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IMPORTANT INFORMATION FOR YOU TO READ 

THE DEADLINE TO VOTE ON THE PLAN IS DECEMBER 6, 2018 
AT 5:00 P.M. PREVAILING EASTERN TIME, UNLESS EXTENDED BY THE DEBTORS 

(THE "VOTING DEADLINE"). 

FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE ACTUALLY RECEIVED BY 
THE VOTING AGENT BEFORE THE VOTING DEADLINE AS DESCRIBED HEREIN. 

PLEASE BE ADVISED THAT ARTICLE IX OF THE PLAN CONTAINS RELEASE, EXCULPATION 
AND INJUNCTION PROVISIONS.  YOU SHOULD REVIEW AND CONSIDER THE PLAN 

CAREFULLY BECAUSE IT MAY AFFECT YOUR RIGHTS. 

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS FOR THE U.S. DEBTORS SUPPORTS 
THE PLAN AND URGES ALL CREDITORS TO VOTE IN FAVOR OF THE PLAN. 

________________________ 

Certain of the above-captioned debtors and debtors in possession (as defined below, the "U.S. Debtors") are 
providing you with the information in this Disclosure Statement (this "Disclosure Statement") because you may be a 
creditor entitled to vote on the Plan. 

________________________ 

The U.S. Debtors urge each holder of a claim or an equity interest to consult with its own advisors with 
respect to any legal, financial, securities, tax or business advice in reviewing this Disclosure Statement, the Plan and 
all of the actions necessary to effectuate the Plan. 

________________________ 

This Disclosure Statement contains, among other things, summaries of the Plan, certain statutory 
provisions, certain events in these Chapter 11 Cases and certain documents related to the Plan that may be attached 
hereto and are incorporated by reference herein.  Although the U.S. Debtors believe that these summaries are fair 
and accurate, these summaries are qualified in their entirety to the extent that they do not set forth the entire text of 
such documents or statutory provisions or every detail of such events.  In the event of any inconsistency or 
discrepancy between a description in this Disclosure Statement and the terms and provisions of the Plan or any other 
documents incorporated herein by reference, the Plan or such other documents will govern for all purposes.  The 
information contained herein or attached hereto is made only as of the date of this Disclosure Statement, and there 
can be no assurances that the statements contained herein will be correct at any time after this date.   

________________________ 

This Disclosure Statement has been prepared in accordance with section 1125 of the Bankruptcy Code and 
Bankruptcy Rule 3016 and not necessarily in accordance with federal or state securities laws or other 
non-bankruptcy laws.  This Disclosure Statement has not been approved or disapproved by the United States 
Securities and Exchange Commission (the "SEC"), any state securities commission or any securities exchange or 
association, nor has the SEC, any state securities commission or any securities exchange or association passed upon 
the accuracy or adequacy of the statements contained herein. 

________________________ 

This Disclosure Statement contains forward-looking statements within the meaning of Section 27A and 
Section 21E of the Securities Act.  Such statements may contain words such as "may," "will," "might," "expect," 
"believe," "anticipate," "could," "would," "estimate," "continue," "pursue" or the negative thereof or comparable 
terminology, and may include without limitation, information regarding the U.S. Debtors' expectations with respect 
to future events.  Forward-looking statements are inherently uncertain and are subject to certain risks and 
uncertainties that could cause actual results to differ from those expressed or implied in this Disclosure Statement 
and the forward-looking statements contained herein.  Making investment decisions based on the information 
contained in this Disclosure Statement and/or the Plan is, therefore, speculative. 
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________________________ 

In preparing this Disclosure Statement, the U.S. Debtors relied on financial data derived from their books 
and records or that was otherwise made available to them at the time of such preparation and on various assumptions 
regarding the U.S. Debtors' business.  Although the U.S. Debtors believe that such financial information fairly 
reflects the financial conditions of the U.S. Debtors as of the date hereof and that the assumptions regarding future 
events reflect reasonable business judgments, no representations or warranties are made as to the accuracy of the 
financial information contained herein or assumptions regarding the U.S. Debtors' business and their future results 
and operations.  Except where specifically noted, the financial information contained in this Disclosure Statement 
and in its exhibits has not been audited by a certified public accountant and has not been prepared in accordance 
with generally accepted accounting principles in the United States or any other jurisdiction.  The U.S. Debtors 
expressly caution readers not to place undue reliance on any forward-looking statements contained herein. 

________________________ 

This Disclosure Statement does not constitute, and may not be construed as, an admission of fact, liability, 
stipulation or waiver.  The U.S. Debtors and/or the Litigation Trust may object to claims after the Confirmation or 
Effective Date of the Plan irrespective of whether this Disclosure Statement identifies any such objections to Claims. 

________________________ 

The U.S. Debtors are making the statements and providing the financial information contained in this 
Disclosure Statement as of the date hereof, unless otherwise specifically noted.  Although the U.S. Debtors may 
subsequently update the information in this Disclosure Statement, the U.S. Debtors have no affirmative duty to do 
so, and expressly disclaim any duty to publicly update any forward-looking statements, whether as a result of new 
information, future events or otherwise.  Holders of Claims and Interests reviewing this Disclosure Statement should 
not infer that, at the time of their review, the facts set forth herein have not changed since this Disclosure Statement 
was Filed.  Information contained herein is subject to completion or amendment.  The U.S. Debtors reserve the right 
to file an amended plan and related amended disclosure statement from time to time, subject to the terms of the Plan. 

________________________ 

Confirmation and effectiveness of the Plan are subject to certain material conditions precedent described in 
Article VII of the Plan.  There is no assurance that the Plan will be confirmed or, if confirmed, that such material 
conditions precedent will be satisfied or waived.  You are encouraged to read this Disclosure Statement in its 
entirety, including, but not limited to, the Plan and Section VII of this Disclosure Statement entitled "Plan-Related 
Risk Factors," before submitting your ballot to vote to accept or reject the Plan. 

________________________ 

The U.S. Debtors have not authorized any entity to give any information about or concerning the Plan other 
than that which is contained in this Disclosure Statement.  The U.S. Debtors have not authorized any representations 
concerning the U.S. Debtors or the value of their property other than as set forth in this Disclosure Statement. 

________________________ 

If the Plan is confirmed by the Bankruptcy Court and the Effective Date occurs, all Holders of Claims and 
Interests (including those Holders of Claims or Interests who are not entitled to vote on the Plan) will be bound by 
the terms of the Plan and any transactions contemplated thereby. 

________________________ 

The U.S. Debtors and the Creditors' Committee support confirmation of the Plan and recommend all 
Holders of Claims entitled to vote on the Plan to vote to accept the Plan. 

QUESTIONS AND ADDITIONAL INFORMATION 

If you would like to obtain copies of this Disclosure Statement, the Plan or any of the documents attached 
hereto or referenced herein, or have questions about the solicitation and voting process or these Chapter 11 
Cases generally, please contact Prime Clerk, the Voting Agent, by either (i) visiting the Document Website at 
http://www.cases.primeclerk.com/mgusa/ or (ii) calling (855) 388-4578. 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 3 of 176



TABLE OF CONTENTS 
 

Page 

 

 
NAI-1505311941v7  

-i-  

 

I. INTRODUCTION AND OVERVIEW OF THE PLAN .......................................................................... 1 

A. The Plan ......................................................................................................................................... 1 

B. Dismissal of the Luxembourg Debtors ........................................................................................ 1 

C. Substantive Consolidation of the U.S. Debtors ........................................................................... 2 

D. The Adequacy of This Disclosure Statement .............................................................................. 3 

E. Summary of Classes and Treatment of Claims and Interests Under the Plan ........................ 3 

F. Voting on and Confirmation of the Plan ..................................................................................... 4 

G. Classes Entitled to Vote on the Plan ............................................................................................ 4 

H. Votes Required for Acceptance by a Class ................................................................................. 5 

I. Certain Factors to be Considered Prior to Voting ..................................................................... 5 

J. Classes Not Entitled to Vote on the Plan ..................................................................................... 5 

K. Solicitation Package ...................................................................................................................... 6 

L. Voting Procedures ......................................................................................................................... 6 

M. Plan Objection Deadline ............................................................................................................... 7 

N. Confirmation Hearing .................................................................................................................. 7 

II. DEBTORS' ORGANIZATIONAL STRUCTURE AND BUSINESS ..................................................... 7 

A. The U.S. Debtors' Business and Corporate Structure ............................................................... 7 

B. Significant Prepetition Indebtedness ........................................................................................... 8 

C. The U.S. Debtors' Workforce ..................................................................................................... 10 

D. Other Significant Liabilities ....................................................................................................... 10 

III. EVENTS LEADING TO THE CHAPTER 11 CASES .......................................................................... 11 

A. Overview of the Company .......................................................................................................... 11 

B. Construction of the Corpus Christi Plant ................................................................................. 11 

C. The Decision to File Chapter 11 ................................................................................................. 12 

IV. EVENTS DURING THE CHAPTER 11 CASES ................................................................................... 12 

A. First Day Relief ........................................................................................................................... 12 

B. Appointment of the Creditors' Committee ............................................................................... 13 

C. Debtors' Retention of Professionals ........................................................................................... 14 

D. The Debtors' Postpetition Financing ......................................................................................... 15 

E. The U.S. Debtors' Sale Processes ............................................................................................... 17 

F. Schedules and Statements........................................................................................................... 25 

G. Bar Dates...................................................................................................................................... 26 

H. Key Employment Retention Plan and Key Employment Incentive Plan ............................... 26 

I. Extension of Removal Deadline and Plan Exclusivity Period ................................................. 27 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 4 of 176



TABLE OF CONTENTS 
(continued) 

Page 

 

 
NAI-1505311941v7  

-ii-  

 

J. Rejection of Non-Residential Real Property Leases, Unexpired Leases and 
Executory Contracts ................................................................................................................... 27 

K. Settlements ................................................................................................................................... 27 

L. M&G Brasil Adversary Proceeding .......................................................................................... 29 

M. Employee Benefits Issues ............................................................................................................ 29 

V. SUMMARY OF THE PLAN .................................................................................................................... 30 

A. Classification and Treatment of Claims and Interests ............................................................. 30 

B. Means of Implementation ........................................................................................................... 38 

C. Treatment of Executory Contracts and Unexpired Leases ..................................................... 46 

D. Provisions Governing Distributions .......................................................................................... 48 

E. Disputed, Contingent and Unliquidated Claims ....................................................................... 53 

F. Conditions Precedent to Confirmation and Consummation of the Plan ................................ 54 

G. Non-Consensual Confirmation .................................................................................................. 55 

H. Effect of Confirmation ................................................................................................................ 56 

I. Retention of Jurisdiction ............................................................................................................ 59 

J. Miscellaneous Provisions ............................................................................................................ 61 

VI. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN .................................... 62 

A. Confirmation Hearing ................................................................................................................ 62 

B. Requirements for the Confirmation of the Plan ....................................................................... 63 

C. Alternative Plans ......................................................................................................................... 64 

D. Acceptance by Impaired Classes ................................................................................................ 65 

E. Requirements of Section 1129(b) of the Bankruptcy Code ..................................................... 65 

VII. PLAN-RELATED RISK FACTORS ....................................................................................................... 66 

A. Certain Bankruptcy Considerations.......................................................................................... 66 

B. Risk Factors that May Affect Recoveries Available to Holders of Allowed Claims 
Under the Plan ............................................................................................................................. 68 

C. Disclosure Statement Disclaimer ............................................................................................... 69 

D. Liquidation Under Chapter 7 .................................................................................................... 71 

VIII. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF CONSUMMATION OF 
THE PLAN ................................................................................................................................................ 71 

A. U.S. Federal Income Tax Consequences to Holders of Allowed Claims ................................. 72 

B. Backup Withholding and Information Reporting .................................................................... 75 

C. Importance of Obtaining Professional Tax Assistance ............................................................ 76 

IX. RECOMMENDATION AND CONCLUSION ....................................................................................... 77 

 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 5 of 176



 

NAI-1505311941v7  

TABLE OF EXHIBITS 

Exhibit A – Plan 

Exhibit B – Solicitation Procedures 

Exhibit C – Organization Chart 

Exhibit D – Liquidation Analysis 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 6 of 176



 

NAI-1505311941v7  

I. INTRODUCTION AND OVERVIEW OF THE PLAN 

This Disclosure Statement provides information regarding the Second Amended Joint Plan of Liquidation 
of U.S. Debtors and Debtors in Possession (as may be further amended, supplemented or otherwise modified from 
time to time, the "Plan"), which the U.S. Debtors are seeking to have confirmed by the Bankruptcy Court.2  A copy 
of the Plan is attached hereto as Exhibit A.  The rules of construction set forth in Article I of the Plan shall govern 
the interpretation of this Disclosure Statement. 

The U.S. Debtors believe that the Plan is in the best interests of their Estates.  The U.S. Debtors 
recommend that all Holders of Claims entitled to vote accept the Plan by returning their Ballots so as to be actually 
received by the Claims and Noticing Agent no later than December 6, 2018 at 5:00 p.m. (prevailing Eastern Time).  
Assuming the requisite acceptances of the Plan are obtained, the U.S. Debtors will seek the Bankruptcy Court's 
approval of the Plan at the Confirmation Hearing on December 17, 2018 at 11:00 a.m. 

A. The Plan 

Debtor M&G Polymers Filed for chapter 11 bankruptcy protection on October 24, 2017 and, thereafter, the 
remaining Debtors commenced their chapter 11 cases on October 30, 2017.  The purpose of a chapter 11 bankruptcy 
case is to resolve the affairs of a debtor and distribute the proceeds of the debtor's estate pursuant to a confirmed 
chapter 11 plan.  To that end, the U.S. Debtors Filed the Plan, the terms of which are more fully described herein, 
contemporaneously with the Filing of this Disclosure Statement.  The Plan contemplates a liquidation of the U.S. 
Debtors and their Estates and is therefore referred to as a "plan of liquidation."  The primary objective of the Plan is 
to maximize the value of recoveries to all Holders of Allowed Claims and to distribute all property of the U.S. 
Debtors' Estates that is or becomes available for distribution in accordance with the priorities established by the 
Bankruptcy Code.  The U.S. Debtors believe that the Plan accomplishes this objective and is in the best interests of 
their Estates, and therefore seek to confirm the Plan.  The U.S. Debtors believe that Confirmation of the Plan will 
avoid the lengthy delay and significant cost of conversion to and completion of a liquidation under chapter 7 of the 
Bankruptcy Code.  The Plan classifies Holders of Claims and Interests according to the type of the Holder's Claim or 
Interest, as more fully described below. 

The Plan designates the Classes of Claims against and Interests in the U.S. Debtors and specifies which 
Classes are (1) Impaired or Unimpaired by the Plan, (2) entitled to vote to accept or reject the Plan in accordance 
with section 1126 of the Bankruptcy Code or (3) deemed to accept or reject the Plan.  Claims against the U.S. 
Debtors and Interests in the U.S. Debtors are classified in 11 separate Classes, as described herein. 

B. Dismissal of the Luxembourg Debtors  

On June 5, 2018, M&G Capital S.à r.l. ("M&G Capital"), M&G Chemicals S.A. ("M&G Chemicals") and 
Mossi & Ghisolfi International S.à r.l. ("MGI" and collectively with M&G Capital and M&G Chemicals, 
the "Luxembourg Debtors") moved for dismissal of their chapter 11 cases (Docket No. 1537) (the "Dismissal 
Motion") for the reasons described in the Dismissal Motion.  The Creditors' Committee and Bancomext filed 
objections (Docket Nos. 1681 and 1674, respectively) to the Dismissal Motion.  At the hearing on the Dismissal 
Motion, the Debtors and the Creditors' Committee announced a settlement in principle of the Creditors' Committee's 
objections to the Dismissal Motion in accordance with the provisions of a term sheet filed with the Bankruptcy 
Court (Docket No. 1706) (the "Motion to Dismiss Term Sheet").  According to the agreed stipulation definitively 
documenting the terms of the settlement embodied in the Motion to Dismiss Term Sheet (the "Motion to Dismiss 
Stipulation"), the parties agreed that, subject to certain conditions precedent, the Luxembourg Debtors' chapter 11 
cases would be dismissed effective (the "Dismissal Effective Date") on the earlier of (1) the Effective Date of the 
Plan and (2) the date upon which a final and non-appealable order is entered approving a resolution of certain proofs 
of claim filed by the Debtors' Mexican non-debtor affiliates (collectively, the "Mexican Affiliates" and the claims 

                                                           
2 Unless otherwise specified herein, capitalized terms used but not otherwise defined herein have 

the meanings ascribed to them in the Plan. 
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filed by the Mexican Affiliates, collectively, the "Mexican Intercompany Claims").3  In exchange, MGI agreed to 
make payments to the U.S. Debtors in the total amount of $6 million in the aggregate, subject to potential refund in 
part, upon the occurrence of certain events, including a refund of up to $3 million based upon the extent of any 
reduction of the Mexican Intercompany Claims.4  In exchange, the Creditors' Committee agreed to support approval 
of (a) a settlement of the Mexican Intercompany Claims, subject to certain consent rights; (2) a settlement of claims 
of Och-Ziff Capital Management Group LLP and its affiliates against the Luxembourg Debtors; (3) the Luxembourg 
Debtors' satisfaction of up to $300,000 in prepetition claims asserted against their Estates; and (4) the Luxembourg 
Debtors' retention of their cash in Luxembourg. 

Although the Motion to Dismiss Stipulation resolved the Creditors' Committee's objection to the Dismissal 
Motion, Bancomext's objection remained outstanding.  As discussed in Section IV.E.3.e below, the parties 
ultimately reached a settlement of all proceedings involving Bancomext, the terms of which are set forth in the 
Bancomext Term Sheet (as defined below) in connection with which Bancomext withdrew its objection to the 
Dismissal Motion. 

C. Substantive Consolidation of the U.S. Debtors 

As part of Confirmation, the U.S. Debtors are proposing that, on the Effective Date, their Estates be 
deemed consolidated for all purposes related to the Plan, including for (1) purposes of implementing the Plan, 
(2) purposes of voting, (3) assessing whether the Confirmation standards have been met, (4) calculating and making 
distributions under the Plan and (5) filing post-Confirmation reports and paying quarterly fees to the Office of the 
United States Trustee.  In addition, the U.S. Debtors are seeking, pursuant to the Plan, Bankruptcy Court approval of 
the substantive consolidation of the U.S. Debtors' estates.  If the Bankruptcy Court grants the U.S. Debtors' request 
for substantive consolidation, pursuant to the Confirmation Order, as of the Effective Date:  (1) all assets and 
liabilities of the U.S. Debtors will be deemed merged; (2) all guarantees by one U.S. Debtor of the obligations of 
any other U.S. Debtor shall be deemed eliminated, and all guarantees executed by multiple U.S. Debtors of the 
obligations of any other Entity shall be deemed consolidated into a single obligation, so that any Claim against any 
U.S. Debtor and any guarantee thereof executed by any other U.S. Debtor and any joint or several liability of any of 
the U.S. Debtors shall be deemed to be one obligation of the U.S. Debtors; (3) each and every Claim Filed or to be 
Filed in the Chapter 11 Cases of the U.S. Debtors will be deemed Filed against the U.S. Debtors and will be deemed 
one Claim against and a single obligation of the U.S. Debtors, and the U.S. Debtors may File and the Bankruptcy 
Court will sustain objections to Claims for the same liability that are Filed against multiple U.S. Debtors; and 
(4) Intercompany Claims between U.S. Debtors will be eliminated and extinguished.  Such substantive consolidation 
will not affect (1) the legal and corporate structures of the U.S. Debtors, subject to the right of the U.S. Debtors to 
complete the Dissolution Transactions; (2) the vesting of assets in the Litigation Trust; (3) the right to distributions 
from any insurance policies or proceeds of such policies; or (4) the rights of the U.S. Debtors or the Litigation 
Trustee to contest alleged setoff or recoupment efforts by creditors on the grounds of lack of mutuality under 
section 553 of the Bankruptcy Code and otherwise applicable law. 

As described further in Section V.B.3 below, substantive consolidation is available in the Third Circuit 
where the debtors seeking such consolidation show that "prepetition they disregarded separateness so significantly 
their creditors relied on the breakdown of entity borders and treated them as one legal entity…."  In re Owens 
Corning, 419 F.3d 195, 211 (3d Cir. 2005).  "A prima facie case for [substantive consolidation on this basis] 
typically exists when, based on the parties' prepetition dealings, a proponent proves corporate disregard creating 
contractual expectations of creditors that they were dealing with debtors as one indistinguishable entity."  Id. at 212.  
                                                           

3  As discussed in Section IV.K below, on October 19, 2018, the Debtors filed a motion (Docket 
No. 1994) seeking approval of a settlement agreement between, among other entities, the Debtors and the Mexican 
Affiliates (the "Mexican Settlement Agreement"), reducing the Mexican Intercompany Claims against the U.S. 
Debtors from more than $800 million to $200 million.  On November 5, 2018, the Bankruptcy Court entered an 
order (Docket No. 2042) approving the Mexican Settlement Agreement. 

4  The Motion to Dismiss Stipulation also provides that MGI shall be entitled to a full refund of the 
$6 million paid to the U.S. Debtors in the event of either (a) a successful appeal of the order approving the Motion to 
Dismiss Stipulation on a final and non-appealable basis or (b) the termination of the Corpus Christi Asset Purchase 
Agreement.  
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In addition, substantive consolidation may be available where "postpetition [the debtors'] assets and liabilities are so 
scrambled that separating them is prohibitive and hurts all creditors."  Id. at 211. 

In connection with Confirmation, the U.S. Debtors will present evidence in support of their request for the 
substantive consolidation of their Estates, for the limited purposes set forth in the Plan.  Among other things, the 
U.S. Debtors have operated as a consolidated enterprise for a number of years.  Prepetition, the U.S. Debtors believe 
that creditors relied on the breakdown of corporate entities in their dealings with the U.S. Debtors.  Further, 
postpetition, the U.S. Debtors' assets are so scrambled that separating them (or attempting to do so), is prohibitive 
and would be to the detriment of all creditors.  In particular, the principal assets of the U.S. Debtors that will be 
available for distribution to unsecured creditors consist of unallocated cash contributions from the proposed 
purchaser of certain of the U.S. Debtors' assets and MGI, in connection with the Motion to Dismiss Stipulation 
described above.  Attempting to allocate these assets among each of the U.S. Debtors would be unduly costly and 
burdensome, if at all possible.  Thus, the U.S. Debtors believe that they will satisfy applicable legal standards as part 
of Confirmation and that the Bankruptcy Court will ultimately order the substantive consolidation of the U.S. 
Debtors' Estates, which is necessary to effectuate the terms of the Plan and fair and reasonable under the 
circumstances. 

D. The Adequacy of This Disclosure Statement 

Before soliciting acceptances of a proposed chapter 11 plan, section 1125 of the Bankruptcy Code requires 
a plan proponent to prepare a written disclosure statement containing information of a kind, and in sufficient detail, 
to enable a hypothetical reasonable investor to make an informed judgment regarding acceptance of the plan.  
The U.S. Debtors submit this Disclosure Statement in accordance with such requirements.  This Disclosure 
Statement includes, without limitation, information about: 

 the Plan, including a summary, the procedures for voting on the Plan and projected recoveries thereunder 
(Section 0 hereof); 

 the Debtors' organizational structure, business operations, prepetition indebtedness and assets and liabilities 
(Section II hereof); 

 the events leading to the filing of these Chapter 11 Cases (Section III hereof); 

 the major events during these Chapter 11 Cases, including significant pleadings Filed in these Chapter 11 
Cases and certain relief granted by the Bankruptcy Court in connection therewith (Section IV hereof); 

 the classification and treatment of Claims and Interests under the Plan, including identification of the 
Holders of Claims entitled to vote on the Plan (Section V.A hereof); 

 the means for implementation of the Plan, the provisions governing distributions to certain Holders of 
Claims pursuant to the Plan, the procedures for resolving Disputed Claims, and other significant aspects of 
the Plan (Section V.B hereof); 

 the releases contemplated by the Plan that are integral to the overall settlement of Claims pursuant to the 
Plan (Section V.H hereof); 

 the statutory requirements for confirming the Plan (Section VI hereof); 

 certain risk factors that Holders of Claims should consider before voting to accept or reject the Plan 
(Section VII hereof); and 

 certain United States federal income tax consequences of the Plan (Section VIII hereof). 

E. Summary of Classes and Treatment of Claims and Interests Under the Plan 

The table below summarizes the classification and treatment of all classified Claims and Interests under the 
Plan.  The classification, treatment and projected recoveries of classified Claims are described in summary form 
below for illustrative purposes only.  Recoveries available to Holders of Claims are estimates and actual 
recoveries may differ materially based on, among other things, the amount of Claims actually Allowed.  
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Depending on the amount of Allowed Claims, the actual recoveries available to Holders of Allowed Claims 
could be materially higher or lower compared to the estimates provided below.  To the extent that any 
inconsistency exists between the summaries contained in this Disclosure Statement and the Plan, the terms of 
the Plan shall govern.   

CLASS DESIGNATION IMPAIRMENT VOTING RIGHTS 

ESTIMATED 

AGGREGATE 

ALLOWED 

AMOUNT  
($000S) 

PROJECTED 

PLAN 

RECOVERY 

1 Priority Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

$3,300 -  
$7,500 

100% 

2 Secured Pre-Petition 
First Lien Claims 

Impaired Entitled to Vote $423,8005 100% 

3 Pre-Petition Second 
Lien Claims 

Impaired Entitled to Vote $463,638 0% 

4 Secured Corpus Christi 
Mechanics' Lien 
Reserve Claims 

Impaired Entitled to Vote $265,000 100% 

5 Comerica Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

$50,117 100% 

6 Secured Macquarie 
Claims 

Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

$57,3006 100% 

7 Other Secured Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

Undetermined 100% 

8 General Unsecured 
Claims 

Impaired Entitled to Vote $1,200,000 – 
$1,850,000 

1.7-4.0% 

9 U.S. Debtor 
Intercompany Claims 

Impaired Deemed to Reject/ 
Not Entitled to Vote 

Undetermined 0% 

10 Interests in Senior U.S. 
Debtors 

Impaired Deemed to Reject/Not 
Entitled to Vote 

Undetermined 0% 

11 Interests in Subsidiary 
U.S. Debtors 

Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

Undetermined 100% 

 
F. Voting on and Confirmation of the Plan 

By order of the Bankruptcy Court, the Disclosure Statement Order, among other things, (i) approved this 
Disclosure Statement pursuant to section 1125 of the Bankruptcy Code and (ii) established Plan voting tabulation 
procedures, which include certain vote tabulation rules that temporarily allow or disallow Claims for voting 
purposes (the "Solicitation Procedures").  A copy of the Solicitation Procedures approved by the Bankruptcy Court 
is attached hereto as Exhibit B. 

G. Classes Entitled to Vote on the Plan 

The following Classes are the only Classes entitled to vote to accept or reject the Plan (the "Voting 
Classes"): 

                                                           
5  Plus interest and fees outstanding as of the Effective Date. 

6  Plus, to the extent not previously paid, monthly 9% interest thereon commencing August 1, 2018.  
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CLASS CLAIM STATUS 

2 Secured Pre-Petition First Lien 
Claims 

Entitled to Vote 

3 Pre-Petition Second Lien Claims Entitled to Vote 

4 Secured Corpus Christi 
Mechanics' Lien Reserve Claims 

Entitled to Vote 

8 General Unsecured Claims Entitled to Vote 

 
If your Claim or Interest is not included in one of the Voting Classes, you are not entitled to vote, and you 

will not receive a Solicitation Package (as defined below) or a Ballot.  If your Claim or Interest is included in one of 
the Voting Classes, you should read your Ballot and carefully follow the instructions set forth therein.  Please use 
only the Ballot that accompanies this Disclosure Statement or the Ballot that the U.S. Debtors, or the Claims and 
Noticing Agent on behalf of the U.S. Debtors, otherwise provide to you. 

H. Votes Required for Acceptance by a Class 

Under the Bankruptcy Code, acceptance of a plan by a class of claims or interests is determined by 
calculating the amount and the number of claims or interests voting to accept, as a percentage of the allowed claims 
or interests, as applicable, in the class.  Each class of claims entitled to vote on the plan will have accepted the plan 
if:  (1) the holders of at least two-thirds in dollar amount of the claims validly voting in each class vote to accept the 
plan; and (2) the holders of more than one-half in number of the claims validly voting in each class vote to accept 
the plan. 

I. Certain Factors to be Considered Prior to Voting 

There are a variety of factors that all Holders of Claims and Interests entitled to vote on the Plan should 
consider prior to voting to accept or reject the Plan.  These factors may impact recoveries under the Plan, including: 

 the financial information contained in this Disclosure Statement has not been audited and is based on 
an analysis of data available at the time of the preparation of the Plan and this Disclosure Statement; 

 the sale of the Corpus Christi Plant described in this Disclosure Statement has not yet been approved 
under all required regulatory laws, such as the Hart-Scott-Rodino Antitrust Improvements Act 
(the "HSR Act"), or any other applicable antitrust laws, and the U.S. Debtors cannot assure nor 
guarantee that such approvals will be obtained or that the Corpus Christi Sale will close; 

 although the U.S. Debtors believe that the Plan complies with all applicable provisions of the 
Bankruptcy Code, the U.S. Debtors can neither assure such compliance nor that the Bankruptcy Court 
will confirm the Plan; 

 the U.S. Debtors may request Confirmation without the acceptance of all Impaired Classes entitled to 
vote in accordance with section 1129(b) of the Bankruptcy Code; and 

 any delays of either Confirmation or consummation could result in, among other things, increased 
Administrative Claims or Professional Claims. 

J. Classes Not Entitled to Vote on the Plan 

Under the Bankruptcy Code, holders of claims and interests are not entitled to vote (i) if their contractual 
rights are unimpaired by the proposed plan, in which case they are conclusively presumed to accept the proposed 
plan, or (ii) if they will receive no property under the plan, in which case they are deemed to reject the proposed 
plan.  Accordingly, the following Classes of Claims and Interests are not entitled to vote to accept or reject the Plan. 
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CLASS DESIGNATION TREATMENT VOTING STATUS 

1 Priority Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

5 Comerica Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

6 Secured Macquarie Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

7 Other Secured Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

9 U.S. Debtor Intercompany Claims Impaired Deemed to Reject/ 
Not Entitled to Vote 

10 Interests in Senior U.S. Debtors Impaired Deemed to Reject/ 
Not Entitled to Vote 

11 Interests in Subsidiary U.S. Debtors Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

 
K. Solicitation Package 

The package of materials (the "Solicitation Package") to be sent to Holders of Claims entitled to vote on the 
Plan will contain: 

 a cover letter describing (1) the contents of the Solicitation Package; (2) information about how to 
obtain access, free of charge, to the Plan, the Disclosure Statement and the Disclosure Statement 
Order, together with the exhibits thereto, on the Debtors' case administration website; and 
(3) information about how to obtain, free of charge, paper copies of any of the documents included 
in the Solicitation Package; 

 a notice of the Confirmation Hearing; 

 copies of the Plan and Disclosure Statement (in electronic format); 

 the Disclosure Statement Order (excluding the exhibits thereto); 

 for Holders of Claims in voting Classes (i.e., Holders of Claims in Class(es) 2, 3, 4 and 8), an 
appropriate form of Ballot, instructions on how to complete the Ballot and a pre-paid, pre-
addressed Ballot return envelope and such other materials as the Bankruptcy Court may direct; and 

 any supplemental documents Filed with the Bankruptcy Court and any documents that the 
Bankruptcy Court orders to be included in the Solicitation Package, including any other letters in 
support of the Plan. 

The U.S. Debtors will cause Prime Clerk to begin to distribute the Solicitation Packages to Holders of 
Claims in the Voting Classes on or before November 9, 2018. 

The Solicitation Package (except for the Ballots) may also be obtained free of charge from Prime Clerk by:  
(1) visiting https://cases.primeclerk.com/mgusa; (2) writing to M&G USA Corporation et al. Ballot Processing, 
c/o Prime Clerk LLC, 830 3rd Avenue, 3rd Floor, New York, NY 10022; or (3) calling (855) 388-4578. 

The U.S. Debtors will file the Plan Supplement no later than the earlier of ten days prior to the deadline to 
object to the Plan or the Voting Deadline, except as otherwise provided under the Plan. 

L. Voting Procedures 

If you are entitled to vote to accept or reject the Plan, one or more Ballots have been enclosed in your 
Solicitation Package for the purpose of voting on the Plan.  Please vote and return your Ballot(s) to the Debtors' 
voting and balloting agent, Prime Clerk, LLC (in its capacity as such, the "Voting Agent"), M&G USA Corporation 
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et al. Ballot Processing, c/o Prime Clerk LLC, 830 3rd Avenue, 3rd Floor, New York, NY 10022, or by overnight 
delivery or by hand courier, unless you are a beneficial owner of a security who receives a Ballot from a broker, 
bank, dealer or other agent or nominee (each, a "Master Ballot Agent"), in which case you must return the Ballot to 
that Master Ballot Agent (or as otherwise instructed by your Master Ballot Agent). 

In addition to accepting Ballots via first class mail, overnight courier and hand delivery, the Voting Agent 
will accept Ballots via electronic, online transmissions, solely through a customized online balloting portal at 
https://cases.primeclerk.com/mgusa.  Parties entitled to vote may cast an electronic Ballot and electronically sign 
and submit the Ballot instantly by utilizing the online balloting portal.  Instructions for electronic, online 
transmission of Ballots are set forth on the forms of the Ballots.  The encrypted Ballot data and audit trail created by 
such electronic submission shall become part of the record of any Ballot submitted in this matter, and the creditor's 
electronic signature will be deemed to be immediately legally valid and effective. 

Ballots should not be sent directly to the Debtors, the Creditors' Committee or their agents (other than the 
Voting Agent). 

M. Plan Objection Deadline 

The deadline to file objections to Confirmation of the Plan is December 7, 2018, at 5:00 p.m. (prevailing 
Eastern Time) (the "Plan Objection Deadline").  All objections to Confirmation of the Plan (the "Confirmation 
Objections") must be in writing and must specify in detail the name and address of the objector, all grounds for the 
objection and the amount of the Claim or Interest held by the objector.  Any such objection must be Filed with the 
Bankruptcy Court and served on the Debtors and certain other parties in interest in accordance with the Disclosure 
Statement Order so that they are actually received on or before the Plan Objection Deadline.  Parties wishing to 
reply to any Confirmation Objection shall have until 5:00 p.m. on December 12, 2018 to file a reply. 

N. Confirmation Hearing 

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to hold a hearing on 
Confirmation of the Plan.  Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to 
Confirmation of the Plan.  This Bankruptcy Court entered the Disclosure Statement Order which, among other 
things, scheduled a Confirmation Hearing. 

The Confirmation Hearing will commence on December 17, 2018, at 11:00 a.m. (prevailing Eastern Time), 
before the Honorable Brendan L. Shannon, United States Bankruptcy Judge, at the United States Bankruptcy Court 
for the District of Delaware, 824 North Market Street, 6th Floor, Wilmington, Delaware.  The Confirmation Hearing 
may be continued from time to time without further notice other than an adjournment announced in open court or a 
notice of adjournment Filed with the Bankruptcy Court and served on the entities who have filed objections to the 
Plan, without further notice to other parties in interest.  The Bankruptcy Court, in its discretion and before the 
Confirmation Hearing, may put in place additional procedures governing the Confirmation Hearing.  The Plan may 
be modified, if necessary, before, during or as a result of the Confirmation Hearing, without further notice to parties 
in interest. 

II. DEBTORS' ORGANIZATIONAL STRUCTURE AND BUSINESS 

A. The U.S. Debtors' Business and Corporate Structure 

Each of the U.S. Debtors is a direct or indirect subsidiary of Debtor MGI, a company organized under the 
laws of Luxembourg.  U.S. Debtor M&G Waters is organized under the laws of Nevada and each of the remaining 
U.S. Debtors are organized under the laws of Delaware.  A corporate organization chart depicting the ownership 
structure of the Debtors and certain non-Debtor affiliates is attached as Exhibit C. 

The overall management of the U.S. Debtors is conducted by senior executives located in Luxembourg, 
Italy and Houston, Texas.  However, prior to the Petition Date, the U.S. Debtors' day-to-day operations were 
conducted primarily through (1) M&G Polymers, which formerly owned the Apple Grove Plant and maintained 
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offices in Houston, Texas and Sharon Center, Ohio, (2) M&G Resins, the owner of the Corpus Christi Plant and 
(3) Chemtex, which had offices in Wilmington, North Carolina and managed PET/PTA (each defined below) 
development projects throughout the world, including the Corpus Christi Plant. 

As set forth in Section I.B, it is expected that the Luxembourg Debtors' chapter 11 cases will be dismissed 
on the Dismissal Effective Date and accordingly, those entities are not included in the Plan. 

B. Significant Prepetition Indebtedness 

As of the Petition Date, the U.S. Debtors had outstanding funded debt in the aggregate principal amount of 
nearly $1.37 billion  under seven financing arrangements, each of which are described below. 

1. Pre-Petition First Lien Loan Agreement 

In 2013, Debtor M&G Resins borrowed $250 million from the Pre-Petition First Lien Lender to partially 
fund the construction and development of the Corpus Christi Plant.  However, as construction costs at the Corpus 
Christi Plant rose, the Debtors were forced to seek further funding.  Subsequent borrowings and amendments to the 
Pre-Petition First Lien Loan Agreement increased the outstanding principal amount to approximately $436 million, 
exclusive of interest, fees and other expenses due and owing under that facility.  M&G Resins' obligations under the 
Pre-Petition First Lien Loan Agreement are guaranteed by M&G Polymers and secured by a first priority lien on the 
Corpus Christi Plant and the Apple Grove Plant. 

2. Pre-Petition Second Lien CRA 

On May 20, 2015, M&G USA entered into the Pre-Petition Second Lien CRA with the Pre-Petition Second 
Lien Secured Party, pursuant to which the Pre-Petition Second Lien Secured Party purchased future production 
capacity of the Corpus Christi Plant at a cost of $435 million.  M&G USA's obligations under the Pre-Petition 
Second Lien CRA are guaranteed by M&G Chemicals S.A.  The Pre-Petition Second Lien Secured Party was also 
granted a lien on the Corpus Christi Plant and a security interest in M&G USA's 100% equity interest in M&G 
Resins.  The Pre-Petition Second Lien Secured Party's security interest in the Corpus Christi Plant is subordinate to 
the Pre-Petition First Lien Lender's liens on the property and subject to a subordination agreement among the 
parties. 

3. Macquarie Credit Documents 

M&G Waters is the borrower under a $55.5 million secured credit facility by and among Macquarie, as 
administrative and collateral agent and the lenders from time to time party thereto (the "Macquarie Loan").  M&G 
Waters was formed to undertake construction of a water desalination plant to be operated in conjunction with the 
Corpus Christi Plant.  The proceeds of the Macquarie Loan were used to partially finance the construction, 
installation and operation of such assets.  M&G Waters' obligations under the Macquarie Loan are guaranteed by 
non-Debtor M&G Finanziaria S.p.A. ("M&G Finanziaria") and secured by a lien on substantially all of M&G 
Waters' assets and M&G USA's 100% equity interest in M&G Waters. 

4. Corpus Christi Mechanics' Lien Claims 

As set forth in greater detail in Section III.B below, in April 2013, the Debtors began construction on the 
Corpus Christi Plant.  Substantially all of the construction and procurement work on the Corpus Christi Plant was 
furnished through one of two entities—Sinopec or Debtor Chemtex—that contracted directly with M&G Resins.  
Nevertheless, numerous other contractors, subcontractors and third parties provided services, materials or labor in 
connection with the construction of the Corpus Christi Plant, and together with Sinopec and Chemtex, have asserted 
mechanics' and materialmen's lien claims under Texas law for amounts allegedly owing and unpaid as of the Petition 
Date.  For purposes of establishing the Corpus Christi Mechanics' Lien Reserve more fully described in 
Section IV.E.5.c below, the U.S. Debtors estimated that the aggregate asserted amount of such Claims, reconciled 
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solely to eliminate duplicated liabilities, is approximately $350 million,7 subject to any counterclaims and defenses 
that the Estates may have with respect thereto. 

5. M&G Polymers' Revolving Credit Facilities 

M&G Polymers is the primary obligor under a $10 million unsecured revolving loan with Banca Monte dei 
Paschi di Siena S.p.A., New York Branch  (the "Monte dei Paschi Loan").  The Monte dei Paschi Loan is guaranteed 
by MGI.  As of the Petition Date, the Monte dei Paschi Loan was fully drawn. 

M&G Polymers is also the borrower under a $50 million revolving credit facility provided by Comerica 
(the "Comerica Loan") that is guaranteed by Debtors M&G Chemicals and MGI.  The Comerica Loan is secured by 
certain accounts receivable of M&G Polymers, among other collateral. 

On October 20, 2017, Comerica filed a complaint in the United States District Court for the Eastern District 
of Michigan seeking appointment of a receiver to take control of the collateral securing the Comerica Loan as well 
as certain of the Debtors' books and records (the "Comerica Complaint").  Following the filing of the Comerica 
Complaint, Comerica and the Debtors engaged in negotiations in an effort to reach a consensual resolution that 
would allow the Debtors' continued access to certain cash for limited purposes.  Ultimately, however, the parties 
were not able to reach a resolution, and M&G Polymers commenced its Chapter 11 Case to preserve estate assets in 
the days leading up to the filing of the other Chapter 11 Cases. 

As described in Section IV.D.2 of this Disclosure Statement, subsequent to the filing of the Chapter 11 
Cases, the Debtors reached an agreement with Comerica regarding the use of Comerica's cash collateral for the 
purpose of maintaining M&G Polymers' operations and liquidating existing inventory. 

6. Banco do Brasil Loan 

In July 2017, the Debtors obtained an additional $35 million to be used for general corporate purposes 
pursuant to a senior secured term loan agreement by and among M&G Resins, as borrower; M&G Chemicals, as 
guarantor; and Banco do Brasil S.A., New York Branch ("Banco do Brasil"), as lender and administrative and 
collateral agent.  M&G Resins pledged certain of its property, including certain receivables and proceeds from 
specified sales contracts to secure the loan.  Receivables pledged to Banco do Brasil were collected in a collateral 
account M&G Resins maintained with Banco do Brasil.  On May 31, 2018, Banco do Brasil drew down the 
$4,938,466.53 held in the collateral account pursuant to the Stipulation Regarding Banco do Brasil's Collateral 
Account and Related Obligations (Docket No. 1525) and maintains a general unsecured deficiency claim against 
each of M&G Resins and M&G Chemicals for the remainder of its claim. 

7. ICBC Loan 

To help finance the initial construction of the Corpus Christi Plant, M&G Resins borrowed $350 million 
under an unsecured credit facility with Industrial and Commercial Bank of China Limited.  M&G Resins' obligation 
under this facility is guaranteed by M&G Chemicals.  As of the Petition Date, the full $350 million remained 
outstanding. 

                                                           
7  As described in Section IV.E.5.c below, this amount differs from the $265 million that will be 

deposited into the Corpus Christi Mechanics' Lien Reserve under the Plan because the amount of the Corpus Christi 
Mechanics' Lien Reserve (a) excludes certain liabilities in the aggregate amount of approximately $118.6 million 
that will be assumed by the Purchaser under the Corpus Christi Asset Purchase Agreement, including the Corpus 
Christi Mechanics' Lien Assumed Claims and the mechanics' lien claim of Chemtex and (b) includes an additional 
contingency amount of approximately $32.8 million, as negotiated and agreed between the Holders of Corpus 
Christi Mechanics' Lien Claims and the Purchaser and approved by the Bankruptcy Court in connection with the 
Corpus Christi Sale.  

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 15 of 176



 

NAI-1505311941v7 -10- 

8. Guarantee Obligations 

Certain U.S. Debtors are also guarantors of debt obligations incurred by their non-Debtor affiliates.  
Specifically, M&G Polymers has guaranteed obligations owing by Polimeros Mexico under an $80 million 
revolving loan provided by Banco Mercantil del Norte, S.A.  Additionally, M&G Polymers and M&G Resins have 
guaranteed floating rate notes issued by non-Debtor M&G Finance Luxembourg S.A. in the outstanding principal 
amount of €66.9 million. 

9. Additional Unsecured Debt 

Due to the severe liquidity constraints that the U.S. Debtors experienced prior to the filing of these 
Chapter 11 Cases, as of the Petition Date, the U.S. Debtors owed significant amounts to their raw materials 
suppliers. 

C. The U.S. Debtors' Workforce 

Immediately prior to the Petition Date, the U.S. Debtors employed approximately 300 full-time employees, 
approximately 100 of which were members of the United Steelworkers Local 644L (the "USW"), subject to a 
collective bargaining agreement (the "CBA").8  Prior to the Petition Date, the Debtors shut down production at the 
Apple Grove Plant and reduced the level of construction at the Corpus Christi Plant.  However, certain employees 
continued to provide services to the Debtors during the course of these Chapter 11 Cases.  As of the date of this 
Disclosure Statement, the U.S. Debtors' employ approximately 30 remaining employees, nearly all of whom are 
employed by M&G Resins.  As described below, upon the closing of the Apple Grove Sale, M&G Polymers had no 
remaining employees and thereafter reached an agreement with the USW to terminate the CBA and resolve M&G 
Polymers' obligations under section 1114 of the Bankruptcy Code. 

D. Other Significant Liabilities 

1. Environmental Liabilities 

As of the Petition Date, the Debtors faced the potential for significant environmental liabilities as a result of 
the ownership and operation of the Apple Grove Plant and, to a lesser extent, the Corpus Christi Plant.  Certain 
liabilities were substantially mitigated by the sale of the facilities.  In the respective asset purchase agreements for 
the Apple Grove and Corpus Christi Plants, the purchasers assumed the Debtors' owner and operator obligations to 
conduct any remedial actions required under environmental laws relating to contamination existing on the applicable 
closing dates at or migrating from the respective plants. 

2. Employee Benefit Obligations 

a. Self-Insured Employee and Retiree Healthcare Obligations 

Prior to the Petition Date, M&G Polymers and M&G Resins provided health care coverage to certain of 
their eligible employees and their dependents through a self-insured plan administered by Aetna Life Insurance 
Company ("Aetna").  As discussed in greater detail in Section IV.D.2 below, in connection with the Creditors' 
Committee's objection to the proposed Final Cash Collateral Order, the Debtors and the Creditors' Committee 
secured from Comerica additional cash to be used for health care coverage for these eligible employees.  Moreover, 
the costs associated with this program were reduced during the course of these Chapter 11 Cases as the Debtors' 
workforce was reduced and employees obtained healthcare coverage through other sources; however, due to the 
self-insured nature of this program, it is impossible to predict with certainty the full extent of the Debtors' healthcare 
coverage obligations at this time. 

                                                           
8 The employees subject to the CBA were employed only by Debtor M&G Polymers. 
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b. The Pension Plans 

Pension Benefit Guaranty Corporation ("PBGC") is a wholly owned United States government corporation, 
and an agency of the United States, that administers the defined benefit pension plan termination insurance program 
under Title IV of the Employee Retirement Income Security Act of 1974 ("ERISA"), 29 U.S.C. §§ 1301—1461, as 
amended (2012 & Supp. IV 2016).  As of the Petition Date, Debtor M&G Polymers sponsored the M&G Polymers 
USA LLC Hourly Pension Plan (the "Hourly Plan") and the M&G Polymers USA Salaried Employees' Retirement 
Plan & Trust (the "Salaried Plan" and, together with the Hourly Plan, the "Pension Plans").   

The Pension Plans are single-employer defined benefit plans insured by PBGC and covered under Title IV 
of ERISA, 29 U.S.C. §§ 1301-1461.  The Pension Plans provide retirement benefits to over 1,084 of the Debtors' 
employees and their beneficiaries.  The Pension Plans were subsequently terminated and on June 6, 2018, PBGC 
was appointed trustee of the Pension Plans.  

PBGC asserts that (1) each of the other Debtors is a controlled group member with respect to the Pension 
Plans and (2) as a result of the termination of the Pension Plans, each of the Debtors and any non-Debtor controlled 
group member is jointly and severally liable to PBGC for the Pension Plans' unfunded benefit liabilities, any unpaid 
minimum funding contributions and any other liabilities imposed by Title IV of ERISA.  In connection therewith, 
PBGC filed the following Proofs of Claim against the Debtors (collectively, the "PBGC Claims"):9  (1) claim 
nos. 511 and 548 for estimated unpaid minimum funding contributions in the amount of $986,845.00, with respect to 
the Hourly Plan, and $146,082.00, with respect to the Salaried Plan; (2) claim nos. 530 and 532 for termination 
premiums and postpetition flat-rate and variable-rate premiums in the amount of $3,754,977.75, with respect to the 
Hourly Plan and $440,615.25, with respect to the Salaried Plan; and (3) claim nos. 531 and 549 for unfunded benefit 
liabilities in the amount of $7,482,668.00, with respect to the Salaried Plan, and $25,217,231.00 with respect to the 
Hourly Plan.  PBGC asserts administrative or priority status under sections 503(b)(1)(B) and/or 507(a)(1), (4) and 
(8) of the Bankruptcy Code with respect to certain of the PBGC Claims. 

III. EVENTS LEADING TO THE CHAPTER 11 CASES 

A. Overview of the Company 

Mossi & Ghisolfi S.p.A. (together with its direct and indirect subsidiaries, including the Debtors, the 
"M&G Group"), was the largest privately owned chemical company in Italy and is controlled through the holding 
company M&G Finanziaria.  The M&G Group—specifically, its chemicals division, which includes the Debtors—
was one of the largest producers of polyethylene terephthalate ("PET") resin for packaging applications in the world.  
PET is a plastic polymer produced principally from purified terephthalic acid ("PTA") and monoethylene glycol, 
and is used to manufacture plastic bottles and other packaging for the beverage, food and personal care industries. 

B. Construction of the Corpus Christi Plant 

In an effort to continue growing their businesses, in April 2013 the Debtors began construction on the 
Corpus Christi Plant.  When completed, it was intended that the Corpus Christi Plant would be the largest vertically 
integrated single line PTA/PET production facility in the world and the largest PTA plant in the Americas.  
The facility's PET line was planned to have a nominal production capacity of 1.1 million tons per year, and the 
integrated PTA line would have a nominal production capacity of 1.3 million tons per year. 

Construction of the Corpus Christi Plant initially was expected to be completed in December 2015 at a cost 
of $1.1 billion.  Construction costs, however, far exceeded what was budgeted, and the project suffered from 
disruptions caused by, among other things, Hurricane Harvey in August 2017.  Completion of the Corpus Christi 
Plant was significantly delayed.  As of the Petition Date, the Debtors estimated that they had spent $1.86 billion on 
construction of the Corpus Christi Plant and that a further $505 million would be required to complete construction 

                                                           
9  Each of the PBGC Claims was filed against Debtor M&G USA but deemed filed against every 

Debtor in the Chapter 11 Cases pursuant to the Order Approving Stipulation by and Among the Debtors and the 
Pension Benefit Guaranty Corporation (Docket No. 1071). 
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and render the facility fully operational (further analysis from the Debtors demonstrates the cost to complete has 
since escalated to more than $520 million).   

The delays and increased costs associated with the Corpus Christi Plant led to the Debtors incurring 
substantial additional debt in an attempt to complete the project.  Specifically, as noted above, the Debtors engaged 
in additional borrowings under the Pre-Petition First Lien Loan Agreement and sold additional incremental future 
capacity to the Pre-Petition Second Lien Secured Party under the Pre-Petition Second Lien CRA with the 
expectation that the funds generated would be sufficient to fund working capital expenditures and competition of 
construction of the Corpus Christi Plant.  At the same time, the Debtors attempted to stay their rising debt by scaling 
back on construction and further development of the Corpus Christi Plant.  As a result, the plant's inoperability made 
it impossible for the Debtors and their affiliates to meet their obligations to future customers and to their existing 
debt, which relied partially on the revenue expected to be generated from the Corpus Christi Plant, thus leading to a 
further liquidity crisis. 

C. The Decision to File Chapter 11 

The delays and cost overruns at the Corpus Christi Plant, coupled with other market forces—including 
(1) higher raw material costs due to supply shortages, (2) a wave of competing low-priced imports that flooded the 
U.S. market and (3) discounts the Debtors were forced to offer to certain customers in response to a competitor 
slashing prices as it exited the marketplace—placed the Debtors in a precarious liquidity position in the months 
leading to the Petition Date.  Recognizing these liquidity constraints and the need to finish construction of the 
Corpus Christi Plant as quickly as possible, the Debtors, with the assistance of its investment banker, Rothschild, 
Inc. ("Rothschild"), pursued a variety of potential capital-raising efforts throughout the summer of 2017.  As the 
summer ended, it became clear that the Debtors were not going to close a deal with any new capital source in the 
near term. 

Accordingly, the Debtors engaged Jones Day as restructuring counsel on August 21, 2017 and engaged 
with its key stakeholders in order to seek additional liquidity.  These discussions led to an agreement between the 
Pre-Petition First Lien Lender, the Pre-Petition Second Lien Secured Party and one of the M&G Chemicals' equity 
holders, Magnate S.á.r.l. ("Magnate"), to provide the Debtors with emergency financing to pay necessary expenses 
and prepare for a potential chapter 11 filing.  On September 12, 2017, M&G Resins and the Pre-Petition First Lien 
Lender entered into an amendment to the Pre-Petition First Lien Loan Agreement pursuant to which the Pre-Petition 
First Lien Lender agreed to advance a total of $6 million in additional funds to the M&G Group (the "September 
Advance"), with the Pre-Petition Second Lien Secured Party and Magnate each participating in the amount of 
$2 million.  Facing severely constrained liquidity and following unsuccessful negotiations with key suppliers over 
extending payment terms, however, the Debtors' affiliates were forced to shut down operations at the PET 
manufacturing facility in Altamira, Mexico on September 5, 2017, to mothball the construction of the Corpus Christi 
plant on September 15, 2017 and to shut down operations at the Apple Grove Plant on October 22, 2017.  
The Debtors initially filed for relief under chapter 11 of the Bankruptcy Code for M&G Polymers on October 24, 
2017 and, on October 30, 2017, the remaining Debtors Filed for chapter 11 bankruptcy relief. 

IV. EVENTS DURING THE CHAPTER 11 CASES 

A. First Day Relief 

Immediately after commencing these Chapter 11 Cases, the Debtors Filed a number of motions and other 
pleadings (the "First Day Motions") to stabilize their businesses in the initial days of these Chapter 11 Cases, ensure 
a smooth transition into chapter 11 with minimal disruptions and maintain the confidence of key creditor 
constituencies necessary to implement an effective sale and liquidation of the U.S. Debtors' assets. 

The orders entered pursuant to the First Day Motions authorized the Debtors to, among other things: 

 pay certain prepetition employee wages, benefits, reimbursable business expenses and related 
expenses (Docket No. 69); 
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 provide adequate assurance of payment to utility companies and establish procedures for resolving 
requests by utility companies for additional assurance of payment (Docket Nos. 66 and 410); 

 pay certain prepetition taxes and fees (Docket Nos. 64 and  297); 

 maintain their existing bank accounts and cash management system, and continue use of existing 
business forms and records (Docket Nos. 68, 310, 586, 869, 1214, 1392, 1498 and 1609);10 

 pay certain prepetition claims of critical vendors and implement specific procedures with respect 
to such claims (Docket Nos. 71 and 292); 

 honor prepetition and postpetition obligations under the Debtors' insurance policies, including 
related premiums, deductibles, reimbursement or retention amounts and amounts owed to brokers 
(Docket No. 63); and 

 pay prepetition amounts owed to certain shippers and warehousemen and implement specific 
procedures with respect to such payments (Docket Nos. 70 and 296). 

Additionally, on August 16, 2018, the Debtors filed the Motion of the Luxembourg Debtors for Entry of an 
Order Authorizing Payment of Certain Prepetition Claims of Foreign Creditors (Docket No. 1766), authorizing the 
Luxembourg Debtors to pay up to $300,000 in prepetition claims of certain creditors to minimize the possibility that 
the Luxembourg Debtors would be forced into an involuntary proceeding in Luxembourg.  The motion is supported 
by the Creditors' Committee in accordance with the Motion to Dismiss Stipulation. 

The First Day Motions were granted with certain adjustments or modifications to accommodate the 
concerns of the Bankruptcy Court, the Creditors' Committee, the U.S. Trustee and other parties in interest.  
In particular, certain modifications were made to address issues raised by the Creditors' Committee concerning 
Intercompany Claims and related transfers and the Debtors' cash management system. 

B. Appointment of the Creditors' Committee 

On November 13, 2017, the U.S. Trustee appointed the Creditors' Committee in these Chapter 11 Cases 
pursuant to section 1102(a)(1) of the Bankruptcy Code.  The Creditors' Committee, fully formed, consists of the 
following seven members:   

 Industrial and Commercial Bank of China Limited, Attn:  Yanmei Wei, 680 5th Avenue, 20F, 
New York, NY, Phone:  646-873-9073; Fax: 646-381-6628; 

 UniCredit S.p.A, Attn:  Pietro Rizzuto, Piazza Gae Aulenti (Tower B) 20124, Milan, Italia, 
Phone:   + 39 02 86816163;  

                                                           
10  Initially, the Court entered the Interim Order (I) Approving the Continued Use of the Debtors' 

Cash Management System, Bank Accounts and Business Forms, (II) Extending the Debtors' Time to Comply with 
Section 345(b) of the Bankruptcy Code, (III) Approving Continuation of Ordinary Course Intercompany 
Transactions and (IV) Granting Related Relief (Docket No. 68).  After the Creditors' Committee and U.S. Trustee 
raised concerns with the proposed final relief requested, including with respect to the Debtors' compliance with 
section 345 of the Bankruptcy Code, interim orders extending the Debtors' time to comply with section 345 of the 
Bankruptcy Code were entered on December 1, 2017 (Docket No. 310), January 2, 2018 (Docket No. 586), February 
1, 2018 (Docket No. 869), March 19, 2018 (Docket No. 1214), April 23, 2018 (Docket No. 1392) and May 22, 2018 
(Docket No. 1498).  On June 21, 2018, the Debtors entered a certification of counsel submitting a final proposed 
order which resolved all issues with respect to the treatment of the Debtors' cash management system and bank 
accounts other than with respect to the Luxembourg Debtors' bank accounts held outside the United States (Docket 
No. 1606).  As such, the final cash management order was then entered on June 22, 2018 (Docket No. 1609).  
Subject to approval of the Motion to Dismiss Stipulation and effectiveness of the Bancomext Term Sheet, the 
Creditors Committee has agreed to support the Luxembourg Debtors maintenance of their cash in foreign bank 
accounts pending dismissal of the Luxembourg Debtors' Chapter 11 Cases and subject to certain reporting 
requirements. 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 19 of 176



 

NAI-1505311941v7 -14- 

 Banca Monte dei Paschi di Siena S.p.A, Attn:  Vincenzo Ciancio, 55 East 59th Street, New 
York, NY 10022, Phone:  212-891-3655, Fax:  212-891-3661;  

 Pepsi-Cola Advertising and Marketing, Inc., Attn: J.D. Fielder, 700 Anderson Hill Road, 
Purchase, NY 10577, Phone:  914-253-2165, Fax:  914-767-6799;  

 Amcor Group GmbH, Attn:  Victor E. Sears II, 935 Technology Drive, Ann Arbor, MI 48108, 
Phone:  734-302-2273, Fax:  734-302-2298;  

 United Steel Workers, Attn:  Nathan Kilbert, 60 Boulevard of the Allies, Room 807, Pittsburgh, 
PA 15222, Phone:  412-562-2548, Fax:  412-562-2574; and  

 Pension Benefit Guaranty Corporation, Attn: Sven Serpinski, 1200 K. Street NW, Washington, 
DC 20005, Phone:  202-326-4000, Ext. 3516, Fax:  202-842-2543. 

Following its appointment, pursuant to Bankruptcy Court approval, the Creditors' Committee retained, 
among others, the following professionals:  (1) Milbank, Tweed, Hadley & McCloy LLP as counsel (Docket 
No. 554); (2) Cole Schotz P.C. as Delaware co-counsel and conflicts counsel (Docket No. 588); (3) Jefferies LLC as 
investment banker (Docket No. 624); (4) Berkeley Research Group, LLC as financial advisor (Docket No. 625); 
(5) Gattai, Minoli, Agostinelli, Partners as special counsel (Docket No. 677); and (6) Loyens & Loeff as special 
Luxembourg counsel (Docket No. 1717). 

Since its appointment, the Creditors' Committee has been actively involved with the Debtors in overseeing 
the administration of the Chapter 11 Cases as a fiduciary for all unsecured creditors of all Debtors in these 
Chapter 11 Cases, and has consulted with the Debtors on various matters relevant to the Chapter 11 Cases.  The 
Debtors have also discussed their business operations with the Creditors' Committee and its advisors and have 
negotiated with the Creditors' Committee regarding actions and transactions in respect of the sale and liquidation of 
the U.S. Debtors' assets.  The Creditors' Committee has been proactively engaged in reviewing the Debtors' process 
for, and implementation of, the sale of the Apple Grove Assets, Corpus Christi Assets and other of the Debtors' 
related assets.  After conducting an investigation of the Debtors, and their purportedly secured creditors, the 
Creditors' Committee filed the Challenge Litigation, as described in greater detail in Section IV.E.3.b below.  
To resolve the Challenge Litigation, the Creditors' Committee, the Pre-Petition Second Lien Secured Party, the 
Purchaser and the Debtors, among others, entered into the Bid Support Term Sheet, which, among other things, 
requires the Purchaser to fund $50 million (subject to certain possible reductions, as set forth in the Bid Support 
Term Sheet) into an escrow on the Closing Date to be used to make distributions to Holders of Allowed General 
Unsecured Claims.   

As discussed in greater detail below, the Creditors' Committee also has been actively involved in 
negotiating various settlements for the benefit of the U.S. Debtors' Estates, including (1) a settlement in connection 
with the Dismissal Motion, (2) a global settlement with Bancomext resolving its appeal of the Corpus Christi Sale 
Order and the Bancomext Adversary Proceeding, (3) a settlement of certain intercompany claims with certain of the 
Debtors' non-debtor Italian affiliates in Italy and (4) a settlement of certain intercompany claims in connection with 
the restructuring of certain of the Debtors' non-debtor Brazilian affiliates.11 

The Creditors' Committee supports the Plan and encourages Holders of General Unsecured Claims to vote 
in favor thereof.  

C. Debtors' Retention of Professionals 

Pursuant to Bankruptcy Court approval, the Debtors retained, among others, (1) Jones Day as bankruptcy 
counsel (Docket No. 300), (2) Pachulski Stang Ziehl & Jones LLP as Delaware co-counsel (Docket No. 293), 
(3) Crain Caton & James, P.C. as special counsel (in connection with issues arising from the filing of mechanics' 
liens against the Corpus Christi Plant) (Docket No. 409), (4) Rothschild and Rothschild S.p.A. as financial advisors 
and investment bankers (Docket No. 307), (5) Alvarez & Marsal North America LLC to provide a chief 
restructuring officer ("CRO") and CRO support personnel (Docket No. 309) and (6) Greenhill & Co., LLC as co-
financial advisor and co-investment banker (Docket No. 1603).  The Bankruptcy Court also authorized the Debtors 

                                                           
11  These settlements are described in further detail in Section IV.K, below.  
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to retain, employ and compensate certain professionals utilized by the Debtors in the ordinary course of business 
(Docket No. 299). 

These applications were granted with certain adjustments or modifications to accommodate the concerns of 
the Creditors' Committee and other parties in interest. 

D. The Debtors' Postpetition Financing 

During the course of these Chapter 11 Cases, the Debtors secured access to liquidity to fund their 
remaining operations and sale processes through the use of cash collateral and three separate post-petition debtor-in-
possession facilities. 

1. The CEC DIP Facility 

At the outset of these Chapter 11 Cases, on November 1, 2017, the Bankruptcy Court entered an order 
(Docket No. 62) authorizing, on an interim basis, certain Debtors to enter into a $100 million postpetition 
debtor-in-possession credit facility (the "CEC DIP Facility") provided by Control Empresarial de Capitales, S.A. de 
C.V. ("CEC"), an affiliate of the Pre-Petition First Lien Lender.  The CEC DIP Facility provided the Debtors that are 
obligors thereunder (collectively, the "DIP Obligors") with the funding necessary to maintain limited operations and 
administer these Chapter 11 Cases through a sale of their assets.  The DIP Obligors' obligations under the CEC DIP 
Facility were secured by liens that are senior to all existing liens on their property except:  (a) any liens existing as 
of the Petition Date or subsequently perfected pursuant to section 546(b) of the Bankruptcy Code that were senior to 
any portion of the liens securing the Pre-Petition First Lien Loan Agreement (the "Senior Prior Liens") and (b) any 
liens securing the portion of the Pre-Petition First Lien Loan Agreement that is senior to the Senior Prior Liens. 

The proposed CEC DIP Facility set forth a series of milestones related to the sale process to which the DIP 
Obligors were required to adhere.  Those milestones included:  (a) entry of an order approving bidding procedures 
for a sale of the Corpus Christi Plant and related assets no later than 25 days after the filing of the Sale Motion (as 
defined below); (b) a deadline for bids for the purchase of the Debtors' assets of no later than 75 days after entry of 
the Bidding Procedures Order (as defined below); and (c) the closing of any sale and distribution of sale proceeds 
within the later of (i) 25 days after the deadline for bids or (ii) five days following the receipt of necessary regulatory 
approvals.   

The Creditors' Committee objected to the proposed CEC DIP Facility on several grounds, including 
principally that, from the Creditors' Committee's perspective, the proposed CEC DIP Facility provided an 
insufficient period and budget with which to conduct a robust auction for the sale of the Corpus Christi Assets and to 
investigate the liens and claims of the Pre-Petition First Lien Lender and the Pre-Petition Second Lien Secured Party 
who were likely to credit bid for such assets.   

As a result of the Creditors' Committee's objection, the Creditors' Committee negotiated with CEC, the 
Debtors and the Debtors' prepetition lenders (a) extensions of key sale process deadlines; (b) an increased budget 
and extension of the deadline to challenge the liens and claims of the Pre-Petition First Lien Lender and the 
Pre-Petition Second Lien Secured Party; (c) an agreement that the Creditors' Committee would be deemed to have 
automatic standing to bring any challenge with respect to the validity or extent of the liens and claims of the 
Pre-Petition First Lien Lender and the Pre-Petition Second Lien Secured Party; (d) deferrals of certain adequate 
protection payments to Inbursa; and (e) enhanced entitlements with respect to certain unencumbered assets, 
including the proceeds of Avoidance Actions.   

On December 13, 2017, the Bankruptcy Court entered an order (Docket No. 479) approving the CEC DIP 
Facility on a final basis (the "CEC Final DIP Order").   

The maturity of the CEC DIP Facility was initially scheduled to occur on the earlier of (a) 6 months after 
the Petition Date; (b) 183 days after the closing of the CEC DIP Facility; (c) the date of a sale of all or substantially 
all of the assets pledged as collateral for the CEC DIP Facility; or (d) upon acceleration of the obligations following 
an event of default under the CEC DIP Facility.  In connection with the sale of the Corpus Christi Plant described in 
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more detail below, however, CEC agreed to extend the maturity of the CEC DIP Facility through the earlier of the 
closing of the sale and December 31, 2018. 

2. The Final Cash Collateral Order 

The Debtors were not permitted to use proceeds of the CEC DIP Facility to fund the expenses of M&G 
Polymers.  Therefore, the Debtors negotiated an agreement with Comerica to permit M&G Polymers to use a limited 
portion of Comerica's cash collateral to continue its operations for the purpose of liquidating its remaining PET 
supply.  The Bankruptcy Court entered an interim order authorizing the use of Comerica's cash collateral 
(the "Comerica Cash Collateral") on November 2, 2017 (Docket No. 91).  The order granted Comerica, as adequate 
protection for M&G Polymers' use of the cash collateral, a senior security interest in, and lien on, its existing 
collateral, all of M&G Polymer's interest in any and all property other than the Apple Grove Assets and a limited 
portion of the proceeds of the sale or other disposition of the Apple Grove Assets.  The Comerica Cash Collateral 
was used for payment of employees' unpaid compensation and reimbursable business expenses, healthcare benefits 
and accrued and unpaid professional fee claims for services rendered for the period beginning on the Petition Date.  
The Creditors' Committee objected to the proposed Final Cash Collateral Order for many of the same reasons it 
objected to the proposed CEC DIP Facility, including that the proposed use of the Comerica Cash Collateral did not, 
from the Creditors' Committee's perspective, provide M&G Polymers with sufficient time and money to pursue a 
robust sale process for the Apple Grove Assets.  

To address the Creditors' Committee's concerns, the Debtors, Comerica and the Pre-Petition First Lien 
Lender agreed to several adjustments and modifications to the proposed Final Cash Collateral Order, including an 
extension of the terms of use of the Comerica Cash Collateral from December 29, 2017 through January 31, 2018, 
so long as the Creditors' Committee did not bring a claim against Comerica or the Pre-Petition First Lien Lender 
(with respect to the extent and validity of its liens in and security interests on the Apple Grove Assets).  After 
conducting an investigation of the liens on and secured claims against the Apple Grove Assets, the Creditors' 
Committee determined not to bring a claim against Comerica or the Pre-Petition First Lien Lender and, therefore, 
M&G Polymers had access to cash collateral through January 31, 2018 and was able to conduct a sale process that 
yielded a purchase price for the Apple Grove Assets that was two times higher than the initial bid for such assets.  

3. The Polymers DIP Facility 

Although the sale process for the Apple Grove Assets proved successful, it was clear that M&G Polymers' 
access to the Comerica's Cash Collateral through January 31, 2018 would be insufficient to provide the Debtors with 
enough liquidity to close a sale of the Apple Grove Assets.  Therefore, as part of a stalking horse bid for the Apple 
Grove Assets from Indorama Ventures Holdings LP U.S., the Debtors obtained additional postpetition financing 
pursuant to a facility agreement with Indorama Netherlands B.V. (the "Polymers DIP Facility").  The Bankruptcy 
Court entered an interim order on January 19, 2018 (Docket No. 720) and a final order on February 1, 2018 (Docket 
No. 865) authorizing M&G Polymers to obtain postpetition superpriority debtor-in-possession financing from 
Indorama Netherlands B.V. ("Indorama") in an aggregate principal amount not to exceed $5 million for the purpose 
of funding M&G Polymers' postpetition operations, professional fees and expenses and other expenses through a 
sale of the Apple Grove Plant.  The Creditors' Committee played an active role in negotiating and reviewing the 
terms of the Polymers DIP Facility.    

If Indorama had been the successful purchaser at the auction for the Apple Grove Plant, the proceeds of the 
Polymers DIP Facility would have been credited towards the purchase price of the plant and related assets.  
However, as described below, Far Eastern Holdings, Ltd. ("Far Eastern") was the successful purchaser following an 
auction of the Apple Grove Plant, and a portion of the proceeds of that sale were used to repay the Polymers DIP 
Facility upon closing of such sale on March 1, 2018. 

4. The CCP DIP Facility 

With the CEC DIP Facility expiring on March 31, 2018, the Debtors had an urgent need for additional 
financing during the period from April 1, 2018 through the closing of the Corpus Christi Sale.  To address this 
funding shortfall, the Debtors required potential bidders for the Corpus Christi Assets to incorporate into their bids 
liquidity to fund the Debtors through at least the closing of the Corpus Christi Sale.  The bid from the Purchaser 
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provided such liquidity in the form of a new postpetition financing facility (the "CCP DIP Facility").  The CCP DIP 
Facility authorized the DIP Obligors to borrow up to a total amount of $57.6 million, with a stated maturity date up 
to 120 days after its interim approval.  The DIP Obligors are permitted to use funding from the CCP DIP Facility 
only for (a) their postpetition operations, (b) certain employee related maintenance and other related expenses, 
(c) professional fees and expenses and (d) fees to CEC in accordance with the CEC DIP Facility.  The collateral 
pledged by the DIP Obligors under the CCP DIP mirrors, but is junior to, that of the CEC DIP Facility.   

After extensive negotiations with the Creditors' Committee, primarily in the context of negotiating the 
terms of the Bid Support Term Sheet (as described in greater detail in subsection IV.E.3.c, below), the Debtors and 
the Purchaser made certain modifications to the CCP DIP aimed at addressing several of the Creditors' Committee's 
concerns.  As such, the Creditors' Committee did not object to approval of the CCP DIP, which was subsequently 
approved by the Bankruptcy Court on April 12, 2018 (Docket No. 1366).  

On July 30, 2018, the Debtors Filed the Notice of Election of Extension of Postpetition Financing Facility 
and Related Budget (Docket No. 1730) notifying parties in interest that they had elected to extend the CCP DIP 
termination date for two consecutive 30-day periods, with the first 30-day period commencing on August 3, 2018, as 
permitted by Section 1.1 of the CCP DIP credit agreement. 

5. Amendments to the CEC and CCP DIP Facilities 

Following the expiration of the CCP DIP Facility on October 2, 2018, the U.S. Debtors had an urgent need 
for financing pending the closing of the Corpus Christi Sale and relatedly, confirmation of the Plan.  The DIP 
Obligors thus approached the Purchaser to negotiate an extension of the CCP DIP Facility through closing of the 
Corpus Christi Sale, including an increase of the availability thereunder.  The DIP Obligors were, however, 
ultimately unable to reach a long term agreement with the Purchaser prior to October 2, 2018.  Instead, CEC agreed 
to provide the DIP Obligors with emergency bridge financing, including by amending the CEC DIP Facility to 
permit the DIP Obligors to borrow an additional $2 million of availability thereunder through October 15, 2018.  
These amendments to the CEC DIP Facility were approved by the Bankruptcy Court on October 3, 2018 (Docket 
No. 1918) (the "Bridge Financing Order").   

Following entry of the Bridge Financing Order, the DIP Obligors, CEC and the Pre-Petition First Lien 
Lender, the Purchaser and the Creditors' Committee, among other parties, agreed to amend the CCP DIP Facility 
(together with the CEC DIP Facility, the Corpus Christi Asset Purchase Agreement and the Bid Support Term Sheet, 
among other documents, as described in Section IV.E.3.c below).  As amended, the availability under the CCP DIP 
Facility has been increased to approximately $80 million, and the maturity of the CCP DIP Facility has been 
extended through December 31, 2018.  On October 19, 2018, the Bankruptcy Court entered an order approving these 
amendments pursuant to a stipulation between the parties (Docket No. 1991) (the "Sale Extension Order").   

E. The U.S. Debtors' Sale Processes 

1. Bidding Procedures 

The Debtors filed these Chapter 11 Cases with the goal of selling substantially all of their assets in a way 
that maximizes creditor recoveries.  In furtherance of that goal, at the outset of these Chapter 11 Cases, on 
November 16, 2017, the Debtors Filed the Motion for Entry of Orders (I)(A) Approving Bidding Procedures for the 
Sale of Certain of the Debtors' Assets, (B) Authorizing the Debtors to Enter Into One or More Stalking Horse 
Purchase Agreements and to Provide Bid Procedures Thereunder, (C) Scheduling an Auction and Approving the 
Form and Manner of Notice Thereof; (II)(A) Approving the Sale of Certain of the Debtors' Assets Free and Clear of 
Liens, Claims and Encumbrances and (B) Approving the Assumption and Assignment of the Executory Contracts 
and Unexpired Leases; and (III) Granting Related Relief (Docket No. 173) (the "Sale Motion"), which sought, 
among other things, approval of sale and auction procedures for a sale of substantially all of the Debtors' U.S. assets, 
including the Corpus Christi Plant.   

The Committee filed an objection on December 6, 2017 to the Sale Motion (Docket No. 395), identifying 
several key issues with the proposed sale process, including, but not limited to, (i) the proposed sale timeline, (ii) the 
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Pre-Petition First Lien Lender's and the Pre-Petition Second Lien Secured Party's automatic right to credit bid, 
(iii) the proposed distribution of sale proceeds and (iv) the lack of consultation and consent rights for the Creditors' 
Committee in respect of the sale process.  As a result of negotiations with the Creditors' Committee to resolve its 
objections, the Debtors agreed to several adjustments and modifications to the proposed bidding procedures, 
including, among other things, various extensions of key sale process deadlines, granting the Creditors' Committee 
the right to contest credit bids and the extension of the deadline to challenge credit bids and enhanced consultation 
and consent rights for the Creditors' Committee in connection with the sale process.  As described below, the 
extension of certain sale process deadlines contributed, in part, to competitive bidding, netting a significant topping 
bid for the Corpus Christi Assets.  

On December 14, 2017, the Bankruptcy Court entered an order approving the modified bidding procedures 
(Docket No. 490) (the "Bidding Procedures Order"). 

2. The Apple Grove Sale 

a. The Bidding Process 

The Debtors determined in their business judgement that, given the liquidity constraints at M&G Polymers, 
it was essential to pursue a sale of the Apple Grove Assets on a separate and expedited track.  As such, the Debtors 
engaged in accelerated discussions with interested parties regarding a potential sale of the Apple Grove Assets and 
Barrier IP Assets.12  On January 12, 2018, the Debtors filed a motion (Docket No. 665) (the "Stalking Horse 
Motion") seeking (i) approval and authorization to enter into a stalking horse asset purchase agreement with 
Indorama (the "Stalking Horse APA") to purchase the Apple Grove Assets for $10 million; and (ii) approval of bid 
protections, including a break-up fee and an expense reimbursement of up to a maximum of $350,000 for all 
reasonable and documented out-of-pocket costs incurred by the purchaser in connection with the transaction 
contemplated by the Stalking Horse APA.  As part of its Stalking Horse bid, Indorama also agreed to provide the 
$5 million Polymers DIP Financing described above.  Following the filing of the Stalking Horse Motion, the 
Debtors continued their sale and marketing efforts and ultimately engaged with 43 parties that expressed interest in 
purchasing some or all of the Apple Grove Assets and Barrier IP Assets. 

Prior to the auction for the Apple Grove Assets and Barrier IP Assets, the Debtors received five additional 
bids (in addition to the Stalking Horse APA) for the purchase of some or all of the Apple Grove Assets and Barrier 
IP Assets, all of which were shared with and reviewed by the Creditors' Committee.  After consulting with their 
advisors, their board of directors and the Creditors' Committee, the Debtors qualified a bid from Far Eastern in 
addition to the Stalking Horse bid submitted by Indorama. 

b. The Apple Grove Auction & Sale 

On January 30, 2018, an auction for the Apple Grove Assets commenced with Far Eastern's bid as the 
baseline bid with a purchase price of $33.5 million, of which approximately $10 million would be allocated to the 
Barrier IP Assets and $23.5 million would be allocated to the remaining purchased assets, including the Sharon 
Center Facility and the Apple Grove Plant.  The extension of the sale timeline negotiated by the Creditors' 
Committee afforded Far Eastern additional time to develop its bid and proved critical to fostering a competitive 
bidding process.  After Indorama declined to submit a topping bid, Far Eastern was announced as the successful 
bidder, and the auction was closed.  Indorama was designated as the backup bidder with a purchase price of 
$16 million. 

Shortly after the close of the auction, the Debtors sought approval of the sale to Far Eastern from the 
Bankruptcy Court at a hearing on February 1, 2018.  At the hearing, the sale was approved and the Bankruptcy 
Court entered the Order Authorizing (I) The Sale of Certain Assets of M&G USA Corporation and M&G Polymers 

                                                           
12  The "Barrier IP Assets" include the intellectual property (including all associated patents) 

exclusively pertaining to the production of the MGC PoliProtect barrier resin with or without the MGC Bico 
technology, which relates to the delivery system for PET pellets and is currently used in the Debtors' barrier resin 
products.  The Barrier IP Assets are owned by M&G USA. 
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USA, LLC Free and Clear of Encumbrances and Liens; (II) The Assumption and Assignment of Certain Executory 
Contracts and Unexpired Leases in Connection Therewith; and (III) Related Relief (Docket No. 864).  The Debtors 
and Far Eastern closed the Apple Grove Sale on March 1, 2018. 

3. The Corpus Christi Sale 

a. Bidding Process 

Immediately upon commencement of these Chapter 11 Cases, the Debtors took steps to market 
substantially all of their assets, with particular emphasis placed on the Corpus Christi Plant—the U.S. Debtors' 
single most valuable asset.  As part of this sale process, which spanned over four months, Rothschild invited 
prospective purchasers to bid on any and/or all of the Debtors' assets.  Under the Bidding Procedures Order, 
potential bidders interested in bidding on, among other things, the Corpus Christi Assets had (i) a deadline of 
January 30, 2018 to submit non-binding proposals and (ii) a deadline of March 6, 2018 to submit binding bids for 
such assets.  During the sale process, the Debtors engaged in extensive sale and marketing efforts, contacting 
111 potential strategic and financial buyers.  Of these 111 potential buyers, 38 parties signed non-disclosure 
agreements and were provided access to a virtual dataroom and extensive diligence materials.  In late January, the 
Debtors received 12 non-binding proposals for some or all of the Corpus Christi Assets, all of which were shared 
with and reviewed by the Creditors' Committee.  Upon consultation with their advisors, the Debtors focused their 
efforts on negotiating with the parties that contemplated the purchase of substantially all of the Corpus Christi 
Assets.  None of these proposals developed into a stalking horse bid, however. 

On March 6, 2018, the Debtors received seven initial bids for all or portion of the Corpus Christi Assets.  
Three of these initial bids sought to purchase all such assets, and the Debtors pursued them as a priority.  The 
remaining four bids were bids solely for the desalination water plant and related assets owned by M&G Waters.  The 
Debtors determined that certain of the initial bids were deficient in many respects and potentially were noncompliant 
with the Bidding Procedures Order in material respects and that allowing certain bidders, including the Pre-Petition 
Second Lien Secured Party, to engage in discussions regarding a joint bid would make the acquisition more 
attractive and/or feasible for such bidders.  In response, the Debtors, in consultation with the Creditors' Committee, 
pursued a dual track path to foster a competitive bidding environment and to ensure that the Debtors and their 
Estates would achieve the highest and best offer for the Corpus Christi Assets.  On March 14, 2018, the Debtors and 
the Creditors' Committee consented to certain bidders entering into discussions to determine if they could jointly 
develop a bid that would be a qualified bid and participate in the upcoming auction.   

b. The Creditors' Committee's Investigation and Challenge Litigation 

Concurrently with the auction process for the Corpus Christi Assets, the Creditors' Committee conducted an 
investigation into the amount, validity, perfection, enforceability, priority and extent of the liens on and secured 
claims against the Corpus Christi Assets asserted by the Pre-Petition First Lien Lender and the Pre-Petition Second 
Lien Secured Party, respectively.  Absent a challenge to their liens or secured claims prior to the challenge deadline 
set forth in the CEC Final DIP Order, such parties would have been entitled to credit bid the full amount of their 
secured claims for the purchase of the Corpus Christi Assets.  Prior to the deadline set forth in the CEC Final DIP 
Order, the Creditors' Committee commenced a challenge to the asserted liens and secured claims of the Pre-Petition 
Second Lien Secured Party, seeking to avoid, equitably subordinate and/or recharacterize the Pre-Petition Second 
Lien Claim (the "Challenge Litigation").13  Moreover, the Creditors' Committee sought to deny, for cause, the Pre-
Petition Second Lien Secured Party's ability to credit bid under section 363(k) of the Bankruptcy Code.  As such, 
absent an order of the Bankruptcy Court resolving the Challenge Litigation in the Pre-Petition Second Lien Secured 
Party's favor, it could not credit bid without submitting a bid that was backed by cash or its equivalent in the event 
its liens were successfully avoided, recharacterized and/or subordinated.  The Creditors' Committee and the Pre-

                                                           
13  See Motion of the Official Committee of Unsecured Creditors to Recharacterize, Equitably 

Subordinate, and Avoid the Liens Securing the Claims of DAK Americas LLC (Docket No. 955).  The CEC Final 
DIP Order contemplated that the Creditors' Committee could bring any challenge litigation against, among other 
parties, the Pre-Petition Second Lien Secured Party under the CEC Final DIP Order, by February 1, 2018. 
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Petition Second Lien Secured Party had fully briefed the Challenge Litigation, and a hearing to consider such 
litigation was initially scheduled for March 14, 2018.   

On the eve of the Challenge Litigation, the Debtors, the Creditors' Committee, the Pre-Petition Second Lien 
Secured Party and the Purchaser reached an agreement on the framework of a resolution of the Challenge Litigation 
resolving the treatment of the Pre-Petition Second Lien Secured Party's claims and allowing the joint bid of the 
Purchaser as a qualified bid for purposes of the auction.  As a result, the Creditors' Committee agreed to adjourn the 
Challenge Litigation to allow the Purchaser additional time to develop its joint bid, and the hearing on the Challenge 
Litigation was adjourned several times through late March 2018.   

c. The Bid Support Term Sheet 

Following the decision to adjourn the Challenge Litigation, the Pre-Petition Second Lien Secured Party 
agreed to act as a consortium with certain other parties and formed the Purchaser, which submitted its joint bid on 
March 18, 2018.  At this time, the Debtors were also negotiating exhaustively with the another bidder, Banibu, an 
affiliate of the Pre-Petition First Lien Lender. 

After intense, good faith, arm's-length negotiations among the Debtors, the Creditors' Committee and the 
bidders, the Debtors qualified both the Purchaser's bid and the Banibu bid for participation in a competitive auction, 
which occurred on March 20, 2018.  At the conclusion of the auction, the Debtors designated the bid of the 
Purchaser as the winning bid and the Banibu bid as the backup bid.14  The Purchaser's bid, including the terms of the 
Bid Support Term Sheet, resolved the majority of the formal and informal objections to the Corpus Christi Sale, 
including the objections of the Creditors' Committee and certain Holders of Corpus Christi Mechanic's Lien Claims.  
The Bid Support Term Sheet sets forth the terms of a global settlement of the Challenge Litigation and the Creditors' 
Committee's objections to the Corpus Christi Sale. 

Specifically, the Bid Support Term Sheet provides that the Purchaser will fund up to $50 million (subject to 
certain possible reductions, as set forth in the Bid Support Term Sheet) into an escrow (the "Escrowed Funds") 
simultaneously with the closing of the Corpus Christi Sale to be used solely to (i) make distributions to the Holders 
of Allowed General Unsecured Claims pursuant to a chapter 11 plan of liquidation, (ii) pay certain priority 
unsecured and administrative claims and (iii) fund the Litigation Trust.  The Bid Support Term Sheet also provides 
that the Creditors' Committee will (i) support the Purchaser's bid for the Corpus Christi Assets, (ii) support the 
Corpus Christi Sale pursuant to a standalone sale in accordance with section 363 of the Bankruptcy Code and 
(iii) withdraw the Challenge Litigation.15  On March 29, 2018, the Bankruptcy Court entered an order authorizing 
the Debtors to enter into the Bid Support Term Sheet.16 

As a result of the negotiations concerning the Bid Support Term Sheet and the parties' agreements with the 
Holders of Corpus Christi Mechanic's Lien Claims, all objections to the sale of the Corpus Christi Assets were 
consensually resolved other than the objection raised by Bancomext (as discussed below).  On March 29, 2018, the 
Bankruptcy Court overruled Bancomext's objection and entered an order authorizing the Debtors to enter into the 
Corpus Christi Sale pursuant to that certain Asset Purchase Agreement between M&G Resins, M&G Polymers, 
M&G Waters, M&G USA, Chemtex, MGI (collectively, the "Sellers") and the Purchaser, dated as of 

                                                           
14  Unlike the Purchaser's bid, the Banibu bid did not contemplate additional funding expressly for the 

purpose of funding the estates pending the confirmation of a bankruptcy plan.  Instead, such bid contemplated a 
closing of the Corpus Christi Sale shortly after Bankruptcy Court approval thereof, and a Wind-Down Budget, 
where the Debtors expect their cases ultimately could be converted or dismissed.  The U.S. Debtors estimate the 
Banibu bid to have a value of approximately $867.4 million 

15  In accordance with the terms of the Bid Support Term Sheet, the prepetition rights and claims 
against any party and objections thereto are preserved in the event the Purchaser's bid is not the successful bid for 
the Corpus Christi Assets and/or the Corpus Christi Sale does not close.  

16 See Order Approving Stipulation Regarding Settlement and Agreement with Respect to Sale of 
Corpus Christi Assets and Related Matters (Docket No. 1299). 
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March 28, 2018 (the "Corpus Christi Asset Purchase Agreement").17  Following entry of the Corpus Christi Sale 
Order, the Sellers and the Purchaser began the process of seeking the necessary regulatory approvals required to 
close the sale transaction, including by providing documentation and testimony to the Federal Trade Commission.  
To date, this process remains ongoing.   

As set forth in Section IV.D.5, due in part to delays in obtaining regulatory approval of the Corpus Christi 
Sale, the CCP DIP Facility was amended to extend the term and availability thereunder.  In connection with such 
amendments, the parties to the Bid Support Term Sheet agreed to certain amendments which could result in the 
reduction of the Escrowed Funds in the aggregate amount of $8.7 million.18  In addition, the Purchaser and the 
Sellers agreed to certain amendments to the Corpus Christi Asset Purchase Agreement that (i) incorporated the 
amendments to the Bid Support Term Sheet, the CCP DIP Facility and the CEC DIP Facility, (ii) extended the 
termination date of the Corpus Christi Asset Purchase Agreement from October 1, 2018 to January 1, 2019 and 
(iii) clarified and delineated the Purchaser's and the Sellers' responsibilities and obligations in connection with 
obtaining regulatory approval of the Corpus Christi Sale.  The amendments to the Bid Support Term Sheet and the 
Corpus Christi Asset Purchase Agreement were approved by the Bankruptcy Court pursuant to the Sale Extension 
Order. 

d. The Bancomext Adversary Proceeding and Appeal  

On March 7, 2018, Bancomext filed a complaint in the Chapter 11 Cases against MGI, M&G USA, 
M&G Resins, M&G Polymers, M&G Finance, Chemtex, M&G USA and M&G Waters (the "Debtor Defendants") 
seeking, among other relief, the imposition of a constructive trust in the amount of $190 million over certain of the 
Debtors' assets, including the Corpus Christi Assets.19  In support of its request for a constructive trust, Bancomext 
alleged that the Debtor Defendants caused M&G Mexico Holding, S.A. de C.V. ("Mexico Holding") and M&G 
Polimeros Mexico, S.A. de C.V. (together, the "Mexican Entities") to divert the proceeds of two separate revolving 
credit agreements between Bancomext and the Mexican Entities towards construction of the Corpus Christi Assets 
in contravention of the terms of such agreements.   

On March 9, 2018, Bancomext filed an objection to the sale of the Corpus Christi Assets (the "Bancomext 
Sale Objection").20  Among other things, the Bancomext Sale Objection alleged that the Debtors could not sell the 
Corpus Christi Assets free and clear of Bancomext's putative constructive trust claim.  To that end, Bancomext 
sought adequate protection pursuant to section 363(e) of the Bankruptcy Code in the amount of $190 million 
pending resolution of the Bancomext Adversary Proceeding.  At the sale hearing, Bancomext withdrew its objection 
to the Corpus Christi Sale, seeking only adequate protection in the form of an order declaring that any constructive 
trust would attach to the $50 million in funds (subject to certain possible reductions, as set forth in the Bid Support 
Term Sheet) to be escrowed for the benefit of the Holders of Allowed General Unsecured Claims.  As explained 
above, at the hearing on the sale of the Corpus Christi Assets, the Bankruptcy Court overruled the Bancomext Sale 
Objection.   

                                                           
17 See Order (I) Approving the Sale of Certain Assets Free and Clear of Liens, Claims, Interests and 

Encumbrances; (II) Approving the Assumption and Assignment of Executory Contracts and Unexpired Leases in 
Connection Therewith; and (III) Granting Related Relief (Docket No. 1300) (the "Corpus Christi Sale Order").  The 
Corpus Christi Asset Purchase Agreement is attached as Exhibit 1 to the Corpus Christi Sale Order.  

18  As amended, the Bid Support Term Sheet provides that the Escrowed Funds will be reduced on a 
dollar-for-dollar basis solely to the extent that unpaid interests and fees (excluding professional fees) under the 
Pre-Petition First Lien Loan Agreement and the CEC DIP loan agreement accrue during the period commencing 
October 1, 2018 and ending on November 30, 2018, and are paid or released to the Pre-Petition First Lien Lender 
and/or CEC by the Purchaser. 

19  See Banco Nacional de Comercio Exterior v. Mossi & Ghisolfi International S.A.R.L, et al., Adv. 
Proc. No. 18 50302 (Bankr. D. Del. Mar. 7, 2018). 

20  See Objection of Bancomext to the Sale of the Debtors' Corpus Christi Assets, Desalination Assets, 
and Other Assets (Docket No. 1115). 
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On April 12, 2018, Bancomext appealed the Corpus Christi Sale Order to the United States District Court 
for the District of Delaware.21  Upon consent of Bancomext and the Debtor Defendants, the Creditors' Committee 
intervened as a party to the Bancomext Appeal, with the District Court approving such intervention on May 1, 2018 
(see Civ. Pro. No. 18-00546 Docket No. 13).22  At the outset of the Bancomext Appeal, the parties agreed to engage 
in mediation while simultaneously proceeding with appellate briefing.   

After the Bankruptcy Court overruled the Bancomext Sale Objection, Bancomext filed an amended 
complaint in the Bancomext Adversary Proceeding (see Adv. Proc. No. 18 50302 Docket No. 6) (the "Amended 
Complaint") seeking the imposition of a constructive trust over additional unspecified assets and alleging claims of 
fraud, fraudulent misrepresentation, aiding and abetting fraud, civil conspiracy, fraudulent transfer and conversion.  
The Debtor Defendants filed a motion to dismiss the Amended Complaint, to which the Creditors' Committee joined 
(in addition to filing its own motion to dismiss).  In addition to other defenses, the Debtor Defendants argued in the 
motion to dismiss that Bancomext failed to allege facts sufficient to support its constructive trust claim because, 
among other things, it had failed to allege facts sufficient to support a finding that it could trace the proceeds of its 
loans into the assets over which it sought to impose a constructive trust.  With respect to its fraud claims, the Debtor 
Defendants argued that Bancomext failed to allege any facts with the requisite specificity to maintain such claims.  
In addition to endorsing the arguments made by the Debtor Defendants, the Creditors' Committee argued, among 
other things, that the Bancomext constructive trust claim was time barred, that a constructive trust cannot be 
imposed postpetition, and that the law of the case was such that Bancomext could not have a constructive trust over 
the cash pool earmarked for Holders of Allowed General Unsecured Claims.  

Bancomext objected to the motions to dismiss of the Debtor Defendants and the Creditors' Committee on 
May 25, 2018 (see Adv. Proc. No. 18-50302 Docket No. 20), and the Debtor Defendants and the Creditors' 
Committee filed separate replies to such objection on June 12, 2018 (see id. Docket Nos. 25 and 27).   

e. Mediation of the Bancomext Appeal and Adversary Proceeding 

Following confidential mediation of the Bancomext Appeal and the Bancomext Adversary Proceeding, the 
Debtors, the Committee and Bancomext agreed to settle both matters, along with Bancomext's objection to the 
Dismissal Motion (see Section I.B), pursuant to the terms of the Mediation Term Sheet, dated August 2, 2018 
(Docket No. 1738-1) (the "Bancomext Term Sheet").  

Under the Bancomext Term Sheet, Bancomext agreed to dismiss, with prejudice, the Bancomext Adversary 
Proceeding and the Bancomext Appeal in exchange for (i) an allowed $70 million general unsecured claim against 
the U.S. Debtors' substantively consolidated estates, provided that in the event that the Bankruptcy Court does not 
grant the U.S. Debtors' request to substantively consolidate their estates, Bancomext shall be permitted to allocate 
such claim in its reasonable discretion (subject to the U.S. Debtors' and the Creditors' Committee's right to object 
and seek a determination from the Bankruptcy Court) among the U.S. Debtors (without duplication) and (ii) the 
allowance of Proof of Claim No. 832 filed by M&G Polimeros against M&G Polymers in the amount of 
$55,515,900.90, any recovery of which shall be distributed to Bancomext (collectively, the "Bancomext Allowed 
Claims").  Bancomext has also agreed to support the Plan and that it will participate further in the Chapter 11 Cases 
only to the extent necessary to protect its interests under the Bancomext Term Sheet. 

The Bancomext Term Sheet is subject to (i) definitive documentation pursuant to the Plan or otherwise and 
(ii) approval of the Creditors' Committee and Bancomext's credit committee.  On August 28, 2018, the Bankruptcy 
Court entered the Order Approving Stipulation Regarding Mediation Term Sheet and Related Matters (Docket 
No. 1800) (the "Bancomext Stipulation Order").  Among other things, the Bancomext Stipulation Order (i) binds the 
Bancomext Term Sheet on the parties thereto, (ii) allows the Bancomext Allowed Claims and (iii) disallows all other 

                                                           
21  See Bancomext v. M&G USA Corp., et. al, No. 18-cv-00546 (LPS) (D. Del. Apr. 12, 2018).  

22  The Creditors' Committee also intervened in the Bancomext Adversary Proceeding with the 
consent of the Debtor Defendants and Bancomext.  See Order Granting Unopposed Motion of the Official 
Committee of Unsecured Creditors to Intervene Pursuant to Rules 24(a)(1), 24(a)(2), and/or 24(b)(1) of the Federal 
Rules of Civil Procedure (Bancomext Adv. Proc. No. 18-50302 Docket No. 15).  
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claims filed by Bancomext (unless to the extent necessary to allow the Bancomext Allowed Claims), subject to the 
dismissal of the Bancomext Appeal and Bancomext Adversary Proceeding.  

4. Plan Negotiations and Dismissal of the Luxembourg Debtors 

The Bid Support Term Sheet requires that the Plan be consistent with the terms of the Bid Support Term 
Sheet and otherwise mutually acceptable to the Debtors and the Creditors' Committee.  In addition, the Bid Support 
Term Sheet requires that the Debtors and the Creditors' Committee work in good faith to agree upon an Acceptable 
Chapter 11 Plan (as such term is defined in the Bid Support Term Sheet).  In the weeks following the sale of the 
Corpus Christi Assets, the Debtors and the Creditors' Committee engaged in extensive discussions surrounding the 
structure of the Plan.  The parties disagreed, however, on the issue of whether the Plan should provide for 
substantive consolidation of all Debtors and their respective assets, or just the U.S. Debtors and their assets.  
The Creditors' Committee's concerns were compounded by the Debtors' contemporaneous motions (a) to further 
extend their exclusive filing periods to file a chapter 11 plan and solicit acceptances thereof (Docket No. 1601) and 
(b) to waive the requirements of Section 345(b) of the Bankruptcy Code with respect to foreign bank accounts 
(Docket No. 1539) held by the Luxembourg Debtors, which had accumulated approximately $20 million in cash 
since the commencement of the Debtors' cases.   

Negotiations having reached an impasse, the Debtors filed the Dismissal Motion, arguing that dismissal of 
the Luxembourg Debtors was appropriate because they believed that such dismissal would streamline negotiations 
over prepetition claims asserted against the Luxembourg Debtors' Estates.  In addition, the Luxembourg Debtors 
raised concerns about protracted jurisdictional disputes.  In response, the Creditors' Committee filed an objection, 
arguing that, among other things:  (a) dismissal of the Luxembourg Debtors would contravene the Bankruptcy 
Court-approved settlement embodied in the Bid Support Term Sheet that facilitated the Corpus Christi Sale; (b) the 
Luxembourg Debtors failed to demonstrate that dismissal would benefit all creditors, including those of the U.S. 
Debtors; and (c) the Luxembourg Debtors did not satisfy their burden of proof with respect to showing cause under 
section 1112 of the Bankruptcy Code.  Bancomext similarly filed an objection on July 13, 2018.  The Debtors filed a 
reply on July 17, 2018.  

The Bankruptcy Court began its hearing on the Dismissal Motion on July 18, 2018, which was then 
continued through July 19, 2018.  After taking initial witness testimony, the Debtors and the Creditors' Committee 
announced that they had reached a resolution of the Creditors' Committee's objection to the Dismissal Motion, as 
described in Section I.B, and filed the Motion to Dismiss Term Sheet reflecting that resolution.  Thereafter, the 
Debtors provided parties in interest with notice of the terms of the Motion to Dismiss Stipulation (Docket No. 1777) 
and, on August 24, 2018, filed a motion (Docket No. 1789) seeking the Bankruptcy Court's approval of the Motion 
to Dismiss Stipulation.   

In addition to the resolution of the Creditors' Committee's objection to the Dismissal Motion, the Debtors 
and the Creditors' Committee ultimately entered into a global resolution of issues with Bancomext, as more fully 
described in Sections I.B and IV.E.3.e, which included Bancomext's withdrawal of its objection to the Dismissal 
Motion.  On September 13, 2018, over the objections of certain of the Luxembourg Debtors' creditors, the 
Bankruptcy Court entered an order (Docket No. 1859) approving the Motion to Dismiss Stipulation. 

5. Lienholder Identification, Settlement Procedures and Reserve 

Construction lien claims in Texas theoretically may arise under applicable provisions of the Texas Property 
Code or the Texas Constitution, and constitutional construction lien claims potentially may be valid even though not 
recorded in the applicable property records.  The Debtors, in consultation with the Creditors' Committee and its 
advisors and other parties in interest, therefore, sought relief from the Bankruptcy Court to allow the Debtors to 
identify the universe of Corpus Christi Mechanics' Lien Claims and to provide clarity to interested bidders.  
Ultimately, approximately 229 Corpus Christi Claims in the aggregate amount of more than $800 million were 
identified against some or all of the Corpus Christi Assets. 
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a. Lienholder Identification Order 

On December 11, 2017, the Bankruptcy Court entered an order (Docket No. 457) requiring all Holders of 
Corpus Christi Mechanic's Lien Claims that had not previously recorded their lien in the property records for Nueces 
County, Texas or filed a notice in the Chapter 11 Cases pursuant to section 546 of the Bankruptcy Code to submit a 
statement of lien form in the Chapter 11 Cases by February 15, 2018.   

b. Settlement Procedures Order 

The Debtors believe that many of the Corpus Christi Mechanics Lien Claims are overstated or duplicative 
of other claims.  In an effort to reduce the amount of overstated or disputed mechanic's lien claims asserted against 
their Estates, the Debtors proposed efficient procedures for the settlement and approval of Corpus Christi 
Mechanic's Lien Claims.  On January 19, 2018, the Bankruptcy Court entered an order (Docket No. 721) approving 
the proposed settlement procedures. 

c. Lienholder Reserve Motion 

In March 2018, the Debtors filed a motion (Docket No. 1075) (the "Lienholder Reserve Motion") seeking 
the entry of an order approving the establishment of a reserve in the amount of approximately $350 million from the 
proceeds of the sale of the Corpus Christi Assets (the "Corpus Christi Mechanics' Lien Reserve") to satisfy the 
expected Allowed amount of Corpus Christi Mechanics' Lien Claims.  Because the Bankruptcy Court has not made 
a determination of the relative priority of secured claims asserted against the Corpus Christi Plant, the establishment 
of the Corpus Christi Mechanics' Lien Reserve was intended to provide potential bidders with the clearest available 
guidance regarding the actual maximum aggregate scope of such Claim liabilities, which would promote the 
likelihood of a successful sale for the benefit of all stakeholders.  The amount of the Corpus Christi Mechanics' Lien 
Reserve that the Debtors sought to establish represented the aggregate asserted amount of such Claims, reconciled 
solely to eliminate duplicated liabilities, without accounting for any counterclaims and defenses that the Estates may 
have with respect thereto. 

Objections to the Lienholder Reserve Motion were asserted by various parties, including an unofficial 
lienholder group, various individual lienholders and Bancomext.  All such objections ultimately were resolved or 
withdrawn in connection with the resolution of objections to the Corpus Christi Sale.  As agreed between the parties, 
section 3.3(j) of the Corpus Christi Asset Purchase Agreement requires the Purchaser to establish a Corpus Christi 
Mechanics' Lien Reserve in the amount of $265 million on the date that the Corpus Christi Sale closes (the "Closing 
Date") for the benefit of the Holders of Allowed Secured Corpus Christi Mechanics' Lien Reserve Claims.  This 
amount differs from the approximately $350 million requested in the Lienholder Reserve Motion because the agreed 
final amount of the Corpus Christi Mechanics' Lien Reserve (a) excludes certain liabilities in the aggregate amount 
of approximately $118.6 million that will be assumed or purchased by the Purchaser under the Corpus Christi Asset 
Purchase Agreement, including the Corpus Christi Mechanics' Lien Claims of (i) WFS Construction 
Company, LLC, (ii) Blanchard Contractors, Inc. and its subcontractors and (iii) the intercompany mechanics' lien 
claim of Chemtex and (b) includes an additional contingency amount of approximately $32.8 million, as negotiated 
and agreed between the Holders of Corpus Christi Mechanics' Lien Claims and the Purchaser and approved by the 
Bankruptcy Court in connection with the Corpus Christi Sale.   

The Bankruptcy Court's approval of the establishment of the Corpus Christi Mechanics' Lien Reserve in 
connection with its approval of the Corpus Christi Sale mooted the primary relief requested in the Lienholder 
Reserve Motion.  Nevertheless, the parties contemplated that an order would be submitted on the Lienholder 
Reserve Motion establishing procedures for the administration of the Corpus Christi Mechanics' Lien Reserve 
(the "Corpus Christi Lien Reserve Procedures") to be negotiated and agreed among, principally, the Holders of 
Secured Corpus Christi Mechanics' Lien Reserve Claims and the Purchaser.  As of the date hereof, the U.S. Debtors 
understand that the parties continue to negotiate the Corpus Christi Lien Reserve Procedures. 

Certain Holders of Corpus Christi Mechanics' Lien Reserve Claims have asserted that their Claims are 
secured by all proceeds of the sale of the Corpus Christi Assets, including the funds to be deposited in the Unsecured 
Claims Pool (which they assert are among such proceeds) in addition to the Corpus Christi Mechanics' Lien 
Reserve.  They further assert that the funds available in the Unsecured Claims Pool for distribution to unsecured 
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creditors are subject to such Holders' secured claims for any deficiency in amounts not satisfied from the Corpus 
Christi Mechanics' Lien Reserve.  The U.S. Debtors and the Committee dispute these assertions.  Among other 
things, the U.S. Debtors and the Creditors' Committee contend that the Unsecured Claims Pool does not constitute 
the proceeds of the sale of the Corpus Christi Assets, and that regardless, the Bid Support Term Sheet and the order 
approving the sale of the Corpus Christi Assets prohibit the Unsecured Claims Pool from being used to pay any 
party's secured claim or becoming subject to any party's lien.  If the U.S. Debtors' and the Committee's position is 
affirmed, then Holders of Corpus Christi Mechanics' Lien Claims could receive a recovery of less than 100% on 
account of their Claims if the funds in the Corpus Christi Mechanics' Lien Reserve were insufficient to satisfy all 
Corpus Christi Mechanics' Lien Reserve Claims in full, and any Claims for any deficiency would constitute 
Deficiency Claims, subject to treatment as General Unsecured Claims in Class 8 under the Plan.  It is not known at 
this time whether any such Deficiency Claims may arise or their estimated amount.  The U.S. Debtors and the 
Creditors' Committee contend that the $265 million amount of the Corpus Christi Mechanics' Lien Reserve was 
agreed among the parties, as described in this Section IV.E.5.c, and is an amount that the U.S. Debtors and the 
Creditors' Committee believe was reasonably expected to satisfy all Allowed Corpus Christi Mechanics' Lien 
Reserve Claims.  

d. Causes of Action Against Lienholders 

Consistent with the Bid Support Term Sheet, the Plan provides that the Purchaser will have 270 days after 
the Closing Date to commence prosecution of (or settle) any of the U.S. Debtors' claims or Causes of Action with 
respect to (i) mechanics' and materialmen's liens relating to the Corpus Christi Assets (including claims and Causes 
of Action against Sinopec and Chemtex) and (ii) counterparties to any agreements relating to the Corpus Christ 
Assets (any such claim or Cause of Action, a "Corpus Christi Cause of Action").  If the Purchaser has not 
commenced litigation with respect to any Corpus Christi Cause of Action or otherwise settled such Corpus Christi 
Cause of Action in the Purchaser's sole discretion within 270 days after the Closing Date, all of the Purchaser's 
rights and interests in such Corpus Christi Cause of Action with respect to such party shall thereafter be 
automatically and irrevocably transferred to the Litigation Trust under the Plan.  In the event that the Purchaser 
resolves any Corpus Christi Cause of Action, whether by settlement or litigation commenced during the 270 days 
after the Closing Date, the Plan provides that any such resolution shall be binding on the Litigation Trust.  

The Purchaser shall (in consultation with the Litigation Trustee appointed pursuant to the Plan) prosecute 
any Corpus Christi Causes of Action against Sinopec and fund such prosecution; provided, however, that any net 
recovery (in excess of professional fees incurred in connection with such prosecution) on Corpus Christi Causes of 
Action against Sinopec in excess of any final, unwaived, Allowed Corpus Christi Mechanics' Lien Claims held by 
Sinopec shall be allocated 50% to the Litigation Trust and 50% to the Purchaser.  If the Purchaser does not prosecute 
a Corpus Christi Cause of Action against Sinopec within 270 days of the Closing Date, the Litigation Trust may 
prosecute any such Cause of Action (and will be fully responsible for funding it), and will further be entitled to 
100% of any net recovery thereon. 

e. Substantial Contribution Claim of Unofficial Committee of 
Holders of Corpus Christi Mechanics' Lien Claims  

On June 11, 2018, a group of holders of Corpus Christi Mechanics' Lien Claims (the "Construction 
Lienholder Group") filed a motion (Docket No. 1555) (the "Substantial Contribution Motion") seeking allowance 
and payment as an administrative expense of professional fees and expenses in the amount of $1,166,297.08.  
The Construction Lienholder Group asserts that it is entitled to payment of the requested fees and expenses as 
administrative expenses under section 503(b)(3)(D) of the Bankruptcy Code on the basis that the Construction 
Lienholder Group has made a substantial contribution to the Chapter 11 Cases.  Although it filed the Substantial 
Contribution Motion over four months ago, the Construction Lienholder Group has never noticed the motion for 
hearing.  The U.S. Debtors dispute the relief requested in the Substantial Contribution Motion and intend to request 
that the Bankruptcy Court hear the matter at or before the Confirmation Hearing.  

F. Schedules and Statements 

On January 22 and 23, 2018, the Debtors Filed their Schedules of Assets and Liabilities and Schedules of 
Executory Contracts and Unexpired Leases and Statements of Financial Affairs (Docket Nos. 735-760) (as 
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amended, the "Schedules").  On January 25, 2018 and August 15, 2018, the Debtors Filed amended Schedules with 
respect to certain Debtors (Docket Nos. 778-790 and 1764).  These documents contain information regarding, 
among other things, creditors holding unsecured priority and non-priority claims against the Debtors, secured 
claims, executory contracts and unexpired leases.  Copies of the Schedules are available for inspection on the 
Bankruptcy Court's website at https://ecf.deb.uscourts.gov/ and on the website maintained by Prime Clerk for these 
Chapter 11 Cases at https://cases.primeclerk.com/mgusa.   

G. Bar Dates 

1. The General Bar Date Order  

Pursuant to the General Bar Date Order, the Bankruptcy Court established the following bar dates for filing 
proofs of claim in these Chapter 11 Cases: 

 General Bar Date:  the general bar date for all Claims, except as noted below, of April 5, 2018 at 
5:00 pm (prevailing Eastern time); 

 Government Bar Date:  the deadline for all governmental units to file claims asserted against the 
Debtors is April 30, 2018 at 5:00 p.m. (prevailing Eastern time). 

 Employee Claims Bar Date:  a bar date of May 9, 2018 at 5:00 pm (prevailing Eastern time) by 
which union members, retirees, employees or former employees must file any claim arising under 
any collective bargaining agreement between the United Steel, Paper and Forestry, Rubber, 
Manufacturing, Energy Allied Industrial and Service Workers International Union and the 
Debtors, including any claim related to medical or other healthcare benefits;23 

 Amended Schedules Bar Date:  a bar date for Claims amended or supplemented by the Debtors' 
amended Schedules (such schedules, the "Amended Schedules") will be the later of (a) the 
General Bar Date; and (b) 30 days after the date that the notice of the Amended Schedules is 
served on the claimant; and 

 Rejection Bar Date:  a bar date for any claims arising from or relating to the rejection of executory 
contracts or unexpired leases, in accordance with section 365 of the Bankruptcy Code and 
pursuant to an order of the Bankruptcy Court entered prior to the confirmation of the Plan (any 
such order, a "Rejection Order"), will be the later of (a) the General Bar Date; (b) 30 days after 
service of the applicable Rejection Order; and (c) any other date set by an order of the Bankruptcy 
Court. 

The Debtors provided notice of the bar dates above as required by the General Bar Date Order. 

2. Administrative Claims Interim Bar Date Order 

On April 9, 2018, the Debtors Filed a motion requesting entry of an order establishing the Administrative 
Claims Interim Bar Date with respect to Administrative Claims that arose or accrued on or before May 1, 2018.  
The Bankruptcy Court entered an order on April 26, 2018 establishing June 11, 2018 as the Administrative Claims 
Interim Bar Date. 

H. Key Employment Retention Plan and Key Employment Incentive Plan 

On December 18, 2017, the Debtors filed a motion (Docket No. 509) requesting the Bankruptcy Court's 
approval of a retention program in the amount of approximately $722,000 (the "KERP") and a key employee 
incentive plan in the amount of approximately $117,000 (the "KEIP"). 

The Debtors determined that the retention of certain key non-insider employees was necessary to maintain 
their Estates while conducting a controlled sale process.  The KERP applied to 36 non-insider employees of M&G 
Resins, and was comprised of (1) 23 employees in the U.S. and (2) 13 employees in Italy.  Under the KERP, 

                                                           
23 The Employee Claims Bar Date was subsequently extended to June 8, 2018 in connection with 

M&G Polymers' agreement with the USW resolving the Debtors' section 1114 obligations. 
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participants would receive awards ranging from 4 to 12 weeks' salary in addition to an amount equal to any KERP 
participant's unused prepetition accrued vacation in excess of the $12,850 cap provided for by section 507(a)(4) of 
the Bankruptcy Code.   

The KEIP applied to two employees and provided them with the following benefits:  (1) 12 weeks of 
current salary and (2) as a supplemental benefit, an amount equal to each such employee's unused prepetition 
accrued vacation in excess of the $12,850 employee cap.  The Creditors' Committee and the U.S. Trustee reviewed 
the terms of the KERP and the KEIP and determined not to file objections thereto.  On January 5, 2018, the 
Bankruptcy Court approved the Debtors' proposed KERP and KEIP in their entirety pursuant to sections 363(b) and 
503(c)(3) of the Bankruptcy Code. 

I. Extension of Removal Deadline and Plan Exclusivity Period  

On January 30, 2018, the Bankruptcy Court entered an order extending the period within which the Debtors 
were authorized to remove actions to the Bankruptcy Court through and including May 22, 2018, without prejudice 
to the Debtors' right to seek further extensions of the removal deadline (Docket No. 838).  On May 18, 2018, the 
Debtors filed a motion seeking a further extension of the removal deadline through September 22, 2018 (Docket 
No. 1488), which the Bankruptcy Court granted on June 5, 2018 (Docket No. 1535).  In addition, on 
March 12, 2018, the Bankruptcy Court entered an order extending (1) the exclusive period to file a chapter 11 plan 
through and including June 21, 2018 and (2) the period to solicit acceptances thereon through and including 
August 21, 2018 (Docket No. 1135).  On June 20, 2018, the Debtors filed a second extension motion (Docket 
No. 1601), seeking to extend (1) the exclusive filing period to August 20, 2018 and (2) the exclusive solicitation 
period to October 19, 2018.  The Debtors agreed to defer consideration of the second plan exclusivity extension 
motion until after the resolution of the Dismissal Motion, and as a result, on August 20, 2018, with the support of the 
Creditors' Committee, the Debtors filed an amended second extension motion (Docket No. 1776) seeking to extend 
(1) the exclusive filing period to September 5, 2018 and (2) the exclusive solicitation period to November 4, 2018.  
Pursuant to Local Rule 9006-2, the filing of the second plan exclusivity extension motion and amended second plan 
exclusivity extension motion automatically granted the Debtors a bridge order extending such exclusive filing 
periods until the Court rules on the motion.  

J. Rejection of Non-Residential Real Property Leases, Unexpired Leases and Executory 
Contracts 

On November 30, 2017, the Bankruptcy Court entered an order authorizing the Debtors to reject the 
premises located at Landfall Park North, Suite 100, 1985 Eastwood Road, Wilmington, NC 28403, and to sell 
certain personal property at the premises free and clear of liens (Docket No. 294).  In addition, on January 30, 2018, 
the Bankruptcy Court entered an order authorizing the Debtors to reject the premises located at 450 Gears Road, 
Houston, Texas 77067, and sell certain de minimis assets to M&G Mexico for $39,014.75 (Docket No. 837).  
Finally, the Bankruptcy Court entered orders authorizing the Debtors to reject a number of executory contracts and 
unexpired leases, including railcar leases and the accompanying storage facilities, service and equipment contracts, 
transportation agreements and supply contracts (see Docket Nos. 641, 708, 1136, 1240 and 1718).  In each such 
occasion, the Creditors' Committee reviewed the proposed rejections and consulted with the Debtors' advisors in 
advance of entry of the respective orders.  

K. Settlements 

During the course of these Chapter 11 Cases, the Debtors worked with their advisors to collect outstanding 
receivables, reduce administrative expenses and generate other cost savings by entering into certain stipulations 
resulting in the settlement of claims and counterclaims without the need for potentially protracted and costly 
litigation.  For instance, in March of 2018, M&G Polymers and Southeastern Container Corporation ("SCC") 
entered into a stipulation to modify the automatic stay and resolve issues concerning invoice payments owed to 
M&G Polymers (Docket No. 1134), whereby SCC effectuated a setoff of claims between the parties and agreed to 
pay the remaining $3,700,000.00 to M&G Polymers no later than five business days after an order approving such 
stipulation.  The Debtors also obtained Bankruptcy Court approval to enter into a number of other stipulations, 
including (1) a stipulation between WFS Construction Services, M&G Resins and Chemtex modifying the automatic 
stay to permit the continuation of an arbitration proceeding between such parties (Docket No. 1328); (2) a 
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stipulating between Eastman Kodak Company ("Eastman") and the Debtors through which Eastman agreed to pay 
the Debtors $2.1 million in full and final satisfaction of all outstanding amounts owed under the parties' prepetition 
supply agreement (Docket No. 696); and (3) a stipulation between Universal Resin Company Limited ("URC") and 
M&G Resins setting off amounts owed between the parties and removing URC's contract from the list of contracts 
subject to possible assumption in connection with the sale process (Docket No. 709).  In each such occasion, the 
Creditors' Committee reviewed the proposed settlements and consulted with the Debtors' advisors in advance of 
entry of the respective settlement orders.  

Additionally, on May 18, 2018, the Debtors filed a motion (Docket No. 1489) seeking Court approval to 
authorize certain of the Debtors, including Chemtex, M&G Chemicals and MGI, to enter into a settlement 
agreement with certain of their non-debtor affiliates, including M&G Finanziaria (the "Italian Settlement 
Agreement").  The Creditors' Committee was an active participant in negotiations over the terms of the Italian 
Settlement Agreement and certain modifications were made to address issues raised by it.  As it concerns the U.S. 
Debtors, under the Italian Settlement Agreement, Chemtex agreed to sell certain intercompany claims that it has 
against its Italian non-debtor affiliates to MGI for an upfront cash payment of $5 million.  Further, Chemtex agreed 
to subordinate certain claims that it has against M&G Finanziaria to the claims of other preferred and privileged 
creditors and unsecured creditors in connection with the restructuring of M&G Finanziaria in Italy.  Given M&G 
Finanziaria's inability to provide Chemtex with any recovery on its claims and the requirement under Italian 
insolvency law that, in order to confirm a plan, a proponent must pay 20% of all unsecured claims, Chemtex agreed 
to subordinate such claims to increase the likelihood that Chemtex would obtain a recovery from certain of M&G 
Finanziaria's affiliates, in connection with the sale of those affiliates to a third party purchaser, a condition of which 
is approval of M&G Finanziaria's plan in Italy.  The Bankruptcy Court approved the Italian Settlement Agreement 
on June 20, 2018 (Docket No. 1593).   

Further, on April 20, 2018, the Debtors filed a motion (Docket No. 1387) (the "Brazilian Settlement 
Motion"), for entry of an order, approving (1) a settlement agreement (the "Brazilian Settlement Agreement") by and 
between MGI, M&G Polimeros Brasil, S.A. ("M&G Brasil"), M&G Chemicals, M&G Polimeros (together with 
MGI and M&G Chemicals, the "Other Obligors") and Aloke Empreendimentos Participações Ltda., and (2) a related 
side letter agreement.  The Brazilian Settlement Agreement, which was executed in connection with a restructuring 
of M&G Brasil, resulted in (1) the offset of approximately $52 million in intercompany claims of MGI against 
M&G Brasil of questionable collectability against approximately $5 million in intercompany claims of M&G Brasil 
against MGI and (2) the release of $120 million in obligations of MGI under a certain loan agreement between 
Inbursa, M&G Brasil and the Other Obligors (under which MGI was a principal obligor).  Further, under a side 
letter agreement executed in connection with the Brazilian Settlement Agreement, M&G Brasil and certain of its 
affiliates agreed to withdraw, with prejudice, in excess of $1 billion in claims asserted against the Luxembourg 
Debtors.  

The Creditors' Committee filed a preliminary objection to approval of the Brazilian Settlement 
Agreement.24  The Debtors resolved the Creditors' Committee's objection to the Brazilian Settlement Motion by, 
among other things, amending the scope of the releases provided thereunder.  An order approving the settlement was 
entered by the Bankruptcy Court on May 22, 2018 (Docket No. 1493). 

In addition to the Italian and Brazilian Settlement Agreements, on October 9, 2018, the Bankruptcy Court 
entered an order (Docket No. 1969) approving a settlement agreement between M&G Polymers and 
M&G Finanziaria (the "MGF Settlement Agreement").  The MGF Settlement Agreement results in (1) the setoff of 
claims between M&G Polymers and M&G Finanziaria, with a resulting approximately $2.7 million claim in favor of 
M&G Polymers (the "Setoff Claim"), (2) M&G Polymers agreeing to accept a 10% recovery on account of the 
Setoff Claim in M&G Finanziaria's proposed arrangement with creditors in Italy, subject to certain adjustments set 

                                                           
24  See Preliminary Objection of Official Committee of Unsecured Creditors to Debtors' Motion for 

Entry of an Order Approving (I) Settlement Agreement by and between Mossi & Ghisolfi International S.à r.l., M&G 
Polimeros Brasil, S.A., M&G Chemicals, S.A., M&G Polimeros Mexico, S.A. de C.V. and Aloke Empreendimentos E 
Participacoes Ltda. And (II) Related Letter Agreement (Docket No. 1474). 
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forth in the MGF Settlement Agreement and (3) a release of approximately $160,000 in intercompany claims that 
M&G Resins and M&G Waters owe M&G Finanziaria.   

On October 19, 2018, the Debtors filed a motion (Docket No. 1994) seeking approval of the Mexican 
Settlement Agreement.  Among other things, the Mexican Settlement Agreement contemplates the release of in 
excess of (1) $600 million in scheduled, liquidated, undisputed and non-contingent claims against the U.S. Debtors' 
estates and (2) $105 million in scheduled liquidated, undisputed and non-contingent claims against the Luxembourg 
Debtors' estates (plus the release of the MGI Guarantee).25  In exchange, (1) the U.S. Debtors have agreed to release 
approximately $40 million in claims that they have against the Mexican Affiliates and contribute M&G Holding's 
and M&G USA's respective equity interests in the Mexican Affiliates to a creditor trust to be established by the 
Mexican Affiliates for the benefit of their non-affiliated creditors and (2) the Luxembourg Debtors have agreed to 
release approximately $120 million in claims that they have against the Mexican Affiliates.  The entry of an order 
approving the Mexico Settlement will result in dismissal of the Luxembourg Debtors' Chapter 11 Cases consistent 
with the Motion to Dismiss Stipulation.  On November 5, 2018, the Bankruptcy Court entered an order (Docket No. 
2042) approving the Mexican Settlement Agreement.  

L. M&G Brasil Adversary Proceeding  

On January 16, 2018, M&G Brasil commenced an adversary proceeding against M&G Polymers and 
Comerica seeking the imposition of a constructive trust over certain inventory and receivables of M&G Polymers 
that constitute Comerica's collateral (the "M&G Brasil Adversary Proceeding").26  M&G Brasil alleges that it 
delivered approximately $25 million worth of PET to M&G Polymers in the three months prior to the Petition Date 
and that M&G Polymers never took ownership of such property, but rather, sold it on behalf of M&G Brasil as a 
matter of administrative convenience because M&G Brasil lacked the necessary infrastructure to facilitate such 
sales.  M&G Polymers and Comerica dispute these assertions and, on March 15, 2018, Comerica filed a motion to 
dismiss M&G Brasil's amended complaint, in which M&G Polymers joined.27  On August 29, 2018, the Bankruptcy 
Court entered an order denying Comerica's motion to dismiss (Docket No. 1801).  On October 2, 2018, M&G 
Polymers filed its answer to M&G Brasil's amended complaint. 

M. Employee Benefits Issues 

1. The Aetna Motion 

As noted above, prior to the Petition Date, M&G Polymers and M&G Resins provided health care coverage 
to certain of their eligible employees and their dependents through a self-insured plan administered by Aetna.28  Due 
to certain restrictions imposed by the Debtors' budgets approved in connection with their postpetition financing, 
Aetna was unable to process claims on a postpetition basis as it had for the Debtors prior to the Petition Date.  
Therefore, although employees retained coverage, Aetna suspended claims processing after the Petition Date.  
To resume claims processing and ensure continued coverage for their employees, M&G Polymers agreed to provide 
                                                           

25  It is a condition precedent to the effectiveness of the Settlement Agreement that the Mexican 
Affiliates obtain an irrevocable release on account of MGI's guarantee (the "MGI Guarantee") of Polimeros' 
obligations in the amount of approximately $80 million under that certain Credit Agreement between 
M&G Polimeros Mexico, S.A. de C.V. and Banco Mercantil del Norte, Sociedad Anonima, Institucion de Banca 
Multiple, Grupo Financiero Banorte. 

26  See M&G Polimeros Brasil S.A. v. M&G Polymers USA, LLC, No. 18-50007 (BLS) (Bankr. D. 
Del. Jan. 16, 2018).  

27  Id. at Adv. Pro. Docket Nos. 17-19.    

28 Effective as of January 1, 2018, M&G Resins' employees transferred to a fully insured medical 
plan administered by United Healthcare, and thus were no longer eligible under the Aetna agreements for claims 
incurred on or after January 1, 2018.  Aetna will continue to administer and pay claims incurred prior to January 1, 
2018 by eligible M&G Resins' employees (and related enrolled members), subject to the terms and conditions of the 
Aetna agreements and receipt of timely reimbursement from M&G Resins, through six months after the Debtors 
have terminated their agreements with Aetna. 
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certain prefunding and other protections to Aetna, and on February 6, 2018, the Debtors filed a motion seeking to 
assume their agreements and implement their settlement with Aetna regarding the payment of claims (Docket 
No. 911).  On February 20, 2018, the Bankruptcy Court authorized M&G Polymers' assumption of the agreements 
and authorized the Debtors to make payments to Aetna in connection therewith (Docket No. 1000). 

2. 1114 Settlement 

On June 5, 2018, the Debtors filed a motion pursuant to Bankruptcy Rule 9019 seeking court approval to 
enter into a stipulation between M&G Polymers and the United Steel Workers (Docket No. 1536) (the "1114 
Stipulation").  The 1114 Stipulation consensually resolved a dispute with the United Steel Workers concerning the 
timing of the termination of "retiree benefits" (as that term is defined in section 1114 of the Bankruptcy Code) 
formerly provided to 364 former employees and/or their eligible spouses and dependents (the "Retirees").  It further 
resulted in the dismissal of prepetition litigation brought by certain of the Retirees against M&G Polymers 
concerning alleged violations of labor laws in connection with the provision of retiree benefits to the Retirees.29  
Consistent with the agreement reached with the United Steel Workers, M&G Polymers will have no further 
obligations to the Retirees arising under section 1114 of the Bankruptcy Code.  In exchange for the termination of 
Retiree Benefits, the 1114 Stipulation provides that the United Steel Workers, on behalf of the Retirees, shall have 
an approximately $44 million allowed general unsecured claim against the Estate of M&G Polymers.  An order 
approving the stipulation by and between M&G Polymers and United Steel Workers was entered on June 21, 2018 
(Docket No. 1602).   
 
V. SUMMARY OF THE PLAN 

THE FOLLOWING SUMMARY HIGHLIGHTS CERTAIN SUBSTANTIVE PROVISIONS OF THE 
PLAN, AND IS NOT, NOR IS IT INTENDED TO BE, A COMPLETE DESCRIPTION OR A SUBSTITUTE FOR 
A FULL AND COMPLETE REVIEW OF THE PLAN.  THE DEBTORS URGE ALL HOLDERS OF CLAIMS 
AND INTERESTS TO READ AND STUDY CAREFULLY THE PLAN, A COPY OF WHICH IS ATTACHED 
HERETO AS EXHIBIT A. 

The Plan controls the actual treatment of Claims against and Interests in the U.S. Debtors under the Plan, 
and will, upon the occurrence of the Effective Date, be binding upon all Holders of Claims against and Interests in 
the U.S. Debtors and the U.S. Debtors' Estates, all parties receiving property under the Plan and other parties in 
interest.  In the event of any conflict between this Disclosure Statement and the Plan or any other operative 
document, the terms of the Plan and/or such other operative document shall control. 

A. Classification and Treatment of Claims and Interests 

All Claims and Interests, except for those Claims set forth in sub-section 1 below, are classified for voting 
and distribution pursuant to the Plan as set forth below.  In accordance with section 1123(a)(1) of the Bankruptcy 
Code, Administrative Claims and Priority Tax Claims, as described in sub-section 1 below, are not classified herein.  
A Claim or Interest is classified in a particular Class only to the extent that such Claim or Interest fits within the 
description of that Class and is classified in other Classes to the extent that any remainder of such Claim or Interest 
qualifies within the description of such other Classes.  

A Holder of a Claim that may be asserted against more than one of the U.S. Debtors shall be entitled to a 
single Distribution as if such Holder had a single Claim against the U.S. Debtors. 

                                                           
29  See Tackett v. M&G Polymers USA, LLC, No. 2:07-cv-126 (S.D. Ohio). 
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1. Unclassified Claims 

a. Administrative Claims 

i. Administrative Claims in General 

Except as specified in this Section V.A.1.a, and subject to the bar date provisions herein and set forth in any 
applicable Bar Date Order, unless otherwise agreed by the Holder of an Administrative Claim and the applicable 
Debtor, the Litigation Trustee or the Purchaser, as applicable, or unless a Final Order provides otherwise, each 
Holder of an Allowed Administrative Claim shall receive, in full satisfaction of its Administrative Claim, Cash 
equal to the Allowed amount of such Administrative Claim on either (1) the Effective Date (or as soon thereafter as 
practicable) or (2) if the Administrative Claim is not allowed as of the Effective Date, within 60 days after the date 
on which such Administrative Claim becomes an Allowed Administrative Claim.  Holders of Administrative Claims 
against more than one of the U.S. Debtors for the same Liability shall be entitled to Distributions as if such Holder 
had a single Administrative Claim against the U.S. Debtors.  Allowed Purchaser Administrative Claims shall be paid 
by the Purchaser, provided, however, that any Purchaser Administrative Claims to the extent previously included in 
the CCP Budget and funded by the Purchaser pursuant to an Advance (as defined in the CCP DIP) shall be paid by 
the Estates and not the Purchaser.  All other Allowed Administrative Claims shall be paid by the Estates; provided 
that, to the extent the funds in the Estates are not sufficient to pay all Allowed Administrative Claims in full, such 
Claims shall be paid from the Unsecured Claims Pool. 

ii. Statutory Fees 

On or before the Effective Date, Administrative Claims for fees payable pursuant to 28 U.S.C. § 1930 shall 
be paid by the applicable U.S. Debtors in Cash equal to the amount of such Administrative Claims.  Fees payable 
pursuant to 28 U.S.C. § 1930 for each Estate after the Effective Date will be paid from the Litigation Trust by the 
Litigation Trustee until the closing of the applicable Chapter 11 Case pursuant to section 350(a) of the Bankruptcy 
Code. 

iii. Professional Compensation 

Professionals or other Entities asserting a Fee Claim for services rendered before the Effective Date must 
File and serve on the Notice Parties, the Litigation Trustee and such other Entities as are designated by the 
Bankruptcy Rules, the Fee Order, the Confirmation Order or another order of the Bankruptcy Court an application 
for final allowance of such Fee Claim no later than 60 days after the Effective Date; provided, however, that any 
Professional whose compensation or reimbursement of expenses is authorized pursuant to the Ordinary Course 
Professionals Order may continue to receive such compensation and reimbursement of expenses for services 
rendered before the Effective Date pursuant to the Ordinary Course Professionals Order without further Bankruptcy 
Court review or approval.  Objections to any Fee Claim must be Filed and served on the Notice Parties, the 
Litigation Trustee and the requesting party not later than 90 days after the Effective Date or such other period of 
limitation as may be specifically fixed by a Final Order for objecting to such Fee Claim.  Allowed Fee Claims that 
were reserved for in the Professional Fee Reserve or the Completion Fee Reserve shall be satisfied from such 
reserve, to the extent applicable.  Allowed Fee Claims in excess of any applicable reserves with respect to Creditors' 
Committee Professionals shall be satisfied from the Litigation Trust. 

iv. Post-Effective Date Professional Fees and Expenses 

Except as otherwise specifically provided in the Plan, from and after the Effective Date, subject only to the 
terms of the Litigation Trust Agreement, the Litigation Trustee may employ and pay any professional for services 
rendered or expenses incurred after the Effective Date in the ordinary course of business without any further notice 
to any party or action, order or approval of the Bankruptcy Court.  Any such funding for Litigation Trustee 
professionals and/or expenses shall be paid from the Litigation Trust Assets. 
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v. Bar Date for Administrative Claims 

Unless previously Filed or as otherwise governed by any Bar Date Order or another order of the 
Bankruptcy Court, requests for payment of Administrative Claims (other than Fee Claims) arising after May 1, 2018 
must be Filed and served on the Notice Parties, pursuant to the procedures specified in the Confirmation Order no 
later than the Administrative Claims Final Bar Date.  Holders of Administrative Claims entitled to priority under 
section 503(b)(9) of the Bankruptcy Code that have asserted such Claims as part of a Proof of Claim Filed in 
accordance with the General Bar Date Order and/or the Administrative Claims Interim Bar Date Order shall not be 
required to File additional requests for payment of Administrative Claims with the Bankruptcy Court to maintain 
their assertion of such Administrative Claims, and the General Bar Date shall continue to apply to such Claims.  
Holders of Administrative Claims that are required to File and serve a request for payment of such Administrative 
Claims and that do not File and serve such a request by the applicable Bar Date shall be forever barred from 
asserting such Administrative Claims against the U.S. Debtors, the Litigation Trust or their respective property, and 
such Administrative Claims shall be discharged as of the Effective Date.  Objections to requests for payment of 
postpetition Administrative Claims (other than Fee Claims) must be Filed and served on the Notice Parties and the 
requesting party no later than the Administrative Claims Objection Deadline.  Nothing in this Section V.A.1.a.v 
shall waive, extend or lengthen any applicable Bar Date for the Holder of any such Claim, even if such Claim is an 
Administrative Claim. 

vi. Bar Date for Ordinary Course Administrative Liabilities 

Holders of Administrative Claims arising from Liabilities incurred by a U.S. Debtor in the ordinary course 
of its business on or after the Petition Date but prior to the Effective Date must, if not paid  by 20 days after the 
Effective Date, File with the Bankruptcy Court an Administrative Claim by no later than the Administrative Claims 
Final Bar Date, unless previously Filed or as otherwise governed by any applicable Bar Date Order, or in another 
order of the Bankruptcy Court, or Holders of such Administrative Claims shall be forever barred from asserting such 
Claims against the Estates. 

b. Payment of Priority Tax Claims 

i. Priority Tax Claims 

 Pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, unless otherwise agreed by the Holder of a 
Priority Tax Claim and the U.S. Debtors or the Litigation Trustee, as applicable, each Holder of an Allowed Priority 
Tax Claim shall receive, at the option of the U.S. Debtors or Litigation Trustee, as applicable, in full satisfaction of 
its Allowed Priority Tax Claim that is due and payable on or before the Effective Date, on account of and in full and 
complete settlement, satisfaction and release of such Claim, (A) Cash in an amount equal to the amount of such 
Allowed Priority Tax Claim or (B) Cash in an aggregate amount of such Allowed Priority Tax Claim payable in 
installment payments over a period of time not to exceed five years after the Petition Date, pursuant to section 
1129(a)(9)(C) of the Bankruptcy Code; provided, however, that all Allowed Priority Tax Claims that are not due and 
payable on or before the Effective Date shall be paid in the ordinary course of business by the Litigation Trustee as 
they become due; provided, further, that, in the event an Allowed Priority Tax Claim that is also a Secured Tax 
Claim, such Claim shall, to the extent it is Allowed, be treated as an Other Secured Claim if such Claim is not 
otherwise paid in full. 

ii. Other Provisions Concerning Treatment of Priority Tax Claims 

Notwithstanding anything to the contrary in Section V.A.1, any Claim on account of any penalty arising 
with respect to or in connection with an Allowed Priority Tax Claim that does not compensate the Holder for actual 
pecuniary loss shall be treated as a General Unsecured Claim, and the Holder (other than as the Holder of a General 
Unsecured Claim) may not assess or attempt to collect such penalty from the U.S. Debtors or their respective 
property. 
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c. DIP Claims 

i. CEC DIP Claims 

To the extent not previously satisfied in full, on the Closing Date, in full and final settlement, satisfaction 
and release of, and in exchange for, all CEC DIP Claims, in accordance with section 1129(a)(9) of the Bankruptcy 
Code, the Holder of the CEC DIP Claims shall receive Cash from the DIP Payment in an amount required to satisfy 
in full all Allowed CEC DIP Claims.; provided, that consistent with paragraph 17 of the CEC Final DIP Order, any 
additional fees and expenses incurred following the Closing Date by CEC and the DIP Agent (as defined in the CEC 
Final DIP Order) constitute Administrative Claims of the Estates and therefore must be satisfied in full in cash on 
the Effective Date.  

In exchange for the foregoing treatment of Allowed CEC DIP Claims, on the Closing Date, any and all 
outstanding notes issued in connection with the CEC DIP Claims shall be canceled and shall be deemed terminated 
and of no further force and effect. 

ii. CCP DIP Claims 

On the Closing Date, the CCP DIP Claims (A) shall be deemed indefeasibly satisfied in full, and (B) any 
and all outstanding notes issued in connection with the CCP DIP Claims shall be canceled and shall be deemed 
terminated and of no further force and effect. 

2. Classification of Claims and Interests 

a. General 

Pursuant to sections 1122 and 1123 of the Bankruptcy Code, Claims and Interests are classified for voting 
and distribution pursuant to the Plan, as set forth herein.  A Claim or Interest shall be deemed classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description of that Class and shall be 
deemed classified in a different Class to the extent that any remainder of such Claim or Interest qualifies within the 
description of such other Class.  Except as otherwise specifically provided for herein, the Confirmation Order or any 
other order of the Bankruptcy Court, or required by applicable bankruptcy law, in no event shall the aggregate value 
of all property received or retained under the Plan on account of an Allowed Claim exceed 100% of the underlying 
Allowed Claim. 

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for the purposes of Confirmation by 
acceptance of the Plan by an Impaired Class of Claims; provided, however, that in the event no Holder of a Claim 
with respect to a specific Class timely submits a Ballot in compliance with the Disclosure Statement Order 
indicating acceptance or rejection of the Plan, such Class will be deemed to have accepted the Plan.  The U.S. 
Debtors may seek Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to any 
rejecting Class of Claims or Interests. 

Claims against and Interests in the U.S. Debtors are classified in 11 Classes as follows: 

Class Designation 
1 Priority Claims 
2 Secured Pre-Petition First Lien Claims 
3 Pre-Petition Second Lien Claims 
4 Secured Corpus Christi Mechanics' Lien 

Reserve Claims 
5 Comerica Claims 
6 Secured Macquarie Claims 
7 Other Secured Claims 
8 General Unsecured Claims 
9 U.S. Debtor Intercompany Claims 
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Class Designation 
10 Interests in Senior U.S. Debtors 
11 Interests in Subsidiary U.S. Debtors 

 

b. Identification of Classes of Claims Against and Interests in the U.S. Debtors 

The following table designates the Classes of Claims against and Interests in the U.S. Debtors and specifies 
which Classes are (i) Impaired or Unimpaired by the Plan, (ii) entitled to vote to accept or reject the Plan in 
accordance with section 1126 of the Bankruptcy Code or (iii) deemed to accept or reject the Plan. 

CLASS DESIGNATION TREATMENT VOTING STATUS 

1 Priority Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

2 Secured Pre-Petition First Lien Claims Impaired Entitled to Vote 

3 Pre-Petition Second Lien Claims Impaired Entitled to Vote 

4 Secured Corpus Christi Mechanics' Lien 
Reserve Claims 

Impaired Entitled to Vote 

5 Comerica Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

6 Secured Macquarie Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

7 Other Secured Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

8 General Unsecured Claims Impaired Entitled to Vote 

9 U.S. Debtor Intercompany Claims Impaired Deemed to Reject/ 
Not Entitled to Vote 

10 Interests in Senior U.S. Debtors Impaired Deemed to Reject/Not 
Entitled to Vote 

11 Interests in Subsidiary U.S. Debtors Unimpaired Deemed to Accept/Not 
Entitled to Vote 

 
3. Treatment of Claims 

a. Priority Claims (Class 1) 

i. Classification.  Class 1 consists of all Priority Claims. 

ii. Treatment.  On the later of (A) the Effective Date, or as soon as 
practical thereafter, and (B) the date on which such Priority Claim becomes an Allowed Priority Claim, unless 
otherwise agreed to by the U.S. Debtors, the Litigation Trustee or the Purchaser (as applicable) and the Holder of an 
Allowed Priority Claim (in which event such other agreement will govern), each Holder of an Allowed Priority 
Claim shall receive on account of and in full and complete settlement and release of such Claim, Cash in the amount 
of such Allowed Priority Claim in accordance with section 1129(a)(9) of the Bankruptcy Code.  All Allowed 
Priority Claims that are not due and payable on or before the Effective Date shall be paid by the Litigation Trustee  
(A) first, from the Estates' assets and (B) solely with respect to the Unsecured Claims Pool Priority Claims, to the 
extent the Estates' assets are insufficient to pay such Claims in full, from the Unsecured Claims Pool, in each case, 
when such Claims become due and payable in the ordinary course of business, or on an expedited basis pursuant to 
section 505(b) of the Bankruptcy Code upon request of the U.S. Debtors or the Litigation Trustee, in accordance 
with the terms thereof, or (ii) by the Purchaser to the extent such Claims are Purchaser Priority Claims, provided, 
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however, that any Purchaser Priority Claims to the extent previously included in the CCP Budget and funded by the 
Purchaser pursuant to an Advance (as defined in the CCP DIP) shall be paid by the Estates and not the Purchaser. 

iii. Voting.  Claims in Class 1 are Unimpaired.  Each Holder of an Allowed 
Claim in Class 1 is conclusively presumed to have accepted the Plan and is, therefore, not entitled to vote on the 
Plan. 

b. Secured Pre-Petition First Lien Claims (Class 2) 

i. Classification.  Class 2 consists of all Secured Pre-Petition First Lien 
Claims. 

ii. Treatment.  The Secured Pre-Petition First Lien Claims shall be 
Allowed in the amount of the Pre-Petition First Lien Obligations.  Unless otherwise agreed by the Holder of a 
Secured Pre-Petition First Lien Claim and the U.S. Debtors, on the Closing Date each Holder of an Allowed Secured 
Pre-Petition First Lien Claim, subject to the terms of the Plan, in full and final satisfaction, settlement and release of, 
and in exchange for, such Claim, shall receive such Holder's Pro Rata share of the First Lien Payment. 

iii. Voting.  Claims in Class 2 are Impaired.  Each Holder of an Allowed 
Claim in Class 2 is thus entitled to vote on the Plan. 

c. Pre-Petition Second Lien Claims (Class 3) 

i. Classification.  Class 3 consists of all Pre-Petition Second Lien Claims. 

ii. Treatment.  Unless otherwise agreed by the Holder of a Pre-Petition 
Second Lien Claim and the U.S. Debtors, on the Closing Date, the Pre-Petition Second Lien Obligations shall be 
deemed indefeasibly satisfied in full. 

iii. Voting.  Claims in Class 3 are Impaired.  Each Holder of an Allowed 
Claim in Class 3 is thus entitled to vote on the Plan. 

d. Secured Corpus Christi Mechanics' Lien Reserve Claims (Class 4) 

i. Classification.  Class 4 consists of all Secured Corpus Christi 
Mechanics' Lien Reserve Claims. 

ii. Treatment.  Unless otherwise agreed by any Holder of a Secured 
Corpus Christi Mechanics' Lien Reserve Claim and the U.S. Debtors or the Purchaser (as applicable), each Holder of 
an Allowed Secured Corpus Christi Mechanics' Lien Reserve Claim, subject to the terms of the Plan, in full and 
final satisfaction, settlement and release of, and in exchange for, such Claim, shall be paid in Cash, solely from the 
funds available in the Corpus Christi Mechanics' Lien Reserve, and in accordance with the Corpus Christi 
Mechanics' Lien Reserve Procedures. 

iii. Voting.  Claims in Class 4 are Impaired.  Each Holder of an Allowed 
Claim in Class 4 is thus entitled to vote on the Plan. 

e. Comerica Claims (Class 5) 

i. Classification.  Class 5 consists of all Comerica Claims. 

ii. Treatment.  The Comerica Claims shall be Allowed in the aggregate amount of 
the Comerica Obligations, to the extent not previously paid in Cash.  Unless otherwise agreed by the Holder of a 
Comerica Claim and the U.S. Debtors or the Litigation Trustee (as applicable), on the Effective Date or as soon as 
reasonably practicable thereafter, each Holder of an Allowed Comerica Claim, subject to the terms of the Plan, in 
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full and final satisfaction, settlement and release of, and in exchange for, such Claim, shall, until such Claims are 
irrevocably paid and satisfied in full in Cash, be entitled to:  (1) such Holder's Pro Rata share of the proceeds of the 
Comerica Collateral Accounts; (2) to the extent that such Claims remain unsatisfied, such Holder's Pro Rata share of 
the proceeds of the Comerica Adequate Protection Liens, up to the amount of Diminution in Value suffered by such 
Holder, as determined by the Bankruptcy Court; and (3) to the extent that such Claims still remain unsatisfied, Cash 
paid by the Estates in the amount of such Holder's Comerica Adequate Protection Superpriority Claim, up to the 
amount of Diminution in Value suffered by such Holder, as determined by the Bankruptcy Court; provided that, to 
the extent the funds in the Estates are not sufficient to pay the Comerica Adequate Protection Superpriority Claim in 
full, the Comerica Adequate Protection Superpriority Claim shall be paid from the Unsecured Claims Pool or, after 
the Effective Date, the Litigation Trust Assets.  Comerica shall retain all Liens, including the Comerica Adequate 
Protection Liens, and Administrative Claims, including the Comerica Adequate Protection Superpriority Claim, 
granted to it under the Comerica Credit Documents and the Cash Collateral Final Order until the Comerica Claims 
have been irrevocably paid and satisfied in full in Cash.  Until the Comerica Claims have been irrevocably paid and 
satisfied in full in Cash, the provisions of, and the rights granted to Comerica in, the Final Cash Collateral Order 
shall remain in full force and effect, and the Comerica Collateral Accounts shall remain under the exclusive custody 
and control of Comerica, in each case, notwithstanding anything else in the Plan, Confirmation Order, Litigation 
Trust Agreement or otherwise. 

iii. Voting.  Claims in Class 5 are Unimpaired.  Each Holder of an Allowed 
Claim in Class 5 is conclusively presumed to have accepted the Plan and is, therefore, not entitled to vote on the 
Plan. 

f. Macquarie Claims (Class 6) 

i. Classification.  Class 6 consists of all Macquarie Claims. 

ii. Treatment.  The Macquarie Claims shall be deemed to be fully Secured 
and shall be Allowed in the aggregate amount of $57,300,000, plus, to the extent not previously paid, monthly 9% 
interest thereon commencing August 1, 2018.  Unless otherwise agreed by any Holder of a Macquarie Claim and the 
U.S. Debtors, on the Closing Date, each Holder of a Macquarie Claim, subject to the terms of the Plan, in full and 
final satisfaction, settlement and release of, and in exchange for, such Claim, shall receive such Holder's Pro Rata 
share of such Allowed amount in Cash from the Macquarie Payment. 

iii. Voting.  Claims in Class 6 are Unimpaired.  Each Holder of an Allowed 
Claim in Class 6 is conclusively presumed to have accepted the Plan and is, therefore, not entitled to vote on the 
Plan. 

g. Other Secured Claims (Class 7) 

i. Classification.  Class 7 consists of all Other Secured Claims. 

ii. Treatment.  Unless otherwise agreed by any Holder of an Other 
Secured Claim and the U.S. Debtors or the Litigation Trustee (as applicable), on the later of (1) the Effective Date or 
as soon as reasonably practicable thereafter and (2) the date on which such Other Secured Claim becomes an 
Allowed Claim, each Holder of an Allowed Other Secured Claim shall receive the following treatment at the option 
of the U.S. Debtors or the Litigation Trustee (as applicable):  (1) payment in full in Cash; (2) delivery of the 
collateral securing such Allowed Other Secured Claim and payment of any interest thereon required to be paid under 
section 506(b) of the Bankruptcy Code; or (3) such other recovery as is necessary to render such Claim Unimpaired.   

iii. Voting.  Claims in Class 7 are Unimpaired.  Each Holder of an Allowed 
Claim in Class 7 is conclusively presumed to have accepted the Plan and is, therefore, not entitled to vote on the 
Plan. 
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h. General Unsecured Claims (Class 8) 

i. Classification.  Class 8 consists of all General Unsecured Claims. 

ii. Treatment.  Unless otherwise agreed by any Holder of a General 
Unsecured Claim and the U.S. Debtors or the Litigation Trustee (as applicable), on the Effective Date or as soon as 
reasonably practicable thereafter, each Holder of an Allowed General Unsecured Claim, subject to the terms of the 
Plan, in full and final satisfaction, settlement and release of, and in exchange for, such Claim, shall receive its Pro 
Rata share of the beneficial interests in the Litigation Trust Assets. 

iii. Voting.  Claims in Class 8 are Impaired.  Each Holder of an Allowed 
Claim in Class 8 is thus entitled to vote on the Plan. 

i. U.S.  Debtor Intercompany Claims (Class 9) 

i. Classification.  Class 9 consists of all U.S. Debtor Intercompany Claims. 

ii. Treatment.  On the Effective Date, all U.S. Debtor Intercompany Claims 
shall be released, canceled or waived (including, potentially, by way of contribution to capital).  No Distribution 
shall be made on account of the U.S. Debtor Intercompany Claims.  

iii. Voting.  Class 9 is Impaired.  Each Holder of an Allowed Claim in 
Class 9 is conclusively presumed to have rejected the Plan and is, therefore, not entitled to vote on the Plan. 

j. Interests in Senior U.S. Debtors (Class 10) 

i. Classification.  Class 10 consists of all Interests in the Senior U.S. 
Debtors. 

ii. Treatment.  On the Effective Date, all Interests in the Senior U.S. 
Debtors held by any Entity will be cancelled.   

iii. Voting.  Class 10 is Impaired.  Each Holder of an Interest in Class 10 is 
conclusively presumed to have rejected the Plan and is, therefore, not entitled to vote on the Plan. 

k. Interests in Subsidiary U.S. Debtors (Class 11) 

i. Classification.  Class 11 consists of all Interests in the Subsidiary U.S. 
Debtors. 

ii. Treatment.  On the Effective Date, all Interests in each of the 
Subsidiary U.S. Debtors will be reinstated, subject to the Dissolution Transactions.  

iii. Voting.  Class 11 is Unimpaired.  Each Holder of an Interest in Class 11 
is conclusively presumed to have accepted the Plan and is, therefore, not entitled to vote on the Plan. 

4. Reservation of Rights Regarding Claims 

Except as otherwise provided in the Plan or in the Final Orders of the Bankruptcy Court, including the 
Final Cash Collateral Order, nothing shall affect the U.S. Debtors' or the Litigation Trustee's rights and defenses, 
whether legal or equitable, with respect to any Claim, including, without limitation, all rights with respect to legal 
and equitable defenses to alleged rights of setoff or recoupment. 
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5. Postpetition Interest on Claims 

Except as required by applicable bankruptcy law, postpetition interest shall not accrue or be payable on 
account of any General Unsecured Claim. 

6. Insurance 

Notwithstanding anything to the contrary herein, if any Allowed Claim is covered by an insurance policy, 
such Claim shall first be paid from proceeds of such insurance policy, with the balance, if any, treated in accordance 
with the provisions of the Plan governing the Class applicable to such Claim. 

B. Means of Implementation 

1. Corporate Existence 

On the Effective Date, the Senior U.S. Debtors will issue the New Equity Interests to the Litigation Trust.  
Consistent with Section III.B, of the Plan, each of the U.S. Debtors will be subject to one or more Dissolution 
Transactions after the Effective Date at the discretion of the Plan Administrator and in accordance with the 
Litigation Trust Agreement.  Each U.S. Debtor shall continue to exist after the transfer of the property of their 
Estates to the Litigation Trust until dissolved by the Plan Administrator, pursuant to a Dissolution Transaction. 

2. Dissolution Transactions 

a. Dissolution Transactions Generally 

At any time on or after the Effective Date, the Plan Administrator will enter into such Dissolution 
Transactions (including any transactions set forth on Exhibit F to the Plan) and will take such actions as may be 
necessary or appropriate on the U.S. Debtors' behalf to merge, dissolve or otherwise terminate the corporate 
existence of each of the U.S. Debtors in accordance with the Litigation Trust Agreement; provided that, effective as 
of the Effective Date, the Debtor Professionals, with the exception of Prime Clerk LLC, shall be discharged from all 
duties, responsibilities and obligations in their respective capacities as Professionals of the U.S. Debtors' Estates.  
The actions to effect the Dissolution Transactions may include:  (i) the execution and delivery of appropriate 
agreements or other documents of transfer, merger, consolidation, disposition, liquidation or dissolution containing 
terms that, among other things, are consistent with the terms of the Plan; (ii) the execution and delivery of 
appropriate instruments of transfer, assignment, assumption or delegation of any asset, property, right, liability, duty 
or obligation on terms consistent with the terms of the Plan and that satisfy the requirements of applicable law; 
(iii) the filing of appropriate certificates or articles of merger, consolidation, continuance or dissolution or similar 
instruments with the applicable governmental authorities; and (iv) the taking of all other actions that these entities 
determine to be necessary or appropriate, including making other filings or recordings that may be required by 
applicable law in connection with the Dissolution Transactions. 

b. Recourse Solely to Litigation Trust Assets 

All Claims against the U.S. Debtors are deemed satisfied, waived and released as to the U.S. Debtors in 
exchange for the treatment of such Claims under the Plan, and except as otherwise set forth in the Plan or other Final 
Orders of the Bankruptcy Court, Holders of Allowed Claims against any U.S. Debtor will have recourse solely to the 
assets of the Litigation Trust for the payment of their Allowed Claims in accordance with the terms of the Plan and 
the Litigation Trust Agreement. 

The Plan Administrator will be responsible for dissolving the U.S. Debtors and must pay certain liabilities 

of the U.S. Debtors, including taxes, from the Litigation Trust Assets.  Various transactions occurring in connection 
with the implementation of the Plan will be taxable events for the U.S. Debtors.  The U.S. Debtors expect that the 
transactions will result in a net tax loss for the U.S. Debtors for U.S. federal income tax purposes and, as a result, no 
U.S. federal income taxes will be payable with respect to the U.S. Debtors in connection with the implementation of 
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the Plan.  However, the precise tax consequences of the Plan to the U.S. Debtors will be determined after the 
Effective Date and if, contrary to these expectations, the Plan transactions give rise to net taxable income for the 
U.S. Debtors, or if the U.S. Debtors are liable for certain non-income taxes, the Plan Administrator will satisfy those 
taxes from the Litigation Trust Assets, thereby reducing amounts available for distribution to certain Holders of 
Allowed Claims. 

3. Substantive Consolidation 

Early into the Chapter 11 Cases, upon the motion of the Debtors, the Bankruptcy Court ordered that the 
Chapter 11 Cases be administered on a joint rather than individual basis.  Joint administration of the bankruptcy 
cases of affiliated debtors commonly occurs, as it greatly simplifies that administration, for the bankruptcy court, the 
debtors, and the debtors' claimants.  Joint administration of the bankruptcy cases of affiliated debtors does not, in 
and of itself, displace or otherwise impact the substantive rights of any party in interest; nor does it necessarily 
presage the substantive consolidation of those affiliated debtors for any purpose. 

Unlike joint administration, substantive consolidation does affect substantive rights, and is permissible only 
under certain prescribed circumstances.  "Substantive consolidation, a construct of federal common law, emanates 
from equity.  It 'treats separate legal entities as if they were merged into a single survivor left with all the cumulative 
assets and liabilities (save for inter-entity liabilities, which are erased).  The result is that claims of creditors against 
separate debtors morph to claims against the consolidated survivor.'  Consolidation restructures (and thus revalues) 
rights of creditors and for certain creditors this may result in significantly less recovery."  In re Owens Corning, 419 
F.3d 195 (3d Cir. 2005), as amended (internal citation omitted). 

The Third Circuit has confirmed that substantive consolidation exists as a remedy available to a bankruptcy 
court for use in appropriate circumstances over the objections of creditors.  There is no specific set of "factors" the 
court considers in determining whether substantive consolidation is appropriate.  Rather, the Third Circuit has 
established two alternate circumstances in which substantive consolidation is appropriate:  (a) prepetition the 
applicable debtors disregarded separateness so significantly their creditors treated the applicable debtors as one legal 
entity or (b) postpetition their assets and liabilities are so scrambled that separating them is prohibitive and hurts all 
creditors.  

As part of Confirmation, the U.S. Debtors are proposing that, on the Effective Date, their Estates be 
deemed consolidated for all purposes related to the Plan, including for (a) purposes of implementing the Plan, 
(b) purposes of voting, (c) assessing whether the Confirmation standards have been met, (d) calculating and making 
distributions under the Plan and (e) filing post-Confirmation reports and paying quarterly fees to the Office of the 
United States Trustee.  The U.S. Debtors are also proposing that they be substantively consolidated such that:  (a) all 
assets and liabilities of the U.S. Debtors will be deemed merged, (b) all guarantees by one U.S. Debtor of the 
obligations of any other U.S. Debtor will be deemed eliminated, and all guarantees executed by multiple U.S. 
Debtors of the obligations of any other Entity shall be deemed consolidated into a single obligation, so that any 
Claim against any U.S. Debtor and any guarantee thereof executed by any other U.S. Debtor and any joint or several 
liability of any of the U.S. Debtors will be deemed to be one obligation of the U.S. Debtors, (c) each and every 
Claim Filed or to be Filed in the Chapter 11 Cases of the U.S. Debtors will be deemed Filed against the U.S. Debtors 
and will be deemed one Claim against and a single obligation of the U.S. Debtors, and the U.S. Debtors may File 
and the Bankruptcy Court will sustain objections to Claims for the same liability that are Filed against multiple U.S. 
Debtors and (d) Intercompany Claims between U.S. Debtors will be eliminated and extinguished.  Such substantive 
consolidation will not affect (a) the legal and corporate structures of the U.S. Debtors, subject to the right of the U.S. 
Debtors to complete the Dissolution Transactions, (b) the vesting of assets in the Litigation Trust, (c) the right to 
distributions from any insurance policies or proceeds of such policies, (d) any Lien granted or arising at any time 
prior to the Effective Date or the priority of those Liens or (e) the rights of the U.S. Debtors or the Litigation Trustee 
to contest alleged setoff or recoupment efforts by creditors on the grounds of lack of mutuality under section 553 of 
the Bankruptcy Code and otherwise applicable law. 

In connection with Confirmation, the U.S. Debtors will present evidence to support their request for the 
substantive consolidation of their Estates, for the purposes set forth in the Plan.  Among other things, the U.S. 
Debtors have operated as a consolidated enterprise for a number of years.  Prepetition, the U.S. Debtors believe that 
creditors relied on the breakdown of the U.S. Debtors' corporate separateness.  Further, postpetition, the U.S. 
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Debtors assets are so scrambled that separating them (or attempting to do so), is prohibitive and would be to the 
detriment of all creditors.  Indeed, attempting to disentangle individual records and operations for each of the U.S. 
Debtors would be unduly costly and burdensome, if at all possible.  Thus, the U.S. Debtors believe that they will be 
able to satisfy applicable legal standards as part of Confirmation and that the Bankruptcy Court will ultimately order 
the substantive consolidation of the U.S. Debtors' Estates, which is necessary to effectuate the terms of the Plan and 
fair and reasonable under the circumstances. 

For the above reasons, the Debtors and the Creditors' Committee believe that substantive consolidation is 
justified in the Chapter 11 Cases.   

Unless the Bankruptcy Court has approved the substantive consolidation of the Estates by a prior order, 
the Plan shall serve as, and shall be deemed to be, a motion for entry of an order consolidating the Estates in the 
manner and for the purposes set forth in the Plan.  If no objection to such consolidation is timely filed and served, 
then the holders of Claims will be deemed to have consented to such consolidation in the manner and for the limited 
purposes of the Plan only, and the Bankruptcy Court may approve such consolidation of the Estates in the 
Confirmation Order.  If an objection to the consolidation described above is timely filed and served, a hearing with 
respect to such consolidation and the objections thereto shall be scheduled by the Bankruptcy Court, which hearing 
may coincide with the Confirmation Hearing.   

4. Litigation Trust 

a. Litigation Trust Generally 

On or prior to the Effective Date, the Litigation Trust shall be established in accordance with the Litigation 
Trust Agreement for the purpose of liquidating the Litigation Trust Assets, resolving all Disputed Claims, making 
all distributions to Holders of Allowed Claims in accordance with the terms of the Plan and otherwise implementing 
the Plan.  Subject to and to the extent set forth in the Plan, the Confirmation Order, the Litigation Trust Agreement 
or any other order of the Bankruptcy Court entered in connection therewith, the Litigation Trust shall be empowered 
to:  (i) perform all actions and execute all agreements, instruments and other documents necessary to implement the 
Plan; (ii) establish, maintain and administer the Trust Accounts, which shall be segregated to the extent appropriate 
in accordance with the Plan; (iii) accept, preserve, receive, collect, manage, invest, sell, liquidate, transfer, supervise, 
prosecute, settle and protect, as applicable, the Litigation Trust Assets (directly or through its professionals or a 
Third Party Disbursing Agent), in accordance with the Plan; (iv) review, reconcile, settle or object to all Claims that 
are Disputed Claims as of the Effective Date pursuant to the procedures for allowing Claims prescribed in the Plan; 
(v) calculate and make Distributions of the proceeds of the Litigation Trust Assets to the Holders of Allowed 
Claims; (vi) pursue the Litigation Trust Causes of Action transferred to the Litigation Trust in accordance with the 
Litigation Trust Agreement and the Bid Support Term Sheet; (vii) retain, compensate and employ professionals to 
represent the Litigation Trust; (viii) file appropriate Tax returns and other reports on behalf of the Litigation Trust 
and the U.S. Debtors and pay Taxes or other obligations owed by the Litigation Trust and the U.S. Debtors; (ix) 
exercise such other powers as may be vested in the Litigation Trust under the Litigation Trust Agreement and the 
Plan, or as are deemed by the Litigation Trustee to be necessary and proper to implement the provisions of the Plan 
and the Litigation Trust Agreement; (x) take such actions as are necessary or appropriate to close or dismiss all of 
the Chapter 11 Cases; and (xi) dissolve the Litigation Trust in accordance with the terms of the Litigation Trust 
Agreement.   

Notwithstanding anything to the contrary in this Section V.B.4.a, the Litigation Trust's primary purpose is 
liquidating the Litigation Trust Assets, with no objective to continue or engage in the conduct of a trade or business 
except to the extent reasonably necessary to, and consistent with, the Litigation Trust's liquidating purpose and 
reasonably necessary to conserve and protect the Litigation Trust Assets and provide for the orderly liquidation 
thereof. 

b. Funding of and Transfer of Assets Into the Litigation Trust 

Except as otherwise provided in the Plan or the Confirmation Order, on the Effective Date, the U.S. 
Debtors shall transfer the Litigation Trust Assets to the Litigation Trust, and all such assets shall vest in the 
Litigation Trust on such date, to be administered by the Litigation Trustee in accordance with the Plan and the 
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Litigation Trust Agreement.  Except, as set forth in Section V.B.10 below, the Litigation Trust Assets shall be 
transferred to the Litigation Trust free and clear of all Liens. 

The Litigation Trustee shall have the authority to create additional sub-accounts in the Trust Accounts and 
sub-trusts within the Litigation Trust, which may have a separate legal existence, but which shall be considered 
sub-accounts or sub-trusts of the Litigation Trust.   

The act of transferring the Litigation Trust Assets, as authorized by the Plan, shall not be construed to 
destroy or limit any such assets or rights or be construed as a waiver of any right, and such rights may be asserted by 
the Litigation Trust as if the asset or right was still held by the applicable Debtor. 

c. Litigation Trust Oversight Committee 

The Litigation Trust Oversight Committee shall be established to review and monitor the actions of the 
Litigation Trustee in administering the Litigation Trust.  The Litigation Trust Oversight Committee shall have 
standing to be heard on all matters brought before the Bankruptcy Court after the Effective Date with respect to the 
U.S. Debtors or the Litigation Trust.  The initial members of the Litigation Trust Oversight Committee are identified 
on Exhibit B to the Plan.  The Litigation Trust Oversight Committee shall not be entitled to reimbursement from the 
U.S. Debtors or the Litigation Trust for any fees or expenses incurred in conducting its duties hereunder. 

d. Litigation Trustee 

The initial Litigation Trustee selected by the Creditors' Committee is identified on Exhibit B of the Plan. 

The Litigation Trustee shall be the successor to and representative of the Estate of each of the U.S. Debtors 
within the meaning of section 1123(b)(3)(B) of the Bankruptcy Code.  The powers, rights and responsibilities of the 
Litigation Trustee shall be specified in the Litigation Trust Agreement and shall include the authority and 
responsibility to fulfill the items identified in Section V.B.4.a above, subject to the oversight of the Litigation 
Oversight Committee.  Other rights and duties of the Litigation Trustee and the Litigation Trust Beneficiaries shall 
be as set forth in the Litigation Trust Agreement. 

e. Litigation Trust Agreement 

Prior to the Effective Date, the U.S. Debtors and the Litigation Trustee shall execute and deliver the 
Litigation Trust Agreement. 

f. Reports to be filed by the Litigation Trustee 

Following the Effective Date, the Litigation Trustee, on behalf of the Litigation Trust, shall File with the 
Bankruptcy Court (and provide to any other party entitled to receive any such report pursuant to the Litigation Trust 
Agreement), no later than 31 days after June 30 and December 31 of each calendar year, a semi-annual report 
regarding the administration of property subject to its ownership and control pursuant to the Plan, distributions made 
by it and other matters relating to the implementation of the Plan. 

g. Fees and Expenses of the Litigation Trust 

The Litigation Trustee, on behalf of the Litigation Trust, may employ, without further order of the 
Bankruptcy Court, professionals (including professionals previously employed by the U.S. Debtors or the Creditors' 
Committee) to assist in carrying out its duties under the Litigation Trust Agreement and may compensate and 
reimburse the expenses of these professionals from the appropriate Trust Account, based upon the nature of the 
work performed by such professional, without further order of the Bankruptcy Court, subject to any limitations and 
procedures established by the Litigation Trust Agreement. 
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h. Indemnification 

 The Litigation Trust Agreement may include reasonable and customary indemnification provisions for the 
benefit of the Litigation Trustee, the members of the Litigation Trust Oversight Committee and/or other parties.  
Any such indemnification shall be the sole responsibility of the Litigation Trust and payable solely from the 
Litigation Trust Assets. 

i. Tax Treatment; No Successor in Interest 

The Litigation Trust is intended to be treated for U.S. federal income tax purposes in part as a liquidating 
trust described in Treasury Regulation section 301.7701-4(d) and in part as one or more Disputed Claims Reserves 
treated as disputed ownership funds described in Treasury Regulation section 1.468B-9.  For U.S. federal income 
tax purposes, the transfer of assets by the U.S. Debtors to the Litigation Trust will be treated (i) in part as the transfer 
of assets by the U.S. Debtors to the Holders of Allowed General Unsecured Claims, subject to any liabilities of the 
U.S. Debtors or the Litigation Trust payable from the proceeds of such assets, followed by the transfer of such assets 
(subject to such liabilities) by such Holders to the Litigation Trust in exchange for the beneficial interests in the 
Litigation Trust, and (ii) in part as the transfer of assets by the U.S. Debtors to one more Disputed Claims Reserves. 

j. Litigation Trust as a Liquidating Trust 

The Litigation Trust shall be established for the primary purpose of liquidating and distributing the assets 
transferred to it, in accordance with Treasury Regulation section 301.7701-4(d), with no objective to continue or 
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Litigation Trust.  Accordingly, the Litigation Trustee shall, in an expeditious but orderly 
manner, liquidate and convert to Cash the Litigation Trust Assets, make timely distributions to the Litigation Trust 
Beneficiaries and not unduly prolong its duration.  The Litigation Trust shall not be deemed a successor-in-interest 
of the U.S. Debtors for any purpose other than as specifically set forth in the Plan or in the Litigation Trust 
Agreement.  The record holders of beneficial interests shall be recorded and set forth in a register maintained by the 
Litigation Trustee expressly for such purpose. 

The Litigation Trust is intended to qualify as a "grantor trust" for U.S. federal income tax purposes with the 
Litigation Trust Beneficiaries treated as grantors and owners of the Litigation Trust.  For all U.S. federal income tax 
purposes, all parties (including the U.S. Debtors, the Litigation Trustee, and the Litigation Trust Beneficiaries) shall 
treat the transfer of the Litigation Trust Assets by the U.S. Debtors to the Litigation Trust, as set forth in the 
Litigation Trust Agreement, as a transfer of such assets by the U.S. Debtors to the Holders of Allowed Claims 
entitled to distributions from the Litigation Trust Assets, followed by a transfer by such Holders to the Litigation 
Trust.  Thus, the Litigation Trust Beneficiaries shall be treated as the grantors and owners of a grantor trust for U.S. 
federal income tax purposes. 

As soon as practicable after the Effective Date, the Litigation Trustee shall make a good faith determination 
of the fair market value of the Litigation Trust Assets as of the Effective Date.  This valuation shall be used 
consistently by all parties (including the U.S. Debtors, the Litigation Trustee, and the Litigation Trust Beneficiaries) 
for all U.S. federal income tax purposes.  The Bankruptcy Court shall resolve any dispute regarding the valuation of 
the Litigation Trust Assets. 

The right and power of the Litigation Trustee to invest the Litigation Trust Assets, the proceeds thereof, or 
any income earned by the Litigation Trust, shall be limited to the right and power that a liquidating trust, within the 
meaning of section 301.7701-4(d) of the Treasury Regulations, is permitted to hold, pursuant to the Treasury 
Regulations, or any modification in the IRS guidelines, including Revenue Procedure 94-45, whether set forth in 
IRS rulings or other IRS pronouncements, and to the investment guidelines of section 345 of the Bankruptcy Code.  
The Litigation Trustee may expend the Cash of the Litigation Trust (a) as reasonably necessary to meet contingent 
liabilities and to maintain the value of the respective assets of the Litigation Trust during liquidation, (b) to pay the 
respective reasonable administrative expenses (including, but not limited to, any taxes imposed on the Litigation 
Trust) and (iii) to satisfy other respective liabilities incurred by the Litigation Trust in accordance with the Plan and 
the Litigation Trust Agreement (including, without limitation, the payment of any taxes). 
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k. Disputed Claims Reserves 

Litigation Trust Assets reserved for Holders of Disputed Claims shall be treated as one or more Disputed 
Claims Reserves.  The Litigation Trustee shall treat each Disputed Claims Reserve as a "disputed ownership fund" 
governed by Treasury Regulation section 1.468B-9 (and make any appropriate elections consistent with such tax 
treatment).  The Litigation Trustee shall be the administrator of the Disputed Claims Reserves within the meaning of 
Treasury Regulation section 1.468B-9(b)(2) and shall be responsible for all Tax reporting and withholding required 
by the Disputed Claims Reserves.  No Holder of a Claim will be treated as the grantor or deemed owner of any asset 
reserved for Disputed Claims until such Holder receives or is allocated an interest in such asset.  The Litigation 
Trustee will file all Tax returns on a basis consistent with the treatment of the Litigation Trust in part as a liquidating 
trust (and grantor trust pursuant to Treasury Regulation section 1.671-1(a)) and in part as one or more Disputed 
Claims Reserves taxed as disputed ownership funds, and will pay all Taxes owed from Litigation Trust Assets. 

l. Settlement of Claims 

Except as otherwise provided in the Plan or the Litigation Trust Agreement, on and after the Effective Date, 
the Litigation Trustee may compromise or settle any Claims (other than Corpus Christi Claims, which may be 
compromised or settled by the Purchaser) without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or Bankruptcy Rules and may pay the charges that it incurs on or after the 
Effective Date for Litigation Trust expenses, professionals' fees, disbursements, expenses or related support services 
(including fees relating to the preparation of applications for payment of Fee Claims) without application to the 
Bankruptcy Court. 

m. Sales of Assets by Litigation Trust 

The Litigation Trustee may conduct any sales or liquidations of non-Cash Litigation Trust Assets on any 
terms it deems reasonable, without further order of the Bankruptcy Court.  Upon the sale, liquidation, transfer or 
other disposition of the Litigation Trust Assets by the Litigation Trustee, the Litigation Trustee shall deposit the 
proceeds of all such sales, liquidations, transfers or dispositions into one or more of the Trust Accounts. 

5. Corporate Governance, Directors and Officers 

a. Certificates of Incorporation and Bylaws 

 Consistent with Sections V.B.1 and V.B.2 above, in the discretion of the Plan Administrator, each of the 
U.S. Debtors will cease to exist at a point in time after the Effective Date, and all existing certificates of 
incorporation and by-laws will be canceled at that time.  Accordingly, except to the extent necessary to effect the 
issuance of the New Equity Interests to the Litigation Trust on the Effective Date in accordance with Section III.A 
of the Plan, no new certificates of incorporation and by-laws will be necessary. 

b. Directors and Officers 

Effective as of the Effective Date, all directors, officers and voting trustees of the U.S. Debtors shall be 
discharged, and all such appointments rescinded for all purposes, without any necessity of taking any further action 
in connection therewith. 

c. Corporate Action 

The Dissolution Transactions and the following corporate actions and transactions will occur and be 
effective as of the date specified in the documents effectuating the applicable Dissolution Transactions (or other 
transactions), or the Effective Date if no such other date is specified in such other documents, and will be authorized 
and approved in all respects and for all purposes without any requirement of further action by the U.S. Debtors, the 
Plan Administrator, the Litigation Trustee or any other Person:  (i) the establishment of the Litigation Trust; (ii) the 
appointment of the Litigation Trustee to act on behalf of the Litigation Trust; (iii) the transfer of the Litigation Trust 
Assets (including the issuance of the New Equity Interests) into the Litigation Trust, as set forth in the Plan; (iv) the 
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distribution of Cash pursuant to the Plan; (v) the adoption, execution, delivery and implementation of all contracts, 
instruments, releases and other agreements or documents related to any of the foregoing; (vi) the adoption, execution 
and implementation of the Litigation Trust Agreement; and (vii) the other matters provided for under the Plan 
involving the corporate structure of any U.S. Debtor or corporate action to be taken by or required of any U.S. 
Debtor, the Plan Administrator or the Litigation Trustee. 

6. No Revesting of Assets 

To the extent not otherwise Distributed in accordance with the Plan, the property of the U.S. Debtors' 
Estates shall not revest in the U.S. Debtors on or after the Effective Date but shall instead vest in the Litigation Trust 
to be administered by the Litigation Trustee in accordance with the Plan and the Litigation Trust Agreement. 

7. Creation and Maintenance of Trust Accounts 

a. Creation of Trust Accounts 

On or prior to the Effective Date, appropriate Trust Accounts will be established and maintained in one or more 
federally insured domestic banks in the name of the Litigation Trust or, if applicable and appropriate, the Third 
Party Disbursing Agent.  Cash deposited in the Trust Accounts will be invested, held and used solely as provided in 
the Litigation Trust Agreement.  The Litigation Trustee is authorized to establish additional Trust Accounts after the 
Effective Date, consistent with the terms of the Litigation Trust Agreement. 

b. Additional Funding of Trust Accounts 

After the funding of the Trust Accounts on the Effective Date, each Trust Account will be funded by the 
Cash proceeds obtained through litigation or the disposition of the Litigation Trust Assets.   

c. Closure of Trust Accounts 

Upon obtaining an order of the Bankruptcy Court authorizing final Distribution and/or closure of the 
Chapter 11 Cases, any funds remaining in the Trust Accounts shall be distributed in accordance with the Plan and 
the Litigation Trust Agreement, and the Trust Accounts may be closed. 

8. Preservation of Causes of Action; Compromise and Settlement of Disputes 

a. Preservation of All Causes of Action Not Expressly Settled or Released 

Except as provided in the Plan or in any contract, instrument, release or other agreement entered into or 
delivered in connection with the Plan, in accordance with section 1123(b) of the Bankruptcy Code, the Litigation 
Trustee will retain and may enforce any Litigation Trust Causes of Action (including Privilege Rights) that any 
Estate may hold against any Entity to the extent not released under Section V.H.3 hereof or otherwise, including the 
Avoidance Actions.  The Litigation Trustee may pursue the Litigation Trust Causes of Action, as appropriate, in 
accordance with the best interests of the Litigation Trust Beneficiaries.  A nonexclusive schedule of currently 
pending actions and claims brought by one or more U.S. Debtors that constitute Litigation Trust Causes of Action is 
attached as Exhibit D to the Plan.  In accordance with and subject to any applicable law, the U.S. Debtors' inclusion 
or failure to include any Litigation Trust Cause of Action on Exhibit D to the Plan shall not be deemed an 
admission, denial or waiver of any claims, demands, rights or causes of action that any U.S. Debtor or Estate may 
hold against any entity.  The U.S. Debtors intend to preserve Litigation Trust Causes of Action except to the extent 
any such claim is specifically released herein or otherwise during the Chapter 11 Cases. 

b. Litigation Trust's Interest in Certain Corpus Christi Causes of Action 

The Corpus Christi Causes of Action shall be transferred to the Purchaser as of the Closing Date in 
accordance with the Bid Support Term Sheet.  If the Purchaser has not commenced litigation with respect to any 
Corpus Christi Cause of Action or otherwise settled such Corpus Christi Cause of Action in the Purchaser's sole 
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discretion within 270 days after the Closing Date, all of the Purchaser's rights and interests in such Corpus Christi 
Cause of Action with respect to such party shall thereafter be automatically and irrevocably transferred to the 
Litigation Trust.  For the avoidance of doubt, the resolution of any Corpus Christi Cause of Action, whether by 
settlement or litigation commenced during the 270 days after the Closing Date, but the Purchaser in accordance with 
this Section V.B.8.b shall be binding upon the Litigation Trust.   

The Purchaser shall (in consultation with the Litigation Trustee) prosecute any Corpus Christi Causes of 
Action against Sinopec and fund such prosecution; provided, however, that any net recovery (in excess of 
professional fees incurred in connection with such prosecution) on Corpus Christi Causes of Action against Sinopec 
in excess of any final, unwaived, Allowed Corpus Christi Mechanics' Lien Claims held by Sinopec shall be allocated 
50% to the Litigation Trust and 50% to the Purchaser; provided further that, if the Purchaser does not commence 
litigation with respect to, or otherwise resolve, any Corpus Christi Cause of Action against Sinopec within 270 days 
of the Closing Date, such Corpus Christi Cause of Action shall be automatically and irrevocably transferred to the 
Litigation Trust in accordance with this Section V.B.8.b. Thereafter, the Litigation Trust shall fund any prosecution 
of such Corpus Christi Cause of Action against Sinopec and shall be entitled to 100% of any net recovery thereon.  

c. Comprehensive Settlement of Claims and Controversies 

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, the Plan incorporates an 
integrated compromise and settlement designed to achieve a beneficial and efficient resolution of these Chapter 11 
Cases for all parties in interest.  Accordingly, in consideration of the Distributions and other benefits provided under 
the Plan, the provisions of the Plan, including the releases set forth in Section V.H.3 of this Disclosure Statement, 
shall constitute a good-faith compromise and settlement of all Claims, disputes, and controversies relating to the 
rights that a Holder of a Claim may have against any U.S. Debtor or with respect to any Distribution to be made 
pursuant to the Plan on account of any such Claim.   

The entry of the Confirmation Order shall constitute the Bankruptcy Court's approval, as of the Effective 
Date, of the compromise or settlement of all such Claims, disputes, or controversies provided for herein, and the 
Bankruptcy Court's determination that such compromises and settlements are in the best interests of the 
U.S. Debtors, their Estates, creditors and all other parties in interest, and are fair, equitable and within the range of 
reasonableness.  If the Effective Date does not occur, the settlements set forth herein shall be deemed to have been 
withdrawn without prejudice to the respective positions of the parties. 

9. Cancellation and Surrender of Instruments, Securities and Other Documentation 

Except as provided in (1) any contract, instrument or other agreement or document entered into or delivered 
in connection with the Plan, including the Litigation Trust Agreement, (2) any of the asset sales effectuated during 
the pendency of the Chapter 11 Cases or (3) Section II.C.11 of the Plan with respect to the reinstatement of the 
Interests in the Subsidiary U.S. Debtors, on the Effective Date and concurrently with the applicable Distributions 
made pursuant to Section V.A hereof, all notes, instruments, certificates and other documents evidencing Claims or 
Interests shall be deemed canceled and surrendered and of no further force and effect against the U.S. Debtors or the 
Litigation Trust, without any further action on the part of any U.S. Debtor or the Litigation Trust. 

10. Release of Liens 

Except as otherwise provided in the Plan or in any contract, instrument, release or other agreement or 
document entered into or delivered in connection with the Plan, on the Effective Date and concurrently with the 
applicable Distributions made pursuant to the Plan, all liens on the property of any U.S. Debtors' Estate shall be fully 
released and discharged, and all of the right, title and interest of any Holder of such liens, including any rights to any 
collateral securing such liens (including any net proceeds of any disposition of such collateral), shall attach to and be 
enforceable solely against the asset(s) to which the Holder's lien previously attached, as now owned by the 
Litigation Trust.  All liens against the Litigation Trust Assets shall be released and discharged upon the Holders 
thereof receiving its Distribution in accordance with the terms of the Plan. 
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11. Effectuating Documents; Further Transactions 

On and after the Effective Date, the U.S. Debtors, the Plan Administrator, the Litigation Trust and the 
Litigation Trustee are authorized to and may issue, execute, deliver, file, or record such contracts, securities, 
instruments, releases, and other agreements or documents and take such actions as may be necessary or appropriate 
to effectuate, implement and evidence the terms and conditions of the Plan and the Dissolution Transactions, in each 
case, in the name of and on behalf of the U.S. Debtors or the Litigation Trust, as applicable, without the need for any 
approvals, authorization or consents except those expressly required pursuant to the Plan. 

12. Substitution in Pending Legal Actions 

On the Effective Date, the Litigation Trustee shall be deemed to be substituted as a party to any litigation in 
which any U.S. Debtor is a party, including (but not limited to):  (a) pending contested matters or adversary 
proceedings in the Bankruptcy Court; (b) any appeals of orders of the Bankruptcy Court; and (c) any state court or 
federal or state administrative proceedings pending as of the Petition Date.  The Litigation Trustee and its 
professionals are not required to, but may, take such steps as are appropriate to provide notice of such substitution. 

C. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

1. Assumption and Rejection of Executory Contracts and Unexpired Leases 

 On the Effective Date, except as otherwise provided herein, each of the U.S. Debtors' Executory Contracts 
and Unexpired Leases not previously assumed or rejected pursuant to an order of the Bankruptcy Court shall be 
deemed rejected as of the Effective Date in accordance with the provisions and requirements of sections 365 and 
1123 of the Bankruptcy Code, except for any Executory Contract or Unexpired Lease (a) identified on Exhibit E to 
the Plan (which shall be Filed as part of a Plan Supplement) as an Executory Contract or Unexpired Lease 
designated for assumption and assignment to the Litigation Trust, (b) that is the subject of a separate motion or 
notice to assume or reject Filed by a U.S. Debtor and pending as of the Confirmation Hearing, or (c) that previously 
expired or terminated pursuant to its own terms.  

Entry of the Confirmation Order by the Bankruptcy Court shall constitute an order , pursuant to 
sections 365(a) and 1123 of the Bankruptcy Code, approving the assumptions and assignments and the rejections of 
such Executory Contracts and Unexpired Leases as set forth in the preceding paragraph.  Unless otherwise indicated 
herein, assumptions and assignments and rejections of Executory Contracts and Unexpired Leases pursuant to the 
Plan shall be effective as of the Effective Date.  Each Executory Contract or Unexpired Lease assumed pursuant to 
the Plan or by Bankruptcy Court order and not assigned to a third party on or before the Effective Date shall re-vest 
in and be fully enforceable by the Litigation Trust in accordance with its terms, except as such terms may have been 
modified by the provisions of the Plan or any order of the Bankruptcy Court authorizing its assumption pursuant to 
section 365 of the Bankruptcy Code; provided that if an assignment is pending as of the Effective Date, the 
Litigation Trustee shall be authorized to take any and all actions necessary to implement such assignment.   

To the maximum extent permitted by law, to the extent any provision (including, without limitation, any 
"change of control" provision) in any Executory Contract or Unexpired Lease assumed pursuant to the Plan restricts 
or prevents, or purports to restrict or prevent, or is breached or deemed breached by, the assumption of such 
Executory Contract or Unexpired Lease, then such provision shall be deemed modified such that the assumption and 
assignment contemplated by the Plan shall not entitle the counterparty thereto to terminate such Executory Contract 
or Unexpired Lease or to exercise any other default-related rights with respect thereto, except for asserting and 
pursuing a Cure Claim.  Notwithstanding anything to the contrary in the Plan, the U.S. Debtors reserve the right, 
with the consent of the Creditors' Committee, to alter, amend, modify or supplement Exhibit E to the Plan in their 
discretion prior to the Effective Date on no less than three days' notice to any counterparty to an Executory Contract 
or Unexpired Lease affected thereby. 
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2. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

Any Cure Claim shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of 
the Allowed amount of such Cure Claim in Cash on the Effective Date, subject to the limitations described below, or 
on such other terms as the parties to any particular Executory Contracts or Unexpired Leases may otherwise agree.  
In the event of a dispute regarding (a) the Allowed amount of any Cure Claim, (b) the ability of the Litigation Trust 
or another assignee to provide "adequate assurance of future performance" (within the meaning of section 365 of the 
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed or (c) any other matter 
pertaining to assumption, no payments on account of the Cure Claim shall be made until such dispute is resolved by 
a Final Order.  At least ten days before the Confirmation Hearing, the U.S. Debtors shall distribute, or cause to be 
distributed, notices of proposed assumption and proposed amounts of Cure Claims to the applicable counterparties.  
Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed assumption and 
assignment or the related amount of the Cure Claim must be Filed, served and actually received by the U.S. Debtors 
on the later of:  (a) three days before the date of the Confirmation Hearing; and (b) seven days after receiving notice 
of the amendment, modification or supplement to Exhibit E of the Plan.  Any counterparty to an Executory Contract 
or Unexpired Lease that fails to object timely to the proposed assumption and assignment or Cure Claim will be 
deemed to have assented to such assumption and assignment or Cure Claim. 

Payment of the Allowed Cure Claim upon the assumption and assignment of any Executory Contract or 
Unexpired Lease pursuant to the Plan shall result in the full release and satisfaction of any 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, under such Executory Contract or Unexpired Lease 
occurring at any time prior to the effective date of the assumption and assignment.  Any Proofs of Claim filed with 
respect to an Executory Contract or Unexpired Lease that has been assumed and assigned and with respect to which 
the Allowed Cure Claim has been paid shall be deemed disallowed and expunged without further notice, action, 
order or approval of the Bankruptcy Court. 

3. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting Claims arising from 
the rejection of any Executory Contracts and Unexpired Leases pursuant to the Plan must be filed with the Claims 
and Noticing Agent within 30 days after the date of entry of an order of the Bankruptcy Court (including the 
Confirmation Order) approving such rejection.  Any Proofs of Claim arising from the rejection of any Executory 
Contracts and Unexpired Leases that are not timely filed shall be disallowed automatically, forever barred from 
assertion, and shall not be enforceable against any U.S. Debtor or the Litigation Trust without the need for any 
objection by the U.S. Debtors or the Litigation Trust or further notice to or action, order, or approval of the 
Bankruptcy Court.  All Allowed Claims arising from the rejection of any Executory Contracts and Unexpired Leases 
shall constitute General Unsecured Claims and shall be treated in accordance with Section II of the Plan. 

The Litigation Trust reserves the right to object to, settle, compromise or otherwise resolve any Claim Filed 
on account of a rejected Executory Contract or Unexpired Lease. 

Holders of Claims arising from the rejection of Executory Contracts and Unexpired Leases with 
respect to which no Proof of Claim is timely Filed will be forever barred from asserting a Claim against the 
U.S. Debtors, the Estates, the Litigation Trust or the property of any of the foregoing, unless otherwise 
expressly allowed by the Bankruptcy Court. 

4. Contracts and Leases Entered Into After the Petition Date 

Contracts and leases entered into or assumed by a U.S. Debtor, after the Petition Date that are not assigned 
to the Purchaser or the Litigation Trust shall be considered repudiated by the applicable U.S. Debtor as of the 
Effective Date, and the counterparties to such contracts, if they believe that such repudiation constitutes a breach of 
such contract or lease, must file a Claim within 30 days of the Effective Date in accordance with the Plan or have 
their rights forever waived and released. 
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5. Insurance Policies 

All rights of the U.S. Debtors under any insurance policies under which they are the insured parties and all 
related insurance agreements shall automatically become vested in the Litigation Trust as of the Effective Date 
without necessity for further approvals or orders.  To the extent that any such insurance policies or related insurance 
agreements are deemed executory contracts, then, unless such policies have been rejected pursuant to an order of the 
Bankruptcy Court (including the Confirmation Order), notwithstanding anything to the contrary in the Plan, the Plan 
shall constitute a motion to assume and assign to the Litigation Trust, permit to "ride through," or ratify such 
insurance policies or insurance agreements.  Subject to the occurrence of the Effective Date, the entry of the 
Confirmation Order shall constitute both approval of such assumption and assignment pursuant to section 365 of the 
Bankruptcy Code and a finding by the Bankruptcy Court that such assumption and assignment is in the best interests 
of the Estates.  Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed upon by 
the parties prior to the Effective Date, no payments shall be required to cure any defaults existing as of the 
Confirmation Date with respect to any insurance policy or insurance agreement assumed and assigned to the 
Litigation Trust pursuant to this Section V.C.5.  Each applicable insurance company is prohibited from, and the 
Confirmation Order shall include an injunction against, denying, refusing, altering or delaying coverage on any basis 
regarding or related to these Chapter 11 Cases, the Plan or any provision within the Plan, including the treatment or 
means of liquidation set out within the Plan for any insured Claims or Causes of Action.  Nothing in the Plan shall 
impair the rights of the Litigation Trust with respect to (or affect the coverage under) any insurance policy that 
provides liability coverage for officers, directors, and other fiduciaries of the Debtors and their affiliates. 

6. Reservation of Rights 

Neither the identification of any contract or lease as assumed, assumed and assigned or rejected in 
connection with the Sales nor anything contained in the Plan or Plan Supplement, nor the U.S. Debtors' delivery of a 
notice of proposed assumption and proposed Cure Claim to an applicable counterparty shall constitute an admission 
by the U.S. Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that any 
U.S. Debtor has any liability thereunder.  If there is a dispute regarding whether a contract or lease is or was 
executory or unexpired on the Effective Date, the Litigation Trustee shall have 30 days following entry of a Final 
Order resolving such dispute to determine whether to alter the treatment of such contract or lease hereunder. 

7. Pre-Existing Obligations to the U.S. Debtors Under Executory Contracts and  
Unexpired Leases 

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall not 
constitute a termination of the obligations owed by the counterparty to the applicable U.S. Debtor(s) under such 
Executory Contracts or Unexpired Leases.  Notwithstanding any applicable non-bankruptcy law to the contrary, the 
U.S. Debtors and the Litigation Trustee expressly reserve and do not waive any right to receive, or any continuing 
obligation of a counterparty to provide, warranties, indemnifications or continued maintenance obligations from the 
counterparties to rejected Executory Contracts or Unexpired Leases. 

D. PROVISIONS GOVERNING DISTRIBUTIONS 

1. Distributions for Allowed Claims as of the Effective Date 

Except as otherwise provided in this Section V.D, Distributions to be made on the Effective Date to 
Holders of Allowed Claims as provided by Section V.A or this Section V.D shall be deemed made on the Effective 
Date if made on the Effective Date or as promptly thereafter as practicable by the U.S. Debtors or the Litigation 
Trustee.   

2. Method of Distributions to Holders of Claims 

All Distributions to be made under the Plan (including with respect to DIP Claims, Secured Pre-Petition 
First Lien Claims, Secured Corpus Christi Mechanics' Lien Reserve Claims and Macquarie Claims) shall be made 
by the Disbursing Agent, or such Third Party Disbursing Agents as the Litigation Trustee may employ in its sole 
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discretion.  Each Disbursing Agent may serve without bond, and any Disbursing Agent may employ or contract with 
other entities to assist in or make the Distributions required by the Plan, if approved by the Litigation Trustee. 

3. Disbursing Agent; No Liability 

a. Powers of the Disbursing Agent 

The Disbursing Agent shall be empowered to:  (i) make all Distributions contemplated 
hereby; (ii) effectuate all actions and execute all agreements, instruments and other documents necessary to perform 
its duties under the Plan and (iii) exercise such other powers as may be vested in the Disbursing Agent by order of 
the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing Agent to be necessary and proper to 
implement the provisions hereof. 

b. Expenses Incurred on or After the Effective Date 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees 
and out-of-pocket expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes) and 
any reasonable compensation to the Disbursing Agent for services rendered shall be paid in Cash by the Litigation 
Trustee from the Litigation Trust Assets pursuant to the terms of the Litigation Trust Agreement. 

c. No Liability 

Except on account of gross negligence or willful misconduct, the Disbursing Agent shall have no 
(i) liability to any party for actions taken in accordance with the Plan or in reliance upon information provided to it 
in accordance with the Plan or (ii) obligation or liability to any party who does not hold a Claim against the U.S. 
Debtors as of the Distribution Record Date or any other date on which a Distribution is made or who does not 
otherwise comply with the terms of the Plan. 

4. Disputed Claims Reserves and Fee Reserves 

a. Establishment of Disputed Claims Reserves 

On the Effective Date or as soon thereafter as is reasonably practicable, the Litigation 
Trustee shall establish Disputed Claims Reserves for Disputed Administrative, Priority, Priority Tax and General 
Unsecured Claims, which reserves shall be administered by the Litigation Trustee.  The Litigation Trustee shall 
reserve, in Cash or other property, on account of the full asserted amount (or such lesser amount as may be 
determined or estimated by the Bankruptcy Court after notice and a hearing in accordance with Section V.E hereof) 
with respect to each such Disputed Claim. 

b. Maintenance of Disputed Claims Reserves 

To the extent that the property placed in a Disputed Claims Reserve consists of Cash, that 
Cash shall be deposited in an interest-bearing account.  The property in the Disputed Reserves shall be held in trust 
for the benefit of the Holders of Claims ultimately determined to be Allowed in each applicable Class.  Each 
Disputed Claims Reserve shall be closed by the Litigation Trust when all Distributions required to be made under 
the Plan to the Holders of Claims in the applicable Class will have been made in accordance with the terms of the 
Plan.  Upon closure of a Disputed Claims Reserve, all Cash (including any investment yield on the Cash) and other 
property held in that Disputed Claims Reserve shall be distributed in accordance with the Plan or the Litigation 
Trust Agreement, as applicable.   

c. Professionals Reserve 

Upon the Closing Date, the Purchaser (or the U.S. Debtors, with respect to the Previously Funded Unpaid 
Professional Amounts) shall establish the Professionals Reserve and the Completion Fee Reserve, which shall be 
used for the sole purpose of paying the accrued and unpaid Allowed Fee Claims (and, in the case of fees and 
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expenses of Inbursa Professionals, following satisfaction of the notice procedures under the CEC Final DIP Order) 
specified in the definitions of such reserves.  The Purchaser shall hold the residual interest in the Professionals 
Reserve and the Completion Fee Reserve, and, upon the satisfaction of all claims associated therewith, any funds 
remaining in the applicable reserve shall revert to the Purchaser. 

5. Investment of Trust Accounts 

To assist in making Distributions under the Plan, Trust Accounts may be held in the name of the Litigation 
Trust or in the name of one or more Third Party Disbursing Agents, in each case, for the benefit of Holders of 
Allowed Claims in the applicable Class.  The Litigation Trustee shall invest, or shall direct the Third Party 
Disbursing Agents to invest, Cash in the Trust Accounts, subject to the limitations established by the Litigation 
Trust Agreement; provided, however, that should the Litigation Trustee determine, in its sole discretion, that the 
administrative costs associated with such investment exceeds the return on such investment, it may determine not to, 
and may direct the Third Party Disbursing Agent not to, invest such Cash.  Any interest or other proceeds, if any, 
from such investment of Cash, net of any Taxes payable with respect thereto, shall be deposited into the applicable 
Trust Accounts and shall be available for Distribution to Holders of applicable Allowed Claims. 

6. Delivery of Distributions and Undeliverable Distributions to Holders of Claims 

a. Address for Delivery of Distributions 

Except as otherwise provided in the Plan, Distributions under the Plan shall be made to the Holders of 
record of Allowed Claims as of the Distribution Record Date by the applicable Disbursing Agent at the latest known 
address, as identified in:  (i) the most recently Filed Proof of Claim; (ii) at the addresses set forth in any written 
notices of address change delivered to the U.S. Debtors after the date of the most recently Filed Proof of Claim or 
where no Proof of Claim was Filed; (iii) at the addresses reflected in the Schedules if no Proof of Claim has been 
Filed and the U.S. Debtors have not received a written notice of a change of address; (iv) on any counsel that has 
appeared in the Chapter 11 Cases on such Holder's behalf; or (v) if clauses (i) through (iv) are not applicable, at the 
last address directed by such Holder after such Claim becomes an Allowed Claim.  As set forth in Section V.D.3 
hereof, the Disbursing Agent shall not incur any liability whatsoever on account of any Distributions made under the 
Plan. 

b. Undeliverable Distributions 

The Disbursing Agent shall make one attempt to make Distributions in accordance with the procedures set 
forth herein.  The Disbursing Agent in its sole discretion may, but shall have no obligation to, attempt to locate the 
Holders entitled to receive such undeliverable Distributions.  Any Distributions returned to the Disbursing Agent as 
undeliverable shall remain in the possession of the Litigation Trust until such time as a Distribution becomes 
deliverable, and the Litigation Trustee shall invest such Distribution in a manner consistent with the Litigation Trust 
Agreement.  No further Distributions shall be made to the applicable Holder unless such Holder notifies the 
Disbursing Agent of its then current address.   

Any Holder of an Allowed Claim entitled to a Distribution under the Plan that does not notify the 
Disbursing Agent of such Holder's then current address, within 90 days of the Final Distribution Date shall have its 
Claim on account of which an undeliverable Distribution was being made discharged and shall be forever barred 
from asserting any such Claim against the U.S. Debtors, the Estates, the Litigation Trust or each of their respective 
property, and such Distribution shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code 
and shall revest in the Litigation Trust for distribution to Holders of other Allowed Claims in the applicable Class in 
accordance with the Plan notwithstanding any federal or state escheat laws to the contrary.  

7. Distribution Record Date 

As of 5:00 p.m. (prevailing Eastern Time) on the Distribution Record Date, the transfer registers for Claims 
shall be closed.  The Disbursing Agent shall have no obligation to recognize the transfer or sale of any Claim that 
occurs after such time on the Distribution Record Date and shall be entitled for all purposes herein to recognize and 
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make Distributions only to those Holders who are Holders of Claims as of 5:00 p.m. on the Distribution Record 
Date. 

Except as otherwise provided in a Final Order of the Bankruptcy Court, the transferees of Claims that are 
transferred pursuant to Bankruptcy Rule 3001 on or prior to 5:00 p.m. (prevailing Eastern Time) on the Distribution 
Record Date shall be treated as the Holders of such Claims for all purposes, notwithstanding that any period 
provided by Bankruptcy Rule 3001 for objecting to such transfer has not expired by the Distribution Record Date. 

8. Minimum Distributions 

No Distribution of less than twenty-five dollars ($25.00) shall be made by the Disbursing Agent.  Each 
such Distribution shall revest in the Litigation Trust for distribution to Holders of other Allowed Claims in the 
applicable Class in accordance with the Plan. 

9. Compliance with Tax Requirements 

In connection with the Plan, to the extent applicable, the U.S. Debtors or the Litigation Trustee, as 
applicable, shall comply with all Tax withholding and reporting requirements imposed on them by any 
governmental unit (as defined in the Bankruptcy Code), and all Distributions shall be subject to such withholding 
and reporting requirements.  Notwithstanding any provision in the Plan to the contrary, the Disbursing Agent shall 
be authorized to take all actions necessary or appropriate to comply with such withholding and reporting 
requirements, including liquidating a portion of the Distribution to generate sufficient funds to pay applicable 
withholding Taxes, withholding Distributions pending receipt of information necessary to facilitate such 
Distributions or establishing any other mechanisms the Disbursing Agent believes are reasonable and appropriate.  
The Disbursing Agent shall have the right to allocate all Distributions in compliance with applicable wage 
garnishments, alimony, child support and other spousal awards, liens and encumbrances. 

The Disbursing Agent shall be authorized to require each Holder of a Claim to provide it with an executed 
Form W-9, Form W-8 or other appropriate tax form or documentation as a condition precedent to being sent a 
Distribution.  The applicable Disbursing Agent shall provide advance written notice of such requirement to each 
Holder of a Claim affected thereby.  The notice shall provide each Holder of a Claim with a specified time period 
after the date of mailing of such notice to provide an executed Form W-9, Form W-8 or other tax form or 
documentation to the Disbursing Agent.  If a Holder of an Allowed Claim does not provide the Disbursing Agent 
with an executed Form W-9, Form W-8 or other tax form or documentation within the time period specified in such 
notice, or such later time period agreed to by the Disbursing Agent in writing in its discretion, then the Disbursing 
Agent, in its sole discretion, may (a) make a Distribution net of any applicable withholding or (b) determine that 
such Holder shall be deemed to have forfeited the right to receive any Distribution, in which case any such 
Distribution shall revert to the U.S. Debtors or the Litigation Trust, as applicable, for Distribution on account of 
other Allowed Claims and the Claim of the Holder originally entitled to such Distribution shall be waived, 
discharged and forever barred without further order of the Bankruptcy Court. 

10. Manner of Payment Under the Plan 

Unless a Holder of an Allowed Claim and the Disbursing Agent otherwise agree, any Distribution 
to be made in Cash shall be made, at the election of the Disbursing Agent, by check drawn on a domestic bank or by 
wire transfer from a domestic bank.  Cash payments to foreign creditors may, in addition to the foregoing, be made 
at the option of the Disbursing Agent in such funds and by such means as are necessary or customary in a particular 
foreign jurisdiction. 

11. Time Bar to Cash Payments 

Checks issued in respect of Allowed Claims shall be null and void if not negotiated within 
180 days after the date of issuance thereof.  Requests for reissuance of any voided check shall be made directly to 
the Disbursing Agent by the Entity to whom such check was originally issued.  Any claim in respect of such a 
voided check shall be made within 30 days after the date upon which such check was deemed void.  If no request is 
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made as provided in the preceding sentence, any claims in respect of such voided check shall be discharged and 
forever barred and such unclaimed distribution shall be re-allocated as set forth in Section V.D.6.b of this Disclosure 
Statement, notwithstanding any federal or state escheat laws to the contrary. 

12. Setoffs 

Except with respect to Claims released pursuant to the Plan or any contract, instrument, release or 
other agreement or document entered into or delivered in connection with the Plan, the Disbursing Agent may, 
pursuant to section 553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any Claim (and 
the Distributions to be made on account of such Claim), counterclaims, rights and causes of action of any nature that 
such U.S. Debtor may hold against the Holder of such Claim; provided, however, that the failure to effectuate such a 
setoff shall not constitute a waiver or release by the applicable U.S. Debtor, the Disbursing Agent or the Litigation 
Trust of any Causes of Action that the U.S. Debtors or the Litigation Trust may possess against the Holder of a 
Claim. 

13. Allocation Between Principal and Accrued Interest 

Except as otherwise provided in the Plan, the aggregate consideration paid to Holders with respect 
to their Allowed Claims shall be treated pursuant to the Plan as allocated first to the principal amount of such 
Allowed Claims (to the extent thereof) and, thereafter, to the interest, if any, accrued through the Effective Date. 

14. Distributions to Holders of Disputed Claims 

Notwithstanding any other provision of the Plan:  (a) no Distributions will be made on account of a 
Disputed Claim until such Claim becomes an Allowed Claim, if ever; and (b) except as otherwise agreed to by the 
relevant parties, 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. 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, any Distributions shall be made 
to the Holder of such Allowed Claim in accordance with the provisions of the Plan.  On the Distribution Date that is 
at least 30 days after a Disputed Claim becomes an Allowed Claim (or such lesser period as the Disbursing Agent 
may determine), the Holder of such Claim shall receive any Distribution to which such Holder would have been 
entitled under the Plan as of the Effective Date (including any Distribution such Holder would have been entitled to 
on the Distribution Date on which such Holder is receiving its initial Distribution) if such claim had been Allowed 
as of the Effective Date, without any interest to be paid on account of such Claim.  

15. Claims Paid or Payable by Third Parties 

a. Claims Paid by Third Parties 

To the extent that the Holder of an Allowed Claim receives a Third Party Payment, the Litigation Trustee 
shall be authorized to reduce, for the purposes of Distribution, the Allowed amount of such Claim by the amount of 
the Third Party Payment, and such Claim shall be disallowed or deemed satisfied, as applicable, to the extent of the 
Third Party Payment without an objection having to be Filed and without any further notice to or action, order or 
approval of the Bankruptcy Court. 

b. Claims Payable by Insurance 

No Distributions shall be made on account of any Allowed Claim that is payable pursuant to one of the 
U.S. Debtors' insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect to 
such insurance policy.  To the extent that any of the U.S. Debtors' insurers agrees to satisfy in full or in part an 
Allowed, then immediately upon such insurers' agreement, the applicable portion of such Claim may be expunged 
without an objection having to be Filed and without any further notice to or action, order or approval of the 
Bankruptcy Court. 
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Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in 
accordance with the provisions of any applicable insurance policy.  Nothing contained in the Plan shall constitute or 
be deemed a waiver of any Cause of Action that the U.S. Debtors or any other Entity may hold against any other 
Entity, including insurers under any policies of insurance, nor shall anything contained herein constitute or be 
deemed a waiver by such insurers of any defenses, including coverage defenses, held by such insurers. 

E. DISPUTED, CONTINGENT AND UNLIQUIDATED CLAIMS 

1. Allowance of Claims 

After the Effective Date, the Litigation Trustee (or, with respect to the Corpus Christi Claims, the 
Purchaser) shall have any and all rights and defenses that the U.S. Debtors had with respect to any Claim 
immediately before the Effective Date, except with respect to any Claim deemed Allowed or released under the 
Plan.  All settled Claims approved prior to the Effective Date pursuant to a Final Order of the Bankruptcy Court 
pursuant to Bankruptcy Rule 9019 or otherwise shall be binding on all parties. 

Any Claim that has been listed in the Schedules as disputed, contingent or unliquidated, and for 
which no Proof of Claim has been timely filed, is not considered Allowed and shall be expunged without further 
action and without any further notice to or action, order or approval of the Bankruptcy Court. 

2. Prosecution of Objections to Claims 

a. Authority to Prosecute and Settle Claims 

Except as otherwise specifically provided in the Plan, the U.S. Debtors, prior to the Effective Date, and 
the Litigation Trustee (or, with respect to the Corpus Christi Claims, the Purchaser), after the Effective Date, shall 
have the sole authority:  (i) to File, withdraw or litigate to judgment, objections to Claims; (ii) to settle or 
compromise any Disputed Claim (other than a Fee Claim) without any further notice to or action, order or approval 
by the Bankruptcy Court; and (iii) to direct the Claims and Noticing Agent to adjust the claims register to reflect any 
such resolutions without any further notice to or action, order or approval by the Bankruptcy Court. 

b. Pending Objections 

 To the extent that the U.S. Debtors have Filed objections to Claims that remain pending as of the Effective 
Date, the Litigation Trustee shall be substituted as the objecting party without further action of the parties or order of 
the Bankruptcy Court. 

c. Application of Bankruptcy Rules 

 To facilitate the efficient resolution of Disputed Claims, the Litigation Trustee shall, notwithstanding 
Bankruptcy Rule 3007(c), be permitted to file omnibus objections to Claims. 

d. Authority to Amend Schedules 

 The U.S. Debtors and the Litigation Trustee, as applicable, will have the authority to amend the Schedules 
with respect to any Claim and to make distributions based on such amended Schedules (if no Proof of Claim is 
timely filed in response thereto) without approval of the Bankruptcy Court.  If any such amendment to the Schedules 
reduces the amount of a Claim or changes the nature or priority of a Claim, the U.S. Debtors or the Litigation 
Trustee, in accordance with the Bar Date Orders, will provide the Holder of such Claim with notice of such 
amendment and such parties will have 30 days to File an objection to such amendment in the Bankruptcy Court. 
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e. Request for Extension of Claims Objection Bar Date 

Upon motion to the Bankruptcy Court, the Litigation Trustee may request one or more extensions to the 
Claims Objection Bar Date generally or with respect to a specific list of Claims.  Any extension granted by the 
Bankruptcy Court shall not be considered to be a Plan modification under section 1127 of the Bankruptcy Code. 

3. Estimation of Claims 

The U.S. Debtors, prior to the Effective Date, and the Litigation Trustee after the Effective Date, as 
applicable, may (but are not required to) at any time request that the Bankruptcy Court estimate any Claim that is 
contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether 
any party previously has objected to such Claim or whether the Bankruptcy Court has ruled on any such objection.  
The Bankruptcy Court shall retain jurisdiction to estimate any such Claim, including during the litigation of any 
objection to such Claim or during the 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), and the relevant U.S. Debtor, or 
the Litigation Trustee (as the case may be) may elect to pursue any supplemental proceedings to object to any 
ultimate Distribution on such Claim. 

4. Claims Subject to Pending Actions 

Except as otherwise provided herein, any Claims held by Entities against which a Debtor, the Litigation 
Trustee or another party in interest Files a complaint seeking to recover property under sections 542, 543, 550 or 553 
of the Bankruptcy Code to avoid a transfer under sections 522(f), 522(h), 544, 545, 547, 548, 549 or 724(a) of the 
Bankruptcy Code, shall be deemed a Disputed Claim pursuant to section 502(d) of the Bankruptcy Code, and 
Holders of such Claims may not receive any Distributions on account of such Claims until such time as such Causes 
of Action against that Entity have been settled or a Bankruptcy Court order with respect thereto has been entered and 
all sums due as a result, if any, have been turned over by that Entity to the Litigation Trust. 

5. Offer of Judgment 

The U.S. Debtors (with the consent of the Creditors' Committee), before the Effective Date, and the 
Litigation Trustee, after the Effective Date, are authorized to serve upon a Holder of a Disputed Claim an offer to 
allow judgment to be taken on account of such Disputed Claim, and, pursuant to Bankruptcy Rules 7068 and 9014, 
Federal Rule of Civil Procedure 68 shall apply to such offer of judgment.  To the extent the Holder of a Disputed 
Claim must pay the costs incurred by the U.S. Debtors after the making of such offer, the U.S. Debtors are entitled 
to set off such amounts against the amount of any Distribution to be paid to such Holder without any further notice 
to or action, order, or approval of the Bankruptcy Court. 

F. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF THE 
PLAN 

1. Conditions to Confirmation 

The Bankruptcy Court shall not be requested to enter the Confirmation Order unless and until the following 
conditions have been satisfied or duly waived pursuant to Section V.F.3: 

a. The Bankruptcy Court shall have entered the Disclosure Statement Order; and 

b. The Plan and the Confirmation Order shall be in form and substance acceptable 
to the U.S. Debtors, the Creditors' Committee, the Pre-Petition First Lien Lender CEC and the Purchaser. 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 60 of 176



 

NAI-1505311941v7 -55- 

2. Conditions to the Effective Date 

The Effective Date shall not occur, and the Plan shall not be consummated unless and until the following 
conditions have been satisfied or duly waived pursuant to Section V.F.3: 

a. The Confirmation Order shall be in full force and effect, and no stay thereof shall 
be in effect; 

b. All other documents and agreements necessary to implement the Plan on the 
Effective Date, including without limitation the Litigation Trust Agreement, shall have been effected or 
executed and delivered to the required parties and, to the extent required, filed with the applicable 
government unit in accordance with applicable laws, and all other actions required to be taken in connection 
with the Effective Date shall have occurred; 

c. The Litigation Trustee shall have been appointed and have accepted his or her 
appointment and the Litigation Trust Agreement shall have been executed; 

d. The Trust Accounts shall be created and funded as set forth herein; 

e. The Closing Date shall have occurred; 

f. The Dismissal Order shall have been entered by the Bankruptcy Court; 

g. The Bancomext Settlement shall have been approved by the Bankruptcy Court; 
and 

h. All statutory fees and obligations then due and payable to the Office of the United 
States Trustee shall have been paid in full. 

3. Waiver of Conditions to the Effective Date 

The conditions to consummation of the Plan set forth in this Section V.F may be waived by the U.S. 
Debtors, with the consent of the Creditors' Committee, without notice, leave or order of the Bankruptcy Court or any 
formal action other than proceeding to confirm or consummate the Plan; provided that the condition that the Closing 
Date shall have occurred shall only be waived with the consent of the Purchaser, Inbursa and CEC and in no event 
shall the obligations of the Purchaser set forth herein (including any payment or funding obligations) be effective 
until the Closing Date occurs; provided further, that in no event shall the Purchaser's obligation to fund the Corpus 
Christi Mechanics' Lien Reserve upon the occurrence of the Closing Date in accordance with Section 3.3(j) of the 
Corpus Christi Asset Purchase Agreement be waived. 

4. Effect of Nonoccurrence of Conditions to the Effective Date 

The U.S. Debtors reserve the right to seek to withdraw the Plan at any time prior to the Effective Date.  If 
the Bankruptcy Court denies approval of the Bancomext Settlement or denies entry of the Dismissal Order, the Plan 
shall be deemed immediately withdrawn.  If the Plan is withdrawn pursuant to this Section:  (i) each of the Plan and 
the Confirmation Order shall be null and void in all respects, including with respect to (a) the assumption, 
assumption and assignment or rejection of Executory Contracts and Unexpired Leases and (b) the releases described 
in Section V.H.3; and (ii) nothing contained in the Plan or the Confirmation Order shall (a) constitute a waiver or 
release of any claims by or against, or any Interest in, any Debtor or (b) prejudice in any manner the rights of the 
U.S. Debtors or any other party in interest. 

G. NON-CONSENSUAL CONFIRMATION 

In the event that any Impaired Class of Claims or Interests rejects the Plan, the U.S. Debtors reserve the 
right, without any delay in the occurrence of the Confirmation Hearing or Effective Date, to (1) request that the 
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Bankruptcy Court confirm the Plan in accordance with section 1129(b) of the Bankruptcy Code with respect to such 
non-accepting Class, in which case the  Plan shall constitute a motion for such relief and/or (2) amend the Plan in 
accordance with Section V.J.1. 

H. EFFECT OF CONFIRMATION 

1. Dissolution of Official Committees 

Except to the extent provided herein, upon the Effective Date:  (a) the Creditors' Committee shall be 
dissolved; (b) the current and former members of the Creditors' Committee and their respective officers, employees, 
counsel, advisors and agents, shall be released and discharged of and from all further authority, duties, 
responsibilities and obligations related to and arising from and in connection with the Chapter 11 Cases; and (iii) the 
Professionals retained by the Creditors' Committee will not be entitled to assert any Fee Claims for any services 
rendered or expenses incurred after the Effective Date in their capacity as Professionals for the Creditors' 
Committee, except to the extent necessary to:  (a) prepare, File and, if necessary, litigate final applications for 
compensation; and (b) object to final fee applications Filed by other Professionals. 

2. Exculpation 

From and after the Effective Date, the Exculpated Parties shall neither have nor incur any liability 
from any Entity, and no Holder of a Claim against or Interest in, a U.S. Debtor, no other party in interest and 
none of their respective Representatives shall have any right of action against any Exculpated Party for any 
act taken or omitted to be taken before the Effective Date in connection with, related to or arising out of the 
Chapter 11 Cases, any of the U.S. Debtors or the Estates, the negotiation, consideration, formulation, 
preparation, dissemination, implementation, Confirmation or consummation of the Plan, the Exhibits, the 
Disclosure Statement, the Sales, or any other transactions proposed or consummated in connection with the 
Chapter 11 Cases, any Distributions made under or in connection with the Plan or any contract, instrument, 
release or other agreement or document created or entered into or any other act taken or omitted to be taken 
in connection therewith or with the Plan or the obligations assumed hereunder; provided, however, that the 
foregoing provisions of this Section V.H.2 shall have no effect on:  (a) the liability of any Entity that would 
otherwise result from the failure to perform or pay any obligation or liability under the Plan or any contract, 
instrument, release or other agreement or document to be entered into or delivered in connection with the 
Plan; (b) the liability of any Exculpated Party that is the result of any act or omission of such Exculpated 
Party that is determined in a Final Order to have constituted gross negligence, fraud or willful misconduct; 
and (c) the Litigation Trust Causes of Action or any right of the Litigation Trust to assert any Corpus Christi 
Cause of Action pursuant to Section III.H.2 of the Plan. 

3. Releases 

a. Releases by U.S. Debtors 

 Without limiting any other applicable provisions of, or releases contained in, the Plan, as of the 
Effective Date, to the fullest extent permitted by law, the U.S. Debtors, on behalf of themselves, their Estates, 
their respective Representatives any and all Entities who may purport to claim by, through, for or because of 
them, shall forever release, waive and discharge all Liabilities that they have, had or may have against any 
Released Party with respect to any of the U.S. Debtors, the Estates, the Chapter 11 Cases or the negotiation, 
consideration, formulation, preparation, dissemination, implementation, Confirmation or consummation of 
the Plan, the Exhibits, the Disclosure Statement, the Sales, the Dissolution Transactions or any other 
transactions proposed or consummated in connection with the Chapter 11 Cases, any Distributions, any 
contract, instrument, release or other agreement or document created or entered into or any other act taken 
or omitted to be taken in connection therewith or in connection with the Plan or the obligations assumed 
thereunder; provided, however, that the foregoing provisions shall not affect (i) the liability of any Released 
Party the result of any act or omission determined in a Final Order to have constituted gross negligence, 
fraud or willful misconduct; (ii) any rights to enforce the Plan or any contracts, instruments, releases, 
agreements or documents to be, or previously, entered into or delivered in connection with the Plan; 
(iii) except as otherwise expressly set forth in the Plan, any objections by the U.S. Debtors or the Litigation 
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Trust to Claims filed by any Entity against any U.S. Debtor and/or the Estates, including rights of setoff, 
refund or other adjustments; (iv) the rights of the U.S. Debtors or the Litigation Trust to assert any 
applicable defenses in litigation or other proceedings (including the rights to seek sanctions, fees and other 
costs); (v) any claim of the U.S. Debtors or the Litigation Trust, including (but not limited to) cross-claims or 
counterclaims or other Causes of Action against any parties, arising out of or relating to any litigation, 
judicial process, administrative proceeding or related proceeding, whether in law or in equity, to which the 
U.S. Debtors or the Litigation Trust are a party; or (vi) the Litigation Trust Causes of Action (including 
without limitation, the U.S. Debtors' and their Estates' Causes of Action against any current or former 
director or officer of any U.S. Debtor) and any right of the Litigation Trust to assert any Corpus Christi 
Cause of Action pursuant to Section III.H.2 of the Plan.   

b. Releases by Holders of Claims 

 Without limiting any other applicable provisions of, or releases contained in, the Plan, as of the 
Effective Date, in consideration for the obligations of the U.S. Debtors under the Plan and the consideration 
and other contracts, instruments, releases, agreements or documents to be entered into or delivered in 
connection with the Plan, unless otherwise provided in the Confirmation Order, each Holder of a Claim or 
Interest that (i) votes in favor of the Plan or is Unimpaired by and conclusively presumed to accept the Plan 
or (ii) either (A) abstains from voting, (B) votes to reject the Plan or (C) is deemed to reject this Plan and does 
not opt out of the voluntary release contained in Section IX.C.2 of the Plan (by, in the case of either (i) or (ii), 
checking the opt-out box on the Ballot and returning it in accordance with the instructions set forth thereon, 
indicating that such Holder opts not to grant the releases provided in the Plan or, in the case of (iii), timely 
objecting to the Plan's third-party release provisions), shall be deemed to forever release and waive and 
discharge all Liabilities in any way that such Entity has, had or may have against any Released Party (which 
release shall be in addition to the discharge of Claims and termination of Interests provided herein and under 
the Confirmation Order and the Bankruptcy Code), in each case, relating to any of the U.S. Debtors, the 
Estates, the Chapter 11 Cases, the negotiation, consideration, formulation, preparation, dissemination, 
implementation, Confirmation or consummation of the Plan, the Exhibits, the Disclosure Statement, the 
Sales, the Dissolution Transactions or any other transactions proposed or consummated in connection with 
the Chapter 11 Cases, any contract, instrument, release or other agreement or document created or entered 
into or any other act taken or omitted to be taken in connection therewith or in connection with the Plan or 
the obligations assumed hereunder; provided, however, that the foregoing provisions of this Section V.H.3.b 
shall have no effect on:  (i) any liability of (A) the Purchaser, solely with respect to any Corpus Christi 
Mechanics' Lien Assumed Claim; (B) any Released Party that is the result of any act or omission of such 
Released Party determined in a Final Order to have constituted gross negligence, fraud or willful misconduct; 
and (C) any Entity that would otherwise result from the failure to perform or pay any obligation or liability 
under the Plan or any contract, instrument, release or other agreement or document to be entered into or 
delivered in connection with the Plan; (ii) the Litigation Trust Causes of Action (including without limitation, 
the U.S. Debtors' and their Estates' Causes of Action against any current or former director or officer of any 
U.S. Debtor) and any right of the Litigation Trust to assert any Corpus Christi Cause of Action pursuant to 
Section III.H.2 of the Plan; or (iii) the enforcement against the Purchaser of any arbitration clause under a 
contract giving rise to a Corpus Christi Mechanics' Lien Claim.  

4. Injunction Related to Releases 

The Confirmation Order will permanently enjoin the commencement or prosecution by any Person, 
whether directly, derivatively or otherwise, of any claims, obligations, suits, judgments, damages, demands, 
debts, rights, causes of action, liabilities, rights of contribution or rights of indemnification released pursuant 
to the Plan, including pursuant to the releases in Section IX of the Plan.  

Notwithstanding any provision of the Plan, this Disclosure Statement or the Confirmation Order to 
the contrary, including but not limited to the exculpations, releases and injunctions set forth in Section IX of 
the Plan, neither the Plan, this Disclosure Statement nor the Confirmation Order will: (a) release, discharge 
or exculpate the Debtors, the Released Parties, the Exculpated Parties, the Representatives of any of the 
foregoing or any other party with respect to "controlled group liability" owed to the Pension Plans or PBGC 
under ERISA or the Internal Revenue Code; (b) release, discharge or exculpate the Debtors, the Released 
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Parties, the Exculpated Parties, the Representatives of any of the foregoing or any other party for fiduciary 
breach related to the Pension Plans; or (c) enjoin or prevent the Pension Plans or PBGC from collecting any 
such liability from a liable party. 

5. Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the U.S. Debtors will be deemed to have solicited votes on the Plan 
in good faith and in compliance with the Bankruptcy Code and pursuant to section 1125(e) of the Bankruptcy Code. 

6. Term of Injunctions or Stays 

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays arising under or 
entered during the Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect until the later of the Effective Date and the 
date indicated in the order providing for such injunction or stay. 

7. Approval of the Bancomext Settlement 

To the extent not previously approved pursuant to the Bancomext Settlement Order, as part of 
Confirmation, and pursuant to Bankruptcy Rule 9019 and sections 105 and 363 of the Bankruptcy Code, the Plan 
shall constitute a motion seeking approval of the Bancomext Settlement, as set forth in the Bancomext Term Sheet 
and the Bancomext Stipulation, whether or not restated herein, and this Section V.H.7 of this Disclosure Statement.  
To the extent of any conflict between the terms of the Bancomext Term Sheet, the Bancomext Stipulation and the 
Plan, the Plan shall govern. 

a. Allowance of Bancomext Allowed Claim 

To the extent not previously Allowed pursuant to the Bancomext Settlement Order, the Bancomext 
Allowed Claim shall be Allowed as a General Unsecured Claim in the amount of $70,000,000 against the U.S. 
Debtors' substantively consolidated Estates; provided that in the event that the U.S. Debtors are not substantively 
consolidated pursuant the Plan as part of Confirmation, Bancomext shall be permitted to allocate the Bancomext 
Allowed Claim in its reasonable discretion among the U.S. Debtors, without duplication, subject to the Creditors' 
Committee and the U.S. Debtors' right to (i) object to such allocation of the Bancomext Allowed Claim and (ii) seek 
a determination from the Bankruptcy Court with respect to any such allocation.  The Bancomext Allowed Claim 
shall not be subject to reconsideration, setoff, counterclaim, subordination or reduction in any manner or for any 
reason, including pursuant to section 502(j) of the Bankruptcy Code.  Subject to the releases set forth in 
Section V.H.7.d, the allowance of the Bancomext Allowed Claim shall not be deemed to prejudice or waive any 
defenses, arguments, claims, or causes of action, rights of setoff, or otherwise affect any other claims against 
Bancomext or any other claims asserted by Bancomext.  

b. Allowance of Mexico Polimeros Allowed Claim 

To the extent not previously Allowed pursuant to the Bancomext Settlement Order, the Mexico Polimeros 
Allowed Claim shall be Allowed as a General Unsecured Claim in the amount of $55,515,900.90 against M&G 
Polymers, as the same shall be substantively consolidated pursuant to the Plan.  The Mexico Polimeros Allowed 
Claim shall not be subject to reconsideration, setoff, counterclaim, subordination or reduction in any manner or for 
any reason, including pursuant to section 502(j) of the Bankruptcy Code.  Subject to the releases set forth in 
Section V.H.7.d, the allowance of the Mexico Polimeros Allowed Claim shall not be deemed to prejudice or waive 
any defenses, arguments, claims, or causes of action, rights of setoff, or otherwise against Mexico Polimeros or any 
other Claims asserted by Mexico Polimeros (unless otherwise provided in the Plan) or any other non-Debtor 
affiliate.  In accordance with Bancomext's rights of assignment and collection set forth in section 10 of the Mexico 
Polimeros Revolver, any recovery on account of the Mexico Polimeros Allowed Claim shall be distributed to 
Bancomext pursuant to the Plan, and, to the extent not previously updated, the Claims and Noticing Agent is 
directed to update the U.S. Debtors' claim register to this effect.   
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c. Bancomext Reservation of Rights 

Bancomext shall retain the right to recover against Mexico Holding and Mexico Polimeros, or any non-
Debtor, including with respect to its rights to consent to any restructuring of Mexico Holding and Mexico Polimeros, 
affecting their assets and liabilities in any process or proceeding, other than in the Chapter 11 Cases; provided that 
Bancomext shall not be entitled to any further distributions from the Debtors on account of the Bancomext Allowed 
Claim and the Mexico Polimeros Allowed Claim if Bancomext recovers in excess of $190,000,000 of principal in 
Cash (in the aggregate and accounting for recoveries from all sources) on account of claims relating to the Mexico 
Polimeros Revolver or the Mexico Holding Revolver, or the use of funds advanced thereunder.  To the extent that 
Bancomext receives distributions in respect of the Bancomext Allowed Claim and the Mexico Polimeros Allowed 
Claim after it has received recoveries in excess of $190,000,000, Bancomext shall turn over such distributions, up to 
and to the extent of any such excess, to the Litigation Trust.  Except as otherwise provided in the Bancomext 
Settlement (including as set forth in this Section V.H.7.c), (i) Bancomext's rights against the Debtors with respect to 
any Bancomext Acquired Claims shall be limited to the right to receive distributions on such Claims, to the extent 
that such Claims are Allowed, and (ii) Bancomext shall not participate or give any direction in respect of any vote, 
litigation, settlement, or similar action in the Chapter 11 Cases, whether before or after the effective date of 
Bancomext's acquisition of any such Bancomext Acquired Claim, with respect to any Bancomext Acquired Claim, 
including with respect to the liquidation of such Bancomext Acquired Claim pursuant to the Plan. 

d. Mutual Release   

Effective as of the Effective Date, in consideration for the obligations under the Bancomext Settlement, to 
the fullest extent permitted by law:  (i) each of the Debtors, on behalf of itself, its Estate and its successors, assigns 
and any and all entities who may purport to claim by, through, for or because of it, shall forever release, waive and 
discharge all claims, counterclaims, actions, Causes of Action, defenses or setoff rights that such Debtor may have 
against Bancomext and its successors and assigns, whether disputed or undisputed, at law or in equity or known or 
unknown, including, without limitation, any recharacterization, subordination, avoidance or other claim arising 
under or pursuant to section 105 or chapter 5 of the Bankruptcy Code or under any other similar provision of 
applicable state, federal or other law; (ii) the Creditors' Committee, on behalf of itself and its successors, assigns and 
any and all entities who may purport to claim by, though, for or because of it, including the Litigation Trust, shall 
forever release, waive and discharge all claims, counterclaims, actions, Causes of Action, defenses or setoff rights 
that the Creditors' Committee may have against Bancomext and its successors and assigns, whether disputed or 
undisputed, at law or in equity or known or unknown, including, without limitation, any recharacterization, 
subordination, avoidance or other claim arising under or pursuant to section 105 or chapter 5 of the Bankruptcy 
Code or under any other similar provision of applicable state, federal or other law; and (iii) Bancomext, on behalf of 
itself and its successors, assigns and any and all entities who may purport to claim by, though, for or because of it, 
shall forever release, waive and discharge all claims, counterclaims, actions, Causes of Action, defenses or setoff 
rights that Bancomext may have against (a) the Debtors, their Estates and their successors and assigns and (b) the 
Creditors' Committee and its successors and assigns, including the Litigation Trust, whether disputed or undisputed, 
at law or in equity or known or unknown, including, without limitation, any recharacterization, subordination, 
avoidance or other claim arising under or pursuant to section 105 or chapter 5 of the Bankruptcy Code or under any 
other similar provision of applicable state, federal or other law; provided that the releases set forth in this 
Section V.H.7.d shall not affect any of the rights of the Debtors, Bancomext or the Creditors' Committee under the 
Bancomext Settlement, including the allowance of the Bancomext Allowed Claim and the Mexico Polimeros 
Allowed Claim; provided further that the Mutual Releases set forth herein shall apply only to civil liability and shall 
not encompass any criminal liability in any jurisdiction.   

I. RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, the 
Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases after the Effective Date to the fullest 
legally permissible extent, including jurisdiction to: 

1. Allow, disallow, estimate, determine, liquidate, reduce, classify, re-classify, and establish 
the priority or secured or unsecured status of any Claim, including any Administrative Claim; 
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2. Grant or deny any applications for allowance of any Fee Claims for periods ending on or 
before the Effective Date; 

3. Resolve any matters related to the assumption, assumption and assignment or rejection of 
any Executory Contract or Unexpired Lease and to hear, determine and, if necessary, liquidate any Claims arising 
therefrom; 

4. Ensure that Distributions are accomplished pursuant to the provisions of the Plan; 

5. Decide or resolve any motions, adversary proceedings, contested matters and any other 
matters Filed in the Bankruptcy Court involving any U.S. Debtor or the Litigation Trust that may be pending on the 
Effective Date or brought thereafter; 

6. Enter such orders as may be necessary or appropriate to implement or consummate the 
provisions of the Plan and all contracts, instruments, releases and other agreements or documents entered into or 
delivered in connection with the Chapter 11 Cases, the Plan, the Confirmation Order, the Sales, the Bid Support 
Term Sheet the Dismissal Stipulation or the Bancomext Settlement; 

7. Resolve any controversies, suits or disputes that may arise in connection with the 
consummation, interpretation or enforcement of the Plan, the Confirmation Order or any contract, instrument, 
release or other agreement or document that is entered into or delivered in connection with the Plan and any Entity's 
rights arising from or obligations incurred in connection with the Plan or such documents, the Sales, the Bid Support 
Term Sheet; the Dismissal Stipulation or the Bancomext Settlement.  

8. Modify the Plan before or after the Effective Date pursuant to section 1127 of the 
Bankruptcy Code; modify the Confirmation Order or any contract, instrument, release or other agreement or 
document entered into or delivered in connection with the Plan, the Sales, the Bid Support Term Sheet, the 
Dismissal Stipulation or the Bancomext Settlement; or remedy any defect or omission or reconcile any inconsistency 
in any Bankruptcy Court order, the Plan, the Disclosure Statement, the Confirmation Order or any contract, 
instrument, release or other agreement or document entered into, delivered or created in connection with the Plan, 
the Sales, the Bid Support Term Sheet, the Dismissal Stipulation or the Bancomext Settlement, in such manner as 
may be necessary or appropriate to consummate the Plan and the transactions contemplated hereby; 

9. Hear and determine any matter, case, controversy, suit, dispute, or Cause of Action 
regarding the existence, nature and scope of the releases, injunctions, and exculpation provided under the Plan, and 
issue injunctions, enforce the injunctions contained in the Plan and the Confirmation Order, enter and implement 
other orders or take such other actions as may be necessary or appropriate to implement, enforce or restrain 
interference by any Entity with respect to the consummation, implementation or enforcement of the Plan or the 
Confirmation Order, including the releases, injunctions, and exculpation provided under the Plan; 

10. Enter and implement such orders as are necessary or appropriate if the Confirmation 
Order is for any reason or in any respect modified, stayed, reversed, revoked or vacated, or if distributions pursuant 
to the Plan are enjoined or stayed; 

11. Determine any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order or any contract, instrument, release or other agreement or document 
entered into or delivered in connection with the Plan, the Disclosure Statement, the Confirmation Order, the Sales, 
the Bid Support Term Sheet, the Dismissal Stipulation or the Bancomext Settlement; 

12. Grant, under section 505(b) of the Bankruptcy Code, an expedited determination with 
respect to Tax returns filed, or to be filed, on behalf of the U.S. Debtors for any and all taxable periods ending after 
the Petition Date through, and including, the Effective Date; 

13. Enforce, clarify or modify any orders previously entered in the Chapter 11 Cases; 
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14. Enter a final decree closing the Chapter 11 Cases; 

15. Determine matters concerning state, local and federal Taxes in accordance with 
sections 346, 505 and 1146 of the Bankruptcy Code, including any Disputed Claims for Taxes; 

16. Assist in the recovery of all assets of the U.S. Debtors and their Estates, wherever 
located; and 

17. Hear any other matter over which the Bankruptcy Court has jurisdiction. 

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise without 
jurisdiction over any matter, including the matters set forth in this Section V.I, the provisions of Section X of the 
Plan shall have no effect upon and shall not control, prohibit or limit the exercise of jurisdiction by any other court 
having jurisdiction with respect to such matter. 

J. MISCELLANEOUS PROVISIONS 

1. Modification of the Plan 

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy Code, the U.S. 
Debtors reserve the right, with the consent of the Creditors' Committee, to alter, amend or modify the Plan before 
the Effective Date, provided that no such altercation, amendment or modification shall be materially adverse to the 
Pre-Petition First Lien Lender, CEC, the Purchaser, the Bidders or Comerica without such party's consent.  Prior to 
the Effective Date, the U.S. Debtors, with the consent of the Creditors' Committee, may make appropriate technical 
adjustments and modifications to the Plan without further order or approval of the Bankruptcy Court.  Holders of 
Claims that have accepted the Plan shall be deemed to have accepted the Plan, as amended, modified, or 
supplemented, if the proposed amendment, modification, or supplement does not materially and adversely change 
the treatment of such Claim; provided, however, that any Holders of Claims who were deemed to accept the Plan 
because such Claims were Unimpaired shall continue to be deemed to accept the Plan only if, after giving effect to 
such amendment, modification or supplement, such Claims continue to be Unimpaired.   

2. Revocation of the Plan or Non-Occurrence of the Confirmation Date or Effective 
Date 

The U.S. Debtors reserve the right to revoke or withdraw the Plan, and the Creditors' Committee reserves 
its right to withdraw its support for the Plan, as to any (or all) of the U.S. Debtors prior to the Confirmation Date or 
at the Confirmation Hearing.  If the Plan is revoked or withdrawn as to any (or all) of the U.S. Debtors, or if the 
Confirmation Date or the Effective Date as to any (or all) of the U.S. Debtors does not occur, then the Plan shall be 
null and void in all respects solely with respect to such U.S. Debtors, and nothing contained in the Plan shall:  
(a) prejudice in any manner the rights of any U.S. Debtor or any other party in interest; (b) constitute a waiver or 
release of any claims by or against, or any interests in, any of the U.S. Debtors or any other Entity; or (c) constitute 
an admission of any sort by any U.S. Debtor or any other Entity.  The revocation or withdrawal of the Plan with 
respect to one or more U.S. Debtors shall not require the re-solicitation of the Plan with respect to the remaining 
U.S. Debtors. 

3. Conversion or Dismissal of Certain of the Chapter 11 Cases 

If the requisite Classes do not vote to accept the Plan with respect to any U.S. Debtor or the Bankruptcy 
Court does not confirm the Plan with respect to any U.S. Debtor, such U.S. Debtor shall have the right to seek to 
have its Chapter 11 Case dismissed or converted, or to liquidate or dissolve itself under applicable non-bankruptcy 
law or chapter 7 of the Bankruptcy Code. 
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4. Inconsistency 

In the event of any inconsistency among the Plan, the Disclosure Statement or any exhibit or schedule to 
the Disclosure Statement, the provisions of the Plan shall govern.  In the event of any inconsistency among the Plan 
and any document or agreement filed in the Plan Supplement, such document or agreement shall control.  In the 
event of any inconsistency among the Plan or any document or agreement filed in the Plan Supplement and the 
Confirmation Order, the Confirmation Order shall control. 

5. Exhibits / Schedules 

All exhibits and schedules to the Plan, including the Plan Supplement, are incorporated into and constitute 
a part of the Plan as if set forth herein. 

6. Severability 

If prior to the entry of the Confirmation Order, any term or provision of the Plan is determined by the 
Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court may, at the request of the U.S. 
Debtors, alter and interpret such term or provision to the extent necessary to render it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to be invalid, void or 
unenforceable, and such term or provision shall then be applicable as so altered or interpreted.  Notwithstanding any 
such holding, alteration or interpretation, the remaining terms and provisions of the Plan shall remain in full force 
and effect and shall 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 valid and enforceable pursuant 
to its terms. 

7. Governing Law 

Except to the extent that (a) the Bankruptcy Code or other federal law is applicable or (b) an exhibit or 
schedule to the Plan or the Disclosure Statement provides otherwise (in which case the governing law specified 
therein shall be applicable to such exhibit, schedule or agreement), the rights, duties, and obligations arising under 
the Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of New York, 
without giving effect to the principles of conflict of laws that would require application of the laws of another 
jurisdiction. 

8. Successors and Assigns 

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

VI. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN 

The following is a brief summary of the confirmation process.  Holders of Claims and Interests are 
encouraged to review the relevant provisions of the Bankruptcy Code and to consult their own advisors with respect 
to the summary provided in this Disclosure Statement. 

A. Confirmation Hearing 

The Bankruptcy Court has scheduled the Confirmation Hearing for December 17, 2018 at 11:00 a.m. 
(prevailing Eastern Time).  The Confirmation Hearing may be adjourned from time to time by the Bankruptcy 
Court without further notice except for an announcement of the adjourned date made at the Confirmation Hearing or 
the filing of a notice of such adjournment served in accordance with the Disclosure Statement Order.  Any objection 
to the Plan must:  (1) be in writing; (2) conform to the Bankruptcy Rules and the Local Rules of Bankruptcy Practice 
& Procedure of the United States Bankruptcy Court for the District of Delaware; (3) state the name, address, phone 
number and email address of the objecting party and the amount and nature of the Claim or Interest of such entity, if 
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any; (4) state with particularity the basis and nature of any objection to the Plan and, if practicable, a proposed 
modification to the Plan that would resolve such objection; and (5) be filed, contemporaneously with a proof of 
service, with the Bankruptcy Court and served so that it is actually received by the following notice parties set forth 
below no later than the Objection Deadline.  Unless an objection to the Plan is timely served and filed, it may not 
be considered by the Bankruptcy Court.  

COUNSEL TO THE DEBTORS 

Jones Day 
250 Vesey Street 
New York, NY 10281 
Scott J. Greenberg, Esq. 
Stacey L. Corr-Irvine, Esq. 
 
and 
 
901 Lakeside Avenue 
Cleveland, Ohio 44114 
Carl E. Black, Esq.  
 
and 
 
1420 Peachtree Street, N.E., Suite 800 
Atlanta, GA 30309-3053 
Daniel J. Merrett, Esq. 

Pachulski Stang Ziehl & Jones LLP 
919 N. Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 (Courier 19801) 
Laura Davis Jones, Esq. 
James E. O'Neill, Esq. 
Joseph M. Mulvihill, Esq. 

COUNSEL TO THE CREDITORS' COMMITTEE 

Milbank, Tweed, Hadley & McCloy LLP 
28 Liberty Street 
New York, NY 10005 
Dennis F. Dunne, Esq. 
Abhilash M. Raval, Esq. 
Lauren Doyle, Esq. 

Cole Schotz P.C. 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
J. Kate Stickles, Esq. 
David R. Hurst, Esq. 

U.S. TRUSTEE 

United States Department of Justice 
Office of the United States Trustee 
J. Caleb Boggs Federal Building 

844 King Street, Suite 2207 
Wilmington, Delaware 19801 

Hannah McCollum, Esq. 

B. Requirements for the Confirmation of the Plan 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the 
requirements of section 1129 of the Bankruptcy Code.  The U.S. Debtors believe that the Plan satisfies or will 
satisfy all of the statutory requirements of chapter 11 of the Bankruptcy Code and that they have complied or will 
have complied with all of the requirements of the Bankruptcy Code.  Specifically, the U.S. Debtors believe that the 
Plan satisfies or will satisfy the applicable confirmation requirements of section 1129 of the Bankruptcy Code, 
including those set forth below. 

1. Feasibility 
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The Bankruptcy Code requires that to confirm a chapter 11 plan, the Bankruptcy Court must find that 
confirmation of such plan is not likely to be followed by the liquidation or the need for further financial 
reorganization of the debtor, unless contemplated by the plan. 

The Plan provides for the liquidation and distribution of the U.S. Debtors' assets.  Accordingly, the Debtors 
believe that all Plan obligations will be satisfied without the need for further reorganization of the U.S. Debtors. 

2. Best Interests of Creditors 

Notwithstanding acceptance of the Plan by a voting Impaired Class, to confirm the Plan, the Bankruptcy 
Court must still independently determine that the Plan is in the best interests of each Holder of a Claim or Interest in 
any such Impaired Class that has not voted to accept the Plan, meaning that the Plan provides each such Holder with 
a recovery that has a value at least equal to the value of the recovery that each such Holder would receive if the U.S. 
Debtors were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.  Accordingly, if an Impaired 
Class does not unanimously vote to accept the Plan, the best interests test requires the Bankruptcy Court to find that 
the Plan provides to each member of such Impaired Class a recovery on account of the Class member's Claim or 
Interest that has a value, as of the Effective Date, at least equal to the value of the recovery that each such Class 
member would receive if the U.S. Debtors were liquidated under chapter 7. 

The U.S. Debtors believe that the Plan satisfies the best interests of creditors test because, among other 
things, the recoveries expected to be available to Holders of Allowed Claims under the Plan will be greater than the 
recoveries expected to be available in a hypothetical chapter 7 liquidation, as discussed more fully below. 

In a typical chapter 7 case, a trustee is elected or appointed to liquidate a debtor's assets and to make 
distributions to creditors in accordance with the priorities established under the Bankruptcy Code.  Generally, 
secured creditors are paid first from the proceeds of sales of their collateral.  If any assets remain in the bankruptcy 
estate after satisfaction of secured creditors' claims from their collateral, administrative expenses are paid next.  
Unsecured creditors are paid from any remaining liquidation proceeds, according to their respective priorities.  
Unsecured creditors with the same priority share in proportion to the amount of their allowed claims in relationship 
to the total amount of allowed claims held by all unsecured creditors with the same priority.  Finally, interest holders 
receive the balance that remains, if any, after all creditors are paid in full. 

The U.S. Debtors believe that the Plan provides their creditors with a significantly superior recovery than 
they could reasonably expect to realize in a hypothetical chapter 7 case.  In particular, the funding and protections 
provided by these Chapter 11 Cases have permitted the U.S. Debtors to maintain their assets and sell substantially 
all of them in fully marketed, competitive processes.  These sales have yielded sufficient proceeds that the U.S. 
Debtors anticipate being in a position to satisfy in full all secured claims and potentially to provide a recovery to 
holders of unsecured claims from the U.S. Debtors' unencumbered assets, including the $50 million Unsecured 
Claims Escrow that the Purchaser agreed to contribute in connection with approval of the Corpus Christi Sale.  As 
set forth in the liquidation analysis attached as Exhibit D hereto, these recoveries far exceed amounts that could be 
expected in any hypothetical chapter 7 liquidation of the U.S. Debtors' assets.  The recoveries provided creditors 
under the Plan likely would be further improved over any chapter 7 proceeding commenced with respect to the U.S. 
Debtors because the U.S. Debtors would incur additional expenses in chapter 7, including as a result of the delay 
associated with the appointment of a chapter 7  trustee with no familiarity with the Debtors' assets and businesses 
and the establishment of a new bar date and the potential assertion of new claims.  See Fed. R. Bankr. P. 1019(2); 
3002(c).  Because recoveries to creditors under the Plan far exceed those in a hypothetical chapter 7 case, the Plan 
satisfies the best interests of creditors test.  

C. Alternative Plans 

The U.S. Debtors do not believe that there are any alternative plans for the reorganization or liquidation of 
the U.S. Debtors' Estates.  The U.S. Debtors believe that the Plan, as described therein, enables Holders of Claims 
and Interests to realize the greatest possible value under the circumstances and that, compared to any alternative 
plan, the Plan has the greatest chance to be confirmed and consummated. 
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D. Acceptance by Impaired Classes 

The Bankruptcy Code requires, as a condition to confirmation, that except as described in the following 
section, each class of claims or interests that is impaired under a plan accept the plan.  A class that is not "impaired" 
under a plan is presumed to have accepted the plan and, therefore, solicitation of acceptances with respect to such 
class is not required.  Pursuant to section 1124 of the Bankruptcy Code, a class of claims or interests is "impaired" 
under a plan unless, with respect to each claim or interest of such class, the plan:  (1) leaves unaltered the legal, 
equitable and contractual rights to which such claim or interest entitles the holder of such claim or interest; or 
(2) cures any default, reinstates the maturity of such claim or interest as such maturity existed before such default 
and compensates the holder of such claim or interest for any damages incurred. 

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired creditors as 
acceptance by holders of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of claims 
in that class, but for that purpose counts only those who actually vote to accept or to reject a plan.  Thus, a Class of 
creditor Claims will have voted to accept the Plan only if two-thirds (2/3) in amount and a majority in number of 
those actually voting cast their Ballots in favor of acceptance.  Only Holders of Claims in the Voting Classes will be 
entitled to vote on the Plan. 

Section 1126(d) of the Bankruptcy Code defines acceptance of a plan by a class of interests as acceptance 
by holders of at least two-thirds (2/3) in dollar amount of those interests who actually vote to accept or reject a plan.  
Votes that have been "designated" under section 1126(e) of the Bankruptcy Code are not included in the calculation 
of acceptance by a class of interests.  Thus, a Class of Interests will have voted to accept the Plan only if two-thirds 
(2/3) in amount actually voting cast their Ballots in favor of acceptance, not counting designated votes. 

E. Requirements of Section 1129(b) of the Bankruptcy Code 

The Bankruptcy Code permits confirmation of a plan even if it is not accepted by all impaired classes, as 
long as (1) the plan otherwise satisfies the requirements for confirmation, (2) at least one impaired class of claims 
has accepted the plan without taking into consideration the votes of any insiders in such class and (3) the plan is 
"fair and equitable" and does not "discriminate unfairly" as to any impaired class that has not accepted the plan.  
These so-called "cramdown" provisions are set forth in section 1129(b) of the Bankruptcy Code.  The U.S. Debtors 
believe that the Plan and the treatment of all Classes of Claims and Interests under the Plan satisfy the foregoing 
requirements for "cramdown," or non-consensual Confirmation of the Plan pursuant to section 1129(b) of the 
Bankruptcy Code. 

1. Fair and Equitable Test 

This test applies to classes of different priority and status (e.g., secured versus unsecured) and includes the 
general requirement that no class of claims receive more than 100% of the amount of the allowed claims in such 
class.  As to the non-accepting class, the test sets different standards depending on the type of claims or interests in 
such class.  As set forth below, the U.S. Debtors believe that the Plan satisfies the "fair and equitable" requirement 
because there is no Class of equal priority receiving more favorable treatment and no Class that is junior to such 
dissenting Class that will receive or retain any property on account of the Claims or Interests in such Class. 

a. Secured Claims 

The condition that a plan be "fair and equitable" to a non-accepting class of secured claims includes the 
requirements that:  (i) the holders of such secured claims retain the liens securing such claims to the extent of the 
allowed amount of the claims, whether the property subject to the liens is retained by the debtor or transferred to 
another entity under the plan; and (ii) each holder of a secured claim in the class receives deferred Cash payments 
totaling at least the allowed amount of such claim with a present value, as of the effective date of the plan, at least 
equivalent to the value of the secured claimant's interest in the debtor's property subject to the liens. 
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b. Unsecured Claims 

The condition that a plan be "fair and equitable" to a non-accepting class of unsecured claims includes the 
requirement that either:  (i) the plan provides that each holder of a claim of such class receives or retains on account 
of such claim property of a value, as of the effective date of the plan, equal to the allowed amount of such claim; or 
(ii) the holder of any claim or any equity interest that is junior to the claims of such class will not receive or retain 
under the plan on account of such junior claim or junior equity interest on any property. 

c. Interests 

The condition that a plan be "fair and equitable" to a non-accepting class of equity interests includes the 
requirement that either:  (i) the plan provides that each holder of an equity interest in that class receives or retains 
under the plan on account of that equity interest property of a value, as of the effective date of the plan, equal to the 
greater of:  (A) the allowed amount of any fixed liquidation preference to which such holder is entitled; (B) any 
fixed redemption price to which such holder is entitled; or (C) the value of such interest; or (ii) if the class does not 
receive the amount as required under (i) hereof, no class of equity interests junior to the nonaccepting class may 
receive a distribution under the plan. 

2. Unfair Discrimination 

A chapter 11 plan does not "discriminate unfairly" if a dissenting class is treated substantially equal with 
respect to other classes similarly situated, and no class receives more than it is legally entitled to receive for its 
claims or interests.  The U.S. Debtors carefully designed the Plan, including calculating the distributions to Holders 
of General Unsecured Claims against each of the U.S. Debtors, to ensure that recoveries on account of Claims in a 
particular Class against each of the U.S. Debtors did not result in unfair discrimination among similarly situated 
Classes.  The U.S. Debtors do not believe that the Plan discriminates unfairly against any impaired Class of Claims 
or Interests. 

VII. PLAN-RELATED RISK FACTORS 

Holders of Claims should read and carefully consider the risk factors set forth below, as well as the other 
information set forth in this Disclosure Statement and the documents delivered together with this Disclosure 
Statement, referred to or incorporated by reference in this Disclosure Statement, before voting to accept or reject the 
Plan.  These factors should not be regarded as constituting the only risks present in connection with the U.S. 
Debtors' business or the Plan and its implementation. 

A. Certain Bankruptcy Considerations 

1. The Corpus Christi Sale May Not Close 

Although the Bankruptcy Court has already approved and authorized the Debtors to enter into the Corpus 
Christi Sale, the Debtors and the Purchaser must obtain certain regulatory approvals for the transaction before the 
sale can be consummated.  Additionally, there are certain other conditions that must be met by both the Debtors and 
the Purchaser in order for the sale to close, such as delivery of specific items and performance of all obligations.  
There can be no assurance that the sale will comply with the HSR Act nor that all approvals will be obtained.  If the 
Corpus Christi Sale does not close, it is unclear what distributions, if any, Holders of Allowed Claims will receive in 
these Chapter 11 Cases.  

2. The U.S. Debtors May Not Be Able to Secure Confirmation of the Plan 

The U.S. Debtors will need to satisfy section 1129 of the Bankruptcy Code, which sets forth the 
requirements for confirmation of a chapter 11 plan and requires, among other things, a finding by a bankruptcy court 
that:  (i) such plan "does not unfairly discriminate" and is "fair and equitable" with respect to any non-accepting 
classes; (ii) confirmation of such plan is not likely to be followed by a liquidation or a need for further financial 
reorganization unless such liquidation or reorganization is contemplated by the plan; and (iii) the value of 
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distributions to non-accepting holders of claims and interests within a particular class under such plan will not be 
less than the value of distributions such holders would receive if the debtor were liquidated under chapter 7 of the 
Bankruptcy Code. 

There can be no assurance that the requisite acceptances to confirm the Plan will be received.  Even if the 
requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm the Plan.  A 
non-accepting Holder of an Allowed Claim or an Allowed Interest might challenge either the adequacy of this 
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the 
Bankruptcy Code or the Bankruptcy Rules.  Even if the Bankruptcy Court determines that this Disclosure Statement, 
the Solicitation Procedures and the voting results are appropriate, the Bankruptcy Court can still decline to confirm 
the Plan if it finds that any of the statutory requirements for Confirmation have not been met, including the 
requirement that the terms of the Plan do not "unfairly discriminate" and are "fair and equitable" to non-accepting 
Classes.  If the Plan is not confirmed, it is unclear what distributions, if any, Holders of Allowed Claims will receive 
with respect to their Allowed Claims. 

The U.S. Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms and 
conditions of the Plan as necessary for Confirmation.  Any such modifications may result in a less favorable 
treatment of any Class than the treatment currently provided in the Plan.  Such a less favorable treatment may 
include a distribution of property to the Class affected by the modification of a lesser value than currently provided 
in the Plan or no distribution of property whatsoever under the Plan. 

3. Failure to Satisfy Vote Requirements 

In the event that the votes received are sufficient in number and amount to enable the Bankruptcy Court to 
confirm the Plan, the U.S. Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan.  
In the event that sufficient votes are not received, the U.S. Debtors may seek to pursue another strategy to wind 
down the Estates, such as an alternative chapter 11 plan, a dismissal of these Chapter 11 Cases and an out-of-court 
dissolution, an assignment for the benefit of creditors, a conversion to a chapter 7 case(s) or other strategies.  There 
can be no assurance that the terms of any such alternative strategies would be similar or as favorable to the Holders 
of Allowed Claims and Allowed Interests as those proposed in the Plan. 

4. Parties in Interest May Object to the Plan's Classification of Claims and Interests or 
the Amount of Such Claims or Interests 

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an interest in a particular 
class only if such claim or interest is substantially similar to the other claims or interests in such class.  The U.S. 
Debtors believe that the classification of the Claims and Interests under the Plan complies with the requirements set 
forth in the Bankruptcy Code because the U.S. Debtors created Classes of Claims and Interests, each encompassing 
Claims or Interests, as applicable, that are substantially similar to the other Claims and Interests in each such Class.  
Nevertheless, there can be no assurance that the Bankruptcy Court will reach the same conclusion. 

Further, certain parties in interest, including the Debtors, reserve the right, under the Plan, to object to the 
amount or classification of any Claim.  The estimates set forth in this Disclosure Statement cannot be relied upon by 
any Holder of a Claim where such Claim is or may be subject to an objection or is not yet Allowed.  Any Holder of 
a Claim that is or may be subject to an objection thus may not receive its expected share of the estimated 
distributions described in this Disclosure Statement. 

5. Nonconsensual Confirmation 

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a bankruptcy 
court may nevertheless confirm a plan at the proponent's request if at least one impaired class has accepted the plan 
(with such acceptance being determined without including the vote of any "insider" in such class), and, as to each 
impaired class that has not accepted the plan, the Bankruptcy Court determines that the plan "does not discriminate 
unfairly" and is "fair and equitable" with respect to the dissenting class.  The U.S. Debtors believe that the Plan 
satisfies these requirements and the U.S. Debtors may request such nonconsensual Confirmation in accordance with 
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section 1129(b) of the Bankruptcy Code.  Nevertheless, there can be no assurance that the Bankruptcy Court will 
reach this conclusion.  In addition, the pursuit of nonconsensual Confirmation of the Plan may result in, among other 
things, increased expenses and the expiration of any commitment to provide support for the Plan, financially or 
otherwise. 

6. Risk of Nonoccurrence of the Effective Date 

Although the U.S. Debtors believe that the Effective Date could occur quickly after the Confirmation Date, 
there can be no assurance as to such timing or as to whether the Effective Date will, in fact, occur. 

7. Contingencies May Affect Votes of Impaired Classes to Accept or Reject the Plan 

The distributions available to Holders of Allowed Claims under the Plan can be affected by a variety of 
contingencies, including, without limitation, whether the Bankruptcy Court orders certain Claims to be Allowed.  
The occurrence of any and all such contingencies, which may affect distributions available to Holders of Allowed 
Claims and Allowed Interests under the Plan, will not affect the validity of the vote taken by the Impaired Classes to 
accept or reject the Plan or require any sort of revote by the Impaired Classes. 

B. Risk Factors that May Affect Recoveries Available to Holders of Allowed Claims Under the 
Plan 

1. The Amount of Allowed Claims May Adversely Affect the Recovery of Some 
Holders of Allowed Claims 

The U.S. Debtors cannot determine with any certainty at this time the number or amount of Claims that will 
ultimately be Allowed, and thus the projected recoveries disclosed in this Disclosure Statement are highly 
speculative.  A large amount of Allowed Claims may materially and adversely affect, among other things, the 
recoveries to Holders of Allowed Claims and Allowed Interests under the Plan.  Some Holders are not entitled to 
any recovery pursuant to the terms of the Plan, and, depending on the accuracy of the U.S. Debtors' various 
assumptions, even those Holders entitled to a recovery under the terms of the Plan may ultimately receive no 
recovery. 

2. Comerica May Not Prevail in the M&G Brasil Adversary Proceeding  

Although the U.S. Debtors believe that M&G Brasil will not prevail in the M&G Brasil Adversary 
Proceeding, it is possible that M&G Brasil will be successful in asserting a claim over certain of the property that 
constitutes collateral under the Comerica Loan and, therefore, that property (or proceeds therefrom) will be 
unavailable to satisfy the Comerica Claim or other Allowed Claims. 

3. The Purchaser and/or the Litigation Trust May Not Prevail in Any Corpus Christi 
Cause of Action Against Sinopec 

No assurance can be provided with respect to any possible recovery to the U.S. Debtors' Estates from any 
Corpus Christi Cause of Action asserted against Sinopec.  Any such litigation may be expensive and protracted and 
may occur in a foreign jurisdiction.  The U.S. Debtors anticipate that such litigation likely would involve numerous 
disputed issues of fact requiring extensive discovery and potential expert testimony.  As a result, the U.S. Debtors 
cannot predict with certainty the outcome of any such litigation or any potential recoveries to the U.S. Debtors 
Estates.  

4. The U.S. Debtors Cannot State with Certainty What Recovery Will Be Available to 
Holders of Allowed Claims in the Voting Classes 

The U.S. Debtors cannot know with certainty, at this time, the number or amount of Claims in Voting 
Classes that will ultimately be Allowed.  Accordingly, because certain Claims under the Plan will be paid on Pro 
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Rata, the U.S. Debtors cannot state with certainty what recoveries will be available to Holders of Allowed Claims in 
the Voting Classes. 

5. Any Valuation of Any Assets to be Distributed Under the Plan is Speculative 

Any valuation of any of the assets to be distributed under the Plan is necessarily speculative.  Accordingly, 
the ultimate value, if any, of these assets could materially affect, among other things, recoveries to the U.S. Debtors' 
creditors, including Holders of Claims in the Voting Classes. 

6. The U.S. Debtors Cannot Guarantee Recoveries or the Timing of such Recoveries 

Although the U.S. Debtors have made commercially reasonable efforts to disclose projected recoveries in 
this Disclosure Statement, it is possible that the amount of Allowed Claims will be materially higher than any range 
of possible Allowed Claims the U.S. Debtors have considered to date, and thus creditor recoveries could be 
materially reduced or eliminated.  In addition, the timing of actual distributions to Holders of Allowed Claims may 
be affected by many factors that cannot be predicted.  Therefore, the U.S. Debtors cannot guarantee the timing of 
any recovery on an Allowed Claim. 

7. Certain Tax Implications of the Debtors' Bankruptcies 

Holders of Allowed Claims should carefully review Section VIII of this Disclosure Statement, "Certain 
U.S. Federal Income Tax Consequences of Consummation of the Plan," for a description of certain tax implications 
of the Plan and these Chapter 11 Cases.   

C. Disclosure Statement Disclaimer 

1. The Financial Information Contained in this Disclosure Statement Has Not Been 
Audited 

In preparing this Disclosure Statement, the U.S. Debtors and their advisors relied on financial data derived 
from the Debtors' books and records that was available at the time of such preparation.  Although the U.S. Debtors 
have used their reasonable business judgment to ensure the accuracy of the financial information, and any 
conclusions or estimates drawn from such financial information, provided in this Disclosure Statement, and although 
the U.S. Debtors believe that such financial information fairly reflects the financial condition of the U.S. Debtors, 
the U.S. Debtors are unable to warrant that the financial information contained herein, or any such conclusions or 
estimates drawn therefrom, is without inaccuracies. 

2. Information Contained in this Disclosure Statement Is for Soliciting Votes 

The information contained in this Disclosure Statement is for the purpose of soliciting acceptances of the 
Plan and may not be relied upon for any other purpose. 

3. The Disclosure Statement was not Reviewed or Approved by the SEC 

This Disclosure Statement was not Filed with the SEC under the Securities Act or applicable state 
securities laws.  Neither the SEC nor any state regulatory authority has passed upon the accuracy or adequacy of this 
Disclosure Statement or the exhibits or the statements contained in this Disclosure Statement. 

4. The Disclosure Statement May Contain Forward Looking Statements 

This Disclosure Statement may contain "forward looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995.  Such statements consist of any statement other than a recitation of 
historical fact and can be identified by the use of forward looking terminology such as "may," "will," "might," 
"expect," "believe," "anticipate," "could," "would," "estimate," "continue," "pursue" or the negative thereof or 
comparable terminology.  All forward looking statements are necessarily speculative, and there are certain risks and 
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uncertainties that could cause actual events or results to differ materially from those referred to in such forward 
looking statements.  The information contained herein is an estimate only, based upon information currently 
available to the Debtors. 

5. No Legal or Tax Advice is Provided to You by this Disclosure Statement 

This Disclosure Statement is not legal advice to you.  The contents of this Disclosure Statement should not 
be construed as legal, business or tax advice.  Each Holder of a Claim or an Interest should consult his or her own 
legal counsel, accountant or other applicable advisor with regard to any legal, tax and other matters concerning his, 
her or its Claim or Interest.  This Disclosure Statement may not be relied upon for any purpose other than to 
determine how to vote on the Plan or object to Confirmation of the Plan. 

6. No Admissions Made 

The information and statements contained in this Disclosure Statement will neither (a) constitute an 
admission of any fact or liability by any entity (including, without limitation, the Debtors) nor (b) be deemed 
evidence of the tax or other legal effects of the Plan on the Debtors, Holders of Allowed Claims or Allowed Interests 
or any other parties in interest. 

7. Failure to Identify Projected Objections 

No reliance should be placed on the fact that a particular litigation Claim or projected objection to a 
particular Claim or Interest is, or is not, identified in this Disclosure Statement.  The Debtors or the Litigation 
Trustee may object to Claims or Interests after Confirmation or the Effective Date of the Plan irrespective of 
whether this Disclosure Statement identifies objections to such Claims or Interests. 

8. No Waiver of Right to Object or Right to Recover Transfers and Assets 

The vote by a Holder of a Claim or Interest for or against the Plan does not constitute a waiver or release of 
any claims, causes of action or rights of the U.S. Debtors (or any entity, as the case may be) to object to that 
Holder's Claim or Interest, or recover any preferential, fraudulent or other voidable transfer of assets, regardless of 
whether any claims or causes of action of the U.S. Debtors or their Estates are specifically or generally identified in 
this Disclosure Statement. 

9. Information was Provided by the Debtors and was Relied Upon by the Debtors' 
Advisors 

The Debtors' advisors have relied upon information provided by the Debtors in connection with the 
preparation of this Disclosure Statement.  Although the Debtors' advisors have performed certain limited due 
diligence in connection with the preparation of this Disclosure Statement, they have not independently verified the 
information contained in this Disclosure Statement. 

10. Potential Exists for Inaccuracies, and the Debtors Have No Duty to Update 

The statements contained in this Disclosure Statement are made by the U.S. Debtors as of the date of this 
Disclosure Statement, unless otherwise specified in this Disclosure Statement, and the delivery of this Disclosure 
Statement after the date of this Disclosure Statement does not imply that there has not been a change in the 
information set forth in this Disclosure Statement since that date.  While the U.S. Debtors have used their reasonable 
business judgment to ensure the accuracy of all of the information provided in this Disclosure Statement and in the 
Plan, the U.S. Debtors nonetheless cannot, and do not, confirm the current accuracy of all statements appearing in 
this Disclosure Statement.  Further, although the U.S. Debtors may subsequently update the information in this 
Disclosure Statement, the U.S. Debtors have no affirmative duty to do so unless ordered to do so by the Bankruptcy 
Court. 
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11. No Representations Outside this Disclosure Statement are Authorized 

No representations concerning or relating to the U.S. Debtors, these Chapter 11 Cases or the Plan are 
authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this Disclosure Statement.  
Any representations or inducements made to secure your acceptance or rejection of the Plan that are other than as 
contained in, or included with, this Disclosure Statement should not be relied upon by you in arriving at your 
decision.  You should promptly report unauthorized representations or inducements to counsel to the Debtors and 
the U.S. Trustee. 

D. Liquidation Under Chapter 7 

If no plan can be confirmed, these Chapter 11 Cases may be converted to a case(s) under chapter 7 of the 
Bankruptcy Code, pursuant to which a chapter 7 trustee would be elected or appointed to liquidate the assets of the 
U.S. Debtors for distribution in accordance with the priorities established by the Bankruptcy Code. 

VIII. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF CONSUMMATION OF THE 
PLAN 

The following discussion summarizes certain U.S. federal income tax consequences of the implementation 
of the Plan to certain Holders of Allowed Claims that are U.S. Holders (as defined below).  The following summary 
is based on the Internal Revenue Code of 1986 (as amended, the "IRC"), Treasury Regulations promulgated 
thereunder, judicial decisions, administrative rules and pronouncements as in effect on the date hereof.  Changes in 
such rules or new interpretations thereof may have retroactive effect and could significantly affect the U.S. federal 
income tax consequences described below.  This summary addresses certain U.S. federal income tax consequences 
only to Holders of Claims that are entitled to vote (i.e., Holders of Secured Pre-Petition First Lien Claims, Pre-
Petition Second Lien Claims, Holders of Corpus Christi Mechanics' Lien Claims and Holders of General Unsecured 
Claims) and it does not address the U.S. federal income tax consequences to the Debtors, to Holders of Interests or 
to Holders of Claims that are not entitled to vote on the Plan.  The U.S. federal income tax consequences of the Plan 
are complex and are subject to significant uncertainties. 

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a 
particular Holder of an Allowed Claim in light of such Holder's particular facts and circumstances.  In addition, this 
summary addresses only U.S. federal income taxes.  Thus, the following discussion does not address foreign, state 
or local tax consequences, or any estate, gift or other non-income tax consequences, of the Plan, nor does it purport 
to address the U.S. federal income tax consequences of the Plan to Holders of Allowed Claims that are subject to 
special treatment under the IRC (such as Persons who are related to the Debtors within the meaning of the IRC, 
Holders liable for the alternative minimum tax, Holders whose functional currency is not the U.S. dollar, Holders 
that received their Claims as compensation, S corporations, broker dealers, banks, mutual funds, insurance 
companies, financial institutions, small business investment companies, regulated investment companies, tax exempt 
organizations, governmental entities, pass-through entities such as partnerships and Holders of Claims who are 
themselves in bankruptcy).  Accordingly, this summary should not be relied upon for purposes of determining the 
specific tax consequences of the Plan with respect to a particular Holder of a Claim or Interest. 

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax 
purposes) holds an Allowed Claim, the tax treatment of a partner or other investor in such partnership will generally 
depend upon the status of the partner or investor and the activities of the partnership.  If you are a partner or other 
investor in a partnership holding an Allowed Claim, you should consult your tax advisors. 

For purposes of this discussion, a "U.S. Holder" is a Holder that is:  (i) an individual citizen or resident of 
the United States for U.S. federal income tax purposes; (ii) a corporation (or other entity treated as a corporation for 
U.S. federal income tax purposes) created or organized under the laws of the United States, any state thereof or the 
District of Columbia; (iii) an estate the income of which is subject to U.S. federal income taxation regardless of the 
source of such income; or (iv) a trust (a) if a court within the United States is able to exercise primary jurisdiction 
over the trust's administration and one or more United States persons have authority to control all substantial 
decisions of the trust or (b) that has a valid election in effect under applicable Treasury Regulations to be treated as a 
United States person (as defined in the IRC). 
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The following discussion assumes that the Plan will be implemented as described herein and does not 
address the tax consequences if the Plan is not carried out.  Furthermore, this discussion assumes that Holders of 
Allowed Claims only hold Claims in a single Class.  This discussion further assumes that the various debt and other 
arrangements to which the Debtors are a party will be respected for U.S. federal income tax purposes in accordance 
with their form.  In addition, a substantial amount of time may elapse between the confirmation date and the receipt 
of a final distribution under the Plan.  Events subsequent to the date of this Disclosure Statement, such as additional 
tax legislation, court decisions or administrative changes, could affect the U.S. federal income tax consequences of 
the Plan and the transactions contemplated thereunder.  

This summary of the U.S. federal income tax consequences of the Plan is not binding on the Internal 
Revenue Service (the "IRS"), and no ruling will be sought or has been sought from the IRS with respect to any of 
the tax aspects of the Plan, no opinion of counsel has been obtained or will be obtained by the Debtors with respect 
thereto, and no tax opinion is given by this Disclosure Statement.  The U.S. federal income tax consequences of 
certain aspects of the Plan may therefore be uncertain due to the lack of applicable legal authority and may be 
subject to administrative or judicial interpretations that differ from the discussion below.  

The following discussion is not exhaustive and the U.S. federal income tax consequences to each Holders 
of an Allowed Claim will differ and will depend on factors specific to each such Holder, including (i) whether the 
Holder's Allowed Claim (or portion thereof) constitutes a claim for principal or interest; (ii) the origin of the 
Holder's Allowed Claim; (iii) whether the Holder reports income on the accrual or cash basis method; (iv) whether 
the Holder receives distributions under the Plan in more than one taxable year; (v) whether the Holder has 
previously included in income any accrued but unpaid interest with respect to the surrendered Allowed Claim; and 
(vi) whether the Holder has taken a bad debt deduction or otherwise recognized a loss with respect to the Allowed 
Claim.  The discussion is not a substitute for careful tax planning and professional tax advice based upon the 
individual circumstances of each Holder of an Allowed Claim.  Accordingly, each Holder of an Allowed Claim is 
strongly urged to consult with its own tax advisor regarding the U.S. federal, state, local and foreign income and 
other tax consequences of the Plan. 

A. U.S. Federal Income Tax Consequences to Holders of Allowed Claims 

1. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Pre-Petition 
Secured First Lien Claims 

 In accordance with the Plan, each Holder of an Allowed Pre-Petition Secured First Lien 
Claim generally shall be entitled to such Holder's Pro Rata share of the First Lien Payment. 

 Generally, where a U.S. Holder receives only Cash in respect of an Allowed Claim, such a Holder would 
recognize taxable gain or loss in an amount equal to the difference between the amount of the Cash received and 
such Holder's adjusted tax basis in its Allowed Claim.  Any gain or loss recognized would be capital or ordinary, 
depending on the status of the Allowed Claim in the U.S. Holder's hands.  Generally, any gain or loss recognized by 
a U.S. Holder of an Allowed Claim would be a long-term capital gain or loss if the Allowed Claim is a capital asset 
in the hands of such Holder and such Holder has held such Allowed Claim for more than one year, unless such 
Holder had previously claimed a bad debt deduction or such Holder had accrued market discount with respect to 
such Allowed Claim.  See the discussions below under the headings "—Bad Debt or Worthless Securities 
Deduction" and "—Market Discount."  The deductibility of capital losses is subject to limitations.  To the extent any 
portion of a U.S. Holder's recovery is allocable to interest on such Holder's Allowed Claim that was not previously 
included in such Holder's income, such portion would be treated as interest income to such Holder.  See the 
discussion below under the heading "—Accrued Interest." 

2. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Pre-Petition 
Second Lien Claims 

In accordance with the Plan, the Allowed Pre-Petition Second Lien Claims generally will be deemed 
satisfied on the Closing Date for no additional consideration in light of the fact that Pre-Petition Second Lien 
Secured Parties were entitled to credit bid their claims for certain assets pursuant to the Bid Support Term Sheet. 
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Generally, where a U.S. Holder exchanges an Allowed Claim for property, such a Holder would recognize 
taxable gain or loss in an amount equal to the difference between the fair market value of the property received and 
such Holder's adjusted tax basis in its Allowed Claim.  Any gain or loss recognized would be capital or ordinary, 
depending on the status of the Allowed Claim in the U.S. Holder's hands.  Generally, any gain or loss recognized by 
a U.S. Holder of an Allowed Claim would be a long-term capital gain or loss if the Allowed Claim is a capital asset 
in the hands of such Holder and such Holder has held such Allowed Claim for more than one year, unless such 
Holder had previously claimed a bad debt deduction or such Holder had accrued market discount with respect to 
such Allowed Claim.  See the discussions below under the headings "—Bad Debt or Worthless Securities 
Deduction" and "—Market Discount."  The deductibility of capital losses is subject to limitations.  To the extent any 
portion of a U.S. Holder's recovery is allocable to interest on such Holder's Allowed Claim that was not previously 
included in such Holder's income, such portion would be treated as interest income to such Holder.  See the 
discussion below under the heading "—Accrued Interest."  A U.S. Holder's tax basis in the property received 
generally will be equal to the fair market value of such property.  A U.S. Holder's holding period in the property 
would begin on the day following the day of receipt. 

3. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Corpus Christi 
Mechanics' Lien Claims 

In accordance with the Plan, each Holder of an Allowed Corpus Christi Mechanics' Lien Claim generally 
shall be entitled to Cash, solely from funds available in the Corpus Christi Mechanics' Lien Reserve, and in 
accordance with the Corpus Christi Mechanics' Lien Reserve Procedures. 

Generally, where a U.S. Holder receives only Cash in respect of an Allowed Claim, such a Holder would 
recognize taxable gain or loss in an amount equal to the difference between the amount of the Cash received and 
such Holder's adjusted tax basis in its Allowed Claim.  Any gain or loss recognized would be capital or ordinary, 
depending on the status of the Allowed Claim in the U.S. Holder's hands.  Generally, any gain or loss recognized by 
a U.S. Holder of an Allowed Claim would be a long-term capital gain or loss if the Allowed Claim is a capital asset 
in the hands of such Holder and such Holder has held such Allowed Claim for more than one year, unless such 
Holder had previously claimed a bad debt deduction or such Holder had accrued market discount with respect to 
such Allowed Claim.  See the discussions below under the headings "—Bad Debt or Worthless Securities 
Deduction" and "—Market Discount."  The deductibility of capital losses is subject to limitations.  To the extent any 
portion of a U.S. Holder's recovery is allocable to interest on such Holder's Allowed Claim that was not previously 
included in the such Holder's income, such portion would be treated as interest income to such Holder.  See the 
discussion below under the heading "—Accrued Interest." 

4. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed General 
Unsecured Claims 

 In accordance with the Plan, each Holder of an Allowed General Unsecured Claim shall be entitled to receive 
its Pro Rata share of the beneficial interests in the Litigation Trust Assets.  As discussed in Section V.B.4 above, on 
the Effective Date, the U.S. Debtors will generally transfer the Litigation Trust Assets to the Litigation Trust, which 
was established for the purpose of, among other things, liquidating such assets and making distributions to Holders of 
Allowed Claims.  The Litigation Trust is intended to be treated for U.S. federal income tax purposes in part as a 
liquidating trust described in Treasury Regulation section 301.7701-4(d) and in part as one or more Disputed Claims 
Reserves treated as disputed ownership funds described in Treasury Regulation section 1.468B-9.  The remainder of 
this discussion assumes that this treatment is correct.  It is possible that the IRS could require an alternative 
characterization of the Litigation Trust, which could result in different (and possibly adverse) tax consequences to the 
Litigation Trust or Holders of Allowed General Unsecured Claims.  

 Except to the extent of the Disputed Claims Reserves, the Litigation Trust is not expected to be treated as a 
taxable entity for U.S. federal income tax purposes.  Accordingly, except to the extent distributions are made to 
Holders of Allowed General Unsecured Claims as of the Effective Date (as described below), the Debtors will be 
deemed to have distributed to the Holders of Allowed General Unsecured Claims an undivided interest in their Pro 
Rata shares of the Litigation Trust Assets, subject to any liabilities of the Debtors assumed by the Litigation Trust and 
any liabilities of the Litigation Trust itself, and such Holders will be deemed to have contributed such assets (subject 
to such liabilities) to the Litigation Trust in exchange for beneficial interests in the Litigation Trust.  
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 Each U.S. Holder of an Allowed General Unsecured Claim (each such Holder is referred to in this discussion 
as a "Beneficial Owner") will recognize gain or loss upon receipt of such Pro Rata share equal to the difference 
between the "amount realized" by such Beneficial Owner and such Beneficial Owner's adjusted tax basis in his, her 
or its Claim.  The amount realized is equal to the fair market value of such Beneficial Owner's Pro Rata share of the 
Litigation Trust Assets (subject to any applicable liabilities), less the amount (if any) allocable to accrued but unpaid 
interest, as discussed below under the heading "—Accrued Interest." Any gain or loss realized by a Beneficial Owner 
generally should constitute capital gain or loss to such creditor, unless such Claim is not a capital asset in the hands 
of such Beneficial Owner.  If an Allowed General Unsecured Claim is a capital asset and it has been held for more 
than one year, the Beneficial Owner will realize long-term capital gain or loss.  The deductibility of capital losses is 
subject to limitations.  The tax basis of the applicable Litigation Trust Assets deemed received in the exchange will 
equal the amount realized by the Beneficial Owner and the holding period for such assets will begin on the day 
following the exchange.  For the avoidance of doubt, U.S. Holders of Allowed General Unsecured Claims are not 
intended to be treated for U.S. federal income tax purposes as receiving Litigation Trust Assets that are contributed to 
any Disputed Claims Reserves until such time as distributions are made from such Disputed Claims Reserves, in which 
case (and at which time) U.S. Holders of Allowed General Unsecured Claims are intended to be treated as receiving 
the distributions actually received from the Disputed Claims Reserves, if any. 

 For U.S. federal income tax purposes, it is intended that each Beneficial Owner be treated as an owner of the 
Litigation Trust and, thus, will be subject to tax on such Beneficial Owner's Pro Rata share of taxable income or gain, 
if any, of the Litigation Trust, regardless of whether the corresponding Cash proceeds are distributed to each Beneficial 
Owner.  Accordingly, each Beneficial Owner will be required to include in its annual taxable income, and pay tax to 
the extent due on, its allocable share of each item of income, gain, loss, deduction or credit recognized by the Litigation 
Trust, including interest or dividend income earned on bank accounts and other investments, and the Litigation Trustee 
will allocate such items to the Holders using any reasonable allocation method.  If the Litigation Trust sells or 
otherwise disposes of a Litigation Trust Asset in a transaction in which gain or loss is recognized, each Beneficial 
Owner that is entitled to a distribution from such Litigation Trust Asset, or the proceeds thereof, will be required to 
include in income gain or loss equal to the difference between (i) the Beneficial Owner's Pro Rata share of the Cash 
or property received in exchange for the applicable Litigation Trust Asset sold or otherwise disposed of and (ii) the 
Beneficial Owner's adjusted basis in its Pro Rata share of the applicable Litigation Trust Asset.  The character and 
amount of any gain or loss will be determined by reference to the character of the asset sold or otherwise disposed of.  
Each Beneficial Owner will be required to report any income or gain recognized on the sale or other disposition of an 
applicable Litigation Trust Asset whether or not the Litigation Trust distributes the sale proceeds currently and may, 
as a result, incur a tax liability before the Beneficial Owner receives a distribution from the Litigation Trust.  

 Notwithstanding the foregoing, distributions made as of the Effective Date to U.S. Holders of Allowed 
General Unsecured Claims are intended to be treated for U.S. federal income tax purposes as made directly from the 
Debtors to such Holders of such Allowed Claims, and such Holders shall include in their taxable incomes any 
interest earned on such distributions from the Effective Date to the date on which the actual distribution is made. 

5. Accrued Interest  

A U.S. Holder of an Allowed Claim generally will recognize ordinary income to the extent that such 
Holder receives Cash or property that is allocable to accrued but unpaid interest that such Holder has not yet 
included in its income.  If an Allowed Claim includes interest, and if the U.S. Holder receives less than the amount 
of the Allowed Claim pursuant to the Plan, the U.S. Holder must allocate the Plan consideration between principal 
and interest.  The Plan provides that all distributions to a U.S. Holder of an Allowed Claim will apply first to the 
principal amount of such Claim until such principal amount is paid in full and then to any interest accrued on such 
Claim prior to the Petition Date, and the remaining portion of such distributions, if any, shall apply to any interest 
accrued on such Claim after the Petition Date.  There is no assurance, however, that the IRS will respect this 
treatment and will not determine that all or a portion of amounts distributed to such U.S. Holder, and attributable to 
principal under the Plan, is properly allocable to interest. U.S. Holders of Allowed Claims are urged to consult their 
own tax advisors in this regard.  If the Plan consideration allocable to interest with respect to an Allowed Claim is 
less than the amount that the U.S. Holder has previously included as interest income, the previously included but 
unpaid interest may be deducted, generally as a loss. 
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6. Post-Effective Date Cash Distributions 

 Because certain U.S. Holders of Allowed Claims may receive Cash distributions after the Effective Date, 
the imputed interest provisions of the IRC may apply and cause a portion of the subsequent distributions to be 
treated as interest.  Additionally, because U.S. Holders may receive distributions with respect to an Allowed Claim 
in a taxable year or years following the year of the initial distribution, any loss and a portion of any gain realized by 
the U.S. Holder may be deferred.  All U.S. Holders of Allowed Claims are urged to consult their tax advisors 
regarding the possible application of (or ability to elect out of) the "installment method" of reporting with respect to 
their Claims. 

7. Market Discount 

If a U.S. Holder of an Allowed Claim purchased the Claim for an amount that is less than its stated 
redemption price at maturity, the amount of the difference may be treated as "market discount" for U.S. federal 
income tax purposes, unless the difference is less than a specified de minimis amount.  Under the market discount 
rules, the U.S. Holder is required to treat any gain on the sale, exchange, retirement or other disposition of the 
Allowed Claim as ordinary income to the extent of the market discount that the U.S. Holder has not previously 
included in income and which is treated as having accrued on the Allowed Claim at the time of its payment or 
disposition. 

8. Bad Debt or Worthless Securities Deduction 

 A U.S. Holder who receives in respect of an Allowed Claim an amount less than the U.S. Holder's tax basis 
in the Claim may be entitled in the year of receipt (or in an earlier or later year) to a bad debt deduction in some 
amount under section 166(a) of the IRC or a worthless securities deduction under section 165(g) of the IRC.  The 
rules governing the character, timing and amount of bad debt and worthless securities deductions place considerable 
emphasis on the facts and circumstances of the U.S. Holder, the obligor and the instrument with respect to which a 
deduction is claimed.  U.S. Holders of Allowed Claims, therefore, are urged to consult their tax advisors with 
respect to their ability to take such a deduction. 

9. Medicare Surtax 

Subject to certain limitations and exceptions, U.S. Holders who are individuals, estates or trusts may be 
required to pay a 3.8% Medicare surtax on all or part of that U.S. Holder's "net investment income," which includes, 
among other items, dividends on stock and interest (including original issue discount) on debt, and capital gains 
from the sale or other taxable disposition of stock or debt.  U.S. Holders should consult their own tax advisors 
regarding the effect, if any, of this surtax on their receipt of distributions pursuant to the Plan. 

B. Backup Withholding and Information Reporting 

Generally, information reporting requirements will apply to all payments or distributions under the Plan 
and by the Litigation Trust, unless you are an exempt recipient.  Additionally, a U.S. Holder may be subject to 
backup withholding at applicable rates, unless the U.S. Holder (i) is a person exempt from backup withholding and, 
when required, demonstrates this or (ii) provides a correct taxpayer identification number ("TIN") on IRS Form W-9 
(or a suitable substitute form) and timely provides the other information, makes the representations required by such 
form and complies with the other requirements of the backup withholding rules.  A U.S. Holder may become subject 
to backup withholding if, among other things, the U.S. Holder (i) fails to properly report interest and dividends for 
U.S. federal income tax purposes or (ii) in certain circumstances, fails to certify, under penalty of perjury, that it has 
furnished a correct TIN.  A U.S. Holder that does not timely provide a correct TIN also may be subject to penalties 
imposed by the IRS.  Backup withholding is not an additional tax.  Any amounts withheld under the backup 
withholding rules will be allowed as a refund or a credit against your U.S. federal income tax liability provided the 
required information is properly furnished to the IRS 
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C. Importance of Obtaining Professional Tax Assistance 

THE FOREGOING IS INTENDED TO BE ONLY A SUMMARY OF CERTAIN U.S.  FEDERAL 
INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT A SUBSTITUTE FOR CAREFUL TAX 
PLANNING WITH A TAX PROFESSIONAL.  THE U.S.  FEDERAL, STATE, LOCAL AND FOREIGN 
INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN ARE COMPLEX AND IN SOME CASES 
UNCERTAIN.  SUCH CONSEQUENCES MAY ALSO VARY BASED ON THE INDIVIDUAL 
CIRCUMSTANCES OF EACH HOLDER OF AN ALLOWED CLAIM.  ACCORDINGLY, EACH 
HOLDER OF AN ALLOWED CLAIM IS STRONGLY URGED TO CONSULT WITH HIS, HER OR ITS 
OWN TAX ADVISOR REGARDING THE U.S.  FEDERAL, STATE, LOCAL AND FOREIGN INCOME 
AND OTHER TAX CONSEQUENCES OF THE PLAN. 
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EXHIBIT A 

(THE PLAN) 
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numbers follow in parentheses):  M & G USA Corporation (3449); M & G Resins USA, LLC (3236); M & G Polymers USA, 
LLC (7593); M & G Finance Corporation (4230); M&G Waters USA, LLC (2195); Mossi & Ghisolfi International S.à r.l. 
(1270); M&G Chemicals S.A. (N/A); M&G Capital S.à r.l. (7812); M & G USA Holding, LLC (3451); Chemtex International 
Inc. (7695); Chemtex Far East, Ltd. (2062); and Indo American Investments, Inc. (9208).  The Debtors' noticing address in these 
chapter 11 cases is 450 Gears Road, Suite 240, Houston, Texas 77067. 
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Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 89 of 176



   

 

NAI-1505311950v5  

INTRODUCTION 

M & G USA Corporation; M & G Resins USA, LLC; M & G Polymers USA, LLC; M & G Finance 
Corporation; M&G Waters USA, LLC; M & G USA Holding, LLC; Chemtex International Inc.; Chemtex Far East, 
Ltd.; and Indo American Investments, Inc., as debtors and debtors in possession, propose this second amended joint 
plan of liquidation for the resolution of Claims against and Interests in each of the U.S. Debtors pursuant to 
chapter 11 of the Bankruptcy Code.  The U.S. Debtors are the proponents of the Plan within the meaning of 
section 1129 of the Bankruptcy Code, and the Creditors' Committee supports confirmation of the Plan. 

This Plan provides for, among other things, (i) the substantive consolidation of the U.S. Debtors' assets and 
liabilities for the purposes of implementing, voting on and calculating and making Distributions under this Plan, 
assessing whether the Confirmation standards have been met and filing certain post-Confirmation reports and paying 
certain fees, (ii) the liquidation and conversion of all of the U.S. Debtors' Remaining Assets to Cash and Litigation 
Trust Assets and (iii) the Distribution of the net proceeds realized therefrom to creditors holding Allowed Claims in 
accordance with the relative priorities established in the Bankruptcy Code.  This Plan contemplates the formation of 
a Litigation Trust and the appointment of a Litigation Trustee to, among other things, resolve Disputed Claims, 
make potential recoveries in prosecuting the Causes of Action, implement the terms of this Plan, make Distributions 
in accordance with this Plan and dissolve the U.S. Debtors under applicable law.   

Reference is made to the Disclosure Statement, distributed contemporaneously herewith, for a discussion of 
the U.S. Debtors' assets, liabilities, history, businesses, results of operations, historical financial information and 
properties, and for a summary of the Plan and the Distributions to be made thereunder. 

Other agreements and documents supplementing the Plan are appended as Exhibits hereto and have been or 
will be Filed with the Bankruptcy Court.  These supplemental agreements and documents are referenced in the Plan 
and the Disclosure Statement and will be available for review on the Document Website. 

ALL CREDITORS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO READ THE 
DISCLOSURE STATEMENT IN ITS ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE 
PLAN.  SUBJECT TO CERTAIN RESTRICTIONS AND REQUIREMENTS SET FORTH IN 
SECTION 1127 OF THE BANKRUPTCY CODE, IN BANKRUPTCY RULE 3019 AND IN THE PLAN, THE 
U.S. DEBTORS RESERVE THE RIGHT TO ALTER, AMEND, MODIFY, REVOKE OR WITHDRAW THE 
PLAN PRIOR TO ITS SUBSTANTIAL CONSUMMATION. 

I. DEFINED TERMS, RULES OF INTERPRETATION AND COMPUTATION OF TIME 

A. Defined Terms  

Capitalized terms used in the Plan and not otherwise defined herein shall have the meanings set forth 
below.  Any term that is not defined in this Plan, but that is used in the Bankruptcy Code or the Bankruptcy Rules, 
shall have the meaning given to that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable.   

1. "Administrative Claim" means a Claim against a U.S. Debtor or its Estate for costs or expenses 
of administration of the Estates pursuant to sections 364(c)(1), 503(b), 503(c), 507(b) or 1114(e)(2) of the 
Bankruptcy Code, including:  (a) the actual and necessary costs and expenses incurred after the Petition Date and 
through the Effective Date of preserving the Estates and operating the businesses of the U.S. Debtors; 
(b) compensation for legal, financial advisory, accounting and other services and reimbursement of expenses 
awarded or allowed under sections 330(a) or 331 of the Bankruptcy Code, including Fee Claims; and (c) all fees and 
charges assessed against the Estates under chapter 123 of title 28, United States Code, 28 U.S.C. §§ 1911-1930. 

2. "Administrative Claim Interim Bar Date" means June 11, 2018 at 5:00 p.m. (prevailing 
Eastern Time). 

3. "Administrative Claims Final Bar Date" means the date that is 30 days after the Effective Date. 
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4. "Administrative Claims Objection Deadline" means the date that is 60 days after the 
Administrative Claims Final Bar Date or such other date as designated in a Final Order. 

5. "Affiliate" means, with respect to any Entity, an "affiliate," as such term is defined in 
section 101(2) of the Bankruptcy Code, as if such Entity were a debtor. 

6. "Allowed" means with respect to Claims:  (a) any Claim (i) for which a Proof of Claim has been 
timely Filed on or before the applicable Bar Date (or for which a Proof of Claim is not required to be Filed pursuant 
to the Bankruptcy Code or a Final Order) or (ii) that is identified in the Schedules as of the Effective Date as not 
disputed, not contingent and not unliquidated, and for which no Proof of Claim has been timely Filed; provided that, 
in each case, any such Claim shall be considered Allowed only if and to the extent that no objection to the allowance 
thereof has been interposed by the Claims Objection Bar Date or such an objection has been interposed and the 
Claim thereafter has been Allowed by a Final Order; or (b) any Claim Allowed pursuant to the Plan, a Final Order of 
the Bankruptcy Court (including pursuant to any stipulation or settlement agreement approved by the Bankruptcy 
Court); provided, further, that the Claims described in clauses (a) and (b) above shall not include any Claim on 
account of a right, option, warrant, right to convert or other right to purchase an Interest.  Claims allowed solely for 
the purpose of voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court shall not be 
considered "Allowed Claims" hereunder. 

7. "Apple Grove Assets" means the Apple Grove Plant, the Sharon Center Facility, and related 
Intellectual Property that was sold pursuant to the Apple Grove Sale.  

8. "Apple Grove Plant" means manufacturing property, equipment and plant formerly owned by 
the Debtors located in Apple Grove, West Virginia. 

9. "Apple Grove Sale" means the sale of the Apple Grove Assets to Far Eastern Investment 
(Holding) Limited pursuant to that certain Asset Purchase Agreement among M&G Polymers and M&G USA and 
Far Eastern Investment (Holding) Limited, dated as of January 30, 2018, and approved by the Bankruptcy Court on 
February 1, 2018 (Docket No. 864). 

10. "Avoidance Actions" means any and all avoidance, recovery, subordination or other actions or 
remedies that may be brought on behalf of the U.S. Debtors or the Estates under the Bankruptcy Code or applicable 
non-bankruptcy law, including, without limitation, actions or remedies under sections 510, 542, 543, 544, 545, 547, 
548, 549, 550, 551, 553(b) and 724(a) of the Bankruptcy Code and other similar state law claims and causes of 
action other than any such claims or causes of action against any of the Released Parties or the Exculpated Parties. 

11. "Ballot" means the applicable form or forms of ballot(s) distributed to Holders of Claims entitled 
to vote on the Plan and on which the acceptance or rejection of the Plan is to be indicated. 

12. "Bancomext" means Banco Nacional de Comercio Exterior, S.N.C. Institución de Banca de 
Desarrollo.  

13. "Bancomext Acquired Claim" means any Claim, other than the Mexico Polimeros Allowed 
Claim, of any Entity other than Bancomext, including from Mexico Holding and Mexico Polimeros, in which 
Bancomext acquires rights, whether by assignment, novation, participation or other form of agreement. 

14. "Bancomext Allowed Claim" means Bancomext's Allowed General Unsecured Claim in the 
amount of $70,000,000 against the U.S. Debtors' substantively consolidated Estates, Allowed pursuant to the 
Bancomext Settlement Order.   

15. "Bancomext Settlement" means the settlement among the Debtors, Bancomext and the Creditors' 
Committee, as set forth in the Bancomext Term Sheet, the Bancomext Stipulation and Section IX.G of this Plan.  

16. "Bancomext Stipulation" means the Stipulation Regarding Mediation Term Sheet and Related 
Matters, a copy of which is attached as Exhibit A to the Bancomext Settlement Order.   
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17. "Bancomext Settlement Order" means the Order Approving Stipulation Regarding Mediation 
Term Sheet and Related Matters (Docket No. 1798), entered by the Bankruptcy Court on August 28, 2018.  

18. "Bancomext Term Sheet" means the Mediation Term Sheet, a copy of which is attached as 
Exhibit 1 to the Bancomext Stipulation.  

19. "Banibu" means Banibu II Holdings, Inc. 

20. "Bankruptcy Code" means title 11 of the United States Code, as now in effect or hereafter 
amended, as applicable to these Chapter 11 Cases. 

21. "Bankruptcy Court" means the United States District Court having jurisdiction over the 
Chapter 11 Cases and, to the extent of any reference made pursuant to 28 U.S.C. § 157, the bankruptcy unit of such 
District Court. 

22. "Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure and the 
local rules of the Bankruptcy Court, as now in effect or hereafter amended. 

23. "Bar Date" means the applicable deadline by which a Proof of Claim or request for payment of 
administrative expenses must be, or must have been, Filed, as established by an order of the Bankruptcy Court, 
including a Bar Date Order and the Confirmation Order. 

24. "Bar Date Order" means (a) the Lien Identification Order; (b) the General Bar Date Order; and 
(c) the Interim Administrative Claims Bar Date Order.  

25. "Bidders" means (a) Far Eastern Investment (Holding) Ltd.; (b) DAK Americas LLC; 
(c) Indorama Ventures Public Company Limited; and (d) the Purchaser.  

26. "Bid Support Term Sheet" means the bid support term sheet annexed to the Stipulation 
Regarding Settlement and Agreement with Respect to Sale of Corpus Christi Assets and Related Matters (Docket 
No. 1299-1), approved by the Bankruptcy Court on March 29, 2018, as amended on October 18, 2018 and approved 
by the Bankruptcy Court on October 19, 2018 (Docket No. 1991).   

27. "Business Day" means any day, other than a Saturday, Sunday or "legal holiday" (as defined in 
Bankruptcy Rule 9006(a)). 

28. "Cash" means the lawful currency of the United States of America and equivalents thereof. 

29. "Causes of Action" means all claims, obligations, suits, judgments, damages, demands, debts, 
rights, causes of action and liabilities, arising on, prior to or after the Petition Date, whether liquidated or 
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then existing 
or thereafter arising in law, equity or otherwise, including Avoidance Actions, asserted, or which may be asserted, 
by or on behalf of any of the U.S. Debtors and/or the Estates, which are or may be pending on the Effective Date or 
prosecuted thereafter against any Entity, based in law or equity, including, without limitation, under the Bankruptcy 
Code, whether direct, indirect, derivative or otherwise and whether asserted or unasserted as of the Confirmation 
Date. 

30. "CCP Budget" means the Budget (as defined in the CCP DIP), as amended or modified with the 
consent of the Purchaser, the Pre-Petition First Lien Lender and CEC.   

31. "CCP DIP" means that certain Debtor-In-Possession Credit and Security Agreement dated as of 
May 18, 2018 by and between, inter alia, the Purchaser, as lender, and M&G Resins, as borrower and approved on a 
final basis pursuant to the CCP Final DIP Order (as amended, modified, or supplemented).    
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32. "CCP DIP Claims" means the Claims of the Purchaser, in its capacity as postpetition lender to 
certain of the Debtors, against any of the U.S. Debtors under or evidenced by the CCP Final DIP Order.  

33. "CCP Final DIP Order" means the Final Order (I) Authorizing Certain Debtors to Incur 
Postpetition Secured Superpriority Indebtedness Pursuant to Sections 105(a), 362, 364(c)(1), 364(c)(2), 364(c)(3), 
and 364(d); (II) Modifying the Automatic Stay; and (III) Granting Related Relief (Docket No. 1366), entered by the 
Bankruptcy Court on April 12, 2018 (as it has been or may be amended, modified or supplemented from time to 
time, including by the order of the Bankruptcy Court dated October 19, 2018 (Docket No. 1991)).  

34. "CEC" means Control Empresarial de Capitales, S.A. de C.V., in its capacity as postpetition 
lender to certain of the Debtors.  

35. "CEC DIP Claims" means the Claims of CEC against any of the U.S. Debtors under, evidenced 
or authorized by the CEC Final DIP Order (including DIP Obligations (as defined therein) as they have been or may 
be amended, modified or supplemented from time to time).  

36. "CEC Final DIP Order" means the Final Order Granting Debtors' Motion to (1) Authorize 
Certain Debtors in Possession to Obtain Post-Petition Financing Pursuant to 11 U.S.C. §§ 105, 362, 363 and 364; 
(2) Grant Liens and Superpriority Administrative Expense Claims to DIP Lender Pursuant to 11 U.S.C. §§ 364 
and 507; (3) Provide Adequate Protection to the Pre-Petition First Lien Lender and the Pre-Petition Second Lien 
Secured Party; (4) Modify Automatic Stay Pursuant to 11 U.S.C. §§ 361, 362, 363, 364 and 507; and (5) Granting 
Related Relief (Docket No. 479), entered by the Bankruptcy Court on December 13, 2017 (as it has been or may be 
amended, modified or supplemented from time to time, including by the orders of the Bankruptcy Court dated 
March 28, 2018 (Docket No. 1292), October 2, 2018 (Docket No. 1908) and October 19, 2018 (Docket No. 1991)). 

37. "Chapter 11 Cases" means the cases commenced under chapter 11 of the Bankruptcy Code by 
the U.S. Debtors in the Bankruptcy Court. 

38. "Chemtex" means Chemtex International Inc.  

39. "Chemtex Assets" means the Debtors' equity interests in non-Debtors Chemtex Engineering Co. 
Ltd., Chemtex Trading, Chemtex Shanghai Chemical Engineering Co. Ltd. and Chemtex Consulting of India (Pvt.) 
Ltd.  

40. "Chemtex Sale" means the sale of the Chemtex Assets pursuant to that certain Stock Purchase 
Agreement by, between and among Chemtex Global Corporation; Shiner Management & Consulting Co. Ltd.; MGI; 
Chemtex; Chemtex Far East, Ltd.; Chemtex Consulting of India (PVT.) Ltd.; Chemtex Engineering Co. Ltd.; 
Chemtex (Shanghai) International Trading Co. Ltd.; and Chemtex (Shanghai) Chemical Engineering Co. Ltd., dated 
February 22, 2018, and approved by the Bankruptcy Court on March 12, 2018 (Docket No. 1137).  

41. "Claim" means a claim, as such term is defined in section 101(5) of the Bankruptcy Code, against 
a U.S. Debtor. 

42. "Claims and Noticing Agent" means Prime Clerk LLC, in its capacity as claims and noticing 
agent appointed in the Chapter 11 Cases. 

43. "Claims Objection Bar Date" means, for all Claims, the later of:  (a) 180 days after the Effective 
Date and (b) such other period of limitation for objecting to Claims as may be specifically fixed by the Plan, the 
Confirmation Order, the Bankruptcy Rules or a further order of the Bankruptcy Court. 

44. "Class" means a class of Claims or Interests, as described in Section II of this Plan.  

45. "Closing Date" has the meaning given to that term in section 4.1 of the Corpus Christi Asset 
Purchase Agreement and refers to the date on which the sale of the Corpus Christi Assets and the assumption of 
liabilities contemplated under the Corpus Christi Asset Purchase Agreement closes.   
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46. "Comerica" means Comerica Bank. 

47. "Comerica Adequate Protection Liens" means the adequate protection liens granted to 
Comerica under the Final Cash Collateral Order and the Final Order of the Bankruptcy Court approving the Apple 
Grove Sale (Docket No. 864), including on $10,600,000 of the proceeds of the Apple Grove Sale.   

48. "Comerica Adequate Protection Superpriority Claim" means the Allowed Administrative 
Claim with superpriority pursuant to section 507(b) of the Bankruptcy Code granted Comerica pursuant to 
paragraph 6 of the Final Cash Collateral Order, which shall not receive the treatment provided for Allowed 
Administrative Claims under Section II.A.1 hereof but will instead receive the treatment provided for in 
Section II.C.5 hereof.  

49. "Comerica Claims" means the Claims of Comerica, or any successor or assign thereof, against 
any of the U.S. Debtors under or evidenced by the Comerica Credit Documents and the Final Cash Collateral Order.   

50. "Comerica Collateral Accounts" means the segregated cash collateral accounts maintained by, 
and under the exclusive control of, Comerica, including (a) the account ending in *452 and (b) the account ending in 
*306.   

51. "Comerica Credit Documents" means that certain Credit Agreement, dated as of December 21, 
2015 between Comerica and M&G Polymers, together with any other agreement, note, instrument, guaranty, 
mortgage, fixture filing, deed of trust, security agreement, financing statement, pledge, assignment, forbearance 
agreement and other document executed at any time in connection therewith, in each case as the same may be 
amended, modified, restated or supplemented from time to time. 

52. "Comerica Obligations" means the "Prepetition Obligations," as such term is defined in the Final 
Cash Collateral Order. 

53. "Completion Fee" means those fees payable to (a) Alvarez & Marsal North America, LLC in the 
amount of $2,500,000, (b) Rothschild Inc., Rothschild S.p.A. and Greenhill & Co., LLC in the amount of 
$9,000,000 and (c) Jefferies LLC in the amount of $2,500,000, each in their capacity as Professionals, in respect of 
and subject to the occurrence of the Closing Date in connection with the Corpus Christi Sale.  

54. "Completion Fee Reserve" means an escrow account to be established and funded by the 
Purchaser on the Closing Date (and subject in all respects to the occurrence of the Closing Date) with Cash in the 
amount of $14,000,000.00, pursuant to Section 3.3(h) of the Corpus Christi Asset Purchase Agreement. 

55. "Confirmation" means the entry of the Confirmation Order on the docket of the Bankruptcy 
Court. 

56. "Confirmation Date" means the date on which the Bankruptcy Court enters the Confirmation 
Order on its docket, within the meaning of Bankruptcy Rules 5003 and 9021. 

57. "Confirmation Hearing" means the hearing held by the Bankruptcy Court to consider 
Confirmation of the Plan, as such hearing may be continued from time to time. 

58. "Confirmation Order" means the order of the Bankruptcy Court, which shall be in form and 
substance acceptable to the U.S. Debtors, the Creditors' Committee, Pre-Petition First Lien Lender, CEC and the 
Purchaser confirming the Plan pursuant to section 1129 of the Bankruptcy Code. 

59. "Corpus Christi Assets" means the Corpus Christi Plant and related real property, Intellectual 
Property and other assets, including the desalination equipment and boilers owned by M&G Waters being sold 
pursuant to the Corpus Christi Asset Purchase Agreement. 
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60. "Corpus Christi Asset Purchase Agreement" means the Asset Purchase Agreement executed 
among M&G Resins, M&G Polymers, M&G Waters, M&G USA, Chemtex, MGI and the Purchaser, dated as of 
March 28, 2018 (a copy of which is attached as Exhibit 1 to the Corpus Christi Sale Order), as amended by that 
certain First Amendment to Asset Purchase Agreement, dated as of October 18, 2018 and approved by the 
Bankruptcy Court on October 19, 2018 (Docket No. 1991).  

61. "Corpus Christi Claims" means:  (a) all Claims arising from mechanic and materialmen' s liens 
relating to the Corpus Christi Assets, including, without limitation, Corpus Christi Mechanics' Lien Claims; (b) all 
Cure Claims relating to the Corpus Christi Assets; (c) all Purchaser Priority Claims; and (d) all Purchaser 
Administrative Claims. 

62. "Corpus Christi Causes of Action" means all claims, counterclaims, Causes of Action and any 
defenses thereto with respect to (a) mechanic and materialmen' s liens relating to the Corpus Christi Assets 
(including claims and Causes of Action against Sinopec and Chemtex) and (b) counterparties to any agreements 
relating to the Corpus Christi Assets. 

63. "Corpus Christi Mechanics' Lien Assumed Claim" means the Corpus Christi Mechanics' Lien 
Claims of (a) WFS Construction Company, LLC and (b) Blanchard Contractors, Inc. and its subcontractors set forth 
in rows 7.18.1 through 7.18.18 of the Corpus Christi Mechanics' Lien Schedule, which are not subject to treatment 
under this Plan because such liabilities (subject to any and all defenses, counterclaims and offsets available to the 
U.S. Debtors' estates), constitute "Closing Date Permitted Exceptions" (as defined in the Corpus Christi Asset 
Purchase Agreement), which shall be assumed by the Purchaser as of the Closing Date pursuant to and in 
accordance with the Corpus Christi Asset Purchase Agreement and Corpus Christi Sale Order.   

64. "Corpus Christi Mechanics' Lien Claim" means any Claim (other than an Intercompany Claim) 
(a) asserted as secured by a mechanic's or materialmen's lien over some or all of the Corpus Christi Assets pursuant 
to Chapter 53 of the Texas Property Code and/or Article XVI, Section 37 of the Constitution of the State of Texas 
and (b) asserted by a Holder identified in the Corpus Christi Mechanics' Lien Schedule as having (i) recorded one or 
more affidavits claiming mechanics' and materialman's liens in the official real property records or deeds records of 
Nueces County, Texas, (ii) filed in the Chapter 11 Cases one or more notices of perfection of lien pursuant to section 
546(b)(2) of the Bankruptcy Code and/or (iii) submitted in the Chapter 11 Cases one or more statement of lien forms 
in accordance with the Order (I) Establishing Lien Identification Procedures and (II) Granting Related Relief 
(Docket No. 457). 

65. "Corpus Christi Mechanics' Lien Reserve Claim" means any Corpus Christi Mechanics' Lien 
Claim other than a Corpus Christi Mechanics' Lien Assumed Claim. 

66. "Corpus Christi Mechanics' Lien Schedule" means the Revised Lienholder Schedule attached 
as Exhibit A to the Debtors' Omnibus Reply in Support of Their Motion for Entry of an Order Establishing a 
Lienholder Claims Reserve and Granting Related Relief (Docket No. 1227), a copy of which is attached hereto as 
Exhibit G. 

67. "Corpus Christi Mechanics' Lien Reserve" means the escrow account to be established 
pursuant to Section 3.3(j) of the Corpus Christi Asset Purchase Agreement (and subject in all respects to the 
occurrence of the Closing Date). 

68. "Corpus Christi Mechanics' Lien Reserve Procedures" means any procedures established by 
any Final Order of the Bankruptcy Court for the administration of the Corpus Christi Mechanics' Lien Reserve. 

69. "Corpus Christi Plant" means the Debtors' manufacturing facility located in Corpus Christi, 
Texas. 

70. "Corpus Christi Sale" means the sale of the Corpus Christi Assets to the Purchaser pursuant to 
the Corpus Christi Asset Purchase Agreement.  
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71. "Corpus Christi Sale Order" means the Order (I) Approving the Sale of Certain Assets Free and 
Clear of Liens, Claims, Interests and Encumbrances; (II) Approving the Assumption and Assignment of Executory 
Contracts and Unexpired Leases in Connection Therewith; and (III) Granting Related Relief (Docket No. 1300), 
entered by the Bankruptcy Court on March 29, 2018.  

72. "Creditors' Committee" means the official committee of unsecured creditors appointed in the 
Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.   

73. "Creditors' Committee Professionals" means Milbank, Tweed, Hadley & McCloy LLP; Cole 
Schotz P.C.; Jefferies LLC; Berkeley Research Group, LLC; Gattai, Minoli, Agostinelli, Partners; and Loyens & 
Loeff.  

74. "Cure Claim" means the Claim of any counterparty to any Executory Contract or Unexpired 
Lease assumed pursuant to section 365 of the Bankruptcy Code and the Plan for monetary defaults under such 
Executory Contract and Unexpired Lease. 

75. "Debtors" means, collectively, M&G USA; M&G Resins; M&G Polymers; M&G Waters; MGI; 
M&G Chemicals S.A.; M&G Capital S.à r.l.; M&G Finance; M&G Holding; Chemtex; Chemtex Far East, Ltd.; and 
Indo American Investments, Inc. 

76. "Debtor Professionals" means Jones Day; Pachulski Stang Ziehl & Jones; Alvarez & Marsal 
North America, LLC; Rothschild, Inc.; Greenhill & Co., LLC; Crain Caton & James LLP; and Prime Clerk LLC. 

77. "Deficiency Claim" means the unsecured portion of any Corpus Christi Mechanics' Lien Reserve 
Claim or Comerica Claim, if any.  For the avoidance of doubt, there shall be no unsecured portion of any Pre-
Petition Second Lien Claim or Macquarie Claim because such Claims are deemed fully secured under this Plan.  

78. "Diminution in Value" has the meaning given to such term in the Final Cash Collateral Order. 

79. "DIP Claims" means the CEC DIP Claims and the CCP DIP Claims.  

80. "DIP Payment" has the meaning given to such term in the Corpus Christi Asset Purchase 
Agreement. 

81. "Disbursing Agent" means (a) the Litigation Trustee or the Entity or Entities selected by the 
Litigation Trustee, to make or facilitate Distributions contemplated under this Plan and (b) the U.S. Debtors solely 
with respect to Distributions that are required to be made on the Effective Date by the U.S. Debtors under this Plan.  

82. "Disclosure Statement" means the Disclosure Statement for Second Amended Joint Plan of 
Liquidation of U.S. Debtors and Debtors in Possession, dated November 6, 2018 (including all exhibits and 
schedules thereto or referenced therein), that has been prepared and distributed by the U.S. Debtors, pursuant to 
section 1125(b) of the Bankruptcy Code, as the same may be amended, modified or supplemented. 

83. "Disclosure Statement Order" means an order entered by the Bankruptcy Court, approving, 
among other things, the Disclosure Statement as containing adequate information pursuant to section 1125 of the 
Bankruptcy Code, authorizing solicitation of this Plan and approving related materials. 

84. "Dismissal Motion" means the Motion of Debtors M&G Capital S.A.R.L., M&G Chemicals S.A. 
and Mossi & Ghisolfi International S.A.R.L. for an Order Dismissing Their Chapter 11 Cases and Granting Related 
Relief (Docket No. 1537).  

85. "Dismissal Stipulation" means the Stipulation Between Debtors and Creditors' Committee 
Regarding Settlement and Agreement With Respect to Motion to Dismiss, a copy of which is attached as Exhibit A 
to, and was approved by, the Dismissal Order. 
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86. "Dismissal Order" means the Order (I) Approving (A) Dismissal of Chapter 11 Cases of M&G 
Capital S.A R.L., M&G Chemicals S.A. and Mossi & Ghisolfi International S.A R.L. and (B) Related Stipulation 
Among Debtors and Creditors' Committee and (II) Granting Related Relief (Docket No. 1859), entered by the 
Bankruptcy Court on September 13, 2018.  

87. "Disputed Claim" means any portion of a Claim: (a) that is neither an Allowed Claim nor a 
disallowed Claim; (b) that is listed as disputed, contingent or unliquidated in the Schedules or that is otherwise 
subject to an objection; or (c) for which a Proof of Claim has been timely filed with the Bankruptcy Court or a 
written request for payment has been made, to the extent (i) the U.S. Debtors have, or any party in interest entitled to 
do so has, interposed a timely objection or request for estimation, which objection or request for estimation has not 
been withdrawn or determined by a Final Order or (ii) that such Proof of Claim has been asserted in an amount that 
is greater than the undisputed, non-contingent or liquidated amount of such Claim in the Schedules, if any.  

88. "Disputed Claims Reserves" means the reserve fund(s) created pursuant to Section V.D.1 of this 
Plan. 

89. "Dissolution Transactions" means the transactions that the Plan Administrator determines to be 
necessary or appropriate to implement the terms of this Plan, and that ultimately result in the dissolution or other 
termination of the corporate entities that comprise the U.S. Debtors, including, without limitation those transactions 
identified in Exhibit F to this Plan.   

90. "Distribution" means any distribution of property to a Holder of a Claim on account of such 
Claim in accordance with Sections II and V of this Plan. 

91. "Distribution Date" means the Initial Distribution Date, the applicable Periodic Distribution 
Date or the Final Distribution Date, as determined in accordance with the Litigation Trust Agreement and this Plan. 

92. "Distribution Record Date" means the date for determining which Holders of Allowed Claims 
are eligible to receive distributions hereunder, which, unless otherwise specified, shall be the Confirmation Date or 
such other date as designated in a Final Order. 

93. "Document Website" means the internet site at https://cases.primeclerk.com/MGUSA at which 
all of the Exhibits and schedules to this Plan and the Disclosure Statement will be available to any party in interest 
and the public, free of charge. 

94. "Effective Date" means a day, as determined by the U.S. Debtors, that is the Business Day as 
soon as reasonably practicable after all conditions to the Effective Date in Section VII.B have been met or waived in 
accordance with the provisions of that section. 

95. "Entity" means an individual, firm, corporation, partnership, limited liability company, 
association, joint stock company, joint venture, estate, trust, unincorporated organization or government or any 
political subdivision thereof, or other person or entity.  

96. "ERISA" means the Employee Retirement Income Security Act of 1974, 29 U.S.C. 
§§ 1001-1461, as amended, (2012 & Supp. IV 2016), and the regulations promulgated thereunder. 

97. "Estate" means, as to each U.S. Debtor, the estate created for such U.S. Debtor in its Chapter 11 
Case pursuant to section 541 of the Bankruptcy Code. 

98. "Excluded Causes of Action" means:  (a) any claims, counterclaims, Causes of Action, and 
defenses thereto with respect to the Released Parties and (b) the Corpus Christi Causes of Action. 

99. "Exculpated Parties" means, collectively and individually, (a) the U.S. Debtors; (b) the 
Creditors' Committee; (c) the members of the Creditors' Committee; and (d) the Representatives of each of the 
parties enumerated in the preceding clauses (a)-(c) (solely in their respective capacities as such). 
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100. "Executory Contract" or "Unexpired Lease" means a contract or lease to which a U.S. Debtor 
is a party or with respect to which a U.S. Debtor may be liable that is subject to assumption, assumption and 
assignment or rejection under section 365 of the Bankruptcy Code, including any modifications, amendments, 
addenda or supplements thereto or restatements thereof. 

101. "Exhibit" means an exhibit attached to this Plan or included in the Plan Supplement. 

102. "Fee Claim" means a Claim under sections 328, 330(a), 331, 363, 503 or 1103 of the Bankruptcy 
Code for compensation of a Professional or another Entity for services rendered or expenses incurred in the 
Chapter 11 Cases, provided that a Fee Claim shall not include any Substantial Contribution Claim. 

103. "Fee Order" means any order establishing procedures for compensation and reimbursement of 
expenses of Professionals entered by the Bankruptcy Court. 

104. "File," "Filed" or "Filing" means file, filed or filing with the Bankruptcy Court or its authorized 
designee in the Chapter 11 Cases. 

105. "Final Cash Collateral Order" means the Final Order Pursuant to 11 U.S.C. §§ 105, 361, 362, 
363 and 507 (1) Authorizing Use of Cash Collateral, (2) Granting Adequate Protection, (3) Modifying the 
Automatic Stay and (4) Granting Related Relief (Docket No. 487), entered by the Bankruptcy Court on 
December 14, 2017.   

106. "Final Distribution Date" means, for a particular Class of Claims, the Distribution Date upon 
which final Distributions to Holders thereof are to be made as provided under the Litigation Trust Agreement. 

107. "Final Order" means an order or judgment of the Bankruptcy Court, or other court of competent 
jurisdiction, as entered on the docket in the Chapter 11 Cases or the docket of any other court of competent 
jurisdiction, that has not been reversed, stayed, modified or amended, and as to which the time to appeal or seek 
certiorari or move for a vacatur, new trial, reargument or rehearing has expired, and no appeal or petition for 
certiorari or other proceedings for a vacatur, new trial, reargument or rehearing has been timely taken, or as to which 
any appeal that has been taken or any petition for certiorari that has been timely filed has been withdrawn or 
resolved by the highest court to which the order or judgment was appealed or from which certiorari was sought or 
the vacatur, new trial, reargument or rehearing shall have been denied or resulted in no modification of such order; 
provided that the possibility that a motion under rule 60 of the Federal Rules of Civil Procedure, or any analogous 
Bankruptcy Rule or other analogous rule or procedure, may be filed relating to such order, shall not cause an order 
not to be a Final Order. 

108. "First Lien Payment" means Cash proceeds of the sale of the Pre-Petition First Lien Collateral 
sufficient to satisfy in full all unpaid Pre-Petition First Lien Obligations as of the Closing Date except the First Lien 
Payment Waived Amount.  

109. "First Lien Payment Waived Amount" means (a) $1,000,000 of the exit fee due to the 
Pre-Petition First Lien Lender, (b) the un-utilized line fee due to the Pre-Petition First Lien Lender and (c) any 
structuring fees otherwise due to the Pre-Petition First Lien Lender pursuant to the Pre-Petition First Lien Loan 
Agreement and any amendments thereto (subject to the right of the Pre-Petition First Lien Lender to receive the 
Additional Inbursa Payment and Post Closing Additional Inbursa Payment (both as defined in the Corpus Christi 
Asset Purchase Agreement) in an amount no greater than the Waived Fee Amount (as defined in the Corpus Christi 
Asset Purchase Agreement) in accordance with and subject to the terms of the Corpus Christi Asset Purchase 
Agreement), which amounts shall be deemed to have been waived by the Pre-Petition First Lien Lender pursuant to 
the Corpus Christi Sale Order on the Closing Date.  

110. "General Bar Date Order" means the Order (I) Establishing Bar Dates for Filing Claims and 
(II) Approving the Form and Manner of Notice Thereof (Docket No. 1053), entered by the Bankruptcy Court on 
February 27, 2018 
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111. "General Unsecured Claim" means any Claim that is not (a) an Administrative Claim, (b) a DIP 
Claim, (c) a Secured Pre-Petition First Lien Claim, (d) a Pre-Petition Second Lien Claim, (e) a Corpus Christi 
Mechanics' Lien Reserve Claim, (f) a Comerica Claim, (g) a Macquarie Claim, (h) an Other Secured Claim, (i) a 
Priority Claim or (j)  a U.S. Debtor Intercompany Claim, provided, that, for the avoidance of doubt, all Deficiency 
Claims and Intercompany Claims other than U.S. Debtor Intercompany Claims shall be General Unsecured Claims.  

112. "Holder" means an Entity holding a Claim or an Interest, as the context requires. 

113. "Impaired" means "impaired," as such term is defined in section 1124 of the Bankruptcy Code. 

114. "Inbursa" means Banco Inbursa, S.A., Institución de Banca Múltiple, Grupo Financiero Inbursa. 

115. "Inbursa Professionals" means professionals retained by the Pre-Petition First Lien Lender, the 
DIP Agent (as defined in the CEC Final DIP Order) or CEC. 

116. "Initial Distribution Date" means the Effective Date or the date occurring as soon as reasonably 
practicable after the Effective Date when Distributions under the Plan shall commence. 

117. "Insurance Security" means all collateral posted by the U.S. Debtors or a third party to secure 
the U.S. Debtors' liabilities under insurance policies, including but not limited to the Workers' Compensation 
Program. 

118. "Intellectual Property" means (a) any rights in intellectual property, whether arising under the 
United States, multinational or foreign laws, including copyrights, patents, trademarks and know-how; and (b) all 
rights to sue at law or in equity for past, present and future infringement, impairment or misappropriation thereof, 
including the right to receive all proceeds and damages therefrom. 

119. "Intercompany Claim" means (a) any account reflecting intercompany book entries by any 
Debtor or Affiliate of any Debtor against any U.S. Debtor; or (b) any Claim that is not reflected in such book entries 
but is held by any Debtor or Affiliate of any Debtor against any U.S. Debtor, in each case accruing before or after 
the Petition Date, including, but not limited to, any Claim for reimbursement, payment as guarantor or surety, any 
Claim for contribution and expenses allocable between multiple Debtors or Affiliates of Debtors or any Claim 
asserted by one Debtor against another Debtor as secured by a mechanic's or materialmen's lien over some or all of 
the Corpus Christi Assets pursuant to Chapter 53 of the Texas Property Code and/or Article XVI, Section 37 of the 
Constitution of the State of Texas. 

120. "Interest" means the rights of the Holders of the common stock, membership interests, 
partnership interests or other equity interests in a Debtor and outstanding immediately prior to the Petition Date, and 
any options, warrants or other rights with respect thereto, or any other instruments evidencing an ownership interest 
in a Debtor and the rights of any Entity to purchase or demand the issuance of any of the foregoing, including:  
(a) redemption, conversion, exchange, voting, participation and dividend rights (including any rights in respect of 
accrued and unpaid dividends); (b) liquidation preferences; and (c) stock options and warrants. 

121. "Interim Administrative Bar Date Order" means the Order (I) Establishing an Administrative 
Bar Date and (II) Approving the Form and Manner of Notice Thereof (Docket No. 1410), entered by the Bankruptcy 
Court on April 26, 2018. 

122. "Liabilities" means any and all Claims, obligations, suits, judgments, damages, demands, debts, 
rights, causes of action and liabilities, whether liquidated or unliquidated, fixed or contingent, matured or 
unmatured, known or unknown, foreseen or unforeseen, arising in law, equity or otherwise, that are based in whole 
or in part on any act, event, injury, omission, transaction or agreement. 

123. "Lien Identification Order" means the Order (I) Establishing Lien Identification Procedures 
and (II) Granting Related Relief (Docket No. 457), entered by the Bankruptcy Court on December 11, 2017. 
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124. "Litigation Trust" means the trust established pursuant to Section III.C to, among other things, 
hold the Litigation Trust Assets and make distributions pursuant to the Plan. 

125. "Litigation Trust Agreement" shall be the trust agreement governing the Litigation Trust, 
substantially in the form of Exhibit C setting forth, among other things, the duties and powers set forth in 
Section III.C.5. 

126. "Litigation Trust Assets" means (a) the Unsecured Claims Pool; (b) the Remaining Assets; 
(c) the Litigation Trust Causes of Action (including any Privilege Rights); (d) the New Equity Interests; and (e) any 
Corpus Christi Causes of Action transferred to the Litigation Trust pursuant to Section III.H.2 of the Plan.   

127. "Litigation Trust Beneficiaries" shall have the meaning ascribed to the term "Beneficiaries" in 
the Litigation Trust Agreement. 

128. "Litigation Trust Causes of Action" means all Causes of Action of the U.S. Debtors and their 
Estates other than the Excluded Causes of Action, and including, without limitation:  (a) Avoidance Actions; (b) any 
claims and proceeds of claims against Magnate S.à r.l., its managers and/or affiliates; (c) any claim against auditors 
and any professionals utilized by the U.S. Debtors and/or the Estates at any time (other than the Professionals 
retained by the Debtors in the Chapter 11 Cases); (d) the Litigation Trust's entitlements with respect to any recovery 
against Sinopec, as provided for in Section III.H.2 of this Plan; and (e) all Privilege Rights. 

129. "Litigation Trust Oversight Committee" means the committee appointed pursuant to 
Section III.C.3 of this Plan to oversee the activities of the Litigation Trust and the Litigation Trustee. 

130. "Litigation Trustee" means the trustee appointed by the Creditors' Committee pursuant to 
Section III.C.4 (or any successor trustee), in his, her or its capacity as trustee of the Litigation Trust. 

131. "M&G Finance" means Debtor M & G Finance Corporation. 

132. "M&G Holding" means Debtor M & G Holding USA, LLC.  

133. "M&G Polymers" means Debtor M & G Polymers USA, LLC.  

134. "M&G Resins" means Debtor M & G Resins USA, LLC. 

135. "M&G USA" means Debtor M & G USA Corporation. 

136. "M&G Waters" means Debtor M&G Waters USA, LLC. 

137. "Macquarie" means Macquarie Investments US Inc. 

138. "Macquarie Credit Documents" means that certain Credit Agreement, dated as of 
November 9, 2016, among Macquarie, as administrative and collateral agent, the lenders that are party thereto from 
time to time and M&G Waters, as borrower, together with any other agreement, note, instrument, guaranty, 
mortgage, fixture filing, deed of trust, security agreement, financing statement, pledge, assignment, forbearance 
agreement and other document executed at any time in connection therewith, in each case as the same may be 
amended, modified, restated or supplemented from time to time. 

139. "Macquarie Claim" means any Claim of Macquarie or any successor or assign thereof against 
any of the U.S. Debtors under or evidenced by the Macquarie Credit Documents. 

140. "Macquarie Payment" has the meaning given to such term in the Corpus Christi Asset Purchase 
Agreement. 

141. "Mexico Holding" means M&G Mexico Holding, S.A. de C.V. 
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142. "Mexico Holding Revolver" means that certain revolving credit agreement titled "Contrato de 
Apertura de Credito en Cuenta Corriente", between Bancomext, as lender, and M&G Holding Mexico, S.A. de C.V., 
as borrower, dated March 31, 2010, as amended on April 27, 2012 and October 10, 2013, and including any 
subsequent amendments and/or modifications thereto.  

143. "Mexico Polimeros" means M&G Polimeros Mexico, S.A. de C.V. 

144. "Mexico Polimeros Allowed Claim" means Proof of Claim number 832 filed by Mexico 
Polimeros against M&G Polymers in the amount of $55,515,900.90, Allowed pursuant to the Bancomext Settlement 
Order.  

145. "Mexico Polimeros Revolver" means that certain revolving credit agreement titled "Contrato de 
Apertura de Credito en Cuenta Corriente" between Bancomext, as lender, and Mexico Polimeros, as borrower, dated 
August 3, 2015, including any subsequent amendments and/or modifications thereto. 

146. "MGI" means Mossi & Ghisolfi International S.à r.l. 

147. "MGI Payments Transfer Date" means the Effective Date or as soon thereafter as the Dismissal 
Order is in full force and effect and is unstayed.    

148. "New Equity Interests" means the Interests in the Senior U.S. Debtors to be issued to the 
Litigation Trust by the Senior U.S. Debtors on the Effective Date pursuant to Section III.A of this Plan, following 
the cancellation of all existing Interests in the Senior U.S. Debtors pursuant to Section II.C.10 of this Plan.  

149. "Notice Parties" means the parties set forth in Section XI.I.  

150. "Objection Deadline" means the deadline to File objections to Confirmation of the Plan, on 
December 7, 2018, at 5:00 p.m. (prevailing Eastern Time) or any other deadline to File objections to Confirmation 
of the Plan established by the Disclosure Statement Order.   

151. "Ordinary Course Professionals Order" means the Order (I) Authorizing the Retention and 
Payment, Nunc Pro Tunc as of the Petition Date, of Professionals Utilized by the Debtors in the Ordinary Course of 
Business and (II) Granting Related Relief (Docket No. 299), entered by the Bankruptcy Court on 
November 30, 2017.  

152. "Other Secured Claim" means a Secured Claim, including a Secured Tax Claim, but excluding 
any Pre-Petition First Lien Claim, Pre-Petition Second Lien Claim, Corpus Christi Mechanics' Lien Claim, 
Comerica Claim or Macquarie Claim. 

153. "PBGC" means Pension Benefit Guaranty Corporation, a wholly owned United States 
government corporation, and an agency of the United States created under Title IV of ERISA. 

154. "Pension Plans" means the M&G Polymers USA LLC Hourly Pension Plan and the M&G 
Polymers USA Salaried Employees' Retirement Plan & Trust. 

155. "Periodic Distribution Date" means, unless otherwise ordered by the Bankruptcy Court, (a) the 
first Business Day that is 180 days after the Initial Distribution Date; or (b) the first Business Day that is 180 days 
after the immediately preceding Periodic Distribution Date, as applicable. 

156. "Petition Date" means:  (a) with respect to M&G Polymers, October 24, 2017; and (b) with 
respect to the other Debtors, October 30, 2017.  

157. "Plan" means this Second Amended Joint Plan of Liquidation of the U.S. Debtors and Debtors in 
Possession, and all Exhibits attached hereto or referenced herein, supplements, appendices, schedules, and the Plan 
Supplement, as the same may be amended, modified or supplemented. 
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158. "Plan Administrator" means an individual, who may be the Litigation Trustee, appointed by the 
Litigation Trust Oversight Committee to effectuate any Dissolution Transactions after the Effective Date. 

159. "Plan Supplement" means the compilation of documents and forms of documents as amended 
from time to time that constitute Exhibits to the Plan Filed with the Bankruptcy Court no later than ten days before 
the earlier of (a) the Voting Deadline and (b) the Objection Deadline (or such later date as may be approved by the 
Bankruptcy Court), including, without limitation, the following:  (i) the initial members of the Litigation Trust 
Oversight Committee; (ii) the initial Litigation Trustee; (iii) the Litigation Trust Agreement; (iv) the non-exclusive 
schedule of pending Litigation Trust Causes of Action; (v) schedule of Executory Contracts and Unexpired Leases 
to be assumed and assigned to the Litigation Trust; and (vi) the Dissolution Transactions. 

160. "Pre-Petition First Lien Claim" means any Claim of the Pre-Petition First Lien Lender or its 
successors or assigns against any of the U.S. Debtors under or evidenced by the Pre-Petition First Lien Loan 
Documents.  

161. "Pre-Petition First Lien Collateral" means, collectively, the "Collateral" (as defined in the 
Pre-Petition First Lien Loan Agreement) in existence on the Petition Date, and all products and proceeds thereof 
securing the Pre-Petition First Lien Loan Obligations of the Pre-Petition First Lien Loan Obligors under (a) the 
Pre-Petition First Lien Loan Agreement, including the collateral described in the Pre-Petition First Lien Mortgage 
and (b) the Pre-Petition First Lien Guaranty, including, but not limited to, the collateral described in the Pre-Petition 
First Lien Guaranty Mortgage. 

162. "Pre-Petition First Lien Guaranty" means that certain Guaranty dated as of March 21, 2013, 
granted by M&G Polymers for the benefit of the Pre-Petition First Lien Lender in connection with the Pre-Petition 
First Lien Loan Agreement, as amended, restated, amended and restated, supplemented or otherwise modified from 
time to time. 

163. "Pre-Petition First Lien Guaranty Mortgage" means that certain Credit Line Deed of Trust, 
Assignment of Rents and Leases, Collateral Assignment of Property Agreements, Security Agreement and Fixture 
Filing (as at any time modified, amended or restated), executed as of March 15, 2013 and effective as of March 21, 
2013, and recorded in the Office of the Clerk of the County Commission of Mason County, West Virginia in Trust 
Deed Book 394, at Page 556, by M&G Polymers, as grantor, for the benefit of the Pre-Petition First Lien Lender. 

164. "Pre-Petition First Lien Lender" means Inbursa, in its capacity as lender under the Pre-Petition 
First Lien Loan Agreement, together with its successors and assigns. 

165. "Pre-Petition First Lien Loan Agreement" means that certain Loan Agreement dated as of 
March 21, 2013, as at any time amended, restated, amended and restated, supplemented or otherwise modified, 
between the Pre-Petition First Lien Lender, as lender, and M&G Resins, as borrower. 

166. "Pre-Petition First Lien Loan Documents" means the Pre-Petition First Lien Loan Agreement, 
the Pre-Petition First Lien Guaranty, the Pre-Petition First Lien Mortgage and the Pre-Petition First Lien Guaranty 
Mortgage, together with any other agreement, note, instrument, guaranty, mortgage, fixture filing, deed of trust, 
security agreement, financing statement, pledge, assignment, forbearance agreement, and other document executed 
at any time in connection therewith, in each case as the same may be amended, modified, restated or supplemented 
from time to time. 

167. "Pre-Petition First Lien Loan Obligors" means M&G Resins, as borrower under the 
Pre-Petition First Lien Loan Agreement, and M&G Polymers, as guarantor, pursuant to the Pre-Petition First Lien 
Guaranty.  

168. "Pre-Petition First Lien Mortgage" means that certain Deed of Trust, Assignment of Rents and 
Leases, Collateral Assignment of Property Agreements, Security Agreement and Fixture Filing, dated as of 
March 21, 2013, and recorded as document number 2013010972 in the Official Public Records, Nueces County, 
Texas executed by M&G Resins, as grantor, and the Pre-Petition First Lien Lender, as beneficiary, for the benefit of 
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the Pre-Petition First Lien Lender, as at any time amended, restated, amended and restated, supplemented, or 
otherwise modified. 

169. "Pre-Petition First Lien Obligations" means (a) an approximate principal amount of 
$423,800,000.00 and (b) interest (to the extent unpaid) determined and calculated at the non-default rate, fees, 
expenses, and other amounts due under the Pre-Petition First Lien Loan Documents, together with all other 
obligations of each Pre-Petition First Lien Loan Obligor in respect of indemnities, guaranties and other payment 
assurances made to or by each Pre-Petition First Lien Loan Obligor for the benefit of the Pre-Petition First Lien 
Lender, and all fees, costs, legal expenses and all other amounts theretofore or thereafter accruing thereon or at any 
time chargeable to either Pre-Petition First Lien Loan Obligor in connection therewith, but excluding the First Lien 
Payment Waived Amount.  

170. "Pre-Petition Second Lien Claim" means any Claim of the Pre-Petition Second Lien Secured 
Party or its successors or assigns against any of the U.S. Debtors under or evidenced by the Pre-Petition Second Lien 
Documents. 

171. "Pre-Petition Second Lien CRA" means the Corpus Christi Capacity Reservation Agreement, 
dated as of May 20, 2015, by and among the Pre-Petition Second Lien Obligors and the Prepetition Second Lien 
Secured Party, as at any time amended, restated, amended and restated, supplemented, or otherwise modified. 

172. "Pre-Petition Second Lien Documents" means the Pre-Petition Second Lien CRA and the 
Pre-Petition Second Lien Mortgage, together with any other agreement, note, instrument, guaranty, mortgage, 
fixture filing, deed of trust, security agreement, financing statement, pledge, assignment, forbearance agreement, and 
other document executed at any time in connection therewith, in each case as the same may be amended, modified, 
restated or supplemented from time to time. 

173. "Pre-Petition Second Lien Mortgage" means that certain Subordinated Deed of Trust, 
Assignment of Rents and Leases, Collateral Assignment of Property Agreements, Security Agreement and Fixture 
Filing, dated as of December 23, 2016, and executed by M&G Resins and the Pre-Petition Second Lien Secured 
Party.  

174. "Pre-Petition Second Lien Obligors" means M&G USA and M&G Resins, as obligors under the 
Pre-Petition Second Lien CRA. 

175. "Pre-Petition Second Lien Secured Party" means DAK Americas, LLC and its affiliates. 

176. "Priority Claim" means a Claim that is entitled to priority in payment pursuant to 
sections 507(a)(1), (3), (4), (5), (6), (7), (9) or (10) of the Bankruptcy Code.  

177. "Priority Tax Claim" means a Claim that is entitled to priority in payment pursuant to 
section 507(a)(8) of the Bankruptcy Code. 

178. "Privilege Rights" mean any attorney-client privilege, attorney work-product protection or any 
other similar privileges or protections from disclosure associated with the Litigation Trust Assets belonging to or 
operating in favor of the U.S. Debtors and their counsel. 

179. "Pro Rata" means, when used with reference to a distribution of property to Holders of Allowed 
Claims in a particular Class or any other specified group of Claims pursuant to Section II, proportionately, so that 
with respect to a particular Allowed Claim in such Class or in such group, the ratio of the amount of property to be 
distributed on account of such Claim to the amount of such Claim is the same as the ratio of the amount of property 
to be distributed on account of all Allowed Claims in such Class or group of Claims to the amount of all Allowed 
Claims in such Class or group of Claims.  Until all Disputed Claims in a Class are resolved, Disputed Claims shall 
be treated as Allowed Claims in their face amount for purposes of calculating Pro Rata distribution of property to 
Holders of Allowed Claims in such Class.  
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180. "Professional" means any professional employed in the Chapter 11 Cases pursuant to 
sections 327, 328, 363 or 1103 of the Bankruptcy Code or any professional or other Entity seeking compensation or 
reimbursement of expenses in connection with the Chapter 11 Cases pursuant to section 503(b)(4) of the Bankruptcy 
Code. 

181. "Professionals Reserve" means an escrow account to be established and funded by the Purchaser 
on the Closing Date (and subject in all respects to the occurrence of the Closing Date) in an amount equal to:  (a) the 
amounts sufficient to pay all accrued and unpaid Fee Claims (other than Completion Fees) of the Debtor 
Professionals from and after April 1, 2018 through the Closing Date, as such amounts shall be estimated in good 
faith by each of the Debtor Professionals, in an amount not to exceed the budgeted amounts for each Debtor 
Professional plus applicable carryforwards in accordance with the CCP DIP and the Corpus Christi Asset Purchase 
Agreement (which carryforwards arising from the period from April 1, 2018 through September 30, 2018 shall be 
capped at no more than $1.5 million in the aggregate with respect to Jones Day and Alvarez & Marsal North 
America, LLC); (b) the amounts sufficient to pay all accrued and unpaid Fee Claims (other than Completion Fees) 
of the Creditors' Committee Professionals from and after April 1, 2018 through the Closing Date, up to the amounts 
set forth in the CCP Budget plus applicable carryforwards and carrybacks, as set forth on pages 9 and 10 of the Bid 
Support Term Sheet (which carryforwards and carrybacks arising from the period from April 1, 2018 through 
September 30, 2018 shall be capped at no more than $560,000 in the aggregate), as such amounts shall be estimated 
in good faith by each of the Creditors' Committee Professionals; plus (c) the amounts sufficient to pay all accrued 
and unpaid fees and expenses of the Inbursa Professionals through the Closing Date, as such amounts shall be 
estimated in good faith by each of the Inbursa Professionals.  For the avoidance of doubt, and in accordance with the 
Corpus Christi Asset Purchase Agreement (as amended on October 18, 2018), the U.S. Debtors shall be required to 
use any amounts previously funded by the Purchaser under the CCP DIP to the U.S. Debtors pursuant to one or 
more Advances (as defined in the CCP DIP) for the purpose of paying Professional Payment Amounts (as defined in 
the Corpus Christi Asset Purchase Agreement) or other Fee Claims in accordance with the CCP Budget by 
professional but still unpaid as of the Closing Date (the "Previously Funded Unpaid Professional Amounts") for the 
budgeted purposes so intended, and the Previously Funded Unpaid Professional Amounts shall be funded by the 
Debtors into the Professionals Reserve on the Closing Date and reduce on a dollar-for-dollar basis the amount 
Purchaser shall be required to fund into the Professional Reserve.  

182. "Proof of Claim" means a proof of Claim Filed with the Bankruptcy Court and/or the Claims and 
Noticing Agent in connection with the Chapter 11 Cases, including a Lien Identification Statement submitted 
pursuant to paragraph 9 of the Lien Identification Order. 

183. "Purchaser" means Corpus Christi Polymers, LLC.  

184. "Purchaser Administrative Claim" means:  (a) any Administrative Claim payable by the U.S. 
Debtors in accordance with the CCP Budget, including any permitted variances relating thereto, in an aggregate 
amount (together with the amounts identified in Section I.A.178(a) hereof) of up to, and in no event exceeding, the 
total available funding under the CCP DIP (as such total available funding has been and may further be increased 
with the consent of the Purchaser); (b) any Administrative Claim that is incurred by the U.S. Debtors (i) upon the 
written direction of the Purchaser or its designated representative or (ii) following no written objection to written 
notice of an Administrative Claim provided by the U.S. Debtors to a designated representative of the Purchaser.  
Purchaser Administrative Claims include, without limitation, Claims for fees and expenses incurred by the 
Purchaser and the Bidders and each of their Affiliates and professionals (which claims shall be deemed waived as of 
the Effective Date and shall not be paid by the Purchaser).  For the avoidance of doubt, Fee Claims (other than 
Completion Fees) of the Debtor Professionals, the Creditors' Committee Professionals that, in each case, are 
Allowed by a Final Order, and the fees and expenses of Inbursa Professionals shall be satisfied from the 
Professionals Reserve and shall not be deemed to be Purchaser Administrative Claims; and (b) the Completion Fees 
(subject in all respects to the occurrence of the Closing Date in connection with the Corpus Christi Sale) shall be 
satisfied from the Completion Fee Reserve and shall not be deemed to be Purchaser Administrative Claims.  For the 
further avoidance of doubt, Claims entitled to priority under section 503(b)(9) of the Bankruptcy Code shall not be 
deemed to be Purchaser Administrative Claims. 

185. "Purchaser Priority Claim" means:  (a) any Priority Claim or Priority Tax Claim payable by the 
U.S. Debtors in accordance with the CCP Budget, including any permitted variances relating thereto, in an aggregate 
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amount (together with the amounts identified in Section I.A.177(a) hereof) of up to, and in no event exceeding, the 
total available funding under the CCP DIP (as such total available funding has been and may further be increased 
with the consent of the Purchaser); (b) any Priority Claim or Priority Tax Claim that is incurred by the U.S. Debtors 
(i) upon the written direction of the Purchaser or its designated representative or (ii) following no written objection 
to written notice of a Priority Claim or Priority Tax Claim provided by the U.S. Debtors to a designated 
representative of the Purchaser.  Purchaser Priority Claims include, without limitation, Claims for fees and expenses 
incurred by the Purchaser and the Bidders and each of their Affiliates and professionals (which claims shall be 
deemed waived as of the Effective Date and shall not be paid by the Purchaser).  For the avoidance of doubt, Fee 
Claims (other than Completion Fees) of the Debtor Professionals, the Creditors' Committee Professionals that, in 
each case, are Allowed by a Final Order, and the fees and expenses of Inbursa Professionals shall be satisfied from 
the Professionals Reserve and shall not be deemed to be Purchaser Priority Claims; and (b) the Completion Fees 
(subject in all respects to the occurrence of the Closing Date in connection with the Corpus Christi Sale) shall be 
satisfied from the Completion Fee Reserve and shall not be deemed to be Purchaser Priority Claims.  

186. "Released Parties"  means, collectively and individually, and, in each case, solely in their 
capacity as such:  (a) the U.S. Debtors; (b) the Estates; (c) the Creditors' Committee and its members; (d) the 
Purchaser; (e) the Pre-Petition Second Lien Secured Party; (f) the Bidders; (g) the Pre-Petition First Lien Lender, 
CEC and Banibu; (h) Comerica and (i) with respect to (a) through (h), each such Entity's respective Representatives; 
provided that any Entity that objects to Confirmation of, or votes to reject, the Plan and any of their respective 
Representatives shall not be a Released Party. 

187. "Remaining Assets" means all uncollected accounts receivable, any cash proceeds resulting from 
the release of any Insurance Security, and all of the remaining assets of the U.S. Debtors on the Effective Date, other 
than, in each case, those otherwise reserved or set aside pursuant to this Plan, the Final Cash Collateral Order or 
other orders of the Bankruptcy Court.  For the avoidance of doubt, the proceeds of the Comerica Collateral Accounts 
shall constitute Remaining Assets solely to the extent of the Estates' residual interest in such proceeds after the 
irrevocable payment and satisfaction of the Comerica Claims in full in Cash. 

188. "Representatives" means, with respect to:  (a) any Entity other than a Debtor, any successor, 
predecessor, officer, director, partner, limited partner, general partner, shareholder, manager, management company, 
investment manager, Affiliate, employee, agent, attorney, advisor, investment banker, financial advisor, accountant 
or other professional of such Entity or any of the foregoing and any committee of which such Entity is a member, in 
each case, in such capacity, serving on or after the Petition Date; and (b) any Debtor, any successor, attorney, 
advisor, investment banker, financial advisor, accountant or other professional of such Debtor, in each case, in such 
capacity, retained in the Chapter 11 Cases and serving on or after the Petition Date. 

189. "Sales" means, collectively, the Apple Grove Sale, the Chemtex Sale and the Corpus Christi Sale. 

190. "Schedules" means, collectively, the (a) schedules of assets and liabilities and (b) statements of 
financial affairs, as each may be amended and supplemented from time to time, Filed by the Debtors pursuant to 
section 521 of the Bankruptcy Code. 

191. "Second Installment Payment" means $2,000,000 deposited into the MGI Payments Escrow 
Account within 21 days following entry of the Dismissal Order.  

192. "Secured" means, with respect to any Claim, a Claim that is secured by a lien on property in 
which an Estate has an interest or that is subject to a valid right of setoff under section 553 of the Bankruptcy Code, 
to the extent of the value of the Claim Holder's interest in such Estate's interest in such property or to the extent of 
the amount subject to such valid right of setoff, as applicable, as determined pursuant to section 506 of the 
Bankruptcy Code. 

193. "Secured Tax Claim" means any Secured Claim against any Debtor that, absent its secured 
status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined 
irrespective of time limitations), including any related Secured Claim for penalties. 
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194. "Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder. 

195. "Senior U.S. Debtors" means Debtors M&G USA and M&G Holding.  

196. "Sharon Center Facility" means the research and development center located in Sharon Center, 
Ohio. 

197. "Sinopec" means, collectively, Sinopec Engineering Group America, LLC and Sinopec 
Engineering (Group) Co., Ltd. 

198. "Subsidiary U.S. Debtors" means the U.S. Debtors other than the Senior U.S. Debtors. 

199. "Substantial Contribution Claim" means, collectively, (a) any claim under section 503(b)(3)(D) 
of the Bankruptcy Code, (b) any related claim under section 503(b)(4) of the Bankruptcy Code and (c) any claim 
under section 503(b)(5) of the Bankruptcy Code. 

200. "Tax" means:  (a) any net income, alternative or add-on minimum, gross income, gross receipts, 
sales, use, ad valorem, value added, transfer, franchise, profits, license, property, environmental, employment or 
other tax, assessment or charge of any kind whatsoever (together in each instance with any interest, penalty, addition 
to tax or additional amount) imposed by any federal, state, local or foreign taxing authority; or (b) any liability for 
payment of any amounts of the foregoing types as a result of being a member of an affiliated, consolidated, 
combined or unitary group, or being a party to any agreement or arrangement whereby liability for payment of any 
such amounts is determined by reference to the liability of any other Entity. 

201. "Trust Accounts" means the bank accounts to be held in the name of the Litigation Trustee that 
are created pursuant to Section III.C. 

202. "Third Party Disbursing Agent" means an Entity engaged by the U.S. Debtors in their capacity 
as Disbursing Agent or engaged by the Litigation Trustee to act as a Disbursing Agent pursuant to Section III.C. 

203. "Third Party Payment" means a payment made to the Holder of a Claim on account of such 
Claim by an Entity that is not a U.S. Debtor or the Litigation Trust. 

204. "Unimpaired" means, when used in reference to a Claim, a Claim that is not Impaired within the 
meaning of section 1124 of the Bankruptcy Code. 

205. "Unsecured Claims Pool" means (a) Cash in the amount of up to $50,000,000 (as the same may 
be reduced by up to $8,700,000 on account of certain Monthly Inbursa Obligations (as defined in the Corpus Christi 
Asset Purchase Agreement) and other amounts, in each case solely pursuant to and in accordance with the Bid 
Support Term Sheet) to be funded by the Purchaser on the Closing Date (and subject in all respects to the occurrence 
of the Closing Date) into an escrow account and transferred to the Litigation Trust on the Effective Date; and 
(b) Cash in the amount of $6,000,000 (as the same may be refunded pursuant to the Dismissal Stipulation) funded by 
MGI into an escrow account established in accordance with and pursuant to the Dismissal Stipulation and 
transferred to the Litigation Trust on the MGI Payments Transfer Date.  For so long as MGI may become entitled to 
any refund under the Dismissal Stipulation, the U.S. Debtors and the Litigation Trustee, as applicable, shall maintain 
sufficient reserves in the Unsecured Claims Pool to provide MGI with any such refund, within five business days of 
such entitlement arising.  

206. "Unsecured Claims Pool Administrative Claim" means (a) any Allowed Fee Claims of the 
Creditors' Committee's Professionals that have not otherwise been paid and are not payable from the Professional 
Fee Reserve or the Completion Fee Reserve; and (b) any other Allowed Administrative Claims that are not 
Purchaser Administrative Claims and that have not otherwise been paid (including pursuant to Section II.C.1.b 
hereof); provided, however, that no Claims by Inbursa, CEC, Banibu or their respective affiliates for professional 
fees and expenses shall be Unsecured Claims Pool Administrative Claims. 
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207. "Unsecured Claims Pool Priority Claim" means any Allowed Priority Claims or Priority Tax 
Claims required to be paid under the Plan that are not Purchaser Priority Claims and that have not otherwise been 
paid (including pursuant to Section II.C.1.b hereof). 

208. "U.S. Debtors" means, collectively, M&G USA; M&G Resins; M&G Polymers; M&G Waters; 
M&G Finance; M&G Holding; Chemtex; Chemtex Far East, Ltd.; and Indo American Investments, Inc. 

209. "U.S. Debtor Intercompany Claim" means any Intercompany Claim held by a U.S. Debtor. 

210. "U.S. Trustee" means the United States Trustee appointed under section 581 of title 28 of the 
United States Code to serve in the District of Delaware.  

211. "Voting Deadline" means 5:00 p.m. (prevailing Eastern time) on December 6, 2018, which is the 
deadline for submitting Ballots to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code. 

212. "Workers' Compensation Program" means the workers' compensation insurance maintained by 
the U.S. Debtors to insure against injuries to their employees that were incurred while certain employees were 
performing in their respective employment positions with the U.S. Debtors. 

B. Rules of Interpretation and Computation of Time 

1. Rules of Interpretation 

For purposes of this Plan, unless otherwise provided herein:  (a) whenever it is appropriate from the 
context, each term, whether stated in the singular or the plural, includes both the singular and the plural; (b) unless 
otherwise provided in the Plan, any reference in the Plan to a contract, instrument, release or other agreement or 
document being in a particular form or on particular terms and conditions means that such document shall be 
substantially in such form or substantially on such terms and conditions; (c) any reference in the Plan to an existing 
document or Exhibit Filed or to be Filed means such document or Exhibit, as it may have been or may be amended, 
modified or supplemented pursuant to the Plan, Confirmation Order or otherwise; (d) any reference to an Entity as a 
Holder of a Claim or Interest includes that Entity's successors, assigns and affiliates; (e) all references in the 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) subject to the provisions of any contract, 
articles or certificates of incorporation, bylaws, codes of regulation, similar constituent documents, instrument, 
release or other agreement or document entered into or delivered in connection with this Plan, the rights and 
obligations arising under this Plan shall be governed by, and construed and enforced in accordance with, federal law, 
including the Bankruptcy Code and the Bankruptcy Rules; and (i) the rules of construction set forth in section 102 of 
the Bankruptcy Code (other than subsection (5) thereof) shall apply to the extent not inconsistent with any other 
provision of this Section I.B.1. 

2. Computation of Time 

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

3. Reference to Monetary Figures 

All references in this Plan to monetary figures refer to the lawful currency of the United States of America, 
unless otherwise expressly provided. 
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II. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

All Claims and Interests, except for those Claims set forth in sub-section A below, are classified for voting 
and distribution pursuant to this Plan as set forth below.  In accordance with section 1123(a)(1) of the Bankruptcy 
Code, Administrative Claims and Priority Tax Claims, as described in sub-section A below, are not classified herein.  
A Claim or Interest is classified in a particular Class only to the extent that such Claim or Interest fits within the 
description of that Class and is classified in other Classes to the extent that any remainder of such Claim or Interest 
qualifies within the description of such other Classes.  

A Holder of a Claim that may be asserted against more than one of the U.S. Debtors shall be entitled to a 
single Distribution as if such Holder had a single Claim against the U.S. Debtors. 

A. Unclassified Claims 

1. Administrative Claims 

a. Administrative Claims in General 

Except as specified in this Section II.A.1.a, and subject to the bar date provisions herein and set forth in any 
applicable Bar Date Order, unless otherwise agreed by the Holder of an Administrative Claim and the applicable 
Debtor, the Litigation Trustee or the Purchaser, as applicable, or unless a Final Order provides otherwise, each 
Holder of an Allowed Administrative Claim shall receive, in full satisfaction of its Administrative Claim, Cash 
equal to the Allowed amount of such Administrative Claim on either (i) the Effective Date (or as soon thereafter as 
practicable) or (ii) if the Administrative Claim is not allowed as of the Effective Date, within 60 days after the date 
on which such Administrative Claim becomes an Allowed Administrative Claim.  Holders of Administrative Claims 
against more than one of the U.S. Debtors for the same Liability shall be entitled to Distributions as if such Holder 
had a single Administrative Claim against the U.S. Debtors.  Allowed Purchaser Administrative Claims shall be paid 
by the Purchaser, provided, however, that any Purchaser Administrative Claims to the extent previously included in 
the CCP Budget and funded by the Purchaser pursuant to an Advance (as defined in the CCP DIP) shall be paid by 
the Estates and not the Purchaser.  All other Allowed Administrative Claims shall be paid by the Estates; provided 
that, to the extent the funds in the Estates are not sufficient to pay all Allowed Administrative Claims in full, such 
Claims shall be paid from the Unsecured Claims Pool. 

b. Statutory Fees 

On or before the Effective Date, Administrative Claims for fees payable pursuant to 28 U.S.C. § 1930 shall 
be paid by the applicable U.S. Debtors in Cash equal to the amount of such Administrative Claims.  Fees payable 
pursuant to 28 U.S.C. § 1930 for each Estate after the Effective Date will be paid from the Litigation Trust by the 
Litigation Trustee until the closing of the applicable Chapter 11 Case pursuant to section 350(a) of the Bankruptcy 
Code.   

c. Professional Compensation 

Professionals or other Entities asserting a Fee Claim for services rendered before the Effective Date must 
File and serve on the Notice Parties, the Litigation Trustee and such other Entities as are designated by the 
Bankruptcy Rules, the Fee Order, the Confirmation Order or another order of the Bankruptcy Court an application 
for final allowance of such Fee Claim no later than 60 days after the Effective Date; provided, however, that any 
Professional whose compensation or reimbursement of expenses is authorized pursuant to the Ordinary Course 
Professionals Order may continue to receive such compensation and reimbursement of expenses for services 
rendered before the Effective Date pursuant to the Ordinary Course Professionals Order without further Bankruptcy 
Court review or approval.  Objections to any Fee Claim must be Filed and served on the Notice Parties, the 
Litigation Trustee and the requesting party not later than 90 days after the Effective Date or such other period of 
limitation as may be specifically fixed by a Final Order for objecting to such Fee Claim.  Allowed Fee Claims that 
were reserved for in the Professional Fee Reserve or the Completion Fee Reserve shall be satisfied from such 
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reserve, to the extent applicable.  Allowed Fee Claims in excess of any applicable reserves with respect to Creditors' 
Committee Professionals shall be satisfied from the Litigation Trust. 

d. Post-Effective Date Professional Fees and Expenses 

Except as otherwise specifically provided in this Plan, from and after the Effective Date, subject only to the 
terms of the Litigation Trust Agreement, the Litigation Trustee may employ and pay any professional for services 
rendered or expenses incurred after the Effective Date in the ordinary course of business without any further notice 
to any party or action, order or approval of the Bankruptcy Court.  Any such funding for Litigation Trustee 
professionals and/or expenses shall be paid from the Litigation Trust Assets. 

e. Bar Date for Administrative Claims 

Unless previously Filed or as otherwise governed by any Bar Date Order or another order of the 
Bankruptcy Court, requests for payment of Administrative Claims (other than Fee Claims) arising after May 1, 2018 
must be Filed and served on the Notice Parties, pursuant to the procedures specified in the Confirmation Order no 
later than the Administrative Claims Final Bar Date.  Holders of Administrative Claims entitled to priority under 
section 503(b)(9) of the Bankruptcy Code that have asserted such Claims as part of a Proof of Claim Filed in 
accordance with the General Bar Date Order and/or the Administrative Claims Interim Bar Date Order shall not be 
required to File additional requests for payment of Administrative Claims with the Bankruptcy Court to maintain 
their assertion of such Administrative Claims, and the General Bar Date shall continue to apply to such Claims.  
Holders of Administrative Claims that are required to File and serve a request for payment of such Administrative 
Claims and that do not File and serve such a request by the applicable Bar Date shall be forever barred from 
asserting such Administrative Claims against the U.S. Debtors, the Litigation Trust or their respective property, and 
such Administrative Claims shall be discharged as of the Effective Date.  Objections to requests for payment of 
postpetition Administrative Claims (other than Fee Claims) must be Filed and served on the Notice Parties and the 
requesting party no later than the Administrative Claims Objection Deadline.  Nothing in this Section II.A.1.e shall 
waive, extend or lengthen any applicable Bar Date for the Holder of any such Claim, even if such Claim is an 
Administrative Claim. 

f. Bar Date for Ordinary Course Administrative Liabilities 

Holders of Administrative Claims arising from Liabilities incurred by a U.S. Debtor in the ordinary course 
of its business on or after the Petition Date but prior to the Effective Date must, if not paid by 20 days after the 
Effective Date, File with the Bankruptcy Court an Administrative Claim by no later than the Administrative Claims 
Final Bar Date, unless previously Filed or as otherwise governed by any applicable Bar Date Order, or in another 
order of the Bankruptcy Court, or Holders of such Administrative Claims shall be forever barred from asserting such 
Claims against the Estates. 

2. Payment of Priority Tax Claims 

a. Priority Tax Claims  

Pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, unless otherwise agreed by the Holder of a 
Priority Tax Claim and the U.S. Debtors or Litigation Trustee, as applicable, each Holder of an Allowed Priority 
Tax Claim shall receive, at the option of the U.S. Debtors or Litigation Trustee, as applicable, in full satisfaction of 
its Allowed Priority Tax Claim that is due and payable on or before the Effective Date, on account of and in full and 
complete settlement, satisfaction and release of such Claim, (i) Cash in an amount equal to the amount of such 
Allowed Priority Tax Claim or (ii) Cash in an aggregate amount of such Allowed Priority Tax Claim payable in 
installment payments over a period of time not to exceed five years after the Petition Date, pursuant to section 
1129(a)(9)(C) of the Bankruptcy Code; provided, however, that all Allowed Priority Tax Claims that are not due and 
payable on or before the Effective Date shall be paid in the ordinary course of business by the Litigation Trustee as 
they become due; provided, further, that, in the event an Allowed Priority Tax Claim that is also a Secured Tax 
Claim, such Claim shall, to the extent it is Allowed, be treated as an Other Secured Claim if such Claim is not 
otherwise paid in full.  
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b. Other Provisions Concerning Treatment of Priority Tax Claims 

Notwithstanding anything to the contrary in Section II.A, any Claim on account of any penalty arising with 
respect to or in connection with an Allowed Priority Tax Claim that does not compensate the Holder for actual 
pecuniary loss shall be treated as a General Unsecured Claim, and the Holder (other than as the Holder of a General 
Unsecured Claim) may not assess or attempt to collect such penalty from the U.S. Debtors or their respective 
property. 

3. DIP Claims 

a. CEC DIP Claims 

To the extent not previously satisfied in full, on the Closing Date, in accordance with section 1129(a)(9) of 
the Bankruptcy Code, the Holder of the CEC DIP Claims shall receive Cash from the DIP Payment in an amount 
required to satisfy in full all Allowed CEC DIP Claims; provided, that consistent with paragraph 17 of the CEC 
Final DIP Order, any additional fees and expenses incurred following the Closing Date by CEC and the DIP Agent 
(as defined in the CEC Final DIP Order) constitute Administrative Claims of the Estates and therefore must be 
satisfied in full in cash on the Effective Date. 

In exchange for the foregoing treatment of Allowed CEC DIP Claims, on the Closing Date, any and all 
outstanding notes issued in connection with the CEC DIP Claims shall be canceled and shall be deemed terminated 
and of no further force and effect.  

b. CCP DIP Claims 

On the Closing Date, the CCP DIP Claims (a) shall be deemed indefeasibly satisfied in full, and (b) any and 
all outstanding notes issued in connection with the CCP DIP Claims shall be canceled and shall be deemed 
terminated and of no further force and effect. 

B. Classification of Claims and Interests 

1. General 

Pursuant to sections 1122 and 1123 of the Bankruptcy Code, Claims and Interests are classified for voting 
and distribution pursuant to this Plan, as set forth herein.  A Claim or Interest shall be deemed classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description of that Class and shall be 
deemed classified in a different Class to the extent that any remainder of such Claim or Interest qualifies within the 
description of such other Class.  Except as otherwise specifically provided for herein, the Confirmation Order or any 
other order of the Bankruptcy Court, or required by applicable bankruptcy law, in no event shall the aggregate value 
of all property received or retained under the Plan on account of an Allowed Claim exceed 100% of the underlying 
Allowed Claim. 

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for the purposes of Confirmation by 
acceptance of the Plan by an Impaired Class of Claims; provided, however, that in the event no Holder of a Claim 
with respect to a specific Class timely submits a Ballot in compliance with the Disclosure Statement Order 
indicating acceptance or rejection of this Plan, such Class will be deemed to have accepted this Plan.  The U.S. 
Debtors may seek Confirmation of this Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to any 
rejecting Class of Claims or Interests. 

Claims against and Interests in the U.S. Debtors are classified in 11 Classes as follows: 

Class Designation 
1 Priority Claims 
2 Secured Pre-Petition First Lien Claims 
3 Pre-Petition Second Lien Claims 
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Class Designation 
4 Secured Corpus Christi Mechanics' Lien Reserve Claims 
5 Comerica Claims 
6 Secured Macquarie Claims 
7 Other Secured Claims 
8 General Unsecured Claims 
9 U.S. Debtor Intercompany Claims 

10 Interests in Senior U.S. Debtors 
11 Interests in Subsidiary U.S. Debtors 

2. Identification of Classes of Claims Against and Interests in the U.S. Debtors 

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

Class Designation Treatment Voting Status 
1 Priority Claims Unimpaired Deemed to Accept/ 

Not Entitled to Vote 
2 Secured Pre-Petition First Lien Claims Impaired  Entitled to Vote 

3 Pre-Petition Second Lien Claims Impaired  Entitled to Vote 

4 Secured Corpus Christi Mechanics' Lien 
Reserve Claims 

Impaired Entitled to Vote 

5 Comerica Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

6 Secured Macquarie Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

7 Other Secured Claims Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

8 General Unsecured Claims Impaired  Entitled to Vote 

9 U.S. Debtor Intercompany Claims Impaired Deemed to Reject/ 
Not Entitled to Vote 

10 Interests in Senior U.S. Debtors Impaired Deemed to Reject/ 
Not Entitled to Vote 

11 Interests in Subsidiary U.S. Debtors Unimpaired Deemed to Accept/ 
Not Entitled to Vote 

C. Treatment of Claims   

1. Priority Claims (Class 1) 

a. Classification.  Class 1 consists of all Priority Claims. 

b. Treatment.  On the later of (i) the Effective Date, or as soon as practical 
thereafter, and (ii) the date on which such Priority Claim becomes an Allowed Priority Claim, unless otherwise 
agreed to by the U.S. Debtors, the Litigation Trustee or the Purchaser (as applicable) and the Holder of an Allowed 
Priority Claim (in which event such other agreement will govern), each Holder of an Allowed Priority Claim shall 
receive on account of and in full and complete settlement and release of such Claim, Cash in the amount of such 
Allowed Priority Claim in accordance with section 1129(a)(9) of the Bankruptcy Code.  All Allowed Priority Claims 
that are not due and payable on or before the Effective Date shall be paid (i) by the Litigation Trustee (A) first, from 
the Estates' assets and (B) solely with respect to the Unsecured Claims Pool Priority Claims, to the extent the 
Estates' assets are insufficient to pay such Claims in full, from the Unsecured Claims Pool, in each case, when such 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 111 of 176



 

   
 -23- 
NAI-1505311950v5  

Claims become due and payable in the ordinary course of business, or on an expedited basis pursuant to section 
505(b) of the Bankruptcy Code upon request of the U.S. Debtors or the Litigation Trustee, in accordance with the 
terms thereof, or (ii) by the Purchaser to the extent such Claims are Purchaser Priority Claims, provided, however, 
that any Purchaser Priority Claims to the extent previously included in the CCP Budget and funded by the Purchaser 
pursuant to an Advance (as defined in the CCP DIP) shall be paid by the Estates and not the Purchaser.  

c. Voting.  Claims in Class 1 are Unimpaired.  Each Holder of an Allowed Claim 
in Class 1 is conclusively presumed to have accepted this Plan and is, therefore, not entitled to vote on this Plan. 

2. Secured Pre-Petition First Lien Claims (Class 2)  

a. Classification.  Class 2 consists of all Secured Pre-Petition First Lien Claims. 

b. Treatment.  The Secured Pre-Petition First Lien Claims shall be Allowed in the 
amount of the Pre-Petition First Lien Obligations.  Unless otherwise agreed by the Holder of a Secured Pre-Petition 
First Lien Claim and the U.S. Debtors, on the Closing Date each Holder of an Allowed Secured Pre-Petition First 
Lien Claim, subject to the terms of this Plan, in full and final satisfaction, settlement and release of, and in exchange 
for, such Claim, shall receive such Holder's Pro Rata share of the First Lien Payment.   

c. Voting.  Claims in Class 2 are Impaired.  Each Holder of an Allowed Claim in 
Class 2 is thus entitled to vote on this Plan. 

3. Pre-Petition Second Lien Claims (Class 3)   

a. Classification.  Class 3 consists of all Pre-Petition Second Lien Claims.   

b. Treatment.  Unless otherwise agreed by the Holder of a Pre-Petition Second 
Lien Claim and the U.S. Debtors, on the Closing Date, the Pre-Petition Second Lien Obligations shall be deemed 
indefeasibly satisfied in full. 

c. Voting.  Claims in Class 3 are Impaired.  Each Holder of an Allowed Claim in 
Class 3 is thus entitled to vote on this Plan.  

4. Secured Corpus Christi Mechanics' Lien Reserve Claims (Class 4)   

a. Classification.  Class 4 consists of all Secured Corpus Christi Mechanics' Lien 
Reserve Claims.   

b. Treatment.  Unless otherwise agreed by any Holder of a Secured Corpus Christi 
Mechanics' Lien Reserve Claim and the U.S. Debtors or the Purchaser (as applicable), each Holder of an Allowed 
Secured Corpus Christi Mechanics' Lien Reserve Claim, subject to the terms of this Plan, in full and final 
satisfaction, settlement and release of, and in exchange for, such Claim, shall be paid in Cash, solely from the funds 
available in the Corpus Christi Mechanics' Lien Reserve, and in accordance with the Corpus Christi Mechanics' Lien 
Reserve Procedures. 

c. Voting.  Claims in Class 4 are Impaired.  Each Holder of an Allowed Claim in 
Class 4 is thus entitled to vote on this Plan. 

5. Comerica Claims (Class 5) 

a. Classification.  Class 5 consists of all Comerica Claims.   

b. Treatment.  The Comerica Claims shall be Allowed in the aggregate amount of 
the Comerica Obligations, to the extent not previously paid in Cash.  Unless otherwise agreed by the Holder of a 
Comerica Claim and the U.S. Debtors or the Litigation Trustee (as applicable), on the Effective Date or as soon as 
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reasonably practicable thereafter, each Holder of an Allowed Comerica Claim, subject to the terms of this Plan, in 
full and final satisfaction, settlement and release of, and in exchange for, such Claim, shall, until such Claims are 
irrevocably paid and satisfied in full in Cash, be entitled to:  (i) such Holder's Pro Rata share of the proceeds of the 
Comerica Collateral Accounts; (ii) to the extent that such Claims remain unsatisfied, such Holder's Pro Rata share of 
the proceeds of the Comerica Adequate Protection Liens, up to the amount of Diminution in Value suffered by such 
Holder, as determined by the Bankruptcy Court; and (iii) to the extent that such Claims still remain unsatisfied, Cash 
paid by the Estates in the amount of such Holder's Comerica Adequate Protection Superpriority Claim, up to the 
amount of Diminution in Value suffered by such Holder, as determined by the Bankruptcy Court; provided that, to 
the extent the funds in the Estates are not sufficient to pay the Comerica Adequate Protection Superpriority Claim in 
full, the Comerica Adequate Protection Superpriority Claim shall be paid from the Unsecured Claims Pool or, after 
the Effective Date, the Litigation Trust Assets.  Comerica shall retain all Liens, including the Comerica Adequate 
Protection Liens, and Administrative Claims, including the Comerica Adequate Protection Superpriority Claim, 
granted to it under the Comerica Credit Documents and the Cash Collateral Final Order until the Comerica Claims 
have been irrevocably paid and satisfied in full in Cash.  Until the Comerica Claims have been irrevocably paid and 
satisfied in full in Cash, the provisions of, and the rights granted to Comerica in, the Final Cash Collateral Order 
shall remain in full force and effect, and the Comerica Collateral Accounts shall remain under the exclusive custody 
and control of Comerica, in each case, notwithstanding anything else in the Plan, Confirmation Order, Litigation 
Trust Agreement or otherwise.  

c. Voting.  Claims in Class 5 are Unimpaired.  Each Holder of an Allowed Claim 
in Class 5 is conclusively presumed to have accepted this Plan and is, therefore, not entitled to vote on this Plan. 

6. Macquarie Claims (Class 6)  

a. Classification.  Class 6 consists of all Macquarie Claims.   

b. Treatment.  The Macquarie Claims shall be deemed to be fully Secured and shall 
be Allowed in the aggregate amount of $57,300,000, plus, to the extent not previously paid, monthly 9% interest 
thereon commencing August 1, 2018.  Unless otherwise agreed by any Holder of a Macquarie Claim and the U.S. 
Debtors, on the Closing Date, each Holder of a Macquarie Claim, subject to the terms of this Plan, in full and final 
satisfaction, settlement and release of, and in exchange for, such Claim, shall receive such Holder's Pro Rata share of 
such Allowed amount in Cash from the Macquarie Payment.   

c. Voting.  Claims in Class 6 are Unimpaired.  Each Holder of an Allowed Claim 
in Class 6 is conclusively presumed to have accepted this Plan and is, therefore, not entitled to vote on this Plan. 

7. Other Secured Claims (Class 7)  

a. Classification.  Class 7 consists of all Other Secured Claims.   

b. Treatment.  Unless otherwise agreed by any Holder of an Other Secured Claim 
and the U.S. Debtors or the Litigation Trustee (as applicable), on the later of (i) the Effective Date or as soon as 
reasonably practicable thereafter and (ii) the date on which such Other Secured Claim becomes an Allowed Claim, 
each Holder of an Allowed Other Secured Claim shall receive the following treatment at the option of the U.S. 
Debtors or the Litigation Trustee (as applicable):  (i) payment in full in Cash; (ii) delivery of the collateral securing 
such Allowed Other Secured Claim and payment of any interest thereon required to be paid under section 506(b) of 
the Bankruptcy Code; or (iii) such other recovery as is necessary to render such Claim Unimpaired.   

c. Voting.  Claims in Class 7 are Unimpaired.  Each Holder of an Allowed Claim 
in Class 7 is conclusively presumed to have accepted this Plan and is, therefore, not entitled to vote on this Plan. 

8. General Unsecured Claims (Class 8) 

a. Classification.  Class 8 consists of all General Unsecured Claims.   
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b. Treatment.  Unless otherwise agreed by any Holder of a General Unsecured 
Claim and the U.S. Debtors or the Litigation Trustee (as applicable), on the Effective Date or as soon as reasonably 
practicable thereafter, each Holder of an Allowed General Unsecured Claim, subject to the terms of this Plan, in full 
and final satisfaction, settlement and release of, and in exchange for, such Claim, shall receive its Pro Rata share of 
the beneficial interests in the Litigation Trust Assets.  

c. Voting.  Claims in Class 8 are Impaired.  Each Holder of an Allowed Claim in 
Class 8 is thus entitled to vote on this Plan. 

9. U.S. Debtor Intercompany Claims (Class 9) 

a. Classification.  Class 9 consists of all U.S. Debtor Intercompany Claims. 

b. Treatment.  On the Effective Date, all U.S. Debtor Intercompany Claims shall be 
released, canceled or waived (including, potentially, by way of contribution to capital).  No Distribution shall be 
made on account of the U.S. Debtor Intercompany Claims. 

c. Voting.  Class 9 is Impaired.  Each Holder of an Allowed Claim in Class 9 is 
conclusively presumed to have rejected this Plan and is, therefore, not entitled to vote on this Plan. 

10. Interests in Senior U.S. Debtors (Class 10) 

a. Classification.  Class 10 consists of all Interests in the Senior U.S. Debtors. 

b. Treatment.  On the Effective Date, all Interests in the Senior U.S. Debtors held 
by any Entity will be cancelled. 

c. Voting.  Class 10 is Impaired.  Each Holder of an Interest in Class 10 is 
conclusively presumed to have rejected this Plan and is, therefore, not entitled to vote on this Plan. 

11. Interests in Subsidiary U.S. Debtors (Class 11) 

a. Classification.  Class 11 consists of all Interests in the Subsidiary U.S. Debtors. 

b. Treatment.  On the Effective Date, all Interests in each of the Subsidiary U.S. 
Debtors will be reinstated, subject to the Dissolution Transactions. 

c. Voting.  Class 11 is Unimpaired.  Each Holder of an Interest in Class 11 is 
conclusively presumed to have accepted this Plan and is, therefore, not entitled to vote on this Plan. 

D. Reservation of Rights Regarding Claims 

Except as otherwise provided in this Plan or in other Final Orders of the Bankruptcy Court, including the 
Final Cash Collateral Order, nothing shall affect the U.S. Debtors' or the Litigation Trustee's rights and defenses, 
whether legal or equitable, with respect to any Claim, including, without limitation, all rights with respect to legal 
and equitable defenses to alleged rights of setoff or recoupment. 

E. Postpetition Interest on Claims 

Except as required by applicable bankruptcy law, postpetition interest shall not accrue or be payable on 
account of any General Unsecured Claim. 
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F. Insurance 

Notwithstanding anything to the contrary herein, if any Allowed Claim is covered by an insurance policy, 
such Claim shall first be paid from proceeds of such insurance policy, with the balance, if any, treated in accordance 
with the provisions of this Plan governing the Class applicable to such Claim. 

III. MEANS OF IMPLEMENTATION 

A. Corporate Existence 

On the Effective Date, the Senior U.S. Debtors will issue the New Equity Interests to the Litigation Trust.  
Consistent with Section IIIB of this Plan, each of the U.S. Debtors will be subject to one or more Dissolution 
Transactions on or after the Effective Date, at the discretion of the Plan Administrator and in accordance with the 
Litigation Trust Agreement.  Each U.S. Debtor shall continue to exist after the transfer of the property of their 
Estates to the Litigation Trust until dissolved by the Plan Administrator, pursuant to a Dissolution Transaction. 

B. Dissolution Transactions 

1. Dissolution Transactions Generally 

At any time on or after the Effective Date, the Plan Administrator will enter into such Dissolution 
Transactions (including any transactions set forth on Exhibit F) and will take such actions as may be necessary or 
appropriate on the U.S. Debtors' behalf to merge, dissolve or otherwise terminate the corporate existence of each of 
the U.S. Debtors in accordance with the Litigation Trust Agreement; provided that, effective as of the Effective 
Date, the Debtor Professionals, with the exception of Prime Clerk LLC, shall be discharged from all duties, 
responsibilities and obligations in their respective capacities as Professionals of the U.S. Debtors' Estates.  
The actions to effect the Dissolution Transactions may include:  (i) the execution and delivery of appropriate 
agreements or other documents of transfer, merger, consolidation, disposition, liquidation or dissolution containing 
terms that, among other things, are consistent with the terms of this Plan; (ii) the execution and delivery of 
appropriate instruments of transfer, assignment, assumption or delegation of any asset, property, right, liability, duty 
or obligation on terms consistent with the terms of this Plan and that satisfy the requirements of applicable law; (iii) 
the filing of appropriate certificates or articles of merger, consolidation, continuance or dissolution or similar 
instruments with the applicable governmental authorities; and (iv) the taking of all other actions that these entities 
determine to be necessary or appropriate, including making other filings or recordings that may be required by 
applicable law in connection with the Dissolution Transactions.   

2. Recourse Solely to Litigation Trust Assets 

All Claims against the U.S. Debtors are deemed satisfied, waived and released as to the U.S. Debtors in 
exchange for the treatment of such Claims under the Plan, and, except as otherwise set forth in the Plan or other 
Final Orders of the Bankruptcy Court, Holders of Allowed Claims against any U.S. Debtor will have recourse solely 
to the assets of the Litigation Trust for the payment of their Allowed Claims in accordance with the terms of the Plan 
and the Litigation Trust Agreement. 

C. Litigation Trust 

1. Litigation Trust Generally 

On or prior to the Effective Date, the Litigation Trust shall be established in accordance with the Litigation 
Trust Agreement for the purpose of liquidating the Litigation Trust Assets, resolving all Disputed Claims, making 
all distributions to Holders of Allowed Claims in accordance with the terms of this Plan and otherwise implementing 
this Plan.  Subject to and to the extent set forth in this Plan, the Confirmation Order, the Litigation Trust Agreement 
or any other order of the Bankruptcy Court entered in connection therewith, the Litigation Trust shall be empowered 
to:  (i) perform all actions and execute all agreements, instruments and other documents necessary to implement the 
Plan; (ii) establish, maintain and administer the Trust Accounts, which shall be segregated to the extent appropriate 
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in accordance with this Plan; (iii) accept, preserve, receive, collect, manage, invest, sell, liquidate, transfer, 
supervise, prosecute, settle and protect, as applicable, the Litigation Trust Assets (directly or through its 
professionals or a Third Party Disbursing Agent), in accordance with this Plan; (iv) review, reconcile, settle or 
object to all Claims that are Disputed Claims as of the Effective Date pursuant to the procedures for allowing Claims 
prescribed in this Plan; (v) calculate and make Distributions of the proceeds of the Litigation Trust Assets to the 
Holders of Allowed Claims; (vi) pursue the Litigation Trust Causes of Action transferred to the Litigation Trust in 
accordance with the Litigation Trust Agreement and the Bid Support Term Sheet; (vii) retain, compensate and 
employ professionals to represent the Litigation Trust; (viii) file appropriate Tax returns and other reports on behalf 
of the Litigation Trust and the U.S. Debtors and pay Taxes or other obligations owed by the Litigation Trust and the 
U.S. Debtors; (ix) exercise such other powers as may be vested in the Litigation Trust under the Litigation Trust 
Agreement and this Plan, or as are deemed by the Litigation Trustee to be necessary and proper to implement the 
provisions of this Plan and the Litigation Trust Agreement; (x) take such actions as are necessary or appropriate to 
close or dismiss all of the Chapter 11 Cases; and (xi) dissolve the Litigation Trust in accordance with the terms of 
the Litigation Trust Agreement.   

Notwithstanding anything to the contrary in this Section III.C.1, the Litigation Trust's primary purpose is 
liquidating the Litigation Trust Assets, with no objective to continue or engage in the conduct of a trade or business 
except to the extent reasonably necessary to, and consistent with, the Litigation Trust's liquidating purpose and 
reasonably necessary to conserve and protect the Litigation Trust Assets and provide for the orderly liquidation 
thereof.   

2. Funding of and Transfer of Assets Into the Litigation Trust 

Except as otherwise provided in the Plan or the Confirmation Order, on the Effective Date, the U.S. 
Debtors shall transfer the Litigation Trust Assets to the Litigation Trust, and all such assets shall vest in the 
Litigation Trust on such date, to be administered by the Litigation Trustee in accordance with the Plan and the 
Litigation Trust Agreement.  Except as set forth in Section III.J below, the Litigation Trust Assets shall be 
transferred to the Litigation Trust free and clear of all Liens. 

The Litigation Trustee shall have the authority to create additional sub-accounts in the Trust Accounts and 
sub-trusts within the Litigation Trust, which may have a separate legal existence, but which shall be considered 
sub-accounts or sub-trusts of the Litigation Trust.   

The act of transferring the Litigation Trust Assets, as authorized by this Plan, shall not be construed to 
destroy or limit any such assets or rights or be construed as a waiver of any right, and such rights may be asserted by 
the Litigation Trust as if the asset or right was still held by the applicable Debtor. 

3. Litigation Trust Oversight Committee 

The Litigation Trust Oversight Committee shall be established to review and monitor the actions of the 
Litigation Trustee in administering the Litigation Trust.  The Litigation Trust Oversight Committee shall have 
standing to be heard on all matters brought before the Bankruptcy Court after the Effective Date with respect to the 
U.S. Debtors or the Litigation Trust.  The initial members of the Litigation Trust Oversight Committee are identified 
on Exhibit A to this Plan.  The Litigation Trust Oversight Committee shall not be entitled to reimbursement from the 
U.S. Debtors or the Litigation Trust for any fees or expenses incurred in conducting its duties hereunder. 

4. Litigation Trustee 

The initial Litigation Trustee selected by the Creditors' Committee is identified on Exhibit B of this Plan. 

The Litigation Trustee shall be the successor to and representative of the Estate of each of the U.S. Debtors 
within the meaning of section 1123(b)(3)(B) of the Bankruptcy Code.  The powers, rights and responsibilities of the 
Litigation Trustee shall be specified in the Litigation Trust Agreement and shall include the authority and 
responsibility to fulfill the items identified in Section III.C.1 above, subject to the oversight of the Litigation Trust 
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Oversight Committee.  Other rights and duties of the Litigation Trustee and the Litigation Trust Beneficiaries shall 
be as set forth in the Litigation Trust Agreement  

5. Litigation Trust Agreement 

Prior to the Effective Date, the U.S. Debtors and the Litigation Trustee shall execute and deliver the 
Litigation Trust Agreement. 

6. Reports to be filed by the Litigation Trustee 

Following the Effective Date, the Litigation Trustee, on behalf of the Litigation Trust, shall File with the 
Bankruptcy Court (and provide to any other party entitled to receive any such report pursuant to the Litigation Trust 
Agreement), no later than 31 days after June 30 and December 31 of each calendar year, a semi-annual report 
regarding the administration of property subject to its ownership and control pursuant to this Plan, distributions 
made by it and other matters relating to the implementation of this Plan. 

7. Fees and Expenses of the Litigation Trust 

The Litigation Trustee, on behalf of the Litigation Trust, may employ, without further order of the 
Bankruptcy Court, professionals (including professionals previously employed by the U.S. Debtors or the Creditors' 
Committee) to assist in carrying out its duties under the Litigation Trust Agreement and may compensate and 
reimburse the expenses of these professionals from the appropriate Trust Account, based upon the nature of the 
work performed by such professional, without further order of the Bankruptcy Court, subject to any limitations and 
procedures established by the Litigation Trust Agreement. 

8. Indemnification 

The Litigation Trust Agreement may include reasonable and customary indemnification provisions for the 
benefit of the Litigation Trustee, the members of the Litigation Trust Oversight Committee and/or other parties.  
Any such indemnification shall be the sole responsibility of the Litigation Trust and payable solely from the 
Litigation Trust Assets. 

9. Tax Treatment; No Successor in Interest 

The Litigation Trust is intended to be treated for U.S. federal income tax purposes in part as a liquidating 
trust described in Treasury Regulation section 301.7701-4(d) and in part as one or more Disputed Claims Reserves 
treated as disputed ownership funds described in Treasury Regulation section 1.468B-9.  For U.S. federal income 
tax purposes, the transfer of assets by the U.S. Debtors to the Litigation Trust will be treated (i) in part as the transfer 
of assets by the U.S. Debtors to the Holders of Allowed General Unsecured Claims, subject to any liabilities of the 
U.S. Debtors or the Litigation Trust payable from the proceeds of such assets, followed by the transfer of such assets 
(subject to such liabilities) by such Holders to the Litigation Trust in exchange for the beneficial interests in the 
Litigation Trust, and (ii) in part as the transfer of assets by the U.S. Debtors to one more Disputed Claims Reserves. 

a. Litigation Trust as a Liquidating Trust   

The Litigation Trust shall be established for the primary purpose of liquidating and distributing the assets 
transferred to it, in accordance with Treasury Regulation section 301.7701-4(d), with no objective to continue or 
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Litigation Trust.  Accordingly, the Litigation Trustee shall, in an expeditious but orderly 
manner, liquidate and convert to Cash the Litigation Trust Assets, make timely distributions to the Litigation Trust 
Beneficiaries and not unduly prolong its duration.  The Litigation Trust shall not be deemed a successor-in-interest 
of the U.S. Debtors for any purpose other than as specifically set forth in this Plan or in the Litigation Trust 
Agreement.  The record holders of beneficial interests shall be recorded and set forth in a register maintained by the 
Litigation Trustee expressly for such purpose. 
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The Litigation Trust is intended to qualify as a "grantor trust" for U.S. federal income tax purposes with the 
Litigation Trust Beneficiaries treated as grantors and owners of the Litigation Trust.  For all U.S. federal income tax 
purposes, all parties (including the U.S. Debtors, the Litigation Trustee, and the Litigation Trust Beneficiaries) shall 
treat the transfer of the Litigation Trust Assets by the U.S. Debtors to the Litigation Trust, as set forth in the 
Litigation Trust Agreement, as a transfer of such assets by the U.S. Debtors to the Holders of Allowed Claims 
entitled to distributions from the Litigation Trust Assets, followed by a transfer by such Holders to the Litigation 
Trust.  Thus, the Litigation Trust Beneficiaries shall be treated as the grantors and owners of a grantor trust for U.S. 
federal income tax purposes. 

As soon as practicable after the Effective Date, the Litigation Trustee shall make a good faith determination 
of the fair market value of the Litigation Trust Assets as of the Effective Date.  This valuation shall be used 
consistently by all parties (including the U.S. Debtors, the Litigation Trustee, and the Litigation Trust Beneficiaries) 
for all U.S. federal income tax purposes.  The Bankruptcy Court shall resolve any dispute regarding the valuation of 
the Litigation Trust Assets. 

The right and power of the Litigation Trustee to invest the Litigation Trust Assets, the proceeds thereof, or 
any income earned by the Litigation Trust, shall be limited to the right and power that a liquidating trust, within the 
meaning of section 301.7701-4(d) of the Treasury Regulations, is permitted to hold, pursuant to the Treasury 
Regulations, or any modification in the IRS guidelines, including Revenue Procedure 94-45, whether set forth in 
IRS rulings or other IRS pronouncements, and to the investment guidelines of section 345 of the Bankruptcy Code. 
The Litigation Trustee may expend the Cash of the Litigation Trust (i) as reasonably necessary to meet contingent 
liabilities and to maintain the value of the respective assets of the Litigation Trust during liquidation, (ii) to pay the 
respective reasonable administrative expenses (including, but not limited to, any taxes imposed on the Litigation 
Trust) and (iii) to satisfy other respective liabilities incurred by the Litigation Trust in accordance with this Plan and 
the Litigation Trust Agreement (including, without limitation, the payment of any taxes). 

b. Disputed Claims Reserves 

Litigation Trust Assets reserved for Holders of Disputed Claims shall be treated as one or more Disputed 
Claims Reserves.  The Litigation Trustee shall treat each Disputed Claims Reserve as a "disputed ownership fund" 
governed by Treasury Regulation section 1.468B-9 (and make any appropriate elections consistent with such tax 
treatment).  The Litigation Trustee shall be the administrator of the Disputed Claims Reserves within the meaning of 
Treasury Regulation section 1.468B-9(b)(2) and shall be responsible for all Tax reporting and withholding required 
by the Disputed Claims Reserves.  No Holder of a Claim will be treated as the grantor or deemed owner of any asset 
reserved for Disputed Claims until such Holder receives or is allocated an interest in such asset.  The Litigation 
Trustee will file all Tax returns on a basis consistent with the treatment of the Litigation Trust in part as a liquidating 
trust (and grantor trust pursuant to Treasury Regulation section 1.671-1(a)) and in part as one or more Disputed 
Claims Reserves taxed as disputed ownership funds, and will pay all Taxes owed from Litigation Trust assets. 

10. Settlement of Claims 

Except as otherwise provided in this Plan or the Litigation Trust Agreement, on and after the Effective 
Date, the Litigation Trustee may compromise or settle any Claims (other than Corpus Christi Claims, which may be 
compromised and settled by the Purchaser) without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or Bankruptcy Rules and may pay the charges that it incurs on or after the 
Effective Date for Litigation Trust expenses, professionals' fees, disbursements, expenses or related support services 
(including fees relating to the preparation of applications for payment of Fee Claims) without application to the 
Bankruptcy Court. 

11. Sales of Assets by Litigation Trust 

The Litigation Trustee may conduct any sales or liquidations of non-Cash Litigation Trust Assets on any 
terms it deems reasonable, without further order of the Bankruptcy Court.  Upon the sale, liquidation, transfer or 
other disposition of the Litigation Trust Assets by the Litigation Trustee, the Litigation Trustee shall deposit the 
proceeds of all such sales, liquidations, transfers or dispositions into one or more of the Trust Accounts. 
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D. Corporate Governance, Directors and Officers 

1. Certificates of Incorporation and Bylaws 

Consistent with Sections III.A and III.B above, in the discretion of the Plan Administrator, each of the U.S. 
Debtors will cease to exist at a point in time after the Effective Date, and all existing certificates of incorporation 
and by-laws will be canceled at that time.  Accordingly, except to the extent necessary to effect the issuance of the 
New Equity Interests to the Litigation Trust on the Effective Date in accordance with Section II.C.10 of this Plan, no 
new certificates of incorporation and by-laws will be necessary. 

2. Directors and Officers 

Effective as of the Effective Date, all directors, officers and voting trustees of the U.S. Debtors shall be 
discharged, and all such appointments rescinded for all purposes, without any necessity of taking any further action 
in connection therewith. 

3. Corporate Action 

The Dissolution Transactions and the following corporate actions and transactions will occur and be 
effective as of the date specified in the documents effectuating the applicable Dissolution Transactions (or other 
transactions), or the Effective Date if no such other date is specified in such other documents, and will be authorized 
and approved in all respects and for all purposes without any requirement of further action by the U.S. Debtors, the 
Plan Administrator, the Litigation Trustee or any other Person:  (a) the establishment of the Litigation Trust; (b) the 
appointment of the Litigation Trustee to act on behalf of the Litigation Trust; (c) the transfer of the Litigation Trust 
Assets (including the issuance of the New Equity Interests) into the Litigation Trust, as set forth in this Plan; (d) the 
distribution of Cash pursuant to the Plan; (e) the adoption, execution, delivery and implementation of all contracts, 
instruments, releases and other agreements or documents related to any of the foregoing; (f) the adoption, execution 
and implementation of the Litigation Trust Agreement; and (g) the other matters provided for under this Plan 
involving the corporate structure of any U.S. Debtor or corporate action to be taken by or required of any U.S. 
Debtor, the Plan Administrator or the Litigation Trustee. 

E. No Revesting of Assets 

To the extent not otherwise Distributed in accordance with this Plan, the property of the U.S. Debtors' 
Estates shall not revest in the U.S. Debtors on or after the Effective Date but shall instead vest in the Litigation Trust 
to be administered by the Litigation Trustee in accordance with the Plan and the Litigation Trust Agreement. 

F. Creation and Maintenance of Trust Accounts 

1. Creation of Trust Accounts 

On or prior to the Effective Date, appropriate Trust Accounts will be established and maintained in one or 
more federally insured domestic banks in the name of the Litigation Trust or, if applicable and appropriate, the Third 
Party Disbursing Agent.  Cash deposited in the Trust Accounts will be invested, held and used solely as provided in 
the Litigation Trust Agreement.  The Litigation Trustee is authorized to establish additional Trust Accounts after the 
Effective Date, consistent with the terms of the Litigation Trust Agreement. 

2. Additional Funding of Trust Accounts 

After the funding of the Trust Accounts on the Effective Date, each Trust Account will be funded by the 
Cash proceeds obtained through litigation or the disposition of the Litigation Trust Assets.   
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3. Closure of Trust Accounts 

Upon obtaining an order of the Bankruptcy Court authorizing final Distribution and/or closure of the 
Chapter 11 Cases, any funds remaining in the Trust Accounts shall be distributed in accordance with the Plan and 
the Litigation Trust Agreement, and the Trust Accounts may be closed.  

G. Substantive Consolidation of the U.S. Debtors 

1. Substantive Consolidation of the U.S. Debtors 

On the Effective Date, the Estates of the U.S. Debtors shall be deemed consolidated for all purposes related 
to the Plan, including for purposes of implementing the Plan, for purposes of voting, for assessing whether the 
standards for Confirmation have been met, for calculating and making Distributions under the Plan and for filing 
post-Confirmation reports and paying quarterly fees to the Office of the United States Trustee.  As of the Effective 
Date:  (a) all assets and liabilities of the U.S. Debtors shall be deemed merged; (b) all guarantees by one U.S. Debtor 
of the obligations of any other U.S. Debtor shall be deemed eliminated, and all guarantees executed by multiple U.S. 
Debtors of the obligations of any other Entity shall be deemed consolidated into a single obligation, so that any 
Claim against any U.S. Debtor and any guarantee thereof executed by any other U.S. Debtor and any joint or several 
liability of any of the U.S. Debtors shall be deemed to be one obligation of the U.S. Debtors; (c) each and every 
Claim Filed or to be Filed in the Chapter 11 Cases of any U.S. Debtor shall be deemed Filed against all U.S. Debtors 
and shall be deemed one Claim against and a single obligation of the U.S. Debtors; and (d) Intercompany Claims 
between U.S. Debtors shall be eliminated and extinguished.  This substantive consolidation shall not affect (a) the 
legal and corporate structures of the U.S. Debtors; (b) the vesting of their assets in the Litigation Trust; (c) the right 
to Distributions from any insurance policies or proceeds of such policies; (d) any Liens granted or arising at any 
time prior to the Effective Date or the priority of those Liens; or (e) the rights of the U.S. Debtors or the Litigation 
Trustee to contest setoff or recoupment rights alleged by creditors on the grounds of lack of mutuality under section 
553 of the Bankruptcy Code and other applicable law. 

2. Plan as Motion Seeking Order Granting Substantive Consolidation of the 
U.S. Debtors 

This Plan will serve as a motion seeking entry of an order substantively consolidating the U.S. Debtors, as 
described and to the extent set forth in Section III.G.1 above.  Unless a written objection to such substantive 
consolidation by any creditor affected by the same is Filed with the Bankruptcy Court and served on the Notice 
Parties on or before the Objection Deadline, or such other date as may be fixed by the Bankruptcy Court, the order 
approving the substantive consolidation of the U.S. Debtors (which may be the Confirmation Order) may be entered 
by the Bankruptcy Court.  In the event any such objections are timely Filed, a hearing with respect thereto will occur 
at the Confirmation Hearing.   

H. Preservation of Causes of Action; Compromise and Settlement of Disputes 

1. Preservation of All Causes of Action Not Expressly Settled or Released 

Except as provided in the Plan or in any contract, instrument, release or other agreement entered into or 
delivered in connection with the Plan, in accordance with section 1123(b) of the Bankruptcy Code, the Litigation 
Trustee will retain and may enforce any Litigation Trust Causes of Action (including Privilege Rights) that any 
Estate may hold against any Entity to the extent not released under Section IX.C hereof or otherwise, including the 
Avoidance Actions.  The Litigation Trustee may pursue the Litigation Trust Causes of Action, as appropriate, in 
accordance with the best interests of the Litigation Trust Beneficiaries.  A nonexclusive schedule of currently 
pending actions and claims brought by one or more U.S. Debtors that constitute Litigation Trust Causes of Action is 
attached hereto as Exhibit D.  In accordance with and subject to any applicable law, the U.S. Debtors' inclusion or 
failure to include any Litigation Trust Cause of Action on Exhibit D shall not be deemed an admission, denial or 
waiver of any claims, demands, rights or causes of action that any U.S. Debtor or Estate may hold against any entity.  
The U.S. Debtors intend to preserve all such Litigation Trust Causes of Action except to the extent any such claim is 
specifically released herein or otherwise during the Chapter 11 Cases.   
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2. Litigation Trust's Interest in Certain Corpus Christi Causes of Action 

The Corpus Christi Causes of Action shall be transferred to the Purchaser as of the Closing Date in 
accordance with the Bid Support Term Sheet.  If the Purchaser has not commenced litigation with respect to any 
Corpus Christi Cause of Action or otherwise settled such Corpus Christi Cause of Action in the Purchaser's sole 
discretion within 270 days after the Closing Date, all of the Purchaser's rights and interests in such Corpus Christi 
Cause of Action with respect to such party shall thereafter be automatically and irrevocably transferred to the 
Litigation Trust.  For the avoidance of doubt, the resolution of any Corpus Christi Cause of Action, whether by 
settlement or litigation commenced during the 270 days after the Closing Date, by the Purchaser in accordance with 
this Section III.H.2 shall be binding upon the Litigation Trust. 

The Purchaser shall (in consultation with the Litigation Trustee) prosecute any Corpus Christi Causes of 
Action against Sinopec and fund such prosecution; provided, however, that any net recovery (in excess of 
professional fees incurred in connection with such prosecution) on Corpus Christi Causes of Action against Sinopec 
in excess of any final, unwaived, Allowed Corpus Christi Mechanics' Lien Claims held by Sinopec shall be allocated 
50% to the Litigation Trust and 50% to the Purchaser; provided further that, if the Purchaser does not commence 
litigation with respect to, or otherwise resolve, any Corpus Christi Cause of Action against Sinopec within 270 days 
of the Closing Date, such Corpus Christi Cause of Action shall be automatically and irrevocably transferred to the 
Litigation Trust in accordance with this Section III.H.2.  Thereafter, the Litigation Trust shall fund any prosecution 
of such Corpus Christi Cause of Action against Sinopec and shall be entitled to 100% of any net recovery thereon. 

3. Comprehensive Settlement of Claims and Controversies 

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, this Plan incorporates an 
integrated compromise and settlement designed to achieve a beneficial and efficient resolution of these Chapter 11 
Cases for all parties in interest.  Accordingly, in consideration of the Distributions and other benefits provided under 
the Plan, the provisions of the Plan, including the releases set forth in Section IX.C hereof, shall constitute a 
good-faith compromise and settlement of all Claims, disputes and controversies relating to the rights that a Holder of 
a Claim may have against any U.S. Debtor or with respect to any Distribution to be made pursuant to the Plan on 
account of any such Claim.   

The entry of the Confirmation Order shall constitute the Bankruptcy Court's approval, as of the 
Effective Date, of the compromise or settlement of all such Claims, disputes, or controversies provided for herein, 
and the Bankruptcy Court's determination that such compromises and settlements are in the best interests of the U.S. 
Debtors, their Estates, creditors and all other parties in interest, and are fair, equitable and within the range of 
reasonableness.  If the Effective Date does not occur, the settlements set forth herein shall be deemed to have been 
withdrawn without prejudice to the respective positions of the parties. 

I. Cancellation and Surrender of Instruments, Securities and Other Documentation 

Except as provided in (1) any contract, instrument or other agreement or document entered into or delivered 
in connection with this Plan, including the Litigation Trust Agreement, (2) any of the asset sales effectuated during 
the pendency of the Chapter 11 Cases or (3) Section II.C.11 hereof with respect to the reinstatement of the Interests 
in the Subsidiary U.S. Debtors, on the Effective Date and concurrently with the applicable Distributions made 
pursuant to Section II hereof, all notes, instruments, certificates and other documents evidencing Claims or Interests 
shall be deemed canceled and surrendered and of no further force and effect against the U.S. Debtors or the 
Litigation Trust, without any further action on the part of any U.S. Debtor or the Litigation Trust.  

J. Release of Liens 

Except as otherwise provided in this Plan or in any contract, instrument, release or other agreement or 
document entered into or delivered in connection with this Plan, on the Effective Date and concurrently with the 
applicable Distributions made pursuant to the Plan, all liens on the property of any U.S. Debtors' Estate shall be fully 
released and discharged, and all of the right, title and interest of any Holder of such liens, including any rights to any 
collateral securing such liens (including any net proceeds of any disposition of such collateral), shall attach to and be 
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enforceable solely against the asset(s) to which the Holder's lien previously attached, as now owned by the 
Litigation Trust.  All liens against the Litigation Trust Assets shall be released and discharged upon the Holders 
thereof receiving its Distribution in accordance with the terms of this Plan. 

K. Effectuating Documents; Further Transactions 

On and after the Effective Date, the U.S. Debtors, the Plan Administrator, the Litigation Trust and the 
Litigation Trustee are authorized to and may issue, execute, deliver, file, or record such contracts, securities, 
instruments, releases, and other agreements or documents and take such actions as may be necessary or appropriate 
to effectuate, implement and evidence the terms and conditions of this Plan and the Dissolution Transactions, in 
each case, in the name of and on behalf of the U.S. Debtors or the Litigation Trust, as applicable, without the need 
for any approvals, authorization or consents except those expressly required pursuant to this Plan. 

L. Substitution in Pending Legal Actions 

On the Effective Date, the Litigation Trustee shall be deemed to be substituted as a party to any litigation in 
which any U.S. Debtor is a party, including (but not limited to):  (a) pending contested matters or adversary 
proceedings in the Bankruptcy Court; (b) any appeals of orders of the Bankruptcy Court; and (c) any state court or 
federal or state administrative proceedings pending as of the Petition Date.  The Litigation Trustee and its 
professionals are not required to, but may, take such steps as are appropriate to provide notice of such substitution. 

IV. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases 

On the Effective Date, except as otherwise provided herein, each of the U.S. Debtors' Executory Contracts 
and Unexpired Leases not previously assumed or rejected pursuant to an order of the Bankruptcy Court shall be 
deemed rejected as of the Effective Date in accordance with the provisions and requirements of sections 365 and 
1123 of the Bankruptcy Code, except for any Executory Contract or Unexpired Lease (1) identified on Exhibit E to 
this Plan (which shall be Filed as a Plan Supplement) as an Executory Contract or Unexpired Lease designated for 
assumption and assignment to the Litigation Trust, (2) that is the subject of a separate motion or notice to assume or 
reject Filed by a U.S. Debtor and pending as of the Confirmation Hearing or (3) that previously expired or 
terminated pursuant to its own terms.  

Entry of the Confirmation Order by the Bankruptcy Court shall constitute an order, pursuant to 
sections 365(a) and 1123 of the Bankruptcy Code, approving the assumptions and assignments and the rejections of 
such Executory Contracts and Unexpired Leases as set forth in the preceding paragraph.  Unless otherwise indicated 
herein, assumptions and assignments and rejections of Executory Contracts and Unexpired Leases pursuant to this 
Plan shall be effective as of the Effective Date.  Each Executory Contract or Unexpired Lease assumed pursuant to 
this Plan or by Bankruptcy Court order and not assigned to a third party on or before the Effective Date shall vest in 
and be fully enforceable by the Litigation Trust in accordance with its terms, except as such terms may have been 
modified by the provisions of this Plan or any order of the Bankruptcy Court authorizing its assumption pursuant to 
section 365 of the Bankruptcy Code; provided that if an assignment is pending as of the Effective Date, the 
Litigation Trustee shall be authorized to take any and all actions necessary to implement such assignment.   

To the maximum extent permitted by law, to the extent any provision (including, without limitation, any 
"change of control" provision) in any Executory Contract or Unexpired Lease assumed pursuant to this Plan restricts 
or prevents, or purports to restrict or prevent, or is breached or deemed breached by, the assumption of such 
Executory Contract or Unexpired Lease, then such provision shall be deemed modified such that the assumption and 
assignment contemplated by this Plan shall not entitle the counterparty thereto to terminate such Executory Contract 
or Unexpired Lease or to exercise any other default-related rights with respect thereto, except for asserting and 
pursuing a Cure Claim.  Notwithstanding anything to the contrary in this Plan, the U.S. Debtors reserve the right, 
with the consent of the Creditors' Committee, to alter, amend, modify or supplement Exhibit E to this Plan in their 
discretion prior to the Effective Date on no less than three days' notice to any counterparty to an Executory Contract 
or Unexpired Lease affected thereby. 
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B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

Any Cure Claim shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of 
the Allowed amount of such Cure Claim in Cash on the Effective Date, subject to the limitations described below, or 
on such other terms as the parties to any particular Executory Contracts or Unexpired Leases may otherwise agree.  
In the event of a dispute regarding:  (a) the Allowed amount of any Cure Claim; (b) the ability of the Litigation Trust 
or another assignee to provide "adequate assurance of future performance" (within the meaning of section 365 of the 
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed; or (c) any other matter 
pertaining to assumption, no payments on account of the Cure Claim shall be made until such dispute is resolved by 
a Final Order.  At least ten days before the Confirmation Hearing, the U.S. Debtors shall distribute, or cause to be 
distributed, notices of proposed assumption and proposed amounts of Cure Claims to the applicable counterparties.  
Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed assumption and 
assignment or the related amount of the Cure Claim must be Filed, served and actually received by the U.S. Debtors 
on the later of:  (a) three days before the date of the Confirmation Hearing; and (b) seven days after receiving notice 
of any amendment, modification or supplement to Exhibit E.  Any counterparty to an Executory Contract or 
Unexpired Lease that fails to object timely to the proposed assumption and assignment or Cure Claim will be 
deemed to have assented to such assumption and assignment or Cure Claim. 

Payment of the Allowed Cure Claim upon the assumption and assignment of any Executory Contract or 
Unexpired Lease pursuant to the Plan shall result in the full release and satisfaction of any 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, under such Executory Contract or Unexpired Lease 
occurring at any time prior to the effective date of the assumption and assignment.  Any Proofs of Claim filed with 
respect to an Executory Contract or Unexpired Lease that has been assumed and assigned and with respect to which 
the Allowed Cure Claim has been paid shall be deemed disallowed and expunged without further notice, action, 
order or approval of the Bankruptcy Court. 

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting Claims arising from 
the rejection of any Executory Contracts and Unexpired Leases pursuant to this Plan must be filed with the Claims 
and Noticing Agent within 30 days after the date of entry of an order of the Bankruptcy Court (including the 
Confirmation Order) approving such rejection.  Any Proofs of Claim arising from the rejection of any Executory 
Contracts and Unexpired Leases that are not timely filed shall be disallowed automatically, forever barred from 
assertion, and shall not be enforceable against any U.S. Debtor or the Litigation Trust without the need for any 
objection by the U.S. Debtors or the Litigation Trust or further notice to or action, order, or approval of the 
Bankruptcy Court.  All Allowed Claims arising from the rejection of any Executory Contracts and Unexpired Leases 
shall constitute General Unsecured Claims and shall be treated in accordance with Section II hereof. 

The Litigation Trust reserves the right to object to, settle, compromise or otherwise resolve any Claim Filed 
on account of a rejected Executory Contract or Unexpired Lease. 

Holders of Claims arising from the rejection of Executory Contracts and Unexpired Leases with 
respect to which no Proof of Claim is timely Filed will be forever barred from asserting a Claim against the 
U.S. Debtors, the Estates, the Litigation Trust or the property of any of the foregoing, unless otherwise 
expressly allowed by the Bankruptcy Court. 

D. Contracts and Leases Entered Into After the Petition Date 

Contracts and leases entered into or assumed by a U.S. Debtor after the Petition Date that are not assigned 
to the Purchaser or the Litigation Trust shall be considered repudiated by the applicable U.S. Debtor as of the 
Effective Date, and the counterparties to such contracts, if they believe that such repudiation constitutes a breach of 
such contract or lease, must file a Claim within 30 days of the Effective Date in accordance with this Plan or have 
their rights forever waived and released. 
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E. Insurance Policies 

All rights of the U.S. Debtors under any insurance policies under which they are the insured parties and all 
related insurance agreements shall automatically become vested in the Litigation Trust as of the Effective Date 
without necessity for further approvals or orders.  To the extent that any such insurance policies or related insurance 
agreements are deemed executory contracts, then, unless such policies have been rejected pursuant to an order of the 
Bankruptcy Court (including the Confirmation Order), notwithstanding anything to the contrary in this Plan, this 
Plan shall constitute a motion to assume and assign to the Litigation Trust, permit to "ride through" or ratify such 
insurance policies or insurance agreements.  Subject to the occurrence of the Effective Date, the entry of the 
Confirmation Order shall constitute both approval of such assumption and assignment pursuant to section 365 of the 
Bankruptcy Code and a finding by the Bankruptcy Court that such assumption and assignment is in the best interests 
of the Estates.  Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed upon by 
the parties prior to the Effective Date, no payments shall be required to cure any defaults existing as of the 
Confirmation Date with respect to any insurance policy or insurance agreement assumed and assigned to the 
Litigation Trust pursuant to this Section IV.E.  Each applicable insurance company is prohibited from, and the 
Confirmation Order shall include an injunction against, denying, refusing, altering or delaying coverage on any basis 
regarding or related to these Chapter 11 Cases, this Plan or any provision within this Plan, including the treatment or 
means of liquidation set out within this Plan for any insured Claims or Causes of Action.  Nothing in this Plan shall 
impair the rights of the Litigation Trust with respect to (or affect the coverage under) any insurance policy that 
provides liability coverage for officers, directors, and other fiduciaries of the Debtors and their affiliates.  

F. Reservation of Rights 

Neither the identification of any contract or lease as assumed, assumed and assigned or rejected in 
connection with the Sales nor anything contained in the Plan or Plan Supplement, nor the U.S. Debtors' delivery of a 
notice of proposed assumption and proposed Cure Claim to an applicable counterparty shall constitute an admission 
by the U.S. Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that any 
U.S. Debtor has any liability thereunder.  If there is a dispute regarding whether a contract or lease is or was 
executory or unexpired on the Effective Date, the Litigation Trustee shall have 30 days following entry of a Final 
Order resolving such dispute to determine whether to alter the treatment of such contract or lease hereunder. 

G. Pre-Existing Obligations to the U.S. Debtors Under Executory Contracts and  
Unexpired Leases 

Rejection of any Executory Contract or Unexpired Lease pursuant to this Plan or otherwise shall not 
constitute a termination of the obligations owed by the counterparty to the applicable U.S. Debtor(s) under such 
Executory Contracts or Unexpired Leases.  Notwithstanding any applicable non-bankruptcy law to the contrary, the 
U.S. Debtors and the Litigation Trustee expressly reserve and do not waive any right to receive, or any continuing 
obligation of a counterparty to provide, warranties, indemnifications or continued maintenance obligations from the 
counterparties to rejected Executory Contracts or Unexpired Leases. 

V. PROVISIONS GOVERNING DISTRIBUTIONS 

A. Distributions for Allowed Claims as of the Effective Date 

Except as otherwise provided in this Section V, Distributions to be made on the Effective Date to Holders 
of Allowed Claims as provided by Section II or this Section V shall be deemed made on the Effective Date if made 
on the Effective Date or as promptly thereafter as practicable by the U.S. Debtors or the Litigation Trustee.   

B. Method of Distributions to Holders of Claims 

All Distributions to be made under this Plan (including with respect to DIP Claims, Secured Pre-Petition 
First Lien Claims, Secured Corpus Christi Mechanics' Lien Reserve Claims and Macquarie Claims) shall be made 
by the Disbursing Agent or such Third Party Disbursing Agents as the Litigation Trustee may employ in its sole 
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discretion.  Each Disbursing Agent may serve without bond, and any Disbursing Agent may employ or contract with 
other entities to assist in or make the Distributions required by the Plan, if approved by the Litigation Trustee. 

C. Disbursing Agent; No Liability 

1. Powers of the Disbursing Agent 

The Disbursing Agent shall be empowered to:  (i) make all Distributions contemplated hereby; 
(ii) effectuate all actions and execute all agreements, instruments and other documents necessary to perform its 
duties under this Plan and (iii) exercise such other powers as may be vested in the Disbursing Agent by order of the 
Bankruptcy Court, pursuant to this Plan, or as deemed by the Disbursing Agent to be necessary and proper to 
implement the provisions hereof. 

2. Expenses Incurred on or After the Effective Date 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and out-of-pocket 
expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any reasonable 
compensation to the Disbursing Agent for services rendered shall be paid in Cash by the Litigation Trustee from the 
Litigation Trust Assets pursuant to the terms of the Litigation Trust Agreement. 

3. No Liability 

Except on account of gross negligence or willful misconduct, the Disbursing Agent shall have no 
(i) liability to any party for actions taken in accordance with the Plan or in reliance upon information provided to it 
in accordance with the Plan or (ii) obligation or liability to any party who does not hold a Claim against the U.S. 
Debtors as of the Distribution Record Date or any other date on which a Distribution is made or who does not 
otherwise comply with the terms of the Plan. 

D. Disputed Claims Reserves and Fee Reserves 

1. Establishment of Disputed Claims Reserves 

On the Effective Date or as soon thereafter as is reasonably practicable, the Litigation Trustee shall 
establish Disputed Claims Reserves for Disputed Administrative, Priority, Priority Tax and General Unsecured 
Claims, which reserves shall be administered by the Litigation Trustee.  The Litigation Trustee shall reserve, in Cash 
or other property, on account of the full asserted amount (or such lesser amount as may be determined or estimated 
by the Court after notice and a hearing in accordance with Section VI hereof) with respect to each such Disputed 
Claim. 

2. Maintenance of Disputed Claims Reserves 

To the extent that the property placed in a Disputed Claims Reserve consists of Cash, that Cash shall be 
deposited in an interest-bearing account.  The property in the Disputed Reserves shall be held in trust for the benefit 
of the Holders of Claims ultimately determined to be Allowed in each applicable Class.  Each Disputed Claims 
Reserve shall be closed by the Litigation Trust when all Distributions required to be made under this Plan to the 
Holders of Claims in the applicable Class will have been made in accordance with the terms of this Plan.  Upon 
closure of a Disputed Claims Reserve, all Cash (including any investment yield on the Cash) and other property held 
in that Disputed Claims Reserve shall be distributed in accordance with this Plan or the Litigation Trust Agreement, 
as applicable.   

3. Professionals Reserve 

Upon the Closing Date, the Purchaser (or the U.S. Debtors, with respect to the Previously Funded Unpaid 
Professional Amounts) shall establish the Professionals Reserve and the Completion Fee Reserve, which shall be 
used for the sole purpose of paying the accrued and unpaid Allowed Fee Claims (and, in the case of fees and 
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expenses of Inbursa Professionals, following satisfaction of the notice procedures under the CEC Final DIP Order) 
specified in the definitions of such reserves.  The Purchaser shall hold the residual interest in the Professionals 
Reserve and the Completion Fee Reserve, and, upon the satisfaction of all claims associated therewith, any funds 
remaining in the applicable reserve shall revert to the Purchaser. 

E. Investment of Trust Accounts 

To assist in making Distributions under the Plan, Trust Accounts may be held in the name of the Litigation 
Trust or in the name of one or more Third Party Disbursing Agents, in each case, for the benefit of Holders of 
Allowed Claims in the applicable Class.  The Litigation Trustee shall invest, or shall direct the Third Party 
Disbursing Agents to invest, Cash in the Trust Accounts, subject to the limitations established by the Litigation 
Trust Agreement; provided, however, that should the Litigation Trustee determine, in its sole discretion, that the 
administrative costs associated with such investment exceeds the return on such investment, it may determine not to, 
and may direct the Third Party Disbursing Agent not to, invest such Cash.  Any interest or other proceeds, if any, 
from such investment of Cash, net of any Taxes payable with respect thereto, shall be deposited into the applicable 
Trust Accounts and shall be available for Distribution to Holders of applicable Allowed Claims. 

F. Delivery of Distributions and Undeliverable Distributions to Holders of Claims  

1. Address for Delivery of Distributions 

Except as otherwise provided in this Plan, Distributions under this Plan shall be made to the Holders of 
record of Allowed Claims as of the Distribution Record Date by the applicable Disbursing Agent at the latest known 
address, as identified in:  (i) the most recently Filed Proof of Claim; (ii) at the addresses set forth in any written 
notices of address change delivered to the U.S. Debtors after the date of the most recently Filed Proof of Claim or 
where no Proof of Claim was Filed; (iii) at the addresses reflected in the Schedules if no Proof of Claim has been 
Filed and the U.S. Debtors have not received a written notice of a change of address; (iv) on any counsel that has 
appeared in the Chapter 11 Cases on such Holder's behalf; or (v) if clauses (v) through (iv) are not applicable, at the 
last address directed by such Holder after such Claim becomes an Allowed Claim.  As set forth in Section VCC.3 
hereof, the Disbursing Agent shall not incur any liability whatsoever on account of any Distributions made under 
this Plan.   

2. Undeliverable Distributions 

The Disbursing Agent shall make one attempt to make Distributions in accordance with the procedures set 
forth herein.  The Disbursing Agent in its sole discretion may, but shall have no obligation to, attempt to locate the 
Holders entitled to receive such undeliverable Distributions.  Any Distributions returned to the Disbursing Agent as 
undeliverable shall remain in the possession of the Litigation Trust until such time as a Distribution becomes 
deliverable, and the Litigation Trustee shall invest such Distribution in a manner consistent with the Litigation Trust 
Agreement.  No further Distributions shall be made to the applicable Holder unless such Holder notifies the 
Disbursing Agent of its then current address.   

Any Holder of an Allowed Claim entitled to a Distribution under this Plan that does not notify the 
Disbursing Agent of such Holder's then current address within 90 days of the Final Distribution Date shall have its 
Claim on account of which an undeliverable Distribution was being made discharged and shall be forever barred 
from asserting any such Claim against the U.S. Debtors, the Estates, the Litigation Trust or each of their respective 
property, and such Distribution shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code 
and shall revest in the Litigation Trust for distribution to Holders of other Allowed Claims in the applicable Class in 
accordance with this Plan notwithstanding any federal or state escheat laws to the contrary.  

G. Distribution Record Date 

As of 5:00 p.m. (prevailing Eastern Time) on the Distribution Record Date, the transfer registers for Claims 
shall be closed.  The Disbursing Agent shall have no obligation to recognize the transfer or sale of any Claim that 
occurs after such time on the Distribution Record Date and shall be entitled for all purposes herein to recognize and 
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make Distributions only to those Holders who are Holders of Claims as of 5:00 p.m. on the Distribution Record 
Date.   

Except as otherwise provided in a Final Order of the Bankruptcy Court, the transferees of Claims that are 
transferred pursuant to Bankruptcy Rule 3001 on or prior to 5:00 p.m. (prevailing Eastern Time) on the Distribution 
Record Date shall be treated as the Holders of such Claims for all purposes, notwithstanding that any period 
provided by Bankruptcy Rule 3001 for objecting to such transfer has not expired by the Distribution Record Date. 

H. Minimum Distributions 

No Distribution of less than twenty-five dollars ($25.00) shall be made by the Disbursing Agent.  Each 
such Distribution shall revest in the Litigation Trust for distribution to Holders of other Allowed Claims in the 
applicable Class in accordance with this Plan. 

I. Compliance with Tax Requirements 

In connection with this Plan, to the extent applicable, the U.S. Debtors or the Litigation Trustee, as 
applicable, shall comply with all Tax withholding and reporting requirements imposed on them by any 
governmental unit (as defined in the Bankruptcy Code), and all Distributions shall be subject to such withholding 
and reporting requirements.  Notwithstanding any provision in this Plan to the contrary, the Disbursing Agent shall 
be authorized to take all actions necessary or appropriate to comply with such withholding and reporting 
requirements, including liquidating a portion of the Distribution to generate sufficient funds to pay applicable 
withholding Taxes, withholding Distributions pending receipt of information necessary to facilitate such 
Distributions or establishing any other mechanisms the Disbursing Agent believes are reasonable and appropriate.  
The Disbursing Agent shall have the right to allocate all Distributions in compliance with applicable wage 
garnishments, alimony, child support and other spousal awards, liens and encumbrances. 

The Disbursing Agent shall be authorized to require each Holder of a Claim to provide it with an executed 
Form W-9, Form W-8 or other appropriate tax form or documentation as a condition precedent to being sent a 
Distribution.  The applicable Disbursing Agent shall provide advance written notice of such requirement to each 
Holder of a Claim affected thereby.  The notice shall provide each Holder of a Claim with a specified time period 
after the date of mailing of such notice to provide an executed Form W-9, Form W-8 or other tax form or 
documentation to the Disbursing Agent.  If a Holder of an Allowed Claim does not provide the Disbursing Agent 
with an executed Form W-9, Form W-8 or other tax form or documentation within the time period specified in such 
notice, or such later time period agreed to by the Disbursing Agent in writing in its discretion, then the Disbursing 
Agent, in its sole discretion, may (a) make a Distribution net of any applicable withholding or (b) determine that 
such Holder shall be deemed to have forfeited the right to receive any Distribution, in which case, any such 
Distribution shall revert to the U.S. Debtors or the Litigation Trust, as applicable,  for Distribution on account of 
other Allowed Claims and the Claim of the Holder originally entitled to such Distribution shall be waived, 
discharged and forever barred without further order of the Bankruptcy Court. 

J. Manner of Payment Under the Plan. 

Unless a Holder of an Allowed Claim and the Disbursing Agent otherwise agree, any Distribution to be 
made in Cash shall be made, at the election of the Disbursing Agent, by check drawn on a domestic bank or by wire 
transfer from a domestic bank.  Cash payments to foreign creditors may, in addition to the foregoing, be made at the 
option of the Disbursing Agent in such funds and by such means as are necessary or customary in a particular 
foreign jurisdiction. 

K. Time Bar to Cash Payments. 

Checks issued in respect of Allowed Claims shall be null and void if not negotiated within 180 days after 
the date of issuance thereof.  Requests for reissuance of any voided check shall be made directly to the Disbursing 
Agent by the Entity to whom such check was originally issued.  Any claim in respect of such a voided check shall be 
made within 30 days after the date upon which such check was deemed void.  If no request is made as provided in 
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the preceding sentence, any claims in respect of such voided check shall be discharged and forever barred and such 
unclaimed distribution shall be re-allocated as set forth in Section V.F.2 of the Plan, notwithstanding any federal or 
state escheat laws to the contrary. 

L. Setoffs 

Except with respect to Claims released pursuant to this Plan or any contract, instrument, release or other 
agreement or document entered into or delivered in connection with this Plan, the Disbursing Agent may, pursuant 
to section 553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any Claim (and the 
Distributions to be made on account of such Claim), counterclaims, rights and causes of action of any nature that 
such U.S. Debtor may hold against the Holder of such Claim; provided, however, that the failure to effectuate such a 
setoff shall not constitute a waiver or release by the applicable U.S. Debtor, the Disbursing Agent or the Litigation 
Trust of any Causes of Action that the U.S. Debtors or the Litigation Trust may possess against the Holder of a 
Claim. 

M. Allocation Between Principal and Accrued Interest 

Except as otherwise provided in this Plan, the aggregate consideration paid to Holders with respect to their 
Allowed Claims shall be treated pursuant to this Plan as allocated first to the principal amount of such Allowed 
Claims (to the extent thereof) and, thereafter, to the interest, if any, accrued through the Effective Date. 

N. Distributions to Holders of Disputed Claims 

Notwithstanding any other provision of this Plan:  (1) no Distributions will be made on account of a 
Disputed Claim until such Claim becomes an Allowed Claim, if ever; and (2) except as otherwise agreed to by the 
relevant parties, 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.  

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, any Distributions shall be made 
to the Holder of such Allowed Claim in accordance with the provisions of this Plan.  On the Distribution Date that is 
at least 30 days after a Disputed Claim becomes an Allowed Claim (or such lesser period as the Disbursing Agent 
may determine), the Holder of such Claim shall receive any Distribution to which such Holder would have been 
entitled under the Plan as of the Effective Date (including any Distribution such Holder would have been entitled to 
on the Distribution Date on which such Holder is receiving its initial Distribution) if such claim had been Allowed 
as of the Effective Date, without any interest to be paid on account of such Claim.  

O. Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

To the extent that the Holder of an Allowed Claim receives a Third Party Payment, the Litigation Trustee 
shall be authorized to reduce, for the purposes of Distribution, the Allowed amount of such Claim by the amount of 
the Third Party Payment, and such Claim shall be disallowed or deemed satisfied, as applicable, to the extent of the 
Third Party Payment without an objection having to be Filed and without any further notice to or action, order or 
approval of the Bankruptcy Court.   

2. Claims Payable by Insurance 

No Distributions shall be made on account of any Allowed Claim that is payable pursuant to one of the 
U.S. Debtors' insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect to 
such insurance policy.  To the extent that any of the U.S. Debtors' insurers agrees to satisfy in full or in part an 
Allowed Claim, then immediately upon such insurers' agreement, the applicable portion of such Claim may be 
expunged without an objection having to be Filed and without any further notice to or action, order or approval of 
the Bankruptcy Court. 
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Except as otherwise provided in this Plan, distributions to Holders of Allowed Claims shall be in 
accordance with the provisions of any applicable insurance policy.  Nothing contained in this Plan shall constitute or 
be deemed a waiver of any Cause of Action that the U.S. Debtors or any other Entity may hold against any other 
Entity, including insurers under any policies of insurance, nor shall anything contained herein constitute or be 
deemed a waiver by such insurers of any defenses, including coverage defenses, held by such insurers. 

VI. DISPUTED, CONTINGENT AND UNLIQUIDATED CLAIMS 

A. Allowance of Claims 

After the Effective Date, the Litigation Trustee (or, with respect to Corpus Christi Claims, the Purchaser) 
shall have any and all rights and defenses that the U.S. Debtors had with respect to any Claim immediately before 
the Effective Date, except with respect to any Claim deemed Allowed or released under this Plan.  All settled Claims 
approved prior to the Effective Date pursuant to a Final Order of the Bankruptcy Court pursuant to Bankruptcy 
Rule 9019 or otherwise shall be binding on all parties. 

Any Claim that has been listed in the Schedules as disputed, contingent or unliquidated, and for which no 
Proof of Claim has been timely filed, is not considered Allowed and shall be expunged without further action and 
without any further notice to or action, order or approval of the Bankruptcy Court. 

B. Prosecution of Objections to Claims 

1. Authority to Prosecute and Settle Claims 

Except as otherwise specifically provided in this Plan, the U.S. Debtors, prior to the Effective Date, and 
the Litigation Trustee (or, with respect to Corpus Christi Claims, the Purchaser), after the Effective Date, shall have 
the sole authority:  (i) to File, withdraw or litigate to judgment, objections to Claims; (ii) to settle or compromise any 
Disputed Claim (other than a Fee Claim) without any further notice to or action, order or approval by the 
Bankruptcy Court; and (iii) to direct the Claims and Noticing Agent to adjust the claims register to reflect any such 
resolutions without any further notice to or action, order or approval by the Bankruptcy Court. 

2. Pending Objections 

To the extent that the U.S. Debtors have filed objections to Claims that remain pending as of the Effective 
Date, the Litigation Trustee shall be substituted as the objecting party without further action of the parties or order of 
the Court. 

3. Application of Bankruptcy Rules 

To facilitate the efficient resolution of Disputed Claims, the Litigation Trustee shall, notwithstanding 
Bankruptcy Rule 3007(c), be permitted to file omnibus objections to Claims. 

4. Authority to Amend Schedules 

The U.S. Debtors and the Litigation Trustee, as applicable, will have the authority to amend the Schedules 
with respect to any Claim and to make distributions based on such amended Schedules (if no Proof of Claim is 
timely filed in response thereto) without approval of the Bankruptcy Court.  If any such amendment to the Schedules 
reduces the amount of a Claim or changes the nature or priority of a Claim, the U.S. Debtors or the Litigation 
Trustee, in accordance with the Bar Date Orders, will provide the Holder of such Claim with notice of such 
amendment and such parties will have 30 days to File an objection to such amendment in the Bankruptcy Court. 
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5. Request for Extension of Claims Objection Bar Date 

Upon motion to the Bankruptcy Court, the Litigation Trustee may request one or more extensions to the 
Claims Objection Bar Date generally or with respect to a specific list of Claims.  Any extension granted by the 
Bankruptcy Court shall not be considered to be a Plan modification under section 1127 of the Bankruptcy Code. 

C. Estimation of Claims 

The U.S. Debtors, prior to the Effective Date, and the Litigation Trustee after the Effective Date, as 
applicable, may (but are not required to) at any time request that the Bankruptcy Court estimate any Claim that is 
contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether 
any party previously has objected to such Claim or whether the Bankruptcy Court has ruled on any such objection.  
The Bankruptcy Court shall retain jurisdiction to estimate any such Claim, including during the litigation of any 
objection to such Claim or during the 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 this Plan (including for purposes of Distributions), and the relevant U.S. Debtor, 
or the Litigation Trustee (as the case may be) may elect to pursue any supplemental proceedings to object to any 
ultimate Distribution on such Claim. 

D. Claims Subject to Pending Actions 

Except as otherwise provided herein, any Claims held by Entities against which a Debtor, the Litigation 
Trustee or another party in interest Files a complaint seeking to recover property under sections 542, 543, 550 or 553 
of the Bankruptcy Code to avoid a transfer under sections 522(f), 522(h), 544, 545, 547, 548, 549 or 724(a) of the 
Bankruptcy Code, shall be deemed a Disputed Claim pursuant to section 502(d) of the Bankruptcy Code, and 
Holders of such Claims may not receive any Distributions on account of such Claims until such time as such Causes 
of Action against that Entity have been settled or a Bankruptcy Court order with respect thereto has been entered and 
all sums due as a result, if any, have been turned over by that Entity to the Litigation Trust. 

E. Offer of Judgment 

The U.S. Debtors (with the consent of the Creditors' Committee), before the Effective Date, and the 
Litigation Trustee, after the Effective Date, are authorized to serve upon a Holder of a Disputed Claim an offer to 
allow judgment to be taken on account of such Disputed Claim, and, pursuant to Bankruptcy Rules 7068 and 9014, 
Federal Rule of Civil Procedure 68 shall apply to such offer of judgment.  To the extent the Holder of a Disputed 
Claim must pay the costs incurred by the U.S. Debtors after the making of such offer, the U.S. Debtors are entitled 
to set off such amounts against the amount of any Distribution to be paid to such Holder without any further notice 
to or action, order, or approval of the Bankruptcy Court.  

VII. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF THE PLAN 

A. Conditions to Confirmation 

The Bankruptcy Court shall not be requested to enter the Confirmation Order unless and until the following 
conditions have been satisfied or duly waived pursuant to Section VII.C: 

1. The Bankruptcy Court shall have entered the Disclosure Statement Order. 

2. The Plan and the Confirmation Order shall be in form and substance acceptable to 
the U.S. Debtors, the Creditors' Committee, the Pre-Petition First Lien Lender, CEC and the Purchaser. 

B. Conditions to the Effective Date 

The Effective Date shall not occur, and the Plan shall not be consummated unless and until the following 
conditions have been satisfied or duly waived pursuant to Section VII.C: 
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1. The Confirmation Order shall be in full force and effect, and no stay thereof shall 
be in effect; 

2. All other documents and agreements necessary to implement the Plan on the 
Effective Date, including without limitation the Litigation Trust Agreement, shall have been effected or executed 
and delivered to the required parties and, to the extent required, filed with the applicable government unit in 
accordance with applicable laws, and all other actions required to be taken in connection with the Effective Date 
shall have occurred;   

3. The Litigation Trustee shall have been appointed and have accepted his or her 
appointment and the Litigation Trust Agreement shall have been executed; 

4. The Trust Accounts shall be created and funded as set forth herein; 

5. The Closing Date shall have occurred;  

6. The Dismissal Order shall have been entered by the Bankruptcy Court; 

7. The Bancomext Settlement shall have been approved by the Bankruptcy Court; and  

8. All statutory fees and obligations then due and payable to the Office of the United 
States Trustee shall have been paid in full. 

C. Waiver of Conditions to the Effective Date 

The conditions to consummation of this Plan set forth in this Section VII may be waived by the U.S. 
Debtors, with the consent of the Creditors' Committee, without notice, leave or order of the Bankruptcy Court or any 
formal action other than proceeding to confirm or consummate this Plan; provided that the condition that the Closing 
Date shall have occurred shall only be waived with the consent of the Purchaser, Inbursa and CEC and in no event 
shall the obligations of the Purchaser set forth herein (including any payment or funding obligations) be effective 
until the Closing Date occurs; provided further, that in no event shall the Purchaser's obligation to fund the Corpus 
Christi Mechanics' Lien Reserve upon the occurrence of the Closing Date in accordance with Section 3.3(j) of the 
Corpus Christi Asset Purchase Agreement be waived. 

D. Effect of Nonoccurrence of Conditions to the Effective Date 

The U.S. Debtors reserve the right to seek to withdraw this Plan at any time prior to the Effective Date.  
If the Bankruptcy Court denies approval of the Bancomext Settlement or denies entry of the Dismissal Order, this 
Plan shall be deemed immediately withdrawn.  If this Plan is withdrawn pursuant to this Section:  (1) each of this 
Plan and the Confirmation Order shall be null and void in all respects, including with respect to (i) the assumption, 
assumption and assignment or rejection of Executory Contracts and Unexpired Leases and (ii) the releases described 
in Section IX.C; and (2) nothing contained in this Plan or the Confirmation Order shall (i) constitute a waiver or 
release of any claims by or against, or any Interest in, any Debtor or (ii) prejudice in any manner the rights of the 
U.S. Debtors or any other party in interest.  

VIII. NON-CONSENSUAL CONFIRMATION 

In the event that any Impaired Class of Claims or Interests rejects this Plan, the U.S. Debtors reserve the 
right, without any delay in the occurrence of the Confirmation Hearing or Effective Date, to (a) request that the 
Bankruptcy Court confirm this Plan in accordance with section 1129(b) of the Bankruptcy Code with respect to such 
non-accepting Class, in which case this Plan shall constitute a motion for such relief and/or (b) amend this Plan in 
accordance with Section XI.A. 
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IX. EFFECT OF CONFIRMATION 

A. Dissolution of Official Committees 

Except to the extent provided herein, upon the Effective Date:  (i) the Creditors' Committee shall be 
dissolved; (ii) the current and former members of the Creditors' Committee and their respective officers, employees, 
counsel, advisors and agents, shall be released and discharged of and from all further authority, duties, 
responsibilities and obligations related to and arising from and in connection with the Chapter 11 Cases; and (iii) the 
Professionals retained by the Creditors' Committee will not be entitled to assert any Fee Claims for any services 
rendered or expenses incurred after the Effective Date in their capacity as Professionals for the Creditors' 
Committee, except to the extent necessary to:  (i) prepare, File and, if necessary, litigate final applications for 
compensation; and (ii) object to final fee applications Filed by other Professionals. 

B. Exculpation 

From and after the Effective Date, the Exculpated Parties shall neither have nor incur any liability 
from any Entity, and no Holder of a Claim against or Interest in, a U.S. Debtor, no other party in interest and 
none of their respective Representatives shall have any right of action against any Exculpated Party for any 
act taken or omitted to be taken before the Effective Date in connection with, related to or arising out of the 
Chapter 11 Cases, any of the U.S. Debtors or the Estates, the negotiation, consideration, formulation, 
preparation, dissemination, implementation, Confirmation or consummation of the Plan, the Exhibits, the 
Disclosure Statement, the Sales, or any other transactions proposed or consummated in connection with the 
Chapter 11 Cases, any Distributions made under or in connection with this Plan or any contract, instrument, 
release or other agreement or document created or entered into or any other act taken or omitted to be taken 
in connection therewith or with this Plan or the obligations assumed hereunder; provided, however, that the 
foregoing provisions of this Section IX.B shall have no effect on:  (a) the liability of any Entity that would 
otherwise result from the failure to perform or pay any obligation or liability under this Plan or any contract, 
instrument, release or other agreement or document to be entered into or delivered in connection with 
this Plan; (b) the liability of any Exculpated Party that is the result of any act or omission of such Exculpated 
Party that is determined in a Final Order to have constituted gross negligence, fraud or willful misconduct; 
and (c) the Litigation Trust Causes of Action and any right of the Litigation Trust to assert any Corpus 
Christi Cause of Action pursuant to Section III.H.2 hereof. 

C. Releases 

1. Releases by U.S. Debtors 

Without limiting any other applicable provisions of, or releases contained in, this Plan, as of the 
Effective Date, to the fullest extent permitted by law, the U.S. Debtors, on behalf of themselves, their Estates, 
their respective Representatives any and all Entities who may purport to claim by, through, for or because of 
them, shall forever release, waive and discharge all Liabilities that they have, had or may have against any 
Released Party with respect to any of the U.S. Debtors, the Estates, the Chapter 11 Cases or the negotiation, 
consideration, formulation, preparation, dissemination, implementation, Confirmation or consummation of 
the Plan, the Exhibits, the Disclosure Statement, the Sales, the Dissolution Transactions or any other 
transactions proposed or consummated in connection with the Chapter 11 Cases, any Distributions, any 
contract, instrument, release or other agreement or document created or entered into or any other act taken 
or omitted to be taken in connection therewith or in connection with this Plan or the obligations assumed 
hereunder; provided, however, that the foregoing provisions of this Section IX.C.1 shall not affect:  (a) the 
liability of any Released Party that is the result of any act or omission determined in a Final Order to have 
constituted gross negligence, fraud or willful misconduct; (b) any rights to enforce the Plan or any contracts, 
instruments, releases, agreements or documents to be, or previously, entered into or delivered in connection 
with the Plan; (c) except as otherwise expressly set forth in this Plan, any objections by the U.S. Debtors or 
the Litigation Trust to Claims filed by any Entity against any U.S. Debtor and/or the Estates, including rights 
of setoff, refund or other adjustments; (d) the rights of the U.S. Debtors or the Litigation Trust to assert any 
applicable defenses in litigation or other proceedings (including the rights to seek sanctions, fees and other 
costs); (e) any claim of the U.S. Debtors or the Litigation Trust, including (but not limited to) cross-claims or 
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counterclaims or other Causes of Action against any parties, arising out of or relating to any litigation, 
judicial process, administrative proceeding or related proceeding, whether in law or in equity, to which the 
U.S. Debtors or the Litigation Trust are a party; or (f) the Litigation Trust Causes of Action (including 
without limitation, the U.S. Debtors' and their Estates' Causes of Action against any current or former 
director or officer of any U.S. Debtor) and any right of the Litigation Trust to assert any Corpus Christi 
Cause of Action pursuant to Section III.H.2 of the Plan. 

2. Releases by Holders of Claims 

Without limiting any other applicable provisions of, or releases contained in, this Plan, as of the 
Effective Date, in consideration for the obligations of the U.S. Debtors under this Plan and the consideration 
and other contracts, instruments, releases, agreements or documents to be entered into or delivered in 
connection with this Plan, unless otherwise provided in the Confirmation Order, each Holder of a Claim or 
Interest that (a) votes in favor of this Plan or is Unimpaired by and conclusively presumed to accept this Plan 
or (b) either (i) abstains from voting, (ii) votes to reject this Plan or (iii) is deemed to reject this Plan and does 
not opt out of the voluntary release contained in this Section IX.C.2 (by, in the case of either (i) or (ii), 
checking the opt-out box on the Ballot and returning it in accordance with the instructions set forth thereon, 
indicating that such Holder opts not to grant the releases provided in this Plan or, in the case of (iii), timely 
objecting to the Plan's third-party release provisions), shall be deemed to forever release and waive and 
discharge all Liabilities in any way that such Entity has, had or may have against any Released Party (which 
release shall be in addition to the discharge of Claims and termination of Interests provided herein and under 
the Confirmation Order and the Bankruptcy Code), in each case, relating to any of the U.S. Debtors, the 
Estates, the Chapter 11 Cases, the negotiation, consideration, formulation, preparation, dissemination, 
implementation, Confirmation or consummation of this Plan, the Exhibits, the Disclosure Statement, the 
Sales, the Dissolution Transactions or any other transactions proposed or consummated in connection with 
the Chapter 11 Cases, any contract, instrument, release or other agreement or document created or entered 
into or any other act taken or omitted to be taken in connection therewith or in connection with this Plan or 
the obligations assumed hereunder; provided, however, that the foregoing provisions of this Section IX.C.2 
shall have no effect on:  (a) any liability of (i) the Purchaser, solely with respect to any Corpus Christi 
Mechanics' Lien Assumed Claim, (ii) any Released Party that is the result of any act or omission of such 
Released Party determined in a Final Order to have constituted gross negligence, fraud or willful misconduct 
and (iii) any Entity that would otherwise result from the failure to perform or pay any obligation or liability 
under the Plan or any contract, instrument, release or other agreement or document to be entered into or 
delivered in connection with this Plan; (b) the Litigation Trust Causes of Action (including without limitation, 
the U.S. Debtors' and their Estates' Causes of Action against any current or former director or officer of any 
U.S. Debtor) and any right of the Litigation Trust to assert any Corpus Christi Cause of Action pursuant to 
Section III.H.2 of this Plan; or (c) the enforcement against the Purchaser of any arbitration clause under a 
contract giving rise to a Corpus Christi Mechanics' Lien Claim. 

D. Injunction Related to Releases  

The Confirmation Order will permanently enjoin the commencement or prosecution by any Person, 
whether directly, derivatively or otherwise, of any claims, obligations, suits, judgments, damages, demands, 
debts, rights, causes of action, liabilities, rights of contribution or rights of indemnification released pursuant 
to the Plan, including pursuant to the releases in this Section IX. 

Notwithstanding any provision of this Plan, the Disclosure Statement or the Confirmation Order to 
the contrary, including but not limited to the exculpations, releases and injunctions set forth in this 
Section IX, neither the Plan, the Disclosure Statement nor the Confirmation Order will:  (a) release, 
discharge or exculpate the Debtors, the Released Parties, the Exculpated Parties, the Representatives of any 
of the foregoing or any other party with respect to "controlled group liability" owed to the Pension Plans or 
PBGC under ERISA or the Internal Revenue Code; (b) release, discharge or exculpate the Debtors, the 
Released Parties, the Exculpated Parties, the Representatives of any of the foregoing or any other party for 
fiduciary breach related to the Pension Plans; or (c) enjoin or prevent the Pension Plans or PBGC from 
collecting any such liability from a liable party. 
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E. Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the U.S. Debtors will be deemed to have solicited votes on this Plan 
in good faith and in compliance with the Bankruptcy Code and pursuant to section 1125(e) of the Bankruptcy Code. 

F. Term of Injunctions or Stays 

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays arising under or 
entered during the Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect until the later of the Effective Date and the 
date indicated in the order providing for such injunction or stay. 

G. Approval of the Bancomext Settlement 

To the extent not previously approved pursuant to the Bancomext Settlement Order, as part of 
Confirmation, and pursuant to Bankruptcy Rule 9019 and sections 105 and 363 of the Bankruptcy Code, this Plan 
shall constitute a motion seeking approval of the Bancomext Settlement, as set forth in the Bancomext Term Sheet 
and the Bancomext Stipulation, whether or not restated herein, and this Section IX.G of the Plan.  To the extent of 
any conflict between the terms of the Bancomext Term Sheet, the Bancomext Stipulation and this Plan, this Plan 
shall govern.  

1. Allowance of Bancomext Allowed Claim.  To the extent not previously Allowed 
pursuant to the Bancomext Settlement Order, the Bancomext Allowed Claim shall be Allowed as a General 
Unsecured Claim in the amount of $70,000,000 against the U.S. Debtors' substantively consolidated Estates; 
provided that in the event that the U.S. Debtors are not substantively consolidated pursuant this Plan as part of 
Confirmation, Bancomext shall be permitted to allocate the Bancomext Allowed Claim in its reasonable discretion 
among the U.S. Debtors, without duplication, subject to the Creditors' Committee and the U.S. Debtors' right to 
(i) object to such allocation of the Bancomext Allowed Claim and (ii) seek a determination from the Bankruptcy 
Court with respect to any such allocation.  The Bancomext Allowed Claim shall not be subject to reconsideration, 
setoff, counterclaim, subordination or reduction in any manner or for any reason, including pursuant to section 
502(j) of the Bankruptcy Code.  Subject to the releases set forth in Section 4, the allowance of the Bancomext 
Allowed Claim shall not be deemed to prejudice or waive any defenses, arguments, claims, or causes of action, 
rights of setoff, or otherwise affect any other claims against Bancomext or any other claims asserted by Bancomext.  

2. Allowance of Mexico Polimeros Allowed Claim.  To the extent not previously Allowed 
pursuant to the Bancomext Settlement Order, the Mexico Polimeros Allowed Claim shall be Allowed as a General 
Unsecured Claim in the amount of $55,515,900.90 against M&G Polymers, as the same shall be substantively 
consolidated pursuant to this Plan.  The Mexico Polimeros Allowed Claim shall not be subject to reconsideration, 
setoff, counterclaim, subordination or reduction in any manner or for any reason, including pursuant to 
section 502(j) of the Bankruptcy Code.  Subject to the releases set forth in Section 4, the allowance of the Mexico 
Polimeros Allowed Claim shall not be deemed to prejudice or waive any defenses, arguments, claims, or causes of 
action, rights of setoff, or otherwise against Mexico Polimeros or any other Claims asserted by Mexico Polimeros 
(unless otherwise provided in this Plan) or any other non-Debtor affiliate.  In accordance with Bancomext's rights of 
assignment and collection set forth in section 10 of the Mexico Polimeros Revolver, any recovery on account of the 
Mexico Polimeros Allowed Claim shall be distributed to Bancomext pursuant to this Plan, and to the extent not 
previously updated, the Claims and Noticing Agent is directed to update the U.S. Debtors' claim register to this 
effect.   

3. Bancomext Reservation of Rights.  Bancomext shall retain the right to recover against 
Mexico Holding and Mexico Polimeros, or any non-Debtor, including with respect to its rights to consent to any 
restructuring of Mexico Holding and Mexico Polimeros, affecting their assets and liabilities in any process or 
proceeding, other than in the Chapter 11 Cases; provided that Bancomext shall not be entitled to any further 
distributions from the Debtors on account of the Bancomext Allowed Claim and the Mexico Polimeros Allowed 
Claim if Bancomext recovers in excess of $190,000,000 of principal in Cash (in the aggregate and accounting for 
recoveries from all sources) on account of claims relating to the Mexico Polimeros Revolver or the Mexico Holding 
Revolver, or the use of funds advanced thereunder.  To the extent that Bancomext receives distributions in respect of 
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the Bancomext Allowed Claim and the Mexico Polimeros Allowed Claim after it has received recoveries in excess 
of $190,000,000, Bancomext shall turn over such distributions, up to and to the extent of any such excess, to the 
Litigation Trust.  Except as otherwise provided in the Bancomext Settlement (including as set forth in this 
Section IX.G.2), (i) Bancomext's rights against the Debtors with respect to any Bancomext Acquired Claims shall be 
limited to the right to receive distributions on such Claims, to the extent that such Claims are Allowed, and 
(ii) Bancomext shall not participate or give any direction in respect of any vote, litigation, settlement, or similar 
action in the Chapter 11 Cases, whether before or after the effective date of Bancomext's acquisition of any such 
Bancomext Acquired Claim, with respect to any Bancomext Acquired Claim, including with respect to the 
liquidation of such Bancomext Acquired Claim pursuant to this Plan. 

4. Mutual Release.  Effective as of the Effective Date, in consideration for the obligations 
under the Bancomext Settlement, to the fullest extent permitted by law:  (i) each of the Debtors, on behalf of itself, 
its Estate and its successors, assigns and any and all entities who may purport to claim by, through, for or because of 
it, shall forever release, waive and discharge all claims, counterclaims, actions, Causes of Action, defenses or setoff 
rights that such Debtor may have against Bancomext and its successors and assigns, whether disputed or undisputed, 
at law or in equity or known or unknown, including, without limitation, any recharacterization, subordination, 
avoidance or other claim arising under or pursuant to section 105 or chapter 5 of the Bankruptcy Code or under any 
other similar provision of applicable state, federal or other law; (ii) the Creditors' Committee, on behalf of itself and 
its successors, assigns and any and all entities who may purport to claim by, though, for or because of it, including 
the Litigation Trust, shall forever release, waive and discharge all claims, counterclaims, actions, Causes of Action, 
defenses or setoff rights that the Creditors' Committee may have against Bancomext and its successors and assigns, 
whether disputed or undisputed, at law or in equity or known or unknown, including, without limitation, any 
recharacterization, subordination, avoidance or other claim arising under or pursuant to section 105 or chapter 5 of 
the Bankruptcy Code or under any other similar provision of applicable state, federal or other law; and 
(iii) Bancomext, on behalf of itself and its successors, assigns and any and all entities who may purport to claim by, 
though, for or because of it, shall forever release, waive and discharge all claims, counterclaims, actions, Causes of 
Action, defenses or setoff rights that Bancomext may have against (a) the Debtors, their Estates and their successors 
and assigns and (b) the Creditors' Committee and its successors and assigns, including the Litigation Trust, whether 
disputed or undisputed, at law or in equity or known or unknown, including, without limitation, any 
recharacterization, subordination, avoidance or other claim arising under or pursuant to section 105 or chapter 5 of 
the Bankruptcy Code or under any other similar provision of applicable state, federal or other law; provided that the 
releases set forth in this Section IX.G.4  shall not affect any of the rights of the Debtors, Bancomext or the Creditors' 
Committee under the Bancomext Settlement, including the allowance of the Bancomext Allowed Claim and the 
Mexico Polimeros Allowed Claim; provided further that the Mutual Releases set forth herein shall apply only to 
civil liability and shall not encompass any criminal liability in any jurisdiction. 

X. RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, the 
Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases after the Effective Date to the fullest 
legally permissible extent, including jurisdiction to: 

1. Allow, disallow, estimate, determine, liquidate, reduce, classify, re-classify, and establish 
the priority or secured or unsecured status of any Claim, including any Administrative Claim; 

2. Grant or deny any applications for allowance of any Fee Claims for periods ending on or 
before the Effective Date; 

3. Resolve any matters related to the assumption, assumption and assignment or rejection of 
any Executory Contract or Unexpired Lease and to hear, determine and, if necessary, liquidate any Claims arising 
therefrom; 

4. Ensure that Distributions are accomplished pursuant to the provisions of this Plan; 
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5. Decide or resolve any motions, adversary proceedings, contested matters and any other 
matters Filed in the Bankruptcy Court involving any U.S. Debtor or the Litigation Trust that may be pending on the 
Effective Date or brought thereafter; 

6. Enter such orders as may be necessary or appropriate to implement or consummate the 
provisions of this Plan and all contracts, instruments, releases and other agreements or documents entered into or 
delivered in connection with the Chapter 11 Cases, this Plan, the Confirmation Order, the Sales, the Bid Support 
Term Sheet, the Dismissal Stipulation or the Bancomext Settlement; 

7. Resolve any controversies, suits or disputes that may arise in connection with the 
consummation, interpretation or enforcement of this Plan, the Confirmation Order or any contract, instrument, 
release or other agreement or document that is entered into or delivered in connection with this Plan and any Entity's 
rights arising from or obligations incurred in connection with this Plan or such documents, the Sales, the Bid 
Support Term Sheet, the Dismissal Stipulation or the Bancomext Settlement; 

8. Modify this Plan before or after the Effective Date pursuant to section 1127 of the 
Bankruptcy Code; modify the Confirmation Order or any contract, instrument, release or other agreement or 
document entered into or delivered in connection with this Plan, the Sales, the Bid Support Term Sheet, the 
Dismissal Stipulation or the Bancomext Settlement; or remedy any defect or omission or reconcile any inconsistency 
in any Bankruptcy Court order, this Plan, the Disclosure Statement, the Confirmation Order or any contract, 
instrument, release or other agreement or document entered into, delivered or created in connection with the Plan, 
the Sales, the Bid Support Term Sheet, the Dismissal Stipulation or the Bancomext Settlement, in such manner as 
may be necessary or appropriate to consummate this Plan and the transactions contemplated hereby; 

9. Hear and determine any matter, case, controversy, suit, dispute, or Cause of Action 
regarding the existence, nature and scope of the releases, injunctions, and exculpation provided under the Plan, and 
issue injunctions, enforce the injunctions contained in this Plan and the Confirmation Order, enter and implement 
other orders or take such other actions as may be necessary or appropriate to implement, enforce or restrain 
interference by any Entity with respect to the consummation, implementation or enforcement of this Plan or the 
Confirmation Order, including the releases, injunctions, and exculpation provided under this Plan; 

10. Enter and implement such orders as are necessary or appropriate if the Confirmation 
Order is for any reason or in any respect modified, stayed, reversed, revoked or vacated, or if distributions pursuant 
to this Plan are enjoined or stayed; 

11. Determine any other matters that may arise in connection with or relate to this Plan, the 
Disclosure Statement, the Confirmation Order or any contract, instrument, release or other agreement or document 
entered into or delivered in connection with this Plan, the Disclosure Statement, the Confirmation Order, the Sales, 
the Bid Support Term Sheet, the Dismissal Stipulation or the Bancomext Settlement; 

12. Grant, under section 505(b) of the Bankruptcy Code, an expedited determination with 
respect to Tax returns filed, or to be filed, on behalf of the U.S. Debtors for any and all taxable periods ending after 
the Petition Date through, and including, the Effective Date; 

13. Enforce, clarify or modify any orders previously entered in the Chapter 11 Cases; 

14. Enter a final decree closing the Chapter 11 Cases; 

15. Determine matters concerning state, local and federal Taxes in accordance with 
sections 346, 505 and 1146 of the Bankruptcy Code, including any Disputed Claims for Taxes; 

16. Assist in recovery of all assets of the U.S. Debtors and their Estates, wherever located; 
and 

17. Hear any other matter over which the Bankruptcy Court has jurisdiction. 
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If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise without 
jurisdiction over any matter, including the matters set forth in this Section X, the provisions of this Section X shall 
have no effect upon and shall not control, prohibit or limit the exercise of jurisdiction by any other court having 
jurisdiction with respect to such matter. 

XI. MISCELLANEOUS PROVISIONS 

A. Modification of the Plan 

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy Code, the U.S. 
Debtors reserve the right, with the consent of the Creditors' Committee, to alter, amend or modify the Plan before 
the Effective Date, provided that no such alteration, amendment or modification shall be materially adverse to the 
Pre-Petition First Lien Lender, CEC, the Purchaser, the Bidders or Comerica without such party's consent.  Prior to 
the Effective Date, the U.S. Debtors, with the consent of the Creditors' Committee, may make appropriate technical 
adjustments and modifications to the Plan without further order or approval of the Bankruptcy Court.  Holders of 
Claims that have accepted the Plan shall be deemed to have accepted the Plan, as amended, modified, or 
supplemented, if the proposed amendment, modification, or supplement does not materially and adversely change 
the treatment of such Claim; provided, however, that any Holders of Claims who were deemed to accept the Plan 
because such Claims were Unimpaired shall continue to be deemed to accept the Plan only if, after giving effect to 
such amendment, modification or supplement, such Claims continue to be Unimpaired.   

B. Revocation of the Plan or Non-Occurrence of the Confirmation Date or Effective Date 

The U.S. Debtors reserve the right to revoke or withdraw this Plan, and the Creditors' Committee reserves 
its right to withdraw its support for this Plan, as to any (or all) of the U.S. Debtors prior to the Confirmation Date or 
at the Confirmation Hearing.  If this Plan is revoked or withdrawn as to any (or all) of the U.S. Debtors, or if the 
Confirmation Date or the Effective Date as to any (or all) of the U.S. Debtors does not occur, then this Plan shall be 
null and void in all respects solely with respect to such U.S. Debtors, and nothing contained in this Plan shall:  
(1) prejudice in any manner the rights of any U.S. Debtor or any other party in interest; (2) constitute a waiver or 
release of any claims by or against, or any interests in, any of the U.S. Debtors or any other Entity; or (3) constitute 
an admission of any sort by any U.S. Debtor or any other Entity.  The revocation or withdrawal of this Plan with 
respect to one or more U.S. Debtors shall not require the re-solicitation of this Plan with respect to the remaining 
U.S. Debtors. 

C. Conversion or Dismissal of Certain of the Chapter 11 Cases  

If the requisite Classes do not vote to accept this Plan with respect to any U.S. Debtor or the Bankruptcy 
Court does not confirm this Plan with respect to any U.S. Debtor, such U.S. Debtor shall have the right to seek to 
have its Chapter 11 Case dismissed or converted, or to liquidate or dissolve itself under applicable non-bankruptcy 
law or chapter 7 of the Bankruptcy Code.   

D. Inconsistency 

In the event of any inconsistency among this Plan, the Disclosure Statement or any exhibit or schedule to 
the Disclosure Statement, the provisions of this Plan shall govern.  In the event of any inconsistency among this Plan 
and any document or agreement filed in the Plan Supplement, such document or agreement shall control.  In the 
event of any inconsistency among this Plan or any document or agreement filed in the Plan Supplement and the 
Confirmation Order, the Confirmation Order shall control. 

E. Exhibits / Schedules 

All exhibits and schedules to this Plan, including the Plan Supplement, are incorporated into and constitute 
a part of this Plan as if set forth herein. 
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F. Severability 

If prior to the entry of the Confirmation Order, any term or provision of this Plan is determined by the 
Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court may, at the request of the U.S. 
Debtors, alter and interpret such term or provision to the extent necessary to render it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to be invalid, void or 
unenforceable, and such term or provision shall then be applicable as so altered or interpreted.  Notwithstanding any 
such holding, alteration or interpretation, the remaining terms and provisions of this Plan shall remain in full force 
and effect and shall 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 this 
Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant 
to its terms.   

G. Governing Law 

Except to the extent that (1) the Bankruptcy Code or other federal law is applicable or (2) an exhibit or 
schedule to this Plan or the Disclosure Statement provides otherwise (in which case the governing law specified 
therein shall be applicable to such exhibit, schedule or agreement), the rights, duties, and obligations arising under 
this Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of New York, 
without giving effect to the principles of conflict of laws that would require application of the laws of another 
jurisdiction. 

H. Successors and Assigns 

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

I. Service of Documents 

To be effective, any pleading, notice or other document required by the Plan or the Confirmation Order to 
be served on or delivered to counsel to the Debtors, the Creditors' Committee and the U.S. Trustee must be sent by 
overnight delivery service, facsimile transmission, courier service, first class mail or messenger to:   

1. The Debtors  

JONES DAY 
250 Vesey Street 
New York, New York  10281 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 
Scott J. Greenberg, Esq. 
Stacey L. Corr-Irvine, Esq. 
 
901 Lakeside Avenue 
Cleveland, OH 44114 
Telephone:  (216) 586-7035 
Facsimile:  (216) 579-0212  
Carl E. Black, Esq.  
 
1420 Peachtree Street, N.E., Suite 800 
Atlanta, Georgia 30309 
Telephone:  (404) 581-3939 
Facsimile:  (404) 581-8330 
Daniel J. Merrett, Esq. 
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– and –  

PACHULSKI STANG ZIEHL & JONES LLP 
919 North Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, Delaware 19801-8705 
Telephone:  (302) 652-4100 
Facsimile:  (302) 652-4400 
Laura Davis Jones, Esq. 
James E. O'Neill, Esq. 
Joseph M. Mulvihill, Esq. 

2. Creditors' Committee 

MILBANK, TWEED, HADLEY & MCCLOY 
28 Liberty St. 
New York, NY 10005 
Telephone:  (212) 530-5000 
Facsimile:  (212) 530-5219 
Dennis F. Dunne, Esq. 
Abhilash M. Raval, Esq. 
Lauren C. Doyle, Esq. 
 
– and – 
 
COLE SCHOTZ P.C. 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Telephone:  (302) 652-3131 
Facsimile:  (302) 652-3117 
J. Kate Stickles, Esq. 
David R. Hurst, Esq. 

3. Office of the U.S. Trustee 

OFFICE OF THE UNITED STATES TRUSTEE  
844 King Street, Suite 2207  
Wilmington, Delaware  19801 
Telephone:   (302) 573-6491 
Facsimile:  (302) 573-6497 
Hannah McCollum, Esq.  
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Dennis Stogsdill
Chief Restructuring Officer
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EXHIBIT A 
 
 

Initial Members of the Litigation Trust Oversight Committee 
 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT B 
 
 

Initial Litigation Trustee 
 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT C 
 
 

Litigation Trust Agreement 
 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT] 

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 143 of 176



   

 

NAI-1505311950v5  

EXHIBIT D 
 
 

Nonexclusive Schedule of Pending Litigation Trust Causes of Action 
 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT] 
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EXHIBIT E 
 
 

Schedule of Executory Contracts and Unexpired Leases  
to Be Assumed and Assigned to the Litigation Trust 

 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT F 
 
 

Dissolution Transactions Exhibit 
 
 

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT G 
 
 

Corpus Christi Mechanics' Lien Schedule 
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Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

$350,779,713.45 

1 Ahern Rentals 2017052363 $15,049.22  $15,049.22 

2
Fluor Enterprises, 

Inc.
2017046799 $213,468.54  313

$5,198,819.71 gross 
(including under 

Chemtex)
$213,468.54 

3
Mundy 

Maintenance & 
Service LLC

2017050862 $485,282.89  913 $485,282.29  $485,282.89 

4 OTSL (US) 2017047530 $142,738.54  319 $142,738.54  $142,738.54 

$856,539.19 

5
Sinopec Engineering 
Group America, LLC

2017046312 $49,813,112.20  192 $52,377,568.70  $52,377,568.70 

6
Sinopec Engineering 
Group America, LLC

2017046781 $2,564,456.52 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

$52,377,568.70 

7
Chemtex 

International Inc.
2018001887 $238,750,375.34  $87,034,689.00 

Reserve amount discounted 
for applicable subcontractor 
reserves

7.1 AC Plastiques 20170239321 $27,249.83 
800
965

$27,279.83 
$27,279.83 

$27,249.83 

7.2
Accurate Welding & 

Inspection
2017049709 $3,889,878.56 1022 $3,889,878.56 308 $3,889,878.56  $2,485,001.69

Reserve amount discounted 
for applicable subcontractor 
reserves

7.2.1 Ahern Rentals 2017053558 $161,343.48 $161,343.48

7.2.2
Apache Industrial 
Painting, Inc.

2017019441 $320,375.50
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.2.3
Apache Industrial 
Painting, Inc.

2017035206 $1,071,206.16
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.2.4
Apache Industrial 
Painting, Inc.

2017046809 $1,079,797.56  178

$1,079,797.56 under 
Accurate Welding and 

Inspection 
($1,815,441.41 gross)

$1,079,797.56 

7.2.5
IWS Gas and Supply 

of Texas, Ltd.
2017019733 $129,122.75  985 $129,122.75  $129,122.75 

7.2.6
IWS Gas and Supply 

of Texas, Ltd.
2017035429 $34,613.08  985 $34,613.08  $34,613.08 

7.3
Apache Industrial 

Services
2017030707 $79,771.69  178

$474,112.03 under 
Chemtex ($1,815,441.41 

gross)

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.4
Apache Industrial 

Services
2017035218 $82,131.63 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.5
Apache Industrial 

Services
2017043118 $169,963.90 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

GRAND TOTAL RESERVE: 

TOTAL RESERVE UNDER SINOPEC ENGINEERING GROUP AMERICA, LLC:  

TOTAL RESERVE FOR LEVEL 1 CONTRACTORS OTHER THAN SINOPEC ENGINEERING GROUP AMERICA, LLC AND CHEMTEX INTERNATIONAL, INC.:  

1
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Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.6
Apache Industrial 

Services
2017046808 $474,112.03 $474,112.03

7.7
Axis Industrial 

Services
2017047825 $550,412.50

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.8
Axis Industrial 

Services
2017052991 $572,110.53 547 $572,110.53  $572,110.53

7.9
Babcock & Wilcox 
SPIG, Inc., fka SPIG 

USA, Inc.
2018003545 $246,010.47  $246,010.47 

7.10
Bergen Pipe 
Supports, Inc.

2017019743 $416,623.77 694 $304,701.86  $304,701.86 

7.11
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017040243 $19,395,794.12  169
$21,459,596.06 under 

Chemtex 
($23,552,118.31 gross)

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.12
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017044094 $90,487.07  982 $21,429,666.22 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.13
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017045722 $1,495,304.72 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.14
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017047480 $448,080.31 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.15
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017053054 $19,975.22
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.16
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2018004133 $34,405.02
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.17
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2018007000 $21,429,666.22 $21,423,187.36

Reserve amount discounted 
for applicable subcontractor 
reserves.  $5,895,368.83 of 
total amount claimed is 
asserted on account of work 
allegedly performed on the 
desalination plant owned by 
M&G Waters.

7.17.1 Ahern Rentals  2017052423 $6,478.86 $6,478.86

7.18
Blanchard 

Contractors, Inc.
2017025217 $8,118,762.29 439 $8,118,762.29 $6,315,831.16 

Reserve amount discounted 
for applicable subcontractor 
reserves

7.18.1
Apache Industrial 
Painting, Inc.

2017019442 $10,200.31 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.18.2
Apache Industrial 
Painting, Inc.

2017035216 $30,083.17 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.18.3
Apache Industrial 
Painting, Inc.

2017046810 $30,989.77  178
$30,989.77 under 

Blanchard 
($1,815,441.41 gross)

$30,989.77 

2
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Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.18.4 BlueLine Rental, LLC 2017015484 $350,567.75 $350,567.75

7.18.5 Capital Pumping, LP 2017019358 $8,689.45 $8,689.45

7.18.6 Gajeske, Inc. 2017019472 $115,052.74 $115,052.74

7.18.7 Gatz Rock Yard, LLC 2017009815 $4,797.40 $4,797.40

7.18.8

HD Supply 
Construction Supply, 

Ltd., d/b/a HD 
Supply White Cap 
Construction Supply

2017005363 $32,308.98 169, 184 $32,308.95  $32,308.98

7.18.9 Herc Rentals Inc. 2017008965 $259,319.04 $259,319.04

7.18.10 Holt/Cat 2017019059 $103,058.78 $103,058.78

7.18.11 J&G Sales, Inc. 2017008111 $49,658.30 316

$32,116.30 
perfected / 
$17,452.00 
unsecured

$32,116.30

7.18.12 PPC Supply, LLC 2017015391 $20,181.16 155 $20,181.19  $20,181.16

7.18.13 Ram Tool 2017013818 $14,012.06 $14,012.06

7.18.14 RJB Trucking Inc. 2017005981 $85,858.60 293 $38,700.70  $85,858.60

7.18.15 Scott‐Macon 2017019365 $115,723.00 $115,723.00

7.18.16 Skyline Steel, LLC 2017039084 $255,366.79 828 $255,366.79  $255,366.79

7.18.17 Texas First Rentals 2017018685 $307,077.81 $307,077.81

7.18.18 United Rentals 2017024836 $67,811.50 $67,811.50

7.19 Butting Canada, Ltd. 2017036376 $1,173,643.64 $1,173,643.64

7.20 Capital Precast 2017035220 $16,420.00 543 $23,156.00  $16,420.00

7.21 Capital Precast 2017039141 $10,736.00 $10,736.00

3

Case 17-12307-BLS    Doc 2050    Filed 11/06/18    Page 150 of 176



Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.22 CCC Group, Inc. 2017014674 $596,872.02 980 $596,872.02  206, 237 $596,872.02  $596,872.02

$402,290.00 of total amount 
claimed is asserted on 
account of work allegedly 
performed on the 
desalination plant owned by 
M&G Waters.

7.23 CCC Group, Inc. 2018004538 $596,872.02
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.24 Century Elevators 2017042019 $61,440.16
324
332

$46,310.78
$114,099.76

$61,440.16

7.25
Cinco J., dba 
Johnson Oil 
Company

2017050211 $32,312.56 287 $33,312.56  $32,312.56

Cital US, LLC 322 $1,059,941.52  $1,059,941.52 

7.26
Clark Constructors, 

L.L.C.
2018006969 $345,193.73 326, 329 $345,193.73 $345,193.73

7.27
CNP Vents d/b/a 

Texas Steel
No lien filed

7.27.1
Service Steel 

Warehouse Co.
2017005681 $46,590.40  530 $46,590.40  $46,590.40 

7.28

Commercial Metals 
Company d/b/a 
CMC Construction 

Company

2017047015 $79,775.00 335 $311,591.19  $79,775.00

7.29 Competentia US 2017044349 $737,988.85 977 $737,988.85  338, 344
$737,988.85 + 
interest and 

attorney fees
$737,988.85

7.30 Competentia US 2017044350 $326,107.85
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.31
Consolidated 
Electrical 

Distributors
2017051655 $6,175.21 836 $6,175.21 305

$76,776.06 + 
$7,768.22 monthly 
rental + $2,412.34 

fees

$6,175.21

7.32
D&C Fence 
Company

2017043076 $76,776.06 $76,776.06

7.33 Dallas Fastner, Inc. 2017033182 $174,404.95 855 $174,404.95  347
$174,404.95 + 

interest & atty fees
$174,404.95

7.34
Dawkins On‐Site 
Concrete, LLC

2017012434 $4,592,824.65 $4,592,824.65

7.35
Doggett Equipment 

Services, Ltd.
20170438468 $132,962.38 675 $132,962.38 321, 323

$136,777.06 + atty 
fees

$107,447.38
Reserve amount discounted 
for applicable subcontractor 
reserves

7.35.1 JMElectric Company 2017046169 $25,515.00  99, 100, 141 $25,515.00  $25,515.00 

7.36 Eaton Corporation 2017014592 $2,379,348.93 294, 295, 296 $6,083,139.54  $6,083,139.54 

4
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Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.37 Eaton Corporation 2017022703 ($126,473.82)

Partial release of lien; 
applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.38 Eaton Corporation 2017019702 $2,767,851.62
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.39 Eaton Corporation 2017025193 $113,206.74
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.40 Eaton Corporation 2017024941 $1,163,807.40
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.41 Eaton Corporation 2017033053 $114,826.70
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.42 Eaton Corporation 2017033055 $315,871.83
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.43 Eaton Corporation 2017033054 $413,220.93
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.44 Eaton Corporation 2017033052 $370,235.13
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.45 Eaton Corporation 2017040464 $91,846.00
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.46
Engineered 
Construction 
Specialists

2017047809 $27,838.75 644 $27,838.75  91

$27,838.75 
(secured)
$1,953.45 

(unsecured)
$29,792.20 total

$27,838.75

7.47 Fagioli Inc. 2017014713 $12,290,335.42 263 $12,553,288.28  349
$15,455,692.33 

with attorney fees 
and interest

$11,951,771.53
Reserve amount discounted 
for applicable subcontractor 
reserves

7.48 Fagioli Inc. 2017019779 $13,047,277.82
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.49 Fagioli Inc. 2017020266 $14,494,490.08
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.50 Fagioli Inc. 2017025180 $14,633,578.41
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.51 Fagioli Inc. 2017031083 $13,928,475.55
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.52 Fagioli Inc. 2017037485 $11,627,349.75
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.53 Fagioli Inc. 2017039288 $11,739,647.35
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.54 Fagioli Inc. 2017041615 $12,553,288.28
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

5
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Debtors' 
Ref.

Level 1
Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.54.1 Ahern Rentals 2017052364 $8,463.62

7.54.2
Mirage Industrial 

Group
2017014670 $10,476.25

7.54.3
Mirage Industrial 

Group
2017019708 $5,882.51

7.54.4
Momentum Rental 

& Sales
2017018818 $106,450.75 360

$59,648.78 (not 
secured)

$106,450.75

7.54.5 RPS Composites 2017030042 $15,497.20

7.54.6
TNT Crane & 
Rigging, Inc.

2017014628 $413,495.58
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.54.7
TNT Crane & 
Rigging, Inc.

2017043011 $426,088.40
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.54.8
TNT Crane & 
Rigging, Inc.

2017047627 $495,066.28 182 $610,583.00  $495,066.00

7.55
Fluor Enterprises, 

Inc.
2017049363 $4,984,351.17  313

$5,198,819.71 gross 
(including as Level 1 

Contractor)
$4,984,351.17 

7.56 G.P. Transport 2017029147 $145,994.46 352 $145,994.46 $145,994.46

7.57
Garrett Mechanical, 

Inc.
2017030155 $583,369.00 179 $583,369.00 $583,369.00

7.58
GMAN Construction, 

LLC
No lien filed

7.58.1 Ahern Rentals 2017005509 $35,794.91 $35,794.91

7.58.2

Commercial Metals 
Company d/b/a 
CMC Construction 

Company

2017001204 $128,053.27 $128,053.27

7.59
Howell Crane & 
Rigging, Inc.

2017042936 $154,272.50 $154,272.50

7.60 IMS/TCI 2016052162 $52,943,351.12 521 $52,934,351.12  $35,090,532.05
Reserve amount discounted 
for applicable subcontractor 
reserves

7.61 IMS/TCI 2016053642 $52,943,351.12
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.61.1 AC Plastiques 2017001317 $142,529.15
397
965

$112,529.15
$112,529.15 

$112,529.15

Ahern Rentals, Inc. 2017003067 $139,205.49 $139,205.49
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Ref.

Level 1
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Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.61.2 Arc Energy Services 2016052174 $1,866,305.68
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.61.3 Arc Energy Services 2017009787 $3,689,686.97 283, 852 $3,689,686.98  $3,689,686.97

7.61.4
Berry Contracting, 
L.P. d/b/a Bay, Ltd.

2017039899 $2,092,522.25 169
$2,092,522.25 under 

IMS/TCI ($23,552,118.31 
gross)

$2,092,522.25

7.61.5
BEN Holdings dba 

Express Metal Work
2016042851 $389,217.25 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.61.6
BEN Holdings dba 

Express Metal Work
2016044288 $1,725,386.81 880 $1,725,386.81  $1,725,386.81

7.61.7 Welco Steel 2016042896 $991,169.56 $937,544.34
Reserve amount discounted 
for applicable subcontractor 
reserves

7.61.7.1 United Rentals 2017001291 $53,625.22 $53,625.22

7.61.8
Century Elevators, 

Inc.
2017008596 $42,851.18

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.61.9
Century Elevators, 

Inc.
2017009460 $42,851.18 $42,851.18

7.61.10 Herc Rentals 2017008966 $99,810.95  $99,810.95 

7.61.11
Hoisting Wire Rope 

and Sliding
2016050308 $115,918.89 589 $115,918.89  $115,918.89

7.61.12
MC Welding & 
Fabricating Inc.

2017008398 $84,169.00 $84,169.00

7.61.13 MSI Supply Inc.  2017000379 $121,153.63 $121,153.63

7.61.14
Orbital Insulation 

Corp.
2017042922 $7,944,822.90 795

$9,404,313.03 gross 
(including under 

Chemtex)
$7,944,822.90

7.61.15
Orbital Insulation 

Corp.
2017043188 $7,944,822.90

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.61.16 Red‐D‐Arc Inc 2017001208 $367,961.76 $367,961.76

7.61.17 Red‐D‐Arc Inc 2017009833 $118,854.89 $118,854.89

7.61.18
Satterfield & 
Pontikes 

Construction, Inc.
2016052355 $34,600.00 $34,600.00

7.61.19 Sunbelt Rentals, Inc. 2017030231 $145,107.94 $145,107.94
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Ref.
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Level 2
Contractor

Level 3
Contractor

Level 4
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Level 5
Contractor
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No.
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546 Notice 
Docket No.

546 Notice
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Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
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Reserve
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Notes

7.61.20 United Rentals 2017010051 $18,067.70 $18,067.70

7.62 Italveco S.R.L. 2018004830 $385,397.32  954 $385,397.32  $359,749.88 
Reserve amount discounted 
for applicable subcontractor 
reserves

Wholesale Electric 
Supply Company of 

Houston, Inc.
2017052092 $25,647.44  $25,647.44 

7.63
Jacobs Field Services 
North America Inc.

2018007164 $156,767.41 978 $156,767.41 117 $156,767.41  $156,767.41

7.64 Lemartec 2017017223 $3,437,321.41  897 $5,440,484.77  $1,294,836.64 
Reserve amount discounted 
for applicable subcontractor 
reserves

7.65 Lemartec 2017020233 $4,994,523.43 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.66 Lemartec 2017024581 $5,067,496.25 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.67 Lemartec 2017030329 $5,620,752.81
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.67.1
Apache Industrial 
Painting, Inc.

2017025317 $79,972.09 $79,972.09

7.67.2
Apache Industrial 
Painting, Inc.

2017035207 $130,582.05 178
$180,582.05 under 

Lemartec ($1,815,441.41 
gross)

$130,582.05

7.67.3
Atlantic Doors & 
Hardware, Inc.

2017019250 $121,916.00 281 $121,916.00 $121,916.00

7.67.4
Carter Douglas 
Company LLC

No lien filed

7.67.4.1
Custom Home 
Designs, Inc.

2017010062 $144,921.15 $144,921.15

7.67.4.2
Custom Home 
Designs, Inc.

2017015300 $1,576.00 $1,576.00

7.67.4.3
Custom Home 
Designs, Inc.

2017015301 $117,966.60 $117,966.60

7.67.4.4
Custom Home 
Designs, Inc.

2017030453 $12,000.00 $12,000.00

7.67.4.5
Custom Home 
Designs, Inc.

2017030454 $3,060.00 $3,060.00

7.67.4.6
Custom Home 
Designs, Inc.

2017030455 $55,652.50 $55,652.50

7.67.4.7
Custom Home 
Designs, Inc.

2017030456 $84,600.00 $84,600.00

7.67.4.8
Custom Home 
Designs, Inc.

2017030457 $119,065.00 $113,369.14
Reserve amount discounted 
for applicable subcontractor 
reserves

8
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Ref.
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Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor
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No.
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Amount

546 Notice 
Docket No.

546 Notice
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Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
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Notes

7.67.4.8.1
Action Gypsum 

Supply
2017014542 $5,695.86  $5,695.86 

7.67.4.9
LDE Energy Services, 

LLC
2017010050 $197,110.97 $56,885.87

Reserve amount discounted 
for applicable subcontractor 
reserves

7.67.4.9.1

Commercial Metals 
Company d/b/a 
CMC Construction 

Company

2017029952 $83,959.14 $83,959.14

7.67.4.9.2

Commercial Metals 
Company d/b/a 
CMC Construction 

Company

2017052071 $29,706.90 $29,706.90

7.67.4.9.3

Commercial Metals 
Company d/b/a 
CMC Construction 

Company

2018006866 $26,559.06 $26,559.06

7.67.5 Evans Interiors, Inc. 2017021194 $19,400.00 $19,400.00

7.67.6
Ferguson 
Enterprises

2017019548 $12,994.78 307 $11,938.73  $12,994.78

7.67.7
LDE Energy Services, 

LLC
No lien filed

7.67.7.1 Ahern Rentals 2017013375 $6,676.86  $6,676.86 

7.67.8
Mechanical 
Innovation

2017026037 $2,293,351.00 465 $2,592,446.09 $1,336,414.03
Reserve amount discounted 
for applicable subcontractor 
reserves

7.67.9
Mechanical 
Innovation

2017026036 $236,115.09
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.67.9.1 Ahern Rentals 2017025264 $46,226.37 $46,226.37

7.67.9.2 Duct‐Mex 466 $632,761.96  $632,761.96 

7.67.9.3 MBA Construction 2017026044 $169,240.00 515 $169,240.00 $169,240.00

7.67.9.4
Mechanical Reps 

Inc.
2017025077 $407,803.73 $407,803.73

7.67.10
Texas First Rentals 

LLC
2017025017 $32,840.96 $32,840.96

7.67.11
TNT Crane & 
Rigging, Inc

2017014633 $115,517.08 $115,517.08

7.67.12 Trane 2017021667 $297,350.00 $297,350.00

9
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Ref.

Level 1
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Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor
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No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.68 Lexicon, Inc. 2017009960 $5,657,433.63  172, 882 $13,536,697.34  $13,536,697.34 

$84,400.45 of total amount 
claimed is asserted on 
account of work allegedly 
performed on the 
desalination plant owned by 
M&G Waters.

7.69 Lexicon, Inc. 2017009961 $5,494,941.56 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.70 Lexicon, Inc. 2017016269 $6,701,813.20 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.71 Lexicon, Inc. 2017016270 $4,941,915.92 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.72 Lexicon, Inc. 2017019159 $7,943,683.80 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.73 Lexicon, Inc. 2017019154 $4,965,560.28 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.74 Lexicon, Inc. 2017025127 $8,661,399.84 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.75 Lexicon, Inc. 2017025124 $4,801,710.78
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.76 Lexicon, Inc. 2017029355 $8,734,986.56 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.77 Lexicon, Inc. 2018004540 $8,734,986.56
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.78
Lord Construction 

Services, LLC
No lien filed

7.78.1
Mirage Industrial 

Group
2017014668 $15,520.00 $15,520.00

7.79 Lord Electric No lien filed

7.79.1
Graybar Electric 
Company, Inc.

2017000948 $51,414.27  $51,414.27 

Mand Imballaggi SRL No lien filed

CBS Rental and 
Supply

2017039402 $48,972.40 $48,972.40

CBS Rental and 
Supply

2017043322 $37,816.84 $37,816.84

Rabalais 
Constructors, LLC

2017038828 $183,484.07 300 $487,930.01  $487,930.01 
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Ref.
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Contractor

Level 2
Contractor

Level 3
Contractor

Level 4
Contractor

Level 5
Contractor

Recording 
No.

Recorded
Amount

546 Notice 
Docket No.

546 Notice
Amount

Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
Amount

Reserve
Amount

Notes

7.80 MEITEC INC 2017041573 $1,253,852.53 505, 973 $1,492,108.30  $1,492,108.30 

An unliquidated portion of 
the total amount claimed is 
asserted on account of work 
allegedly performed on the 
desalination plant owned by 
M&G Waters.

7.81 MEITEC INC 2017046924 $1,492,108.30
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.82 MEITEC INC 2018006997 $1,492,108.30
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.83
Mirage Industrial 

Group
2017014669 $1,409,651.01 540, 981 $5,015,113.53 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.84
Mirage Industrial 

Group
2017019707 $1,236,936.65

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.85
Mirage Industrial 

Group
2017024979 $848,002.41

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.86
Mirage Industrial 

Group
2017028977 $228,175.71

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.87
Mirage Industrial 

Group
2018007199 $5,015,113.43 $5,015,113.43

$409,730.29 of total amount 
claimed is asserted on 
account of work allegedly 
performed on the 
desalination plant owned by 
M&G Waters.

7.88
MMR Constructors, 

Inc.
2017043464 $15,779,013.39

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.89
MMR Constructors, 

Inc.
2018000959 $16,277,379.56 979 $16,277,379.56 $14,992,814.16

Reserve amount discounted 
for applicable subcontractor 
reserves

7.89.1 Ahern Rentals 2017052420 $78,936.69 $78,936.69

7.89.2
Apache Industrial 
Painting, Inc.

2017035303 $365,492.38 
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.89.3
Apache Industrial 
Painting, Inc.

2017046807 ($265,532.38) 178
$99,960.00 under MMR 
($1,815,441.41 gross)

$99,960.00 Partial release of lien

7.89.4
Graybar Electric 
Company, Inc.

2017047835 $145,108.28 $145,108.28

7.89.5
Montcalm USA, Inc. 

dba Adler 
Scaffolding

2017049633 $419,445.28 499
$2,131,622.33 gross 

(including under 
Chemtex)

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.89.6
Montcalm USA, Inc. 

dba Adler 
Scaffolding

2017052037 $960,560.43 $960,560.43

7.90
Montcalm USA, Inc. 
dba Adler North 

America
2017041115 $201,876.35 476, 499

$2,131,622.33 gross 
(including under MMR 

Constructors)
$1,171,061.90
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Level 2
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Level 3
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Level 4
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Level 5
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No.
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546 Notice 
Docket No.

546 Notice
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Lien 
Identification 
Statement No.

Lien 
Identification 
Statement 
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Reserve
Amount

Notes

7.91
Montcalm USA, Inc. 
dba Adler North 

America
2017048791 $1,133,113.97

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.92
Montcalm USA, Inc. 
dba Adler North 

America
2017050999 $1,171,061.90

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.93 MSI Supply, Inc. 2017029823 $20,854.48 180 $20,854.48 $20,854.48

7.94
N&A Project 

Management USA, 
Inc.

2017041158 $10,000.00 477 $417,070.19  $417,070.19

7.95
N&A Project 

Management USA, 
Inc.

2017041114 $38,814.72
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.96
N&A Project 

Management USA, 
Inc.

2017049348 $232,070.19
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.97
N&A Project 

Management USA, 
Inc.

2017049349 $185,000.00
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.98
Orbital Insulation 

Corp.
2017042922 $2,609,490.13 795

$9,404,313.03 gross
(including under IMS)

$2,593,285.41
Reserve amount discounted 
for applicable subcontractor 
reserves

7.99
Orbital Insulation 

Corp.
2017043188 $2,609,490.13

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.99.1 Ahern Rentals 2017052455 $16,204.72 $16,204.72

7.100
Palacios Marine & 
Industrial Coatings, 

Inc.
2017016003 $941,970.20 $941,970.20

7.101
Pipeline 

Construction and 
Maintenance

2017051739 $133,739.00 921 $133,739.00 306 $133,739.00 $133,739.00

7.102
Piping Technology & 

Products, Inc.
2017013824 $23,457.76 975 $23,457.76 241, 313, 315 $23,457.76

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.103
Piping Technology & 

Products, Inc.
2017013837 $23,457.76 $23,457.76

7.104 Repcon, Inc. 2017046592 $261,593.34 181 $261,593.34 $261,593.34

7.105 SafeRack LLC 2017014645 $121,607.88 $121,607.88

7.106
Stream Construction 

Co.
2017042697 $19,063.00  700 $27,120.30  $27,120.30 

7.107
Stream Construction 

Co.
2017054157 $19,063.00

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.108
Stream Construction 

Co.
2017054156 $8,109.30

Applicable reserve accounted 
for by adjacent reserve for 
lienholder
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546 Notice
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Lien 
Identification 
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7.109 Sunbelt Rentals 2017046000 $1,417,356.28 912

$5,300,116.33 gross
(including Sunbelt 

Rentals dba Empire 
Scaffold, LLC)

$5,300,116.33

7.110
Sunbelt Rentals dba 
Empire Scaffold, LLC

2018001772 $1,352,147.26 912
$5,300,116.33 gross
(including Sunbelt 

Rentals)

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.111
Sunbelt Rentals dba 
Empire Scaffold, LLC

2018001771 $2,530,612.79
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.112
Thyssenkrupp 

Elevator Corporation
2018000796 $41,040.00

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.113
Thyssenkrupp 

Elevator Corporation
2018004280 $227,240.00 $227,240.00

7.114
Tolunay‐Wong 
Engineers, Inc.

2017025431 $237,935.00 919 $237,935.00 128, 289 $237,935.00 $237,935.00

7.115
Trinity Steel Works, 

LLC
No lien filed

7.115.1 Ahern Rentals 2017011552 $13,265.89  $13,265.89 

7.116

TSGC, Inc., d/b/a 
Industrial 

Fabricators of 
Corpus Christi

2017014470 $335,814.39 733 $298,815.90  $335,814.39

7.117
Tyco 

SimplexGrinnell
2017026884 $2,211,685.20 926 $3,260,797.58 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.118
Tyco 

SimplexGrinnell
2018001885 $3,260,797.58 $3,260,797.58

7.119 U.S. Bellows, Inc. 2017013839 $790,132.10 904 $790,132.10 249, 284, 285 $790,132.10 $790,132.10

7.120 U.S. Bellows, Inc. 2017013822 $790,132.10
Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.121 W.T. Byler Co. 2017047721 $300,000.00 183 $300,000.00 $300,000.00

7.122
WFS Construction 
Company, LLC

2016043463 $2,773,324.07 $2,773,324.07

7.123
WFS Construction 
Company, LLC

2016043461 $12,053,732.00 $12,053,732.00

7.124
WFS Construction 
Company, LLC

20106052196 $3,151,423.51 $3,151,423.51

7.125
WFS Construction 
Company, LLC

2016052195 $7,236,122.00 $7,236,122.00

7.126
Wholesale Electric 
Supply Company of 

Houston, Inc.
2017028729 $2,838,287.59  496 $4,107,049.22  325 $4,320,444.94  $4,320,444.94 
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7.127
Wholesale Electric 
Supply Company of 

Houston, Inc.
2017045368 $3,518,000.81 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

7.128
Wholesale Electric 
Supply Company of 

Houston, Inc.
2017052093 $3,518,000.81 

Applicable reserve accounted 
for by adjacent reserve for 
lienholder

$297,545,605.56 TOTAL RESERVE UNDER CHEMTEX INTERNATIONAL, INC.:  

14
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THE SOLICITATION PROCEDURES 

These solicitation procedures (the "Solicitation Procedures") have been approved by the 

Bankruptcy Court in connection with the solicitation of votes on the Second Amended Plan, in 

accordance with the Order (I) Approving Disclosure Statement; (II) Approving Form and 

Manner of Service of Notice Thereof; (III) Establishing Procedures for Solicitation and 

Tabulation of Votes to Accept or Reject Chapter 11 Plan of Liquidation; and (IV) Scheduling 

Hearing on Confirmation of Chapter 11 Plan of Liquidation (Docket No. 2047) (the "Disclosure 

Statement Order"),1 to which these procedures are annexed:  

1. Solicitation Packages, comprising the materials required to be provided to 

Holders of Claims under Bankruptcy Rule 3017(d), will be mailed to appropriate parties in 

interest after the Court has approved the contents of the Second Amended Disclosure Statement 

as containing adequate information, as required by section 1125 of the Bankruptcy Code.  

Specifically, the U.S. Debtors will mail, or cause to be mailed, the Solicitation Packages, 

together with the appropriate form of Ballot, by first-class mail, postage prepaid, on the persons 

or entities holding, as of the Voting Record Date: 

a. Secured Pre-Petition First Lien Claims in Class 2; 

b. Pre-Petition Second Lien Claims in Class 3;  

c. Secured Corpus Christi Mechanics' Lien Reserve Claims in Class 4; and  

d. General Unsecured Claims in Class 8, as set forth below:  

(i) all persons and/or entities listed on the Schedules as holding a 
General Unsecured Claim as of the Voting Record Date, except to 
the extent that such Claim was (1) scheduled as contingent, 
unliquidated, or disputed (subject to subsection (ii) below) or 

                                                 
1  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in 

the Disclosure Statement Order.  
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(2) paid, expunged, disallowed, disqualified, satisfied or suspended 
prior to the Voting Record Date; 

(ii) all persons and/or entities who, on or before the Voting Record 
Date, have timely filed a proof of claim with respect to a General 
Unsecured Claim (or an untimely proof of claim deemed timely 
filed by the Bankruptcy Court) that has not been expunged, 
disallowed, disqualified, satisfied or suspended prior to the Voting 
Record Date; provided, however, that (1) such persons or entities 
whose Claim is the subject of a pending objection on a reduce-and-
allow and/or reclassify basis shall receive a Solicitation Package 
with an appropriate Ballot based on such Claim in the amount 
and/or the classification sought in such objection; and (2) such 
persons or entities whose Claim is (A) wholly or partially 
contingent, unliquidated or disputed (as determined by the U.S. 
Debtors or Voting Agent based upon a reasonable review of the 
Claim and the supporting documentation) and/or (B) does not 
otherwise specify a fixed or liquidated amount, shall receive a 
Solicitation Package with an appropriate Ballot based on such 
Claim in the non-contingent, undisputed, and liquidated amount, or 
if the Claim is wholly contingent, wholly unliquidated, or wholly 
disputed, then in the amount of $1.00;  

(iii) all persons and/or entities that hold deemed Allowed General 
Unsecured Claims pursuant to an agreement or settlement with the 
U.S. Debtors executed prior to the Voting Record Date, and 
approved by, or under the authority of, the Bankruptcy Court, 
whether or not a proof of claim has been filed in respect thereof; 
and  

e. With respect to any person and/or entity holding a Claim in Classes 2, 3, 4 
or 8, who, on or before the Voting Record Date, transferred such Claim to 
another person or entity, to the transferee/assignee of such Claim in lieu of 
the transferor/assignor if all actions necessary to effectuate the transfer of 
the Claim pursuant to Bankruptcy Rule 3001(e) have been completed prior 
to the Voting Record Date. 

(the foregoing parties set forth in subparagraphs a – d, collectively, the "Voting Classes").  

2. Solicitation Packages will contain copies of the following items:   

a. a cover letter describing (i) the contents of the Solicitation Package, 
(ii) the contents of any enclosed electronic device and instructions for use 
of the electronic device and (iii) information about how to obtain access, 
free of charge, to the Second Amended Plan, the Second Amended 
Disclosure Statement, the Disclosure Statement Order, together with the 
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exhibits thereto, and any other documents mentioned in the Solicitation 
Package; 

b. the Confirmation Hearing Notice;  

c. copies of the Second Amended Disclosure Statement and the Second 
Plan;2 

d. a copy of the Disclosure Statement Order (excluding any exhibits thereto);  

e. any letters from (i) the U.S. Debtors, recommending the acceptance of the 
Second Amended Plan and (ii) certain other constituencies, including the 
Committee, setting forth their recommendations with respect to the 
Second Amended Plan; and 

f. an appropriate form of Ballot, instructions on how to complete the Ballot 
and a pre-paid, pre-addressed Ballot return envelope and such other 
materials as the Court may direct.  

3. The U.S. Debtors will complete, or cause to be completed, the mailing of the 

Solicitation Packages and the appropriate form of Ballot by the Solicitation Mailing Deadline 

(which is not less than 28 days prior to the Plan Objection Deadline to the Voting Classes).   

4. The U.S. Debtors shall serve, or caused to be served, all of the materials in the 

Solicitation Package (excluding Ballots) on: 

a. the Office of the United States Trustee for the District of Delaware;  

b. the Internal Revenue Service, the Securities and Exchange Commission 
and any other federal, state or local governmental agency to the extent 
required by the Bankruptcy Code, the Bankruptcy Rules, the Local Rules 
or order of the Court; 

c. all parties to executory contracts or unexpired leases with the U.S. 
Debtors, as reflected on the U.S. Debtors' books and records or the 
Schedules, (i) that have not previously been assumed or assumed and 
assigned pursuant to an order of the Bankruptcy Court and (ii) that have 
not previously been rejected by an order of the Bankruptcy Court, or have 

                                                 
2  The Second Amended Disclosure Statement and the Second Amended Plan, including their 

exhibits, are voluminous.  Accordingly, to reduce substantially the administrative costs associated with printing and 
mailing such documents, the U.S. Debtors may elect to serve the Second Amended Disclosure Statement and the 
Second Amended Plan (including exhibits) via an electronic format (including a CD-ROM and/or flash drive) 
instead of printed format to all parties (while reserving the right to serve printed copies of the Solicitation Packages, 
as described below).  
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been rejected but with respect to which the bar date for asserting rejection 
damages claims has not passed as of the Voting Record Date; and  

d. all persons or entities that have filed a request for service of filings in 
these Cases pursuant to Bankruptcy Rule 2002 at the time of noticing.   

5. Holders of Claims and Interests in the Non-Voting Classes (i.e., Classes 1, 5, 6, 7, 

9, 10 and 11) will receive only the Confirmation Hearing Notice and the Notice of Non-Voting 

Status.  In addition, any parties on the U.S. Debtors' creditor matrix whose claims are not 

otherwise included in a Class of Claims or Interests, if any, will receive the Confirmation 

Hearing Notice only.  The Voting Agent shall serve, or cause to be served, the Confirmation 

Hearing Notice and the Notice of Non-Voting Status on Holders of Claims or Interests in the 

Non-Voting Classes. 

6. Solicitation Packages, the Notice of Non-Voting Status and the Confirmation 

Hearing Notice will be mailed, as applicable, to known Holders of Claims and Interests at the 

following addresses:  (a) for persons or entities that have filed proofs of claim, at the address 

provided on the face of the filed proof of claim; (b) for persons or entities listed on the 

Schedules, at the most current address contained in the U.S. Debtors' books and records; and 

(c) for a claim transferee, at the address set forth in a valid notice of transfer or the address 

provided in the requests for notice filed in accordance with Bankruptcy Rule 2002.  

7. In addition to the service procedures outlined above:  (a) the Second Amended 

Plan, the Second Amended Disclosure Statement and, once they are filed, all exhibits to both 

documents will be made available at no charge on the Debtors' document website at 

https://cases.primeclerk.com/mgusa; (b) the U.S. Debtors will provide parties in interest (at no 

charge) with hard copies of the Second Amended Plan and/or the Second Amended Disclosure 

Statement (excluding any publicly filed exhibits) upon written request; and (c) the U.S. Debtors 

will separately file copies of all exhibits to the Second Amended Plan (including any Plan 
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Supplement) with the Bankruptcy Court at least ten days before the earlier of the Voting 

Deadline and the Plan Objection Deadline.  

8. To the extent that the U.S. Debtors have only undeliverable addresses for any 

party, unless the U.S. Debtors are provided with accurate addresses for such entities, in writing, 

on or before seven days before the Voting Deadline, the U.S. Debtors shall not be required to 

send the Solicitation Package, Ballot, Notice of Non-Voting Status and/or Confirmation Hearing 

Notice, as applicable, to such party.  If a Solicitation Package, Notice of Non-Voting Status, 

Ballot or Confirmation Hearing Notice is returned as undeliverable seven business days before 

the Voting Deadline, the Voting Agent shall resend such mailing only once (provided that the 

United States Post Office has included a forwarding address). 
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Key

= U.S. Debtors

= Luxembourg 
Debtors

= Entities Outside                                                                                              
of the M&G 
Chemicals Group

Chemtex Far East, Inc. 
(Delaware)

Chemtex Engineering
Co Ltd. (China)

Chemtex Intl. Trading Co 
Ltd. 

(China)

Chemtex Shanghai 
Chemical Eng Co Ltd. 

(China)

Indo American 
Investments, Inc. 

(Delaware)

Chemtex Engineering of 
India Ltd.

(India)

Chemtex global 
Engineering (Pvt.) Ltd. 

(India)

Chemtex International
Inc. (Delaware) 

M&G Polymers USA, 
LLC

(Delaware)

M&G Finance 
Corporation (Delaware)

M&G Resins USA, LLC
(Delaware)

M&Ghisolfi de Mexico 
SA de CV (Mexico)

M&G USA Holding, LLC 
(Delaware)

M&G Mexico Holding 
SA de CV (Mexico)

M&G Polimeros Mexico 
SA de CV (Mexico)

Servicios Tamaulipas 
SA de CV (Mexico)

Tereftàlicos Industrias 
Quimicas Ltda (Brazil)

Tereftàlicos Industrias e 
Part. Ltda (Brazil)

M&G Polimeros Brazil 
S.A. (Brazil)

M&G Finanziaria S.p.A
(Italy)

M&G Finance 
Luxembourg S.A. 

(Luxembourg)

Chemtex Consulting of 
India (Pvt) Ltd 

(Bangalore, India)

Guozhen M&G (Anhui)
Biomass Power Co Ltd

(China)

M&G Chemicals Brazil 
S.A. (Luxembourg)

M&G Resinas 
Participacoes Ltda 

(Brazil)

M&G Poliester S.A. 
(Brazil)

M&G International
S.ár.l. (Luxembourg)

Magnate S.ár.l. (TPG-DB)
(Luxembourg)

M&G USA Corporation 
(Delaware)

M&G Waters USA, LLC 
(Nevada)
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100%

100%

100%

100%

100%

100%

100%

100%
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49%

100%

51%

100%

100%

M&G Capital S.ár.l. 
(Luxembourg)

M&G Chemicals S.A.
(Luxembourg)

M&G Capital 2 S.ár.l. 
(Luxembourg)

30.0%

Mossi & Ghisolti S.p.A
(Italy)

100%

M&G Chemicals Group Corporate Organizational Structure
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Liquidation Analysis 

Projected as of December 31, 2018 

 
NOTHING CONTAINED IN THE FOLLOWING LIQUIDATION ANALYSIS (THE “ANALYSIS”) IS 
INTENDED TO BE OR CONSTITUTES A CONCESSION OR ADMISSION BY THE DEBTORS.  
THE ESTIMATED AMOUNT OF ALLOWED CLAIMS SET FORTH HEREIN SHOULD NOT BE 
RELIED UPON FOR ANY PURPOSE OTHER THAN AN ANALYSIS UNDER SECTION 1129(a)(7) 
OF THE BANKRUPTCY CODE, INCLUDING ANY DETERMINATION OF THE VALUE OF ANY 
DISTRIBUTION TO BE MADE ON ACCOUNT OF ALLOWED CLAIMS UNDER THE PLAN.  THE 
ACTUAL AMOUNT OF ALLOWED CLAIMS AND RECOVERIES THEREON IN THESE 
CHAPTER 11 CASES COULD DIFFER MATERIALLY FROM THE ESTIMATED AMOUNTS SET 
FORTH IN THE ANALYSIS. 
 

A. Introduction 
Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code1  

requires that the Bankruptcy Court find, as a condition to confirmation of the Plan, that 
"each holder of a claim or interest in each impaired class: (i) has accepted the plan; or 
(ii) will receive or retain under the plan on account of such claim or interest property of a 
value, as of the effective date of the plan, that is not less than the amount that such holder 
would receive or retain if the debtor were liquidated under chapter 7 of this title on such 
date."  11 U.S.C. § 1129(a)(7).    To make these findings, the Bankruptcy Court must:  
(a) estimate the cash proceeds (the “Liquidation Proceeds”) that a chapter 7 trustee would 
generate if each U.S. Debtor’s Chapter 11 Case were converted to a case under chapter 7 
case on the Effective Date, and the assets of such U.S. Debtor’s Estate were liquidated in 
a chapter 7 bankruptcy proceeding rather than through the Plan; (b) estimate the Claims 
that would result from a hypothetical liquidation of the U.S. Debtors in a chapter 7 
bankruptcy proceeding; (c) determine the distribution that each holder of a Claim or 
Interest would receive from the net estimated chapter 7 liquidation proceeds under the 
priority scheme dictated in chapter 7; and (d) compare each Holder’s estimated recovery 
in such hypothetical chapter 7 liquidation to the distribution that such Holder would receive 
under the Plan, if the Plan were confirmed and consummated. 

 
Based on the Analysis, the U.S. Debtors believe the Plan satisfies 

section 1129(a)(7) of the Bankruptcy Code and that each Holder of an Impaired Claim or 
Interest will receive value under the Plan on the Effective Date that is equal to or more 
than the value such holder would receive if the U.S. Debtors liquidated under chapter 7 of 
the Bankruptcy Code.  The U.S. Debtors believe that the Analysis and conclusions set 
forth herein are fair and represent management’s best judgment regarding the results of 
a liquidation of the Debtors under chapter 7 of the Bankruptcy Code.  The Analysis was 
prepared for the sole purpose of assisting the Bankruptcy Court and Holders of Impaired 
Claims or Interests in making this determination, and should not be used for any other 
purpose.  Accordingly, cash proceeds and Claims amounts included herein may be 
different than amounts referred to in the Plan.  The Analysis is based upon certain 
assumptions discussed herein. 
 

                                                            
1   Capitalized terms not defined herein have the meanings given to them in the Disclosure Statement for 
Amended Joint Plan of Liquidation of the U.S. Debtors and Debtors in Possession (the "Disclosure Statement").   
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Global Notes to the Analysis 
 
1. The Analysis assumes conversion of the U.S. Debtors’ Chapter 11 Cases to chapter 7 

on December 31, 2018 (the “Conversion Date”).  On the Conversion Date, it is 
assumed that the Bankruptcy Court would appoint one chapter 7 trustee 
(the “Trustee”) to oversee the liquidation of the U.S. Debtors’ Estates. Should multiple 
Trustees be appointed to administer the U.S. Debtors’ Estates, lower recoveries and 
higher administrative costs could result, and distributions to Holders of Claims could 
be delayed. 

2. The Analysis assumes a liquidation of all of the Estates, including most significantly, 
the Corpus Christi Plant.  The Analysis assumes that the Corpus Christi Plant has the 
greatest potential recovery value if liquidated for the purposes of a going concern.  The 
basis for estimating liquidation proceeds is explained further in the notes to the asset 
assumptions below. 

3. The Analysis assumes a liquidation of the Estates occurs over three months.  This 
reflects an estimate of the time required to dispose of the material assets through a 
distressed sale process.  The Analysis assumes that the Trustee will assume and 
assign to the purchaser of the Corpus Christi Plant all executory contracts and 
unexpired leases related to its ongoing operations.  This Analysis also assumes that 
the majority of staff currently employed at the Corpus Christi Plant will remain with the 
U.S. Debtors and maintain employment at the time of the hypothetical sale. 

4. The Analysis is based on several estimates and assumptions that, although developed 
and considered reasonable by the U.S. Debtors’ management and advisers, are 
inherently subject to significant economic, business, regulatory and competitive 
uncertainties and contingencies beyond the control of the U.S. Debtors.  Accordingly, 
there can be no assurance that the values reflected in the Analysis would be realized 
if the U.S. Debtors were, in fact, to undergo such a liquidation and actual results could 
vary materially and adversely from those contained herein. 

5. The Analysis does not consider any claims that might arise from the outcome of 
potential litigation actions by or against the U.S. Debtors. 

6. The Analysis does not include estimates for any tax consequences, either foreign and 
domestic, that may be triggered by the liquidation of the Estates. 

7. No recovery or related litigation costs have been attributed to any potential fraudulent 
transfer actions under the Bankruptcy Code.  The U.S. Debtors do not believe that 
such causes of action would have a material effect on the Analysis for purposes of 
section 1129(a)(7) of the Bankruptcy Code.   

8. The Analysis is dependent on an unaudited consolidating balance sheet, and the U.S. 
Debtors do not provide a forecasted consolidating balance sheet. 

The U.S. Debtors have determined, as summarized in the Analysis, that 
confirmation of the Plan will provide all Holders of Impaired Claims and Interests at each 
U.S. Debtor individually, and for all U.S. Debtors jointly, with a recovery (if any) that is not 
less than what they would otherwise receive pursuant to a liquidation of the U.S. Debtors 
under chapter 7 of the Bankruptcy Code.  Accordingly, each U.S. Debtor satisfies the best 
interests test on an individual basis, and all the U.S. Debtors, collectively, satisfy the best 
interests test. 
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The following Analysis for the U.S. Debtors' Estates should be reviewed with the accompanying 
notes: 
 

 
Specific Notes to the Asset Assumptions Contained in the Analysis 
 

A) Liquidation Proceeds 
 

The going-concern value of the Corpus Christi plant is estimated at approximately 
$926 million, based on the approved Corpus Christi Asset Purchase Agreement, more 
fully described in the Disclosure Statement.  In connection with the Analysis, a reduction 
of 40% to 60% was made to this going-concern value to estimate a liquidation value that 

M&G USA Corporation

Hypothetical Liquidation Analysis

($ in millions)

Estimated Liquidation (%) Estimated Liquidation Value

Note Low High Low High

Liquidation Proceeds [A]

Corpus Christi  Plant and Other Debtors' Assets 926.2$         40.0% 60.0% 370.5$         555.7$        

M&G Waters Desalination Plant Assets 25.0              60.0% 80.0% 15.0              20.0             

Proceeds from Lux Motion to Dismiss Settlement 6.0                50.0% 100.0% 3.0                6.0               

Remaining Proceeds from Chemtex Settlement 0.8                100.0% 100.0% 0.8                0.8               

Unencumbered Cash at M&G Polymers 3.0                66.7% 100.0% 2.0                3.0               
960.9$         391.2$         585.5$        

Liquidation Costs [B]

Professional Fee Carve‐Out Costs (2.5)               (2.5)              

Chapter 7 Trustee Fees (11.7)             (17.6)            

Chapter 7 Wind‐Down Expenses (4.0)               (2.0)              

(18.2)$          (22.1)$         

Total Distributable Value [C] 373.0$         563.4$        

Reserved Proceeds for Secured Macquarie Claim 15.0              20.0             

Other Encumbered Cash 352.2            533.6           

Unencumbered Cash 5.8                9.8               

Claim Amount Estimated Recovery (%) Estimated Recovery Amount

High Low Low High Low High

Secured Claims [D]

Senior Pre‐Petition First Lien Claims 250.0            250.0            100.0% 100.0% 250.0            250.0           

Corpus Christi  Mechanics' Lien Claims 350.8            350.8            29.1% 80.9% 102.2            283.6           

CEC DIP Loan 86.3              86.3              0.0% 0.0% ‐                  ‐                 

Remaining Pre‐Petition First Lien Claims 175.7            175.7            0.0% 0.0% ‐                  ‐                 

CCP DIP Loan 80.1              80.1              0.0% 0.0% ‐                  ‐                 

Pre‐Petition Second Lien Claims 463.6            463.6            0.0% 0.0% ‐                  ‐                 

Macquarie Claims 57.3              57.3              26.2% 34.9% 15.0              20.0             

1,463.7$      1,463.7$      367.2$         553.6$        

Administrative and Priority Claims [E]

503b9 Claims 0.2                0.2                100.0% 100.0% 0.2                0.2               

Employee Claims 0.3                0.3                100.0% 100.0% 0.3                0.3               

Other Priority Claims 0.7                0.7                100.0% 100.0% 0.7                0.7               

Post‐Petition Claims of non‐debtor affi l iates 1.2                1.2                100.0% 100.0% 1.2                1.2               

2.4$              2.4$              2.4$              2.4$             

Total Distributable Value to Holders of General Unsecured Claims 3.4                7.4               

General Unsecured Claims [F]

Trade Claims 154.2            154.2            0.1% 0.3% 0.2                0.5               

Banco do Brazil Receivables Loan Deficiency Claim 38.1              38.1              0.1% 0.3% 0.0                0.1               

Other Unsecured Debt 382.2            382.2            0.1% 0.3% 0.4                1.3               

Contract / Lease Rejection Claims 118.1            118.1            0.1% 0.3% 0.1                0.4               

Guaranty Claims 221.0            221.0            0.1% 0.3% 0.3                0.8               

Employee Claims 4.9                4.9                0.1% 0.3% 0.0                0.0               

OPEB Claims 14.8              14.8              0.1% 0.3% 0.0                0.1               

PBGC Claims 4.7                4.7                0.1% 0.3% 0.0                0.0               

Deficiency Claims 1,096.5        910.1            0.1% 0.3% 1.3                3.2               

Other Unsecured Claims 37.5              ‐                  0.1% ‐                0.0                ‐                 

Intercompany Claims Against Consolidated U.S. Debtors 871.3            270.9            0.1% 0.3% 1.0                0.9               

2,943.3$      2,119.0$      0.1% 0.3% 3.4$              7.4$             
 

Estimated 

Book Value
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reflects the forced-sale nature of a chapter 7 liquidation. The desalination plant, which 
serves as collateral for the Macquarie Loan, would likely have an independent recovery 
profile in a liquidation.  The estimated sale value of the desalination plant assets is $20 to 
$30 million based on bids for those standalone assets received during the auction process.   

 
For purposes of the Analysis, we have applied a 20% to 40% reduction to the 

midpoint value of $25 million to adjust for various factors that affect value in a distress sale 
process.  These factors include, among others:  (a) the shortened time period involved in 
the sale process; (b) the unfinished state of construction and significant cost to complete; 
(c) the potential assumption of risks associated with a shorter due diligence period; 
(d) risks of obtaining regulatory approval, including from the Federal Trade Commission; 
(e) potentially negative perceptions involved in liquidation sales; (f) the current state of the 
capital markets; (g) the limited universe of prospective buyers; and (h) the “bargain 
hunting” mentality of liquidation sales.  We assigned a higher recovery profile for the 
desalination assets given the relative attractiveness of those assets, which became 
apparent during the sale process. 

Liquidation Proceeds includes $6 million payable to the U.S. Debtors in 
accordance with the Motion to Dismiss Stipulation (identified as "Proceeds of Lux Motion 
to Dismiss Settlement").  This amount is subject to potential refund in part upon the 
occurrence of certain events, including a refund of up to $3 million based upon the extent 
of any reduction of the Mexican Intercompany Claims, which refund the Luxembourg 
Debtors will be entitled to receive upon approval of the Mexican Settlement Agreement.  
For purposes of the Analysis, therefore, a range of 50% to 100% liquidation value has 
been assigned to these proceeds. 

Liquidation Proceeds also includes $0.8 million remaining from the $5 million paid 
to Chemtex pursuant to the Italian Settlement Agreement (identified as Remaining 
Proceeds from Chemtex Settlement) after deduction of the $4.2 million reimbursed to the 
Purchaser, in its capacity as lender under the CCP DIP, pursuant to the Sale Extension 
Order.  

 
On January 16, 2018, M&G Polimeros Brasil S.A. ("Polimeros Brasil"), an Affiliate 

of the U.S. Debtors, commenced an adversary proceeding (Adv. Proc. No. 18-50007 
(BLS)) (the "Adversary Proceeding") seeking to impose a constructive trust on certain 
accounts receivable of M&G Polymers.  The Analysis assumes that Polimeros Brasil will 
not prevail in the Adversary Proceeding and that the assets of M&G Polymers, all of which 
are encumbered, will be used to satisfy the secured Claims of Comerica Bank and the 
CEC DIP Claim.   

Specific Notes to the Liability Assumptions Contained in the Analysis 
 
 The Analysis assumes that the Liquidation Proceeds will be available to the 
Trustee. This Analysis sets forth an allocation of the Liquidation Proceeds to Holders of 
Claims in accordance with the priorities set forth in section 726 of the Bankruptcy Code. 
The Analysis provides for high and low recovery percentages for Claims upon the 
Trustee’s application of the Liquidation Proceeds. The high and low recovery ranges 
reflect a high and low range of estimated Liquidation Proceeds from the Trustee’s 
liquidation of the Estates. 
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B) Estimated Chapter 7 Expenses (Liquidation Costs) 
 

Wind-down costs consist of the estimated costs for any professionals the Trustee 
employs to assist with the liquidation process, including investment bankers, attorneys, 
and other advisors.  Chapter 7 Trustee fees necessary to facilitate the liquidation of the 
Estates were calculated in accordance with 11 U.S.C. § 326.  These fees would be used 
specifically for developing marketing materials and facilitating the solicitation process for 
the parties.  Given the complexity and nature of the Estates, this Analysis assumes an 
additional three months would be required to reconcile and resolve Claims and wind down 
the accounting and tax affairs of the Estates.  This estimate also takes into account the 
time that will be required for the Trustee and any professionals to become educated with 
respect to the U.S. Debtors’ businesses and the Chapter 11 Cases.  The Analysis 
assumes 3% of the estimated liquidation value is reserved for chapter 7 trustee fees and 
$2.5 million is assumed for professional fee carve-out costs. 

 
C) Total Distributable Value 

 

Total Distributable Value represents the sum of Liquidation Proceeds less 
Liquidation Costs.  For purposes of this Analysis, all proceeds of the sale of the Corpus 
Christi plant and the desalination plant are assume to be encumbered, and all other cash 
is assumed to be unencumbered.  Nothing herein shall constitute an admission by any 
party that any property is or is not encumbered.  
 

D) Secured Claims 

Secured Claims against the Estates include CEC DIP Claims, CCP DIP Claims, 
Pre-Petition First Lien Claims, Pre-Petition Second Lien Claims, Corpus Christi 
Mechanics' Lien Claims, Macquarie Claims and Comerica Claims, among others.  These 
claims are described further in the Plan.  Macquarie Claims and Comerica Claims are 
assumed to be secured by senior liens in certain assets of M&G Polymers and M&G 
Waters, respectively. The Comerica Claims are assumed to be satisfied prior to the 
effective date with proceeds from the sale of the APG Assets. 

 
Various parties assert secured Claims against the other assets of the Estates, 

including the Corpus Christi Plant other than the desalination assets owned by M&G 
Waters.  The total amount of Corpus Christi Mechanics' Lien Claims asserted against such 
assets, reconciled solely for purposes of eliminating duplicated liabilities, is assumed to 
be $350.8 million,2 consistent with the Corpus Christi Mechanics' Lien Schedule.  
The Pre-Petition First Lien Lender has asserted that some or all of the Pre-Petition First 
Lien Claims would be found to be senior to the Corpus Christi Mechanics' Lien Claims 
under applicable law.  Certain holders of Corpus Christi Mechanics' Lien Claims have 
asserted that some or all of their claims would constitute claims for "removables" under 

                                                            
2   Note that this amount differs from the $265 million that will be deposited into the Corpus Christi 
Mechanics' Lien Reserve under the Plan because the amount of the Corpus Christi Mechanics' Lien Reserve 
(a) excludes certain liabilities in the aggregate amount of approximately $118.6 million that will be assumed by the 
Purchaser under the Corpus Christi Asset Purchase Agreement, including the Corpus Christi Mechanics' Lien 
Assumed Claims and the mechanics' lien claim of Chemtex and (b) includes an additional contingency amount of 
approximately $32.8 million, as negotiated and agreed between the holders of Corpus Christi Mechanics' Lien 
Claims and the Purchaser and approved by the Bankruptcy Court in connection with the Corpus Christi Sale. 
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applicable law that would remain senior to all Pre-Petition First Lien Claims in all 
circumstances.  These issues have not been adjudicated and nothing herein shall 
constitute a waiver or admission by any party with respect to them.  Solely for purposes 
of the Analysis, the Debtors have assumed that (a) $250 million of Pre-Petition First Lien 
Claims would be entitled to priority over all Corpus Christi Mechanics' Lien Claims and 
(b) none of the Corpus Christi Mechanics' Lien Claims would constitute claims for 
removables under applicable law.    

  
The Analysis assumes approximately $86 million in CEC DIP Claims and 

$80 million in CCP DIP Claims as of the Conversion Date following the earlier payment of 
interest on CEC DIP Claims for the months of October through December 2018 from funds 
available in the good faith deposit posted by the Purchaser in connection with the Corpus 
Christi Sale in accordance with the Sale Extension Order. 

 
E) Chapter 11 Administrative and Priority Claims 

 
The U.S. Debtors have cautiously understated the amount of chapter 11 

Administrative Claims, Priority Claims and Priority Tax Claims that likely would result from 
a conversion of the Chapter 11 Cases to chapter 7.  It is likely that such Claims would be 
significantly larger after conversion to chapter 7, to the detriment of holders of general 
unsecured Claims, than presented in the Analysis. 

 
F) General Unsecured Claims 

For purposes of the Analysis, the U.S. Debtors have assumed that the unsecured 
Claims asserted against the Estates in chapter 7 would approximately equal those 
asserted in the Chapter 11 Cases, which Claims the U.S. Debtors have incorporated from 
the Schedules on a consolidated basis, except that the Analysis reflects the allowance of 
a single general unsecured Claim of Bancomext against the consolidated U.S. Debtors in 
accordance with the Bancomext Term Sheet.  No attempt is made in the Analysis to 
estimate potential additional general unsecured Claims that likely would result from a 
complete cessation of operations as contemplated in a chapter 7 liquidation, which Claims 
could be substantial in amount.  Additionally, potential litigation claims have not been 
included.  General unsecured Claims are assumed to be paid on a Pro Rata basis from 
the net Liquidation Proceeds available, if any, after distributions on account of all other 
Claims at each U.S. Debtor entity. 

The Analysis reflects pre- and post-petition intercompany Claims held by affiliates 
other than the U.S. Debtors per the U.S. Debtors’ books and records as of March 31, 
2018.  The Analysis assumes that such post-petition intercompany Claims will be treated 
as administrative expenses, and that such pre-petition intercompany Claims will be treated 
as general unsecured Claims.  Amounts are presented on a net basis (i.e., pre-petition 
intercompany receivables/payables from one entity to another are netted).  Pre-petition 
intercompany receivables/payables are not netted, however, against post-petition 
intercompany receivables/payables.  Upon approval of the Mexican Settlement 
Agreement, the liabilities identified as "Intercompany Claims Against Consolidated U.S. 
Debtors" will be reduced by approximately $600.4 million.  
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