Debtors’ Estates for the amount
avoided or recovered.

8.6  No Interest on Disputed Claims. Except to the extent specifically
provided for in the Plan or as otherwise required by section 506(b) of the Bankruptcy Code,
postpetition interest shall not accrue or be paid on Claims or Interests, and no Holder of a Claim
or Interest shall be entitled to interest accruing on or after the Petition Date on any Claim or
Interest. Additionally, and without limiting the foregoing, unless otherwise specifically provided
for in the Plan or as otherwise required by section 506(b) of the Bankruptcy Code, interest shall
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9.4  Distribution on Account of Claims Administered by Servicers;

Delivery of Distributions to Servicers. In the case of Holders of Claims whose Claims are
governed by an agreement and administered by a Servicer, the respective Servicer shall be
deemed to be the Holder of such Claims for purposes of distributions to be made hereunder. The
Distribution Agent shall make all distributions on account of such Claims to the Servicers or as
directed by the Servicers, in the Servicers’ sole discretion. Each Servicer shall, at its option,
hold or direct such distributions for the beneficial Holders of such Allowed Claims, as
applicable; provided, however, the Servicer shall retain all rights under its respective
agreement in connection with delivery of distributions to the beneficial Holders of such
Allowed Claim, including rights on account of the Charging Lien; and provided further,
however, that the Debtors’ and the Reorganized Debtors’ obligations to make distributions
pursuant to this Plan shall be deemed satisfied upon delivery of distributions to each Servicer
or the entity or entities designated by the Servicers. The Servicers shall not be required to give
any bond, surety, or other security for the performance of their duties with respect to such
distributions. For the avoidance of doubt, the Unsecured Notes Indenture Trustee Fees shall be

ai rsuant to Article 13.4 of the Plan and, only to the extent not pai the Debtors or
Reorganized Debtors, as applicable, may be satisfied from the Unsecured Notes Indenture

Trustee’s Charging Lien.
9.5 Distributions on Account of Claims Allowed After the Effective Date.

(a) No Distributions Pending Allowance. No payments or
distributions shall be made with respect to all or any portion of a Disputed Claim unless and until
all objections to such Disputed Claim have been settled or withdrawn or have been determined
by a Final Order of the Bankruptcy Court, and the Disputed Claim has become an Allowed
Claim; provided, however, that to the extent the holder of a Disputed Claim is also the holder of
a separate Allowed Claim that is not a Disputed Claim on the Effective Date, the Debtors shall
pay the amount of such Allowed Claim (that is not a Disputed Claim on the Effective Date) in

full in Cash,_or provide such other treatment as specified in the Plan, on the Initial
Distribution Date.

(b) Special Rules for Distributions to Holders of Disputed Claims.

Notwithstanding any provision otherwise in the Plan and except as otherwise agreed by the
relevant parties, no partial payments and no partial distributions shall be made with respect to a
Disputed Claim until all such disputes in connection with such Disputed Claim have been
resolved by settlement or Final Order. All distributions made pursuant to the Plan on account of
a Disputed Claim that is later deemed an Allowed Claim by the Bankruptcy Court shall be made
together with any dividends, payments, or other distributions made on account of, as well as any
obligations arising from, the distributed property as if such Allowed Claim had been an Allowed
Claim on the dates distributions were previously made to Holders of Allowed Claims included in
the applicable Class; provided, however, that no interest shall be paid on account to such
Allowed Claims unless required under applicable bankruptcy law.

9.6 Delivery of Distributions.

(a) Record Date for Distributions. On the Distribution Record Date,
the claims register shall be closed and the Distribution Agent shall be authorized and entitled to
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Claim or right accepted this Plan; (b) the Plan shall bind all Holders of Claims and
Interests; (c) all Claims shall be satisfied, discharged, and released in full (except for the
Excluded DIP Obligations), and the Debtors’ liability with respect thereto shall be
extinguished completely, including any liability of the kind specified under section 502(g) of
the Bankruptcy Code; and (d) all Entities shall be precluded from asserting against the
Debtors, the Estates, the Reorganized Debtors, their successors and assigns, and their
assets and properties any other Claims based upon any documents, instruments, or any act
or omission, transaction, or other activity of any kind or nature that occurred prior to the
Effective Date (except for the Excluded DIP Obligations). The Confirmation Order shall
be a judicial determination of the discharge of all Claims against the Debtors, subject to the
occurrence of the Effective Date.

10.3 Compromises and Settlements. This Plan is intended to incorporate,
pursuant to Bankruptcy Rule 9019(a), a global compromise, settlement and resolution of all
Claims against and Interests in the Debtors pursuant to the terms of the Plan;—and—the
agreementsreached-in-the Plan-Suppert-Agreement. Pursuant to Bankruptcy Rule 9019(a),
the Debtors may compromise and settle various (a) Claims and (b) Causes of Action that the
Debtors have against other Entities up to the Effective Date. After the Effective Date, any such
right shall pass to the Reorganized Debtors as contemplated in Article 10.1 of this Plan, without
the need for further approval of the Bankruptcy Court. Pursuant to section 363 of the Bankruptcy
Code and Bankruptcy Rule 9019 and in consideration for the distributions and other benefits
provided pursuant to the Plan or any distribution to be made on account of an Allowed Claim, the
provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and
controversies relating to the contractual, legal, and subordination rights that a Holder of a Claim
or Interest may have with respect to any Allowed Claim or Allowed Interest. The entry of the
Confirmation Order shall constitute the Bankruptcy Court’s approval of the compromise or
settlement of all such Claims, Interests and controversies, as well as a finding by the Bankruptcy
Court that any such compromise or settlement is in the best interests of the Debtors, their Estates,
and Holders of Claims and Interests, and is fair, equitable, and reasonable.

10.4 Release by Debtors. Pursuant to section 1123(b) of the Bankruptcy
Code, as of the Effective Date, the Debtors and their Estates, and the Reorganized Debtors
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived and discharged the Released Parties from any and all Claims, obligations,
rights, suits, damages, Avoidance Actions, remedies, and liabilities whatsoever, including
any derivative Claims, asserted or assertable by or on behalf of the Debtors, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity,
or otherwise, that such Entity would have been legally entitled to assert (whether
individually or collectively), based on or in any way relating to, or in any manner arising
from, in whole or in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases,
the DIP Facility, the Secured Notes, the Unsecured Notes, the purchase, sale, or rescission
of the purchase or sale of any security of the Debtors or the Reorganized Debtors, provided
under any applicable law, rule, or regulation, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated in the Plan, the restructuring of
Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, or
preparation of the DIP Credit Agreement, the Secured Notes Documents, the Unsecured

Notes Documents, the Plan, the Disclosure Statement, thePlan—Suppert-Agreement;—the
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Plan Supplement, the Exit Revolver Facility, the Exit Term Loan Facility, any other Plan
Transaction Document, or related agreements, instruments, or other documents, upon any
other act or omission, transaction, agreement, event, or other occurrence taking place on or
before the Effective Date of the Plan, other than Claims or liabilities arising out of or
relating to any act or omission of a Released Party that is determined by final
non-appealable order to constitute willful misconduct or gross negligence.
Notwithstanding anything to the contrary in the foregoing, the release set forth above does
not release any post-Effective Date obligations of any party under the Plan or any
document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan. For the avoidance of doubt, nothing in this paragraph
shall in any way affect the operation of Article 10.2 of the Plan, pursuant to section 1141(d)
of the Bankruptcy Code.

10.5 Release by Holders of Claims and Interests. As of the Effective Date,
the Releasing Parties shall be deemed to have conclusively, absolutely, unconditionally,
irrevocably, and forever released, waived and discharged the Debtors, the Reorganized
Debtors, their Estates, and the Released Parties from any and all Claims, obligations,
rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any
derivative Claims, asserted or assertable by or on behalf of the Debtors, whether known or
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole
or in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the DIP Facility
(except for the Excluded DIP Obligations), the Secured Notes, the Unsecured Notes, the
purchase, sale, or rescission of the purchase or sale of any security of the Debtors or the
Reorganized Debtors provided under any applicable law, rule, or regulation, the subject
matter of, or the transactions or events giving rise to, any Claim or Interest that is treated
in the Plan, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases,
the negotiation, formulation, or preparation of the DIP Credit Agreement, the Secured
Notes Documents, the Unsecured Notes Documents, the Plan, the Disclosure Statement, the-
Plan-Suppert-Agreement;-the Plan Supplement, the Exit Revolver Facility, the Exit Term
Loan Facility any other Plan Transaction Document, or related agreements, instruments,
or other documents, upon any other act or omission, transaction, agreement, event, or
other occurrence taking place on or before the Effective Date of the Plan, other than
Claims or liabilities arising out of or relating to any act or omission of a Released Party
that is determined by final non-appealable order to constitute willful misconduct or gross
negligence. Notwithstanding anything to the contrary in the foregoing, the release set forth
above does not: (i) release any post-Effective Date obligations of any party under the Plan
or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan; or (ii) solely with respect to the Debtors or
Reorganized Debtors, as applicable, release or Impair any Allowed Claim, any
Indemnification Obligations owed to any Indemnittee, or any Interest that is Reinstated
under the terms of thisthe Plan.

For the avoidance of doubt, except as expressly provided herein, nothing in this
Article 10.5 shall in any way affect the operation of Article 10.2 of the Plan, pursuant to
section 1141(d) of the Bankruptcy Code.
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10.6 107 Exculpation and Limitation of Liability. The Exculpated Parties
shall neither have nor incur any liability to any Entity for any Exculpated Claim; provided,
however, that the foregoing “exculpation” shall have no effect on the liability of any Entity
that results from any such act or omission that is determined in a Final Order to have
constituted gross negligence or willful misconduct.

The Exculpated Parties have, and upon Confirmation shall be deemed to have,
participated in good faith and in compliance with the applicable provisions of the
Bankruptcy Code and, therefore, are not and shall not be liable at any time for the
violations of any applicable, law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or such distributions made pursuant to the Plan.
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10.7 169 Indemnification Obligations. From and after the Effective Date, the
Reorganized Debtors will indemnify each Indemnitee to the same extent of any Indemnification
Obligation in effect immediately prior to the Effective Date. The Reorganized Debtors’
indemnifieation-oblicationshalremaininfull-foreeand-effeet;Indemnification Obligation
shall not be modified, reduced, discharged, impaired, or otherwise affected in any way_by the
Plan. The treatment of Indemnification Obligations in this Article #0:910.7 shall be in complete
satisfaction, discharge, and release of any Claim on account of such Indemnification Obligation

of the Debtors*mp#ﬂmHny—h&demaﬁe&may—asse%H—Gh*m%—the—Qmpte&k@am—faﬁ

10.8 1610-Indemnification of the DIP Agent, DIP Lenders, Secured Notes
Trustee and the Unsecured Notes Indenture Trustee . Notwithstanding the occurrence of the

Effective Date or any provision of the Plan to the contrary, the Debtors or the Reorganized
Debtors (as applicable) shall pay and reimburse and be liable to the DIP Agent, the DIP Lenders
Secured Notes Indenture Trustee, and the Unsecured Notes Indenture Trustee, and their
respective directors, officers, investment managers, agents and employees (the “Indenture and
Lender Indemnified Parties”) on demand for, and indemnify and hold harmless the Indenture
Indemnified Parties from and against all losses, claims, damages, liabilities or expenses in any
way, directly or indirectly, arising out of, or related to, or connected with the implementation of
the Plan, in each case in accordance with the terms of the-in DIP Credit Agreement and DIP
Order, the Secured Notes Documents, and/or Unsecured Notes Documents, as applicable.

10.9 10-141Injunction. The satisfaction, release, and discharge pursuant to
this Article X shall act as an injunction, from and after the Effective Date, against any
Entity (a) commencing or continuing in any manner or in any place, any action,
employment of process, or other proceeding; (b) enforcing, attaching, collecting, or
recovering in any manner any judgment, award, decree or order; (c) creating, perfecting,
or enforcing any lien or encumbrance; (d) asserting a setoff, right of subrogation, or
recoupment of any kind against any debt, liability, or obligation due to the Debtors, except
as set forth in Article 9.10 or 9.11 of the Plan, in each case with respect to any Claim, or
Cause of Action satisfied, released or to be released, exculpated or to be exculpated, or
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discharged under this Plan or pursuant to the Confirmation Order and to the fullest extent
authorized or provided by the Bankruptcy Code, including to the extent provided for or
authorized by sections 524 and 1141 thereof; provided, however, that nothing contained
herein shall preclude such Entities from exercising their rights pursuant to and consistent
with the terms of this Plan or the Confirmation Order; and provided further, however, that
nothing contained herein shall preclude the DIP Agent of the DIP Lenders from exercising
any appropriate remedies against the Reorganized Debtors in connection with any
Excluded DIP Obligations.

10.10 1642-Subordination Rights.

(a) Except as otherwise provided in the Plan, the allowance,
classification and treatment of all Allowed Claims and the respective distributions and treatments
under the Plan take into account and conform to the relative priority and rights of the Claims 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. All Claims and all rights and claims between or among Holders
of Claims relating in any manner whatsoever to distributions on account of Claims or Interests,
based upon any claimed subordination rights, whether asserted or unasserted, legal or equitable,
shall be deemed satisfied by the distributions under the Plan to Holders of Claims having such
subordination rights, and such subordination rights shall be deemed waived, released, discharged,
and terminated as of the Effective Date. Except as otherwise specifically provided for in the
Plan, distributions to the various Classes of Claims hereunder shall not be subject to levy,
garnishment, attachment, or like legal process by any Holder of a Claim by reason of any
subordination rights or otherwise, so that each Holder of a Claim shall have and receive the
benefit of the distributions in the manner set forth in the Plan.

(b)  Except as otherwise provided in the Plan, the right of the Debtors
or the Reorganized Debtors to seek subordination of any Claim pursuant to section 510 of the
Bankruptcy Code is fully reserved, and the treatment afforded any Claim or Interest that becomes
a subordinated Claim or Interest at any time shall be modified to reflect such subordination.
Unless the Plan or the Confirmation Order otherwise provide, no distributions shall be made on
account of a Claim subordinated pursuant to this Article $0-4210.10(b) unless ordered by the
Bankruptcy Court.

10.11 1613Protection Against Discriminatory Treatment. Consistent with
section 525 of the Bankruptcy Code and paragraph 2 of Article VI of the United States
Constitution, no Governmental Unit shall discriminate against the Reorganized Debtors or deny,
revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to,
condition such a grant to, discriminate with respect to such a grant against, the Reorganized
Debtors, or another entity with whom the Reorganized Debtors have been associated, solely
because the Debtors have been debtors under chapter 11, have been insolvent before the
commencement of the Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors
are granted or denied a discharge), or have not paid a debt that is dischargeable in the Chapter 11
Cases.
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10.12 1014-Release of Liens. Except as otherwise provided in the Plan,
including Article 4.2, or in any contract, instrument, release, or other agreement or document
created pursuant to the Plan, on the Effective Date, all mortgages, deeds of trust, Liens, pledges,
or other security interests against any property of the Estates shall be fully released, and
discharged, and all of the right, title, and interest of any Holder of such mortgages, deeds of trust,
Liens, pledges, or other security interests shall revert to the Reorganized Debtors and their
successors and assigns. Notwithstanding the above, nothing in this Plan or the Confirmation
Order shall release any deed restriction, easements, or institutional control that runs with the land
under environmental law.

10.13 1615 Reimbursement or Contribution. If the Bankruptcy Court
disallows a Claim for reimbursement or contribution of an entity pursuant to section 502(e)(1)(B)
of the Bankruptcy Code, then to the extent that such Claim is contingent as of the Effective Date,
such Claim shall be forever Disallowed notwithstanding section 502(j) of the Bankruptcy Code,
unless prior to the Effective Date (1) such Claim has been adjudicated as noncontingent or (2) the
relevant Holder of a Claim has filed a noncontingent proof of Claim on account of such Claim
and a Final Order has been entered determining such Claim as no longer contingent.

10.14 10-16-No Release of Certain Obligations to Governmental Units.

(a) Nothing in the Confirmation Order or the Plan discharges, releases,
precludes, or enjoins: (i) any liability to any Governmental Unit that is not a Claim; (ii) any
Claim of a Governmental Unit arising on or after the Confirmation Date; (ii1) any police or
regulatory liability to a Governmental Unit that any entity would be subject to as the owner or
operator of property after the Confirmation Date; (iv) any liability to a Governmental Unit on the
part of any Person other than the Debtors or Reorganized Debtors; (v) the obligations of
Michigan Seamless Tube, LLC, under the Corrective Action Consent Order, WHMD Order No.
111-02-04, as amended by the August 15, 2005 Amendment, WHMD Order 111-02-04-05A,
entered between the Michigan Department of Environmental Quality and Michigan Seamless
Tube LLC, including the associated Hazardous Waste Management Trust Agreement; or (vi) the
obligations of LaSalle Steel Company under the July 26, 2007 Voluntary Remediation
Agreement entered between the Indiana Department of Environmental Management and LaSalle
Steel Company for Project # 6070202. Nor shall anything in the Confirmation Order or the Plan
enjoin or otherwise bar a Governmental Unit from asserting or enforcing, outside the Bankruptcy
Court, any liability described in the preceding sentence. Nothing in the Confirmation Order or
the Plan shall affect any setoff or recoupment rights of any Governmental Unit. Nothing in the
Confirmation Order or the Plan authorizes the transfer or assignment of any governmental (a)
license, (b) permit, (c¢) registration, (d) authorization or (e) approval, or the discontinuation of any
obligation thereunder. Nothing in the Confirmation Order or the Plan divests any tribunal of any
jurisdiction it may have under police or regulatory law to interpret the Confirmation Order or the
Plan or to adjudicate any defense asserted under the Confirmation Order or the Plan.

(b) Nothing in Article 10.5-and-18-8(b) of the Plan shall limit the
liability of any person or Entity (other than the Debtors) for any pre- or post-petition action taken
or omitted to be taken by any such person or Entity as a fiduciary, co-fiduciary, party in interest
or knowing participant in violation of ERISA with respect to any ERISA-covered employee
benefit plan sponsored by the Debtors.
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ARTICLE XI

CONDITIONS PRECEDENT

11.1  Conditions to the Effective Date of the Plan. The following are
conditions precedent to the occurrence of the Effective Date, each of which may be satisfied or
waived in accordance with Article 11.2 of this Plan;-and-each-ef-which-must-be-aceeptableto-
the Plan-Spenser:

. Ga) . . . - .

(a)  (b)the Plan and Plan Transaction Documents shall be in form

and substance acceptable to DDJ and the Debtors; the Bankruptcy Court shall have entered
the Disclosure Statement Order, and-such order shall be a Final Order, and such order shall be

in form and substance acceptable to DDJ and the Debtors;

@ (e}the Bankruptcy Court shall have entered the Conﬁrmatlon

Exit Emgn g mg g;gmmjggg,whlch Ex1t Fac111t1es shall close substantlally

Exit Facﬂltles{ethepthaﬂaﬂyreqﬂmmﬂwﬂpteﬁtheﬁh&&mw%@en#}bimem shall have

been satisfied or waived (or will be satisfied and waived substantially concurrently with the
occurrence of the Effective Date);

(e) (H-all authorizations, consents, certifications, approvals, rulings, no
action letters, opinions or other documents or actions required by any law, regulation or order to
be received or to occur in order to implement the Plan_and Plan Transaction Documents on the
Effective Date shall have been obtained or shall have occurred unless failure to do so will not
have a material adverse effect on the Reorganized Debtors;
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(61 (g)-all statutory fees and obligations then due and payable to the
Office of the United States Trustee shall have been paid and satisfied in full; and

@ . -.- ’. 0 . °

11.2 Waiver of Conditions Precedent. The conditions set forth in Article 11.1

of this Plan, except fer—eenditions—(e)>and—<(i)’the condition set forth in Article 11.1(g),
may be waived, in whole or in part, by the Debtors and the-Plan-SpenserDDJ, each with the

consent of the other, in their sole discretion, without any notice to any other

arti -1n-1nt rest or the Bankr rt_an 1th t a hearin Th ndition set
e e waived, i < without any notice to any

other parties-in- -interest or the Bankruptcy Court and Wlthout a hearmg

11.3 Notice of Effective Date. The Reorganized Debtors shall file with the
Bankruptcy Court a notice of the occurrence of the Effective Date within a reasonable period of
time after the conditions in Article 11.1 of this Plan have been satisfied or waived pursuant to
Article 11.2 of this Plan.

11.4 Effect of Non-Occurrence of Conditions to Consummation. If prior to
consummation of the Plan, the Confirmation Order is vacated pursuant to a Final Order, then
except as provided in any order of the Bankruptcy Court vacating the Confirmation Order, the
Plan will be null and void in all respects, and nothing contained in the Plan or Disclosure
Statement shall (a) constitute a waiver or release of any Claims, Interests, or Causes of Action,
(b) prejudice in any manner the rights of the Debtors or any other Entity, or (c) constitute an
admission, acknowledgment, offer, or undertaking of any sort by the Debtors or any other Entity.

ARTICLE XII

RETENTION OF JURISDICTION

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy
Court shall have jurisdiction of all matters arising out of, and related to, the Chapter 11 Cases
and the Plan, including jurisdiction to:

(a) resolve any matters related to Executory Contracts and Unexpired

Leases, including: (i) the assumption, assumption and assignment, or rejection of Executory
Contracts or Unexpired Leases to which the Debtors are a party or with respect to which the
Debtors may be liable, and to hear and determine the allowance of Claims resulting therefrom
including the amount of Cure, if any, required to be paid; (ii) any potential contractual obligation
under any Executory Contract or Unexpired Lease that is assumed; (ii1) the Reorganized Debtors’
amendment, modification, or supplement after the Effective Date, pursuant to Article VII of the
Plan, of the lists of Executory Contracts and Unexpired Leases to be assumed or rejected or
otherwise; and (iv) any dispute regarding whether a contract or lease is or was executory or
expired;
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(b) adjudicate any and all adversary proceedings, applications, and
contested matters that may be commenced or maintained pursuant to the Chapter 11 Cases, this
Plan, or that were the subject of proceedings before the Bankruptcy Court, prior to the Effective
Date, proceedings to adjudicate the allowance of Disputed Claims and Disputed Interests, and all
controversies and issues arising from or relating to any of the foregoing, including any Claims
or Causes of Action based on, related to, or arising under the Terminated Plan Support

ement, including an : ion related to the Debtors’ rights wi espe AN
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and all good faith deposits made by OA in connection therewith;

(¢) ensure that distributions to Holders of Allowed Claims are
accomplished as provided herein and adjudicate any and all disputes arising from or relating to
distributions under the Plan;

(d) allow in whole or in part, disallow in whole or in part, determine,
liquidate, classify, estimate, or establish the priority, secured or unsecured status, or amount of
any Claim or Interest, including hearing and determining any and all objections to the 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, and the resolution of request for
payment of any Administrative Claim;

(e) hear and determine or resolve any and all matters related to Causes
of Action;

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

(2) issue and implement orders in aid of execution, implementation, or
consummation of this Plan;

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

(i) hear and determine all applications for allowance of compensation
and reimbursement of Professional Claims under this Plan or under sections 330, 331, 503(b),
1103, and 1129(a)(4) of the Bankruptcy Code;

Gg) determine requests for the payment of Claims entitled to priority
under section 507(a)(1) of the Bankruptcy Code, including compensation and reimbursement of
expenses of parties entitled thereto;

(k) adjudicate, decide, or resolve any and all matters related to section
1141 of the Bankruptcy Code;

1)) hear and determine disputes arising in connection with the

interpretation, implementation, or enforcement of this Plan or the Confirmation Order, including
disputes arising under agreements, documents, or instruments executed in connection with this
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13.2 Payment of Statutory Fees. All fees payable pursuant to section 1930 of
title 28 of the United States Code, as of the entry of the Confirmation Order as determined by the
Bankruptcy Court at the Confirmation Hearing, shall be paid on the Effective Date. The
Reorganized Debtors shall continue to pay fees pursuant to section 1930 of title 28 of the United
States Code until the Chapter 11 Cases are closed by entry of the Final Decree. Furthermore,
following entry of the Confirmation Order, the Reorganized Debtors shall continue to file
quarterly reports in compliance with Bankruptcy Rule 2015(a)(5); however, such reports shall not
purport to be prepared in accordance with GAAP, may not be construed as reports filed under the
Securities Exchange Act, and may not be relied upon by any party for any purpose except as set
forth in Bankruptcy Rule 2015(a)(5).

13.3 Payment of Certain Additional Fees and Expenses. Notwithstanding
any provision in the Plan to the contrary, on the Effective Date, all unpaid fees and expenses of
the DIP Agent and the DIP Professionals, including the reasonably estimated fees and expenses
to be incurred through the Effective Date, shall be paid in full in Cash by the Debtors or
Reorganized Debtors (as applicable); provided, that following the Effective Date, any such
amounts paid to the DIP Agent and the DIP Professionals in excess of such fees and expenses
actually and reasonably incurred through the Effective Date shall be returned to the Reorganized
Debtors. All unpaid, reasonable and documented fees and expenses of the advisors to DDJ
Capital Management, LLC shall be paid in accordance with the foregoing procedure pursuant to

thlS Art1c1e 13 3 of the Plan—pmwded%ha%m%h&went—ﬂmt—th&een%mmseﬁeﬁhmﬂa&se&

b

Management, LLC are not pavable under the DIP Order. In addition, to the extent the DIP
Agent or DIP Lenders incurs any costs, fees or expenses related to the period after the Effective
Date in connection with distributions made pursuant to the Plan or to otherwise effectuate the
Plan, such costs, fees and expenses reasonably incurred shall be promptly paid in full in cash by

the Debtors or Reorgamzed Debtors (as appllcable)—Qﬂ—eHs—seen—as—pfaet-lealﬂe—feﬂemg

13.4 Payment of Fees and Expenses of the Secured Notes Indenture
Trustee and Unsecured Notes Indenture Trustee. Notwithstanding any provision in the Plan
to the contrary, the Debtors or Reorganized Debtors (as applicable) shall promptly pay in full in
Cash any outstanding reasonable and documented Unsecured Notes Indenture Trustee Fees
incurred by the Unsecured Notes Indenture Trustee without the need for such parties to file fee
applications with the Bankruptcy Court; provided that on the Effective Date, all reasonable and
documented unpaid Unsecured Notes Indenture Trustee Fees, including the reasonably estimated
Unsecured Notes Indenture Trustee Fees to be incurred through the Effective Date, shall be paid
in full in Cash by the Debtors or Reorganized Debtors (as applicable); provided, further, that
following the Effective Date, any such amounts paid in excess of such fees and expenses actually
and reasonably incurred through the Effective Date shall be returned to the Reorganized Debtors.
Nothing herein shall be deemed to impair, waive, discharge, or negatively impact the Charging
Lien of the Unsecured Notes Indenture Trustee. The Debtors and Reorganized Debtors shall
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have no obligation to pay Unsecured Notes Indenture Trustee Fees that may be incurred after the
Effective Date.

Notwithstanding any provision in the Plan to the contrary, the Debtors or
Reorganized Debtors (as applicable) shall promptly pay in full in Cash any outstanding
reasonable and documented Secured Notes Indenture Trustee Fees incurred by the Secured Notes
Indenture Trustee without the need for such parties to file fee applications with the Bankruptcy
Court; provided, however, that, to receive payment on the Effective Date, the Secured Notes
Indenture Trustee and their respective counsel shall provide the Debtors and the—Plan-
SpenserDDJ with the invoices, as applicable, for which it seeks payment within ten (10)
Business Days prior to the Effective Date; provided, further, that if the Debtors and thePlan-
SpenserDDJ, as applicable, have previously agreed to or have no objection to such reasonable
fees, such reasonable fees shall be paid on or as soon as practicable after the Effective Date. To
the extent that the Debtors and/or the Plan-SpenserDDJ, as applicable, object in writing prior to
the expiration of the ten (10) Business Day payment period to any of the Secured Notes Indenture
Trustee Fees not previously agreed to, the Debtors shall not be required to pay any disputed
portion of such amounts until a resolution of such objection is agreed to by the Debtors and/or
the-Plan-SpenserDDJ, as applicable, or a further order of the Bankruptcy Court upon a motion
by the Secured Notes Indenture Trustee.

13.5 Modification and Amendments. Subjeetto-the-terms-and-conditions-

of-the Plan-Suppert-Agreement;theThe Debtors, with consent of the Plan-SpenserDDJ, may
alter, amend, or modify this Plan under section 1127(a) of the Bankruptcy Code at any time prior

to the Confirmation Date. After the Confirmation Date and prior to substantial consummation of
this Plan as defined in section 1101(2) of the Bankruptcy Code, the Debtors may, with the
consent of thePlan—SpensoerDDJ, under section 1127(b) of the Bankruptcy Code, institute
proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any
inconsistencies in this Plan, the Disclosure Statement, or the Confirmation Order, and such
matters as may be necessary to carry out the purposes and effects of this Plan.

13.6 Confirmation of the Plan. The Debtors request Confirmation of the Plan
under section 1129(b) of the Bankruptcy Code with respect to any Impaired Class that does not
accept the Plan pursuant to section 1126 of the Bankruptcy Code. The Debtors reserve the right
to amend the Plan to any extent, if any, that Confirmation pursuant to section 1129(b) of the
Bankruptcy Code requires modification.

13.7 Additional Documents. On or before the Effective Date, in-each-ease-
subjeet-to-the-terms-of-the Plan-SuppertAgreement;-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. The Debtors or the Reorganized Debtors,
as applicable, and Holders of Claims receiving distributions pursuant to the Plan and all other
parties in interest shall, from time to time, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the
provision and intent of the Plan.

13.8 Dissolution of Creditors’ Committee. Effective on the Effective Date,
the Creditors’ Committee shall dissolve automatically, whereupon their members, professionals,
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and agents shall be released from any further duties, responsibilities, and liabilities in the Chapter
11 Cases and under the Bankruptcy Code, provided that obligations arising under confidentiality
agreements, joint interest agreements, and protective orders entered during the Chapter 11 Cases
shall remain in full force and effect according to their terms. The Creditors’ Committee may
make applications for Professional Claims. The Professionals retained by the Creditors’
Committee and jointly by the Creditors’ Committee and the Debtors and the respective members
of the Creditors’ Committee shall not be entitled to compensation and reimbursement of
expenses for services rendered after the Effective Date, provided, however, notwithstanding the
foregoing, the Professionals retained by the Creditors’ Committee shall be entitled to submit
invoices for compensation and reimbursement of expenses for time spent with respect to
applications for the allowance of compensation and reimbursement of expenses filed after the
Effective Date, and have such allowed amounts paid from the Holdback Escrow Account.

13.9 Revocation, Withdrawal, or Non-Consummation.

(a) Right to Revoke or Withdraw. Subjeetto-thetermsand-
conditions—of-the Plan—Suppert-Agreement;—theThe Debtors reserve the right to revoke or

withdraw this Plan at any time prior to the Effective Date and file subsequent chapter 11 plans.

(b) Effect of Withdrawal, Revocation, or Non-Consummation. If
the Debtors revoke or withdraw this Plan prior to the Effective Date, or if the Confirmation Date
or the Effective Date does not occur, then this Plan, any settlement or compromise embodied in
this Plan (including the fixing or limiting to an amount certain any Claim or Class of Claims or
the allocation of the distributions to be made hereunder), the assumption or rejection of
Executory Contracts or Unexpired Leases effected by this Plan, and any document or agreement
executed pursuant to this Plan shall be null and void in all respects. In such event, nothing
contained herein or in the Disclosure Statement, and no acts taken in preparation for
consummation of this Plan, shall be deemed to constitute a waiver or release of any Claims or
Causes of Action by or against the Debtors or any other Entity, to prejudice in any manner the
rights and defenses of the Debtors, the Holder of a Claim or Interest, or any Entity in any further
proceedings involving the Debtors, or to constitute an admission, acknowledgement, offer, or
undertaking of any sort by the Debtors or any other Entity.

13.10 Notices. After the Effective Date, any pleading, notice, or other document
required by the Plan to be served on or delivered on the Parties below shall be served as follows:

If to the Reorganized Debtors:
Optima Specialty Steel, Inc.
200 S. Biscayne Blvd.

Suite 5500

Miami, FL 33131-2310

Attention: General Counsel

with a copy (which shall not constitute notice) to:

Paul J. Keenan Jr.
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Greenberg Traurig, LLP
333 S.E. 2nd Avenue

Suite 4400
Miami, FL 33131
If to the Plan-SpenserDDJ:

Optima-AequisitionsDDJ Capital Management, LLC200-S- Biscayne Blvd:
130 Turner Street

Building 3. Suite 5500
Miami; F1-33131-2310600
Waltham, MA 02453

Attention: Merdechai

with a copy (which shall not constitute notice) to:

SkaddensArps-Slate- Meagher- &1lom
ins LLP

Attention: Mark-SRichard A. ChehiLevy
} M. Liberi

If to the Office of the United States Trustee:

Office of the United States Trustee for the District of Delaware
Room 2207, Lockbox 35

844 North King Street

Wilmington, DE 19801

Attention: Jane M. Leamy

13.11 Term of Injunctions or Stays. Unless otherwise provided in the Plan or
in the Confirmation Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to
sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and existing
on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the
Confirmation Order) shall remain in full force and effect until the Effective Date. All injunctions
or stays contained in the Plan or the Confirmation Order shall remain in full force and effect in
accordance with their terms.

13.12 Governing Law. Unless a rule of law or procedure is supplied by federal
law (including the Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically
stated, the laws of the State of Delaware shall govern the construction and implementation of this
Plan, any agreements, documents, and instruments executed in connection with this Plan (except
as otherwise set forth in those agreements, in which case the governing law of such agreements
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shall control). Corporate governance matters shall be governed by the laws of the state of
incorporation, formation, or functional equivalent thereof, as applicable, of the applicable
Reorganized Debtor.

13.13 Entire Agreement. Except as otherwise indicated, the Plan supersedes all
previous and contemporaneous negotiations, promises, covenants, agreements, understandings,
and representations on such subjects, all of which have become merged and integrated into the
Plan.

13.14 Severability. If, prior to Confirmation, any term or provision of the Plan
is held by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court shall
have the power to alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable and such term or prov1s10n shall then be apphcable as altered
or interpreted;-pre = S =

X

be—eensistent—wlﬂa—the—llkan—S&ppeHﬁ&gfeement Notw1thstand1ng any such holdmg,

alteration, or interpretation, the remainder of the terms and provisions of the Plan will remain in
full force and effect and will in no way be affected, impaired, or invalidated by such holding,
alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and
shall provide that each term and provision of the Plan, as it may have been altered or interpreted
in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms, (b) integral to
the Plan and may not be deleted or modified without the Debtors’ consent, and (c) nonseverable
and mutually dependent.

13.15 No Waiver or Estoppel. Upon the Effective Date, each Holder of a
Claim or Interest shall be deemed to have waived any right to assert that its Claim or Interest
should be Allowed in a certain amount, in a certain priority, be secured, or not be subordinated
by virtue of an agreement made with the Debtors and/or their counsel, the Creditors’ Committee
and/or its counsel, or any other party, if such agreement was not disclosed in this Plan, the
Disclosure Statement, or papers filed with the Bankruptcy Court.

13.16 Conflicts. In the event that the provisions of the Disclosure Statement and
the provisions of the Plan conflict, the terms of this Plan shall govern.

13.17 Waiver of Limitations on Releases of Unknown Claims. Each of the
Releasing Parties and Released Parties (and to the extent applicable, the Unsecured Notes
Released Parties) agree and acknowledge, or shall be deemed to agree and acknowledge, that the
releases contained in Articles 40-4,10.5,10.610.4 and 10.810.5 of the Plan extend to Claims,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities that the parties do
not know or expect to exist at the time of the release, which, if known, might have affected the
decision to enter into the release and which each of the Releasing Parties and Released Parties
(and to the extent applicable, the Unsecured Notes Released Parties) shall be deemed to waive,
and shall waive and relinquish to the fullest extent permitted by law, any and all provisions,
rights, and benefits conferred by any law of the United States or any state or territory thereof, or
principle of common law, which governs or limits a person's release of unknown claims; further,
with respect to any and all such Claims, obligations, rights, suits, damages, Causes of Action,
remedies, and liabilities, including any and all unknown claims that the Releasing Parties and
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Released Parties (and to the extent applicable, the Unsecured Notes Released Parties) shall be
deemed to waive, and shall waive and relinquish, to the fullest extent permitted by law, the
provisions, rights, and benefits of Section 1542 of the California Civil Code, which provides as
follows:

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

The Releasing Parties and Released Parties (and to the extent applicable, the
Unsecured Notes Released Parties) also shall be deemed to waive any and all provisions, rights,
and benefits conferred by any law of any state or territory of the United States, or principle of
common law, which is similar, comparable, or equivalent to California Civil Code § 1542. The
Releasing Parties and Released Parties (and to the extent applicable, the Unsecured Notes
Released Parties) also acknowledge, or shall be deemed to acknowledge, that they may discover
facts in addition to or different from those that they now know or believe to be true with respect
to the subject matter of this release, but that it is the intention of the parties to fully, finally, and
forever settle and release with prejudice any and all Claims, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities conceivably within the scope of the releases contained
in Articles 10:4;10.5:10.6;10.4 and 10.8;10.5, including any and all unknown claims, without

regard to the subsequent discovery or existence of additional or different facts. Such parties
expressly agree, or shall be deemed to expressly agree, that any fraudulent inducement or similar
claims that could be premised on unknown facts or facts that are subsequently discovered are
included within the definition of unknown claims.
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Dated: June27September 20, 2017

Respectfully submitted,

OPTIMA SPECIALTY STEEL, INC.

Name: Michael S. Correra
Title: Chief Restructuring Officer

MICHIGAN SEAMLESS TUBE LLC

Name: Michael S. Correra
Title: Chief Restructuring Officer

NIAGARA LASALLE CORPORATION

Name: Michael S. Correra
Title: Chief Restructuring Officer

KES ACQUISITION COMPANY d/b/a
KENTUCKY ELECTRIC STEEL

Name: Michael S. Correra
Title: Chief Restructuring Officer

THE COREY STEEL COMPANY

Name: Michael S. Correra
Title: Chief Restructuring Officer
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