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INTRODUCTION

Fallbrook Technologies Inc., Fallbrook Technologies International Co., Hodyon, Inc.,
and Hodyon Finance, Inc., the above-captioned debtors and debtors in possession, propose the
following joint plan of reorganization under section 1121(a) of the Bankruptcy Code for the
resolution of the outstanding claims against, and equity interests in, the Debtors. Capitalized
terms used in this Plan and not otherwise defined shall have the meanings ascribed to such terms
in Section | of this Plan.

Although proposed jointly for administrative purposes, this Plan constitutes a separate
Plan for each Debtor for the resolution of outstanding Claims and Equity Interests pursuant to the
Bankruptcy Code. The Debtors seek to consummate certain restructuring transactions on the
Effective Date of this Plan. Each Debtor is a proponent of this Plan within the meaning of
section 1129 of the Bankruptcy Code.

The classifications of Claims and Equity Interests set forth in Article 11 of this Plan shall
be deemed to apply separately with respect to each Plan proposed by each Debtor, as applicable.
This Plan does not contempl ate substantive consolidation of any of the Debtors.

Reference is made to the Disclosure Statement, filed contemporaneously with this Plan,
for a discussion of the Debtors history, businesses, results of operations, historical financial
information, projections, and future operations, as well as a summary and analysis of this Plan
and certain related matters, including distributions to be made under this Plan.

ALL HOLDERS OF CLAIMS ARE ENCOURAGED TO READ THIS PLAN AND
THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT
OR REJECT THIS PLAN.
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DEFINITIONS AND CONSTRUCTION OF TERMS
A. Definitions

Unless otherwise defined herein, or the context otherwise requires, the following terms
shall have the respective meanings set forth below:

1 “Administrative Claim” means a Claim for costs and expenses of administration
of the Estates pursuant to sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy
Code, other than DIP Facility Claims, including: (i) the actual and necessary costs and expenses
incurred after the Petition Date and through the Effective Date of preserving and operating the
Estates; (ii) any indebtedness or obligations incurred or assumed by the Debtors in connection
with the conduct of their businesses after the Petition Date, including for wages, salaries, or
commissions for services, and payments for goods and other services and leased premises to the
extent such indebtedness or obligations provided a benefit to the Estates; (iii) all Claims for the
value of goods received by the Debtors within twenty (20) days before the Petition Date and that
were sold to the Debtors in the ordinary course of business pursuant to section 503(b)(9) of the
Bankruptcy Code; and (iv) al fees and charges assessed against the Estates pursuant to section
1930 of chapter 123 of title 28 of the United States Code.

2. “Administrative Claims Bar Date” means the first Business Day that is thirty (30)
days after the Effective Date.
3. “Affiliate” means, with respect to any Person, any other Person that directly or

indirectly controls, or is under common control with, or is controlled by, such Person. As used
in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean, with respect to any Person, the possession, directly or
indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise) of

such Person.
4, “ Allison” means Allison Transmission, Inc.
5. “Allowed” means, with respect to any Claim or Equity Interest, except as

otherwise provided herein: (i) a Claim or Equity Interest as to which no objection has been filed
prior to the Claims Objection Deadline and that is evidenced by a Proof of Claim or Equity
Interest, as applicable, timely filed by the applicable Bar Date or that is not required to be
evidenced by a filed Proof of Claim or Equity Interest, as applicable, under this Plan, the
Bankruptcy Code, or a Final Order; (ii) a Claim or Equity Interest that is scheduled by the
Debtors as neither disputed, contingent, nor unliquidated, and as for which no Proof of Claim or
Equity Interest, as applicable, has been timely filed in an unliquidated or a different amount; or
(iii) a Claim or Equity Interest that is upheld or otherwise allowed (a) pursuant to this Plan, (b) in
any dtipulation that is approved by the Bankruptcy Court, (¢) pursuant to any contract,
instrument, indenture, or other agreement entered into or assumed in connection herewith, or
(d) by Final Order (including any such Claim to which the Debtors had objected or which the
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Bankruptcy Court had disallowed prior to such Final Order). Except as otherwise specified in
this Plan or any Final Order, the amount of an Allowed Claim shall not include interest or other
charges on such Claim from and after the Petition Date. Notwithstanding anything to the
contrary herein, no Claim of any entity subject to section 502(d) of the Bankruptcy Code shall be
deemed Allowed unless and until such entity pays in full the amount that it owes such Debtor or
Reorganized Debtor, as applicable.

6. “ Assets’ means with respect to any Debtor, al of such Debtor’s right, title, and
interest of any nature in property of any kind, wherever located, as specified in section 541 of the
Bankruptcy Code.

7. “Avoidance Actions’ means any and all avoidance, recovery, subordination, or
other claims, actions, or remedies that may be brought by or on behalf of the Debtors or the
Estates or other authorized parties in interest under the Bankruptcy Code or applicable non-
bankruptcy law, including actions or remedies under sections 502, 510, 542, 544, 545, 547
through 553, and 724(a) of the Bankruptcy Code or under similar or related state or federal
statutes and common law, including fraudulent transfer laws.

8. “Ballot” means the ballot form distributed with the Disclosure Statement to each
Holder of Impaired Claims (other than to Holders not entitled to vote on this Plan) for, among
other things, voting on the acceptance or rejection of this Plan.

0. “Bankruptcy Code” meanstitle 11 of the United States Code.

10.  “Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware or such other court having jurisdiction over the Chapter 11 Cases.

11.  “Bankruptcy Rules’ means the Federal Rules of Bankruptcy Procedure
promulgated under section 2075 of title 28 of the United States Code and the general, local, and
chambers rules of the Bankruptcy Court.

12.  “Bar Date’ means the applicable date on which a Proof of Claim must be filed as
may be specifically fixed by an order of the Bankruptcy Court.

13.  “Bridge Note Purchase Agreement” means that certain Bridge Note Purchase
Agreement, dated May 10, 2017, among Fallbrook, asissuer, FTI International, as guarantor, and
the purchasers of the Bridge Notes party thereto from time to time, as amended, supplemented,
or otherwise modified from time to time.

14. “Bridge Noteholders’ means the Holders of the Bridge Notes.

15.  “Bridge Notes Agent” means Allison, in its capacity as the collateral agent under
the Bridge Note Purchase Agreement, or its duly appointed successor.

16.  “Bridge Notes’ means Fallbrook’s Senior Secured Bridge Notes due March 2,
2018 issued pursuant to the Bridge Note Purchase Agreement.
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17. “Bridge Notes Allowed Amount” means the aggregate allowed amount of the
Bridge Notes ($8,805,409) plus any accrued but unpaid prepetition interest and postpetition
interest at the default rate.

18.  “Bridge Notes Claim” means any Claim held by a Bridge Noteholder relating to
the Bridge Notes.

19. “Business Day” means any day, other than a Saturday, Sunday or Legal Holiday
(as defined in Bankruptcy Rule 9006(a)(6)).

20.  “Cash” meansthe legal tender of the United States of America.

21. “Causes of Action” means any claims, interests, damages, remedies, causes of
action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers,
privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or character
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising,
contingent or non-contingent, liquidated or unliquidated, secured or unsecured, assertable,
directly or derivatively, matured or unmatured, suspected or unsuspected, in contract, tort, law,
equity, or otherwise. Causes of Action also include: (i) all rights of setoff, counterclaim, or
recoupment and claims under contracts or for breaches of duties imposed by law; (ii) the right to
object to or otherwise contest Claims or Equity Interests; (iii) claims pursuant to sections 362,
510, 542, 543, 544 through 550, or 553 of the Bankruptcy Code; and (iv) such claims and
defenses as fraud, mistake, duress, and usury, and any other defenses set forth in section 558 of
the Bankruptcy Code.

22. “Chapter 11 Cases” means (i) when used with reference to a particular Debtor,
the case pending for that Debtor under chapter 11 of the Bankruptcy Code and (ii) when used
with reference to all Debtors, the proceduraly consolidated chapter 11 cases pending for the
Debtors in the Bankruptcy Couirt.

23. “Claim” means any claim, as such term is defined in section 101(5) of the
Bankruptcy Code, against any of the Debtors.

24.  “Claims Agent” means Epiq Bankruptcy Solutions, LLC, retained as the Debtors
claims and noticing agent, or its duly appointed successor.

25.  “Claims Objection Deadline” means the first business day that is one hundred
eighty (180) days after the Effective Date, or such other later date the Bankruptcy Court may
establish upon a motion by the Reorganized Debtors, which motion may be approved without
notice to any party or a hearing and before or after the applicable Claims Objection Deadline.

26. “Claims Register” means the officia register of Claims in the Chapter 11 Cases
maintained by the Claims Agent.

27.  “Class’ meansaclass of Claimsor Equity Interests as classified under this Plan.
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28.  “Closing Cases’ means those certain Chapter 11 Cases, as identified in the Plan
Supplement, that, as of the Effective Date, may be closed by an order of the Bankruptcy Court
submitted under certification of counsel without further motion.

29. “Collateral” means any property or interest in property of the Estates subject to a
Lien to secure the payment or performance of a Claim, which Lien has not been avoided or is not
subject to avoidance under the Bankruptcy Code or otherwise invalid under the Bankruptcy Code
or applicable state law.

30. “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy
Rules 5003 and 9021.

3L “Confirmation Hearing” means the confirmation hearing held by the Bankruptcy
Court pursuant to section 1129 of the Bankruptcy Code, as such hearing may be continued from
time to time.

32.  “Confirmation Order” means an order of the Bankruptcy Court in form and

substance satisfactory to the Kayne Supporting Creditors confirming this Plan pursuant to section
1129 of the Bankruptcy Code.

33. “Convenience Claim” means any Claim that would otherwise be classified as a
General Unsecured Claim that is (i) filed in an amount of five thousand dollars ($5,000) or less,
or (ii) in an amount that has been reduced to five thousand dollars ($5,000) by a Convenience
Class Election made by the Holder of such Claim.

34. “Convenience Class Election” means an irrevocable election made by the Holder
of a Claim that would otherwise be a General Unsecured Claim in an amount greater than five
thousand dollars ($5,000) but less than or equal to twenty thousand dollars ($20,000) to reduce
such Claim to $5,000, and such election shall be made either, (i) on the Ballot, (ii) for any non-
Debtor contract counterparty whose executory contract or lease is rejected by an order of the
Bankruptcy Court, by an executed notice that is received by the Debtors or Reorganized Debtors
(as applicable) no later than 30 days from the date on which the underlying contract is deemed
rejected by the Debtors, or (iii) in the sole discretion of the Debtors or Reorganized Debtors (as
applicable, after consulting with the Kayne Supporting Creditors), by written agreement with

such Holder.
35. “Convertible Noteholders’ means the Holders of the Convertible Notes.
36. “Convertible Notes’ means Fallbrook’s senior subordinated convertible notes due

July 2019 issued pursuant to a Convertible Notes Purchase Agreement with Fallbrook.

37.  “Convertible Notes Agent” means Allison, in its capacity as collateral agent
under the Convertible Notes Purchase Agreement, or its duly appointed successor.

38.  “Convertible Notes Claim” means any Claim held by a Convertible Noteholder
relating to the Convertible Notes.
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39. “Convertible Notes Purchase Agreement” means the Note Purchase Agreement,
dated either July 7, 2014 or August 3, 2016, among Fallbrook, as issuer, and the purchasers of
the Convertible Notes party thereto from time to time, as amended, supplemented, or otherwise
modified from time to time.

40. “Cure Claim” means all amounts, including an amount of $0.00, required to cure
any monetary defaults and pay any pecuniary losses under any executory contract or unexpired
lease (or such lesser amount as may be agreed upon by the parties under an executory contract or
unexpired lease) that is to be assumed by the Debtors pursuant to sections 365 or 1123 of the
Bankruptcy Code.

41.  “Debtor” means one of the Debtors, in its individua capacity as a debtor and
debtor in possession in its respective Chapter 11 Case.

42.  “Debtors’ means collectively: Fallbrook; FTI International; Hodyon, Inc., a
Delaware corporation; and Hodyon Finance, Inc., a Delaware corporation, as debtors and debtors
in possession in the Chapter 11 Cases.

43. “DIP Agent” means Kayne Credit Opportunities Fund (QP), LP, or its duly
appointed successor, as administrative and collateral agent under the DIP Credit Agreement.

44, “DIP Claims New Common Stock” means the New Common Stock to be
received by the New First Lien Lenders.

45, “DIP Credit Agreement” means the Debtor-In-Possession Term Loan Credit
Agreement, dated as of February 27, 2018, among the Debtors, the lenders thereto and the DIP
Agent pursuant to which the Debtors entered into the DIP Facility, as amended, supplemented, or
otherwise modified from time to time.

46. “DIP Facility” means the debtor-in-possession credit facility provided to
Fallbrook by the DIP Lenders.

47. “DIP Facility Claim” means any Claim arising under or relating to the DIP
Facility.

48.  “DIP Financing Orders’ means the Interim DIP Order together with the Final
DIP Order.

49. “DIP Lenders’ means the Existing Noteholders and such other Supporting
Creditors, if any, that satisfy the DIP Participation Condition, pursuant to the terms of the DIP
Credit Agreement.

50. “DIP Motion” means the Debtors' motion seeking (i) approval of the DIP Facility
and (ii) authority to use Collateral, including Cash Collateral, and grant adequate protection
[Docket No. 12].
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51. “DIP Participation Condition” means the purchase by a Plan Support Party of
Existing Notes at face amount in the same pro rata percentage as such Plan Support Party’s
participation in the DIP Facility.

52.  “Disclosure Statement” means the disclosure statement for this Plan, approved by
the Bankruptcy Court pursuant to the Disclosure Statement Order as containing, among other
things, “adequate information” as required by sections 1125 and 1126(b) of the Bankruptcy
Code.

53.  “Disclosure Statement Order” means the Order (1) Approving the Disclosure
Satement; (I1) Establishing Procedures for Solicitation and Tabulation of Votes to Accept or
Regect the Plan, Including (A) Approving Form and Manner of Solicitation Procedures,
(B) Approving Form and Notice of the Confirmation Hearing, (C) Establishing Voting Record
Date and Approving Procedures for Distribution of Solicitation Packages, (D) Approving Forms
of Ballot, (E) Establishing Deadline for Receipt of Ballots, and (F) Approving Procedures for
Vote Tabulations;, (I11) Establishing Deadline and Procedures for Filing Objections to
(a) Confirmation of the Plan and (B) the Debtors’ Proposed Cure Amounts for Unexpired Leases
and Executory Contracts Assumed Pursuant to the Plan; and (IV) Granting Related Relief]
entered on the docket of the Bankruptcy Court on April 24, 2018 [Docket No. 174].

54.  “Disputed” means, with reference to any Claim, a Claim that has not been
Allowed.

55.  “Distribution” means any distribution in accordance with this Plan of (i) Cash,
(i) New Common Stock, (iii) rights and obligations with respect to the Exit Facilities, or
(iv) other forms of consideration, as the case may be.

56. “Dissolving Debtor” means any Debtor, as identified in the Plan Supplement, to
be dissolved after the Effective Date.

57. “Effective Date” means the date on which this Plan is substantially consummated
in accordance with its terms and the Confirmation Order.

58. “Equity Interest” means any and al equity securities (as defined in section
101(16) of the Bankruptcy Code) of a Debtor, including all shares, common stock, preferred
stock, or other instrument evidencing any fixed or contingent ownership interest in any Debtor,
including any option, warrant, or other right, contractual or otherwise, to acquire any such
interest in a Debtor, whether or not transferable and whether fully vested or vesting in the future,
that existed immediately before the Effective Date.

59. “Estates’ means the Debtors' chapter 11 estates, individually or collectively, as
is appropriate in the context, created by the commencement of and in the Chapter 11 Cases
pursuant to section 541 of the Bankruptcy Code.

60. “Exculpated Party” means the Debtors and their current officers and directors,
principals, members, partners, managers and Professionals, in each case in their capacity as such.

61. “Existing Noteholders’ means the Holders of the Existing Notes.
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62. “Existing Notes” means Fallbrook’s 12.00% Senior Secured Notes due 2019
issued pursuant to the Existing Notes Purchase Agreement.

63. “Existing Notes Allowed Amount” means the aggregate alowed amount of the
Existing Notes ($49,649,587) plus any accrued but unpaid prepetition interest and postpetition
interest at the default rate.

64. “Existing Notes Claim” means any Claim held by an Existing Noteholder
relating to the Existing Notes.

65. “Existing Notes Collateral Agent” means Kayne Credit Opportunities Fund (QP),
LP, or its duly appointed successor, as collateral agent under the Existing Notes Purchase
Aqgreement.

66. “Existing Notes Purchase Agreement” means that certain Securities Purchase
Agreement, dated January 29, 2015 (as amended by that certain First Amendment to Securities
Purchase Agreement dated as of August 1, 2016 and by that certain Waiver and Second
Amendment to Securities Purchase Agreement dated as of May 10, 2017 and as otherwise
amended, modified, or supplemented from time to time) among Fallbrook, as issuer, FTI
International, as guarantor, the Existing Notes Collatera Agent, and the purchasers of the
Existing Notes party thereto from time to time.

67. “Exit Facilities’ means the New First Lien Facility and the New Second Lien
Facility.

68.  “Exit Facility Credit Agreements’ means collectively the New First Lien Facility
Credit Agreement together with the New Second Lien Facility Credit Agreement.

69. " Exit Facility Documents’ means the New First Lien Facility Documents and the
New Second Lien Facility Documents.

70.  “Fallbrook” means Fallbrook Technologies Inc., a Delaware corporation.
71. “Fallbrook Parties’” means Fallbrook together with FTI International .

72.  “Final DIP Order” meansthe Final Order entered by the Bankruptcy Court in the
Chapter 11 Cases approving, on afinal basis, the DIP Motion [Docket No. 114].

73.  “Final Order” means an order or judgment of the Bankruptcy Court, or other
court of competent jurisdiction, as entered on the docket of such court, the operation or effect of
which has not been stayed, reversed, vacated, modified or amended, and as to which order or
judgment (or any revision, modification, or amendment thereof) the time to appeal, petition for
certiorari, or seek review or rehearing has expired and as to which no appeal, petition for
certiorari, or petition for review or rehearing was filed or, if filed, remains pending or subject to
any right of further appeal, petition for certiorari, or petition for review or rehearing.

74.  “FIPC” means Fallbrook Intellectual Property Company LLC, a Delaware limited
liability company.
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75. “FTI International” means Fallbrook Technologies International Co., a Nevada
corporation.
76. “General Unsecured Claim” means a Claim against any of the Debtors that is not

a DIP Facility Claim, Administrative Claim, Priority Tax Claim, Other Priority Claim, Other
Secured Claim, Senior Secured Claim, Convenience Claim, Intercompany Claim, or
Subordinated Claim, and shall include any Convertible Notes Claim and any Claim arising from
existing or potential litigation against any of the Debtors that arose prior to the Petition Date.

77. “Holder” means the beneficial holder of any Claim or Equity Interest, in its
capacity as such.

78.  “Impaired” means, when used with reference to a Claim or Equity Interest, a
Claim or Equity Interest that is impaired within the meaning of section 1124 of the Bankruptcy
Code.

79. “Indemnification Obligation” means any post-Petition Date obligation of any of
the Debtors to indemnify, reimburse, or provide contribution pursuant to charter, by-laws,
contract, or otherwise; provided, however, that such term shall not include any obligation that
constitutes a Subordinated Claim.

80. “Insured Claim” means any Claim or portion of a Claim (other than a Workers
Compensation Claim) that is insured under the Debtors’ insurance policies, but only to the extent
of such coverage.

81.  “Initial Digtribution Date’” means the Effective Date or as soon thereafter as
practicable.
82.  “Intercompany Claim” means any Claim or Cause of Action by a Debtor or any

entity that is, or was as of the Petition Date, a direct or indirect subsidiary of a Debtor against a
Debtor or any entity that is, or was as of the Petition Date, a direct or indirect subsidiary of a
Debtor.

83.  “Intercompany Interest” means any Equity Interest held by one of the Debtorsin
any other Debtor.

84. “Interim DIP Order” means the order entered by the Bankruptcy Court in the
Chapter 11 Cases approving, on an interim basis, the DIP Motion [Docket No. 40].

85.  “Kayne Supporting Creditors’ means those Holders of the Existing Notes that are
parties to the Restructuring Support Agreement.

86.  “Lien” hasthe meaning set forth in section 101(37) of the Bankruptcy Code.

87.  “Litigation Rights’ means the Causes of Action, Claims, suits, or proceedings,
whether in law or in equity, whether known or unknown, that the Debtors or the Estates may
hold against any Person (except to the extent such claims are expressy released under this Plan),
which are to be retained by the Reorganized Debtors and identified in the Plan Supplement.
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88. “Management Incentive Plan” means compensation to the management of
Reorganized Fallbrook consisting of equity awards representing thirty percent (30%) of the New
Common Stock, subject to the specific form, terms, and conditions to be determined by the
Reorganized Fallbrook Board.

89. “New Common Stock” means the equity of Reorganized Fallbrook.

90. “New First Lien Agent” means Kayne Credit Opportunities Fund (QP), as agent
under the New First Lien Facility.

91. “New First Lien Facility” means the new first lien exit facility that the
Reorganized Fallbrook Parties shall enter into on the Effective Date.

92. “New First Lien Facility Amount” means the sum of (i) the principal and
accrued interest and other obligations in respect of loans under the DIP Facility outstanding on
the Effective Date, (ii) the $1.25 million fee and $500,000 in other fees due and payable to GLC
Advisors & Co., LLC, and (iii) the incremental commitment of the Kayne Supporting Creditors
to provide up to $7 million of new working capital.

93. “New First Lien Facility Credit Agreement” means the senior secured credit
agreement on terms satisfactory to the Debtors and the New First Lien Agent, to be made
available to the Debtors or the Reorganized Debtors on the Effective Date.

94.  “New First Lien Facility Documents’ means the New First Lien Facility Credit
Agreement, and all other related agreements, notes, certificates, documents, and instruments, and
all exhibits, schedules, and annexes thereto entered into in connection with the New First Lien
Facility Credit Agreement to be executed or delivered in connection therewith, with terms and
conditions and in form and substance consistent with the terms of the Restructuring Support
Agreement and otherwise satisfactory to the Debtors and the New First Lien Agent (in each case,
as amended, modified, or supplemented from time to time).

95. “NewFirst Lien Lenders’ means the lenders under the New First Lien Facility.

96. “New Second Lien Agent” means Kayne Credit Opportunities Fund (QP), as
agent under the New Second Lien Facility.

97.  “New Second Lien Facility’” means the new second lien term loan that the
Reorganized Fallbrook Parties shall enter into on the Effective Date.

98. “New Second Lien Facility Amount” means the aggregate principal amount
equal to ninety percent (90%) of the Senior Secured Notes Allowed Amount.

99. “New Second Lien Facility Credit Agreement” means the junior secured credit
agreement on terms satisfactory to the Debtors and the New Second Lien Agent, to be made
available to the Debtors or the Reorganized Debtors on the Effective Date.

100. “New Second Lien Facility Documents’ means the New Second Lien Facility
Credit Agreement, and all other related agreements, notes, certificates, documents, and
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instruments, and all exhibits, schedules, and annexes thereto entered into in connection with the
Exit Facility Credit Agreement to be executed or delivered in connection therewith, with terms
and conditions and in form and substance consistent with the terms of the Restructuring Support
Agreement and otherwise satisfactory to the Debtors and the New Second Lien Agent (in each
case, as amended, modified, or supplemented from time to time).

101. “New Second Lien Lenders’ means the Existing Noteholders and the Bridge
Noteholders, in their capacity as lenders under the New Second Lien Term Facility.

102. “Other Priority Claim” means any Claim against any of the Debtors, other than
an Administrative Claim, a Professional Fee Claim, a Priority Tax Claim, and a DIP Facility
Claim, that is entitled to priority in payment as specified in section 507(a)(3), (4), (5), (6), (7), or
(9) of the Bankruptcy Code.

103. “Other Secured Claim” means any Claim (other than a DIP Facility Claim and
Senior Secured Claim) to the extent reflected in the Schedules or a Proof of Claim filed as a
secured Claim, which is secured by a Lien on, or security interest in, property of such Debtor, or
that has the benefit of rights of setoff under section 553 of the Bankruptcy Code, but only to the
extent of the value of the Holder’s interest in such Debtor’s interest in such property, or to the
extent of the amount subject to setoff, which value shal be determined as provided in
section 506 of the Bankruptcy Code.

104. “Parent Interests’ means all Equity Interests in Fallbrook immediately prior to
the Effective Date, including all options, warrants, preferred and common shares. For the
avoidance of doubt, this includes the Equity Interests identified on Fallbrook’s List of Equity
Security Holders [Docket No. 80].

105. “Person” means any individual, corporation, partnership, limited liability
company, association, indenture trustee, organization, joint stock company, joint venture, estate,
trust, Governmental Unit (as defined in the Bankruptcy Code) or any political subdivision
thereof, or any other entity.

106. “Petition Date” means February 26, 2018.

107. “Plan” means this “Debtors First Amended Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code’, as it may be amended or modified from time to time in
accordance with the terms hereof, together with any Plan Supplement and all addenda, exhibits,
schedules or other attachments, if any.

108. *“Plan Supplement” means any compilation of documents and forms of
documents, agreements, schedules, and exhibits to this Plan, which shall be filed by the Debtors
no later than seven (7) calendar days before the Voting Deadline, and additional documents filed
with the Bankruptcy Court prior to the Effective Date as amendments to the Plan Supplement,
each of which shall be consistent in all respects with, and shall otherwise contain, the terms and
conditions set forth on the exhibits attached hereto, where applicable, and, without limiting the
foregoing, shall be acceptable in form and substance to the Kayne Supporting Creditors. The
Plan Supplement shall include the following documents, among others: (i) Schedule of Assumed
Contracts and Leases; (ii) Exit Facility Documents,; (iii) Reorganized Debtors Constituent
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Documents; (iv) list of officers and directors for the Reorganized Fallbrook Parties; (v) the
Retained Causes of Action; (vi) Stockholders Agreement; (vii) the list of Dissolving Debtors;
and (viii) the Management Incentive Plan.

109. “Plan Support Parties’ means the Kayne Supporting Creditors and the
Supporting Creditors.

110. “Priority Tax Claim” means any unsecured Claim that is entitled to a priority in
right of payment under section 507(a)(8) of the Bankruptcy Code.

111. “Professional” means any professional employed in the Chapter 11 Cases
pursuant to sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for
services rendered and expenses incurred during the Chapter 11 Cases pursuant to sections 327,
328, 329, 330, 331, or 363 of the Bankruptcy Code.

112. “Professional Fee Claim” means an Administrative Claim Allowed for
reasonable compensation of a Professional or other Person for services rendered or expenses
incurred in the Chapter 11 Cases on or prior to the Effective Date.

113. “Pro Rata’ means the proportion that an Allowed Claim in a particular Class
bears to the aggregate amount of Allowed Claimsin that Class, or the proportion that an Allowed
Claim in aparticular Class bears to the aggregate amount of Allowed Claimsin that Classand in
any other Class entitled to share in the same recovery as such Allowed Claim under this Plan.

114. “Proof of Claim” means a proof of Claim filed against any of the Debtors in the
Chapter 11 Cases.

115. “Quarterly Distribution Date” means March 31, June 30, September 30, or
December 31 of each year (or the next Business Day if such date is not a Business Day);
provided, however, that the initial Quarterly Distribution Date for purposes of this Plan shall be
the first Quarterly Distribution Date that is no less than thirty (30) days after the Initial
Distribution Date.

116. “Record Date” means, for purposes of making Distributions on account of
Allowed Claims, the Confirmation Date.

117. “Re-distributed New Common Stock” shall have the meaning ascribed in Section
IV.D.2 of the Plan.

118. “Reinstated” means, with respect to Claims and Equity Interests, the treatment
provided for in section 1124 of the Bankruptcy Code.

119. “Released Parties’ means, collectively, (i) each Debtor, (ii) the DIP Agent and
DIP Lenders, (iii) the New First Lien Agent and New First Lien Lenders, (iv) the New Second
Lien Agent and New Second Lien Lenders, (v) the Existing Noteholders and Existing Notes
Collateral Agent, (vi) the Bridge Agent and the Bridge Noteholders and (vii) with respect to each
of the foregoing entities, such entity’s professionals, advisors, directors, officers, and employees,

NYDOCS03/107
12



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 17 of 58

but solely in the foregoing capacities and only if serving in such capacity on or after the Petition
Date, together with their respective predecessors, successors, and assigns.

120. “Releasing Parties’ means, collectively, (i) each Debtor, (ii) the DIP Agent and
DIP Lenders, (iii) the New First Lien Agent and New First Lien Lenders, (iv) the New Second
Lien Agent and New Second Lien Lenders, (v) the Existing Noteholders and Existing Notes
Collateral Agent, (vi) the Bridge Agent and the Bridge Noteholders, (vii) the Plan Support
Parties, (viii) Holders of Claims that vote to accept this Plan, and (ix) Holders of Claims that
vote to reject this Plan but do not affirmatively elect to “opt out” of being a Releasing Party, and
with respect to each of the entities listed above, such entity’s predecessors, successors, assigns,
direct and indirect subsidiaries, affiliates, current and former officers and directors, principals,
shareholders, and representatives, each solely in their capacities as such.

121. “Remaining Case” means any Chapter 11 Case other than the Closing Cases.
122. “Reorganized Debtor” means, as applicable, any of the Debtors, as reorganized.

123. “Reorganized Debtors Constituent Documents’ means, on or after the Effective
Date, collectively, the Reorganized Fallbrook Constituent Documents and (i) the amended and
restated by-laws or similar governing document of each Reorganized Debtor other than
Reorganized Fallbrook, and (ii) the amended and restated certificate of incorporation or other
formation document of each Reorganized Debtor other than Reorganized Fallbrook, each in form
and substance satisfactory to the Debtors and the Kayne Supporting Creditors.

124. “Reorganized Fallbrook” means Fallbrook, or any successor thereto by merger,
consolidation, or otherwise, on and after the Effective Date.

125. “Reorganized Fallbrook Board” means the board of directors of Reorganized
Fallbrook.

126. “Reorganized Fallbrook By-Laws’ means, on or after the Effective Date, the
amended and restated by-laws of Reorganized Fallbrook, a substantialy final form of which, in
form and substance satisfactory to the Debtors and the Kayne Supporting Creditors, shall be
contained in the Plan Supplement.

127. *“Reorganized Fallbrook Certificate of Incorporation” means, on or after the
Effective Date, the amended and restated certificate of incorporation of Reorganized Fallbrook, a
substantially final form of which, in form and substance satisfactory to the Debtors and the
Kayne Supporting Creditors, shall be contained in the Plan Supplement.

128. *“Reorganized Fallbrook Constituent Documents’ means, collectively, the
Reorganized Fallbrook By-Laws and the Reorganized Fallbrook Certificate of Incorporation,
each in form and substance satisfactory to the Debtors and the Kayne Supporting Creditors.

129. “Reorganized Fallbrook Parties’ means the Fallbrook Parties, or any successor
thereto by merger, consolidation, or otherwise, on or after the Effective Date.
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130. “Restructuring Support Agreement” means that certain Restructuring Support
Agreement, dated as of February 25, 2018, between the Fallbrook Parties and the Plan Support
Parties, as the same may be amended or otherwise modified in accordance with its terms, and all
exhibits and schedul es thereto.

131. “Retained Causes of Action” means all Claims and Causes of Action of the
Estates that are not otherwise settled or released on or prior to the Effective Date that will be
retained by the Reorganized Debtors, including any Claims or Causes of Action set forth in the
Plan Supplement.

132. “Schedule of Assumed Contracts and Leases’ means the schedule of executory
contracts and unexpired leases to be assumed pursuant to this Plan to be included in the Plan
Supplement, which schedule shall be acceptable in form and substance to the Kayne Supporting
Creditors.

133. “Schedules’ means the schedules of assets and liabilities, statements of financial
affairs, lists of Holders of Claims and Equity Interests and related exhibits filed with the
Bankruptcy Court by each of the Debtors, including any amendments or supplements thereto.

134. “SEC” meansthe Securities and Exchange Commission.

135. “Secured Claim” means either an Other Secured Claim or a Senior Secured
Claim.

136. “Securities Act” means the Securities Act of 1933, as now in effect or hereafter
amended, or any regulations promulgated thereunder.

137. “Securities Exchange Act” means the Securities Exchange Act of 1934, as
amended.

138. “Senior Noteholders’ means the Holders of Senior Secured Notes.

139. “Senior Secured Claim” means any Claim held by the Senior Noteholders
relating to the Senior Secured Notes.

140. “Senior Secured Notes’ means the Bridge Notes together with the Existing
Notes.

141. “Senior Secured Notes Allowed Amount” means the sum of the Existing Notes
Allowed Amount and the Bridge Notes Allowed Amount, which is $58,454,996 (plus any
accrued but unpaid prepetition interest and postpetition interest at the default rate).

142. “Stockholders Agreement” means the stockholders agreement that will govern
certain matters related to the governance of Reorganized Fallbrook, be included in the Plan
Supplement, and be acceptable in form and substance to the Kayne Supporting Creditors.

143. “Subordinated Claim” means. (i) any non-compensatory penalty claim; (ii) any
Claim that is subordinated by Final Order of the Bankruptcy Court pursuant to section 510(b) or
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510(c) of the Bankruptcy Code or pursuant to any other applicable law; and (iii) any Claim
against the Debtors arising from the rescission of a purchase or sale of a security of the Debtors
for damages arising from the purchase or sale of such security, or for reimbursement or
contribution allowed under section 502 of the Bankruptcy Code on account of such Claim.

144. *“Supporting Creditors’ means the Holders of Claims against, and other interests
in, the Fallbrook Parties, other than the Kayne Supporting Creditors, that are Parties (as defined
in the Restructuring Support Agreement) to the Restructuring Support Agreement.

145. “TSI” means Tri Star Inc.

146. “Unimpaired” means, when used with reference to a Claim or Equity Interest, a
Clam or Equity Interest that is unimpaired within the meaning of section 1124 of the
Bankruptcy Code.

147. “United States Trustee” means the United States Trustee for the District of
Delaware.

148. “Unsecured Claims Reserve” means New Common Stock with an aggregate
value equal to 100% of the Distributions to which Holders of Disputed General Unsecured
Claims would be entitled under this Plan (as of the date that the reserve is established) if such
Disputed Claims were Allowed Claims, or such other amount as agreed to by the Debtors and the
applicable holder of a Disputed General Unsecured Claim or as set forth in an order of the
Bankruptcy Court.

149. “Voting Deadline” means the deadline for parties entitled to vote on this Plan to
submit their votes, as set forth in the Disclosure Statement Order.

150. “Workers Compensation Claim” means a Claim held by an employee of the
Debtors for workers compensation coverage under the workers compensation program applicable
in the particular state in which the employee is employed by the Debtors.

B. Interpretation, Application of Definitions, and Rules of Construction

Wherever from the context it appears appropriate, each term stated in either the singular
or the plural shall include both the singular and plural, and pronouns stated in the masculine,
feminine or neuter gender shall include the masculine, feminine, and neuter, such meanings to be
applicable to both the singular and plural forms of the terms defined. Capitalized terms in this
Plan that are not defined herein shall have the same meanings assigned to such terms by the
Bankruptcy Code or Bankruptcy Rules, as the case may be. The words “herein,” “hereof,” and
“hereunder” and other words of similar import refer to this Plan as a whole and not to any
particular section or subsection in this Plan unless expressly provided otherwise. The words
“includes’ and “including” are not limiting and mean that the things specifically identified are
set forth for purposes of illustration, clarity or specificity and do not in any respect qualify,
characterize or limit the generality of the class within which such things are included, and the
words “includes’ or “including” are deemed immediately followed by the phrase “without
limitation.” Captions and headings to articles, sections, and exhibits to this Plan are inserted for
convenience of reference only, are not a part of this Plan, and shall not be used to interpret this
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Plan. The rules of construction set forth in section 102 of the Bankruptcy Code (except for
section 102(5) of the Bankruptcy Code) shall apply to this Plan. In computing any period of time
prescribed or allowed by this Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.

C. Referenceto Monetary Figures

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

D. Consent Rights of Plan Support Parties

Notwithstanding anything herein to the contrary, any and all consent rights of the
respective parties to the Restructuring Support Agreement set forth in the Restructuring Support
Agreement with respect to the form and substance of this Plan and the documents and
instruments contained in the Plan Supplement, including any amendments, restatements,
supplements, or other modifications to such documents, and any consents, waivers or other
deviations under or from such documents, shall be incorporated herein by this reference and fully
enforceable asif stated in full herein.

CLASSIFICATION OF CLAIMSAND EQUITY INTERESTS
A. General Rules of Classification

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation of the
Classes of Claims and Equity Interests for all purposes under this Plan, including, without
limitation, voting, confirmation, and Distributions. In accordance with section 1123(a)(1) of the
Bankruptcy Code, DIP Facility Claims, Administrative Claims (including Professional Fee
Claims), and Priority Tax Claims, as described below, have not been classified. These Claims
are not entitled to vote to accept or reject this Plan. A Claim or Equity Interest is placed in a
particular Class only to the extent that the Claim or Equity Interest falls within the description of
that Class and is classified in other Classes to the extent that any portion of the Claim or Equity
Interest falls within the description of such other Classes. A Claim or Equity Interest is also
placed in a particular Class for the purpose of receiving Distributions pursuant to this Plan only
to the extent that such Claim or Equity Interest is an Allowed Claim or Allowed Interest in that
Class and such Claim or Equity Interest has not been paid, released or otherwise settled prior to
the Effective Date.

B. Grouping of the Debtorsfor Convenience

This Plan groups the Debtors together solely for the purposes of describing treatment
under this Plan, confirmation of this Plan, and making Distributions in respect of Claims and
Equity Interests. Unless set forth in this Plan, this grouping shall not affect any Debtor’s status
as a separate legal entity, change the organizational structure of the Debtors business enterprise,
constitute a change of control of any Debtor for any purpose, cause a merger or consolidation of
any legal entities, or cause the transfer of any assets. This Plan is not premised upon and shall
not cause the substantive consolidation of the Debtors or any non-Debtor affiliate, and, except as
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otherwise provided by or permitted under this Plan, all Debtors shall continue to exist as separate
legal entities.

C. Classification of Claimsand Equity Interests

The following table designates the Classes of Claims against and Equity Interests in the
Debtors and specifies which of those Classes are (i) Impaired or Unimpaired under this Plan,
(ii) entitled to vote to accept or reject this Plan, and (iii) deemed to either accept or reect this
Plan. A Claim or Equity Interest is designated in a particular Class only to the extent it falls
within the description of that Class, and is classified in any other Class to the extent (if any) that
aportion of such Claim or Equity Interest falls within the description of such other Class.

Class Designation Status Entitled to Vote

1 | Other Priority Claims Unimpaired No (deemed to accept)

2 | Other Secured Claims Unimpaired No (deemed to accept)

3 | Senior Secured Claims Impaired Yes

4 | Genera Unsecured Claims Impaired Yes

5 | Convenience Claims Unimpaired No (deemed to accept)

6 | Intercompany Claims Unimpaired No (deemed to accept)

7 | Subordinated Claims Impaired No (deemed to reject)

8 | Parent Interests Impaired No (deemed to reject)

9 | Intercompany Interests Unimpaired No (deemed to accept)

TREATMENT OF ADMINISTRATIVE CLAIMS, PROFESSIONAL FEE CLAIMS,
PRIORITY TAX CLAIMS, DIP FACILITY CLAIMS, AND STATUTORY FEES

A. Administrative Claims

Except to the extent a Holder of an Allowed Administrative Claim already has been paid
during the Chapter 11 Cases or such Holder agrees to less favorable treatment with respect to
such Holder's Claim, each Holder of an Allowed Administrative Claim shall receive, in full
satisfaction, settlement, release, and discharge of, and in exchange for, its Administrative Claim,
Cash equal to the unpaid portion of its Allowed Administrative Claim, to be paid on the latest of:
(i) the Effective Date, or as soon as reasonably practicable thereafter, if such Administrative
Claim is Allowed as of the Effective Date; (ii) the date such Administrative Claim is Allowed, or
as soon as reasonably practicable thereafter; (iii) the date such Allowed Administrative Claim
becomes due and payable, or as soon as reasonably practicable thereafter; and (iv) such other
date as may be agreed upon between the Holder of such Allowed Administrative Claim and the
Debtors or the Reorganized Debtors, as the case may be.
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B. Administrative Claims Bar Date

Unless a prior date has been established pursuant to the Bankruptcy Code, the
Bankruptcy Rules, or a prior order of the Bankruptcy Court, the Confirmation Order will
establish a bar date for filing notices, requests, Proofs of Claim, applications, or motions for
allowance of Administrative Claims (other than Professional Fee Claims, DIP Facility Claims,
and Claims by any trade creditor or customer of the Debtors whose Claim is on account of
ordinary course of business goods or services provided to the Debtors during the course of the
Chapter 11 Cases), which date shall be the Administrative Claims Bar Date. All such Holders of
Administrative Claims not paid prior to the Confirmation Date must file with the Bankruptcy
Court and serve upon the Debtors or Reorganized Debtors, as applicable, a motion requesting
payment of such Administrative Claim on or before the Administrative Claims Bar Date or
forever be barred from doing so. The notice of entry of the Confirmation Order to be delivered
pursuant to Bankruptcy Rules 3020(c) and 2002(f) will set forth the Administrative Claims Bar
Date and constitute good and sufficient notice of the Administrative Claims Bar Date.

C. Professional Fee Claims

All requests for compensation or reimbursement of Professional Fee Claims pursuant to
sections 327, 328, 330, 331, 363, 503, or 1103 of the Bankruptcy Code for services rendered
prior to the Effective Date shall be filed and served on the Reorganized Debtors, counsel to the
Reorganized Debtors, the United States Trustee, the Kayne Supporting Creditors, and such other
entities who are designated by the Bankruptcy Rules, the Confirmation Order, or other order of
the Bankruptcy Court no later than forty-five (45) days after the Effective Date. Holders of
Professional Fee Claims that are required to file and serve applications for fina alowance of
their Professional Fee Claims and that do not file and serve such applications by the required
deadline shall be forever barred from asserting such Claims against the Debtors, the Reorganized
Debtors, and their respective properties, and such Professional Fee Claims shall be deemed
discharged as of the Effective Date. Objectionsto any Professional Fee Claims must be filed and
served no later than sixty-five (65) days following the Effective Date. Objections must be served
on the Reorganized Debtors, counsel for the Reorganized Debtors, the Kayne Supporting
Creditors, and the Holders of Professional Fee Claims requesting payment. Professional Fee
Claims shall be paid by the Reorganized Debtors, in full in Cash, when Allowed by a Final Order
of the Bankruptcy Court.

D. Priority Tax Claims

Except to the extent a Holder of an Allowed Priority Tax Claim agrees to a different
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for
each Allowed Priority Tax Claim, each such Holder shall be paid, at the option of the Debtors,
with the approval of the Kayne Supporting Creditors, (i) in the ordinary course of the Debtors
business, consistent with past practice; provided, however, that in the event the balance of any
such Claim became due during the pendency of the Chapter 11 Cases and remains unpaid as of
the Effective Date, the Holder of such Claim shall be paid in full in Cash on the Effective Date,
or (i) 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.
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E. DIP Facility Claims

Upon the Effective Date, in satisfaction of the DIP Facility Claims, (i) the Reorganized
Fallbrook Parties shall enter into the New First Lien Facility pursuant to which: (a) the principal
and accrued interest and other obligations in respect of the loans under the DIP Facility
outstanding on the Effective Date shall be converted on a dollar-for-dollar basis under the New
First Lien Facility; (b) the $1.25 million fee and $500,000 in other fees due and payable to GLC
Advisors & Co., LLC shall be converted on a dollar-for-dollar basis under the New First Lien
Facility; and (c) the Kayne Supporting Creditors shall provide an incremental commitment of $7
million of new working capital; and (ii) to induce the New First Lien Lenders to provide the New
First Lien Facility, each of the New First Lien Lenders shall receive a commitment fee equal to
their pro rata share of the DIP Claims New Common Stock, and such pro rata share shall be
determined by multiplying (x) fifty-seven percent (57%) of the New Common Stock, by (y) a
fraction having a numerator equal to the New First Lien Facility Amount and a denominator
equal to the sum of the New First Lien Facility Amount and the New Second Lien Facility
Amount.

F. Payment of Statutory Fees

The Debtors and the Reorganized Debtors, as applicable, shall pay, in Cash on the
Effective Date, all United States Trustee quarterly fees under 28 U.S.C. § 1930(a)(6), plus any
interest due and payable under 31 U.S.C. § 3717 on all disbursements, including Plan payments
and disbursements in and outside the ordinary course of the Debtors or Reorganized Debtors
business (or such amount agreed to with the United States Trustee or ordered by the Bankruptcy
Court), that are outstanding as of the Effective Date, and thereafter, when due and payable for
each quarter (including any fraction thereof) until the applicable Chapter 11 Cases are converted,
dismissed, or closed, whichever occurs first. In addition, for the avoidance of doubt, the United
States Trustee shall not be required to file any Proof of Claim for its quarterly fees.

V.

TREATMENT OF CLASSIFIED CLAIMS AND
EQUITY INTERESTS

A. Class 1 —Other Priority Claims
1. Classification. Class 1 consists of al Other Priority Claims.

2. Treatment. Except to the extent that a Holder of an Allowed Other Priority
Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Other Priority Claim, each such Holder shall be
paid, to the extent such Claim has not already been paid during the Chapter 11 Cases, in full in
Cash in the ordinary course of business by the Debtors or the Reorganized Debtors, as
applicable, on or as soon as reasonably practicable after the latest of (i) the Effective Date,
(ii) the date on which such Other Priority Claim against the Debtor becomes Allowed, or
(iii) such other date as may be ordered by the Bankruptcy Court.
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3. Impairment and Voting. Class 1 is Unimpaired under this Plan. Holders of
Other Priority Claims in Class 1 are conclusively presumed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code and, therefore, are not entitled to vote to accept or
reject this Plan.

B. Class 2 — Other Secured Claims
1. Classification. Class 2 consists of all Other Secured Claims.

2. Treatment. Except to the extent that a Holder of an Allowed Other Secured
Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Other Secured Claim, each Other Secured Claim
shall be Reinstated, or, at the option of the Debtors or the Reorganized Debtors with the consent
of the Kayne Supporting Creditors, each Holder of an Allowed Other Secured Claim shall
receive, either (i) Cash in the full amount of such Allowed Other Secured Claim, including any
postpetition interest Allowed pursuant to section 506(b) of the Bankruptcy Code, (ii) the net
proceeds of the sale or disposition of the Collateral securing such Allowed Other Secured Claim
to the extent of the value of the Holder’s secured interest in such Collateral, (iii) the Collateral
securing such Allowed Other Secured Claim, or (iv) such other Distribution as necessary to
satisfy the requirements of section 1124 of the Bankruptcy Code on account of such Allowed
Other Secured Claim.

3. Impairment and Voting. Class 2 is Unimpaired under this Plan. Holders of
Other Secured Claims in Class 2 are conclusively presumed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code and, therefore, are not entitled to vote to accept or
reject this Plan.

C. Class 3 — Senior Secured Claims
1. Classification. Class 3 consists of all Senior Secured Claims.

2. Allowance. On the Effective Date, all of the Senior Secured Notes shall be
cancelled. The Senior Secured Claims shall be Allowed in the Senior Secured Notes Allowed
Amount.

3. Treatment. On the Effective Date, in full and final satisfaction, settlement,
release, and discharge of and in exchange for the Senior Secured Claims, each Holder of an
Allowed Senior Secured Claim shall receive its Pro Rata share of:

a the New Second Lien Facility;

b. an amount of equity determined by multiplying (x) fifty-seven percent
(57%) of the New Common Stock, by (y) afraction having a numerator equal to the New Second
Lien Facility Amount and a denominator equal to the sum of the New First Lien Facility Amount
and the New Second Lien Facility Amount; and

C. if Class 4 rejects the Plan, the Re-distributed New Common Stock.
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4, Impairment and Voting. Class 3 is Impaired. Holders of the Senior Secured
Claims are entitled to vote to accept or reject this Plan.
D. Class 4 — General Unsecured Claims

1. Classification. Class4 consists of al General Unsecured Claims.

2. Treatment. Provided Class 4 votes to accept this Plan, on (i) the Initial
Distribution Date if the Holder’s General Unsecured Claim is Allowed as of the Effective Date,
or (ii) the first Quarterly Distribution Date after the date such Holder’ s General Unsecured Claim
becomes an Allowed Claim, each Holder of an Allowed General Unsecured Claim shall receive,
on account of its Allowed General Unsecured Claim, its Pro Rata share of thirteen percent (13%)
of the New Common Stock. If Class 4 does not vote to accept this Plan, then no Distributions
shall be made on account of Claims in Class 4 and the New Common Stock otherwise allocable
to Class 4 shall be re-distributed to the Holders of the Senior Secured Claims who shall receive
their Pro Rata share of such re-distributed New Common Stock (the “Re-distributed New
Common Stock™).

On its Ballot, each Holder of a General Unsecured Clam greater than five
thousand dollars ($5,000) but less than or equal to twenty thousand dollars ($20,000) shall be
permitted to make a Convenience Class Election and reduce its Allowed Claim to $5,000. If the
Convenience Class Election is made, then such Holder shall receive, in lieu of the Distribution to
Holders of Claimsin Class 4, aDistribution asif the Claim is a Class 5 Convenience Claim.

3. Impairment and Voting. Class 4 is Impaired under this Plan. Holders of
General Unsecured Claims in Class 4 are entitled to vote to accept or reject this Plan.

E. Class 5 — Convenience Claims
1 Classification. Class 5 consists of all Convenience Claims.
2. Treatment. Except to the extent that a Holder of a Convenience Claim agrees to

a less favorable treatment, such Holder shall receive Cash equal to 100% of the amount of such
Allowed Convenience Claim on or as soon as practicable after the latest of (x) the Effective
Date, (y) the date that such Convenience Claim becomes Allowed, and (z) a date agreed to by the
Debtors, with the consent of the Kayne Supporting Creditors, and the Holder of such
Convenience Claim.

3. Impairment and Voting. Class 5 is Unimpaired under this Plan. Holders of
Convenience Claimsin Class 5 are presumed to accept this Plan.

F. Class 6 — Intercompany Claims
1 Classification. Class 6 consists of al Intercompany Claims.

2. Treatment. Intercompany Claims shal be cancelled, Reinstated, or
compromised, as determined by the Debtors, with the consent of the Kayne Supporting
Creditors.
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3. Impairment and Voting. Class 6 Clams are Unimpaired under this Plan.
Holders of Intercompany Claims are conclusively presumed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code and, therefore, are not entitled to vote to accept or
reject this Plan.

G. Class 7 — Subordinated Claims
1. Classification. Class 7 consists of all Subordinated Claims.

2. Treatment. The Holders of Subordinated Claims, if any, shall neither receive
Distributions nor retain any property under this Plan for or on account of such Subordinated
Claims.

3. Impairment and Voting. Class 7 is Impaired under this Plan. Holders of
Subordinated Claims are deemed to have rgjected this Plan pursuant to section 1126(g) of the
Bankruptcy Code and, therefore, are not entitled to vote to accept or reject this Plan.

H. Class 8 — Parent I nterests
1. Classification. Class 8 consists of all Parent Interests.

2. Treatment. Parent Interests shal be discharged, cancelled, released, and
extinguished as of the Effective Date, and Holders of Parent Interests shall neither receive any
Distributions nor retain any property under this Plan for or on account of such Parent Interests.

3. Impairment and Voting. Class 8 isImpaired under this Plan. Holders of Parent
Interests are deemed to have regjected this Plan pursuant to section 1126(g) of the Bankruptcy
Code and, therefore, are not entitled to vote to accept or reject this Plan.

. Class 9 — Intercompany Interests
1. Classification. Class 9 consists of all Intercompany Interests.

2. Treatment. Intercompany Interests shall be cancelled or Reinstated, as
determined by the Debtors, with the consent of the Kayne Supporting Creditors.

3. Impairment and Voting. Class 9 is Unimpaired under this Plan. Holders of
Intercompany Interests are conclusively presumed to have accepted this Plan pursuant to section
1126(f) of the Bankruptcy Code and, therefore, are not entitled to vote to accept or reject this
Plan.

J. Special Provision Governing Unimpaired Claims

Except as otherwise provided in this Plan, nothing under this Plan shall affect the
Debtors or the Reorganized Debtors’ rights in respect of any Unimpaired Claims, including all
rights in respect of legal and equitable defenses to or setoffs or recoupments against any such
Claims.
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K. Elimination of Vacant Classes

Any Class of Claims or Equity Interests that does not have a Holder of an Allowed Claim
or Allowed Equity Interest, or Claim or Equity Interest temporarily Allowed by the Bankruptcy
Court, as of the date of the Confirmation Hearing shall be deemed eliminated from this Plan for
purposes of voting to accept or reject this Plan and for purposes of determining acceptance or
rejection of this Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

L. Acceptance or Rejection of thisPlan

Presumed Acceptance. Claimsin Classes 1, 2, 5 and 6, and Equity Interests in Class 9
are Unimpaired under this Plan. The Holders of such Claims and Equity Interests are
conclusively presumed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy
Code and are not entitled to vote to accept or reject this Plan.

Voting Classes. Claimsin Classes 3 and 4 are Impaired under this Plan, and the Holders
of such Claims are entitled to vote to accept or regect this Plan. If Holders of Clams in a
particular Impaired Class of Claims are given the opportunity to vote to accept or reject this Plan,
but no Holders of Claimsin such Impaired Class of Claims vote to accept or reject this Plan, then
such Class of Claims shall be deemed to have accepted this Plan.

Deemed Rejection of Plan. Subordinated Claims in Class 7 and Equity Interestsin Class
8 are Impaired, and Holders of such Claims and Equity Interests shall receive no Distributions.
The Holders in such Classes are deemed to have rejected this Plan pursuant to section 1126(f) of
the Bankruptcy Code and are not entitled to vote to accept or reject this Plan.

iIf acontroversy arises as to whether any Claims or Equity Interests, or any Class thereof,
is Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy
on or before the Confirmation Date.

M. Nonconsensual Confirmation

If less than all Impaired Classes accept this Plan, but at least one (1) Class of Claims
Impaired under this Plan has accepted this Plan (and which Class's acceptance is determined
without inclusion of Claims of insiders (as defined in section 101(31) of the Bankruptcy Code)),
the Debtors will seek to have the Bankruptcy Court confirm this Plan under section 1129(b) of
the Bankruptcy Code.

N. Subordinated Claims

The alowance, classification, and treatment of all Allowed Claims and Equity Interests,
and the respective Distributions and treatments under this Plan, take into account and conform to
the relative priority and rights of the Claims and Equity Interests in each Class in connection
with any contractual, legal, and equitable subordination rights relating thereto, whether arising
under genera principles of equitable subordination or section 510(b) of the Bankruptcy Code.
Pursuant to section 510 of the Bankruptcy Code, except where otherwise provided herein, the
Reorganized Debtors (with the consent of the Kayne Supporting Creditors) reserve the right to
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re-classify any Allowed Claim or Equity Interest in accordance with any contractual, legal, or
equitable subordination rights relating thereto.

V.

MEANSFOR IMPLEMENTATION OF THE PLAN
A. Compromise of Controversies

As discussed further in the Disclosure Statement and as otherwise provided herein,
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in
consideration for the classification, Distributions, releases, and other benefits provided under this
Plan, upon the Effective Date, the provisions of this Plan shall constitute a good-faith
compromise and settlement of Claims and Equity Interests and controversies resolved pursuant
to this Plan. Distributions made to Holders of Allowed Claims in any Class are intended to be
final.

B. Sour ces of Cash for Plan Distribution

Except as otherwise provided in this Plan or Confirmation Order, all Cash required for
the payments to be made hereunder shall be obtained from the Debtors and the Reorganized
Debtors' operations and Cash balances and, if necessary, proceeds of the New First Lien Facility.

C. Continued Corporate Existence; Dissolution of Certain Debtors

Except as otherwise provided in this Plan, each of the Debtors, as Reorganized Debtors,
shall continue to exist on and after the Effective Date as a separate legal entity with al of the
powers available to such legal entity under applicable law and pursuant to the Reorganized
Debtors Constituent Documents, without prejudice to any right to ater or terminate such
existence (whether by merger or otherwise) in accordance with such applicable law. On or after
the Effective Date, without prejudice to the rights of any party to a contract or other agreement
with any Reorganized Debtor, each Reorganized Debtor may, in its sole discretion, take such
action as permitted by applicable law, and such Reorganized Debtor’ s Constituent Documents, as
such Reorganized Debtor may determine is reasonable and appropriate, including, without
limitation, causing: (i) a Reorganized Debtor to be merged into another Reorganized Debtor or
an Affiliate of a Reorganized Debtor; (ii) a Reorganized Debtor to be dissolved; (iii) the lega
name of a Reorganized Debtor to be changed; (iv) the closure of a Reorganized Debtor’ s Chapter
11 Case on the Effective Date or any time thereafter; or (v) the reincorporation of a Reorganized
Debtor under the law of a jurisdiction other than the law under which the Debtor currently is
incorporated.

After the Effective Date, without the need for further action on the part of the Bankruptcy
Court and without the need for further corporate action or action of the boards of directors or
shareholders of the Reorganized Debtors, to the extent not previously dissolved, the Dissolving
Debtors shall be dissolved pursuant to applicable state law and the Dissolving Debtors shall not
be required to pay any taxes or fees to cause such dissolution. Any officer of the Reorganized
Debtors is authorized to execute and file on behalf of the Dissolving Debtors all documents
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necessary and proper to effectuate and consummate the dissolution of the Debtors in accordance
with the laws of the states in which they are formed.

D. Corporate Action

Upon the Effective Date, al actions contemplated by this Plan shal be deemed
authorized, approved, and directed in all respects, including: (i) selection of the directors and
officers of the Reorganized Debtors; (ii) the distribution of the New Common Stock as provided
herein; (iii) the execution and entry into the Exit Facilities and the Exit Facility Documents; and
(iv) al other actions contemplated by this Plan (whether to occur before, on, or after the
Effective Date) and all such actions taken or caused to be taken shall be deemed to have been
authorized and approved by the Bankruptcy Court.

All matters provided for in this Plan involving the corporate structure of the Debtors or
the Reorganized Debtors, and any corporate action required by the Debtors or the Reorganized
Debtors in connection with this Plan shall be deemed to have timely occurred and shall be in
effect and shall be authorized and approved in all respects, without any requirement of further
action by the security Holders, directors, or officers of the Debtors or the Reorganized Debtors or
otherwise.

On or (as applicable) before the Effective Date, the appropriate officers of the Debtors or
the Reorganized Debtors, as applicable, shall be authorized and, as applicable, directed to issue,
execute, and deliver the agreements, documents, securities, certificates of incorporation,
operating agreements, and instruments contemplated by this Plan (or necessary or desirable to
effect the transactions contemplated by this Plan) in the name of and on behaf of the
Reorganized Debtors, including the New Common Stock, the Exit Facility Documents, and any
and all agreements, documents, securities, and instruments relating to the foregoing. The
authorizations and approvals contemplated by this Section V.D shall be effective
notwithstanding any requirements under non-bankruptcy law.

E. Cancellation of Existing Securities and Agreements

Except as otherwise provided in this Plan or for the purpose of evidencing a right to a
Distribution, on the Effective Date and concurrently with the applicable Distributions made
pursuant to this Plan, the promissory notes, share certificates (including treasury stock), Senior
Secured Notes, Convertible Notes, other instruments evidencing any Claims or Equity Interests,
and all options, warrants, calls, rights, puts, awards, commitments or any other agreements of
any character to acquire such Equity Interests shall be deemed automatically extinguished,
canceled, and of no further force and effect, without any further act or action under any
applicable agreement, law, regulation, order or rule, and the obligations of the Debtors under the
notes, share certificates, Senior Secured Notes, Convertible Notes, and other agreements and
instruments governing such Claims and Equity Interests shall be automatically discharged and
released. The Holders of or parties to such canceled notes, share certificates, Senior Secured
Notes, Convertible Notes, and other agreements and instruments shall have no rights arising
from or relating to such notes, share certificates, Senior Secured Notes, Convertible Notes, and
other agreements and instruments or the cancellation thereof, except the rights provided pursuant
to this Plan.
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F. I ntercompany Interests

To the extent an Intercompany Interest is not cancelled pursuant to this Plan, on the
Effective Date and without the need for any further corporate action or approval of any board of
directors, management, or shareholders of any Debtor or Reorganized Debtor, as applicable, such
Intercompany Interest shall be unaffected by this Plan and continue in place following the
Effective Date.

G. Cancellation of Certain Existing Security Interests

Upon the full payment or other satisfaction of an Allowed Other Secured Claim, or
promptly thereafter, the Holder of such Allowed Other Secured Claim shall deliver to the
Debtors or Reorganized Debtors, as applicable, any Collatera or other property of a Debtor held
by such Holder, together with any termination statements, instruments of satisfaction, or releases
of al security interests with respect to its Allowed Other Secured Claim that may be reasonably
required to terminate any related financing statements, mortgages, mechanics' or other statutory
Liens, or lis pendens, or similar interests or documents and the Reorganized Debtors shall be
authorized but not directed to file or record such termination statements, instruments of
satisfaction, or releases of security interests in any applicable jurisdiction.

H. Vesting of Assets

Except as otherwise provided in this Plan, on and after the Effective Date, al Assets of
the Estates, including all claims, rights, and Causes of Action and any property acquired by the
Debtors under or in connection with this Plan, shall vest in each respective Reorganized Debtor
free and clear of all Clams, Liens, charges, other encumbrances, and interests. For the
avoidance of doubt, Reorganized Fallbrook shall retain all ownership, governance rights, and
economic rights in FIPC. Subject to the terms of this Plan, on and after the Effective Date, the
Reorganized Debtors may operate their businesses and may use, acquire, and dispose of property
and prosecute, compromise, or settle any Claims (including any Administrative Claims) and
Causes of Action without supervision of or approval by the Bankruptcy Court and free and clear
of any restrictions of the Bankruptcy Code or the Bankruptcy Rules other than restrictions
expressy imposed by this Plan or the Confirmation Order. Without limiting the foregoing, the
Reorganized Debtors may pay the charges that they incur on or after the Effective Date for
Professionals’ fees, disbursements, expenses, or related support services without application to
the Bankruptcy Court.

l. | ssuance of New Common Stock

Shares of New Common Stock shall be authorized under the Reorganized Fallbrook
Certificate of Incorporation, and shares of New Common Stock shall be issued on the Effective
Date and distributed as soon as practicable thereafter in accordance with this Plan. All of the
New Common Stock issuable in accordance with this Plan, when so issued, shal be duly
authorized, validly issued, fully paid, and non-assessable. The issuance of the New Common
Stock is authorized without the need for any further corporate action and without any further
action by any Holder of a Claim or Equity Interest.
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The New Common Stock will not be listed on a national securities exchange, the
Reorganized Debtors will not be reporting companies under the Securities Exchange Act, and the
Reorganized Debtors shall not be required to and will not file reports with the SEC or any other
governmental entity after the Effective Date. To prevent the Reorganized Debtors from
becoming subject to the reporting requirements of the Securities Exchange Act, except in
connection with a public offering, the Reorganized Debtors Constituent Documents may impose
certain trading restrictions, and the New Common Stock will be subject to certain transfer and
other restrictions pursuant to the Reorganized Debtors Constituent Documents designed to
maintain the Reorganized Debtors as private, non-reporting companies.

J. Section 1145 Exemption from Registration

Pursuant to section 1145 of the Bankruptcy Code, the issuance of the New Common
Stock is exempt from the registration requirements of the Securities Act, and any State or local
law requiring registration for offer or sale of a security.

K. Reor ganized Debtors Constituent Documents

On, or as soon as practicable after, the Effective Date, the Reorganized Debtors shall
(i) make any and all filings that may be required in connection with the Reorganized Debtors
Constituent Documents with the appropriate governmental offices and or agencies and (ii) take
any and all other actions that may be required to render the Reorganized Debtors Constituent
Documents effective.

L. Directorsand Officers of the Reorganized Debtors

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the identity and affiliations of the
Reorganized Fallbrook Board shall be disclosed in the Plan Supplement. On the Effective Date,
the Reorganized Fallbrook Board shall consist of five (5) members: the chief executive officer
and four (4) individuals designated by the Kayne Supporting Creditors. Each member of the
Reorganized Fallbrook Board shall assume such position upon the Effective Date. Any
subsequent Reorganized Fallbrook Board shall be elected, classified, and composed in a manner
consistent with the Reorganized Debtors Constituent Documents and applicable non-bankruptcy
law.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the identity and affiliations of
each of the officers of Reorganized Fallbrook identifiable as of the Effective Date, as well as the
nature of any compensation for such individuals, shall be disclosed in the Plan Supplement.
Such officers shall serve in accordance with applicable non-bankruptcy law and, as applicable,
existing officer employment agreements, which subject to the diligence of the Kayne Supporting
Creditors, shall be assumed under this Plan to be effective as of the Effective Date; provided,
however, that any stock options set forth in such agreements shall be replaced with shares under
the Management Incentive Plan.

The existing officers and directors of the Debtors, other than Fallbrook, shal initially
serve in their respective capacities as officers and directors of the applicable Reorganized
Debtors unless otherwise provided in the Plan Supplement.
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M. Exit Facility Credit Agreements

On the Effective Date, the Reorganized Debtors shall be authorized to enter into the Exit
Facility Credit Agreements without the need for any further corporate action. The entry of the
Confirmation Order shall be deemed approval of the Exit Facility Credit Agreements (including
the transactions contemplated thereby, and all actions to be taken, undertakings to be made, and
obligations to be incurred by the Reorganized Debtors in connection therewith, including the
payment of al fees, indemnities, and expenses provided for therein) and authorization for the
Reorganized Debtors to enter into and execute the Exit Facility Credit Agreements, and such
other Exit Facility Documents as the lenders under the Exit Facilities may reasonably require,
subject to such modifications as the Reorganized Debtors may deem to be reasonably necessary
to consummate the Exit Facility Credit Agreements. The Reorganized Debtors may use the Exit
Facility Credit Agreements for any purpose permitted thereunder, including the funding of
obligations under this Plan.

Upon the date the Exit Facility Credit Agreements become effective: (i) the Debtors and
the Reorganized Debtors are authorized to execute and deliver the Exit Facility Documents and
perform their obligations thereunder, including, without limitation, the payment or reimbursement
of any fees, expenses, losses, damages, or indemnities; (ii) the Exit Facility Documents shall
constitute the legal, valid, and binding obligations of the Reorganized Debtors that are parties
thereto, enforceable in accordance with their respective terms; and (iii) no obligation, payment,
transfer, or grant of security under the Exit Facility Documents shall be stayed, restrained,
voidable, or recoverable under the Bankruptcy Code or under any applicable law or subject to any
defense, reduction, recoupment, setoff, or counterclam. The Debtors and the Reorganized
Debtors, as applicable, and the other persons granting any Liens and security interests to secure
the obligations under the Exit Facility Documents are authorized to make al filings and
recordings, and to obtain all governmental approvals and consents necessary or desirable to
establish and further evidence perfection of such Liens and security interests under the provisions
of any applicable federa, state, provincial, or other law (whether domestic or foreign) (it being
understood that perfection shall occur automatically by virtue of the occurrence of the Effective
Date, and any such filings, recordings, approvals, and consents shall not be required), and will
thereafter cooperate to make all other filings and recordings that otherwise would be necessary
under applicable law to give notice of such Liens and security interests to third parties.

N. Management I ncentive Plan

On and after the Effective Date, the Management Incentive Plan shall be adopted by the
Reorganized Fallbrook Board. Nothing in the Plan (including Section V.D) or the Confirmation
Order shall congtitute the Bankruptcy Court’s approval or endorsement of the Management
Incentive Plan.

0. TSI Settlement

This Plan shall constitute a good-faith compromise and settlement of Claims that TSI has
against the Debtors. On the Effective Date, Reorganized Fallbrook and TSI shall enter into an
amended Manufacturing and Supply Agreement, which shall be satisfactory to Reorganized
Falbrook, TSI, and the Kayne Supporting Creditors. In full and fina satisfaction of TSI's
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unpaid prepetition Claims, the Debtors agree that TSI shall have an Allowed General Unsecured
Claim against Fallbrook in the amount of $5,800,000. In addition, TSI shal have an Allowed
Administrative Claim for goods and services TSl provided to, and that are received by, the
Debtors or their indicated final shipping destination after the Petition Date. The Claims
identified in this paragraph shall be TSI’s only Clams against the Debtors in the Chapter 11
Cases.

P. Separ ability

Notwithstanding the combination of separate plans of reorganization for the Debtors set
forth in this Plan for purposes of economy and efficiency, this Plan constitutes a separate chapter
11 plan for each Debtor. Accordingly, if the Bankruptcy Court does not confirm this Plan with
respect to one or more Debtors, it may still confirm this Plan with respect to any other Debtor
that satisfies the confirmation requirements of section 1129 of the Bankruptcy Code with the
consent of the Kayne Supporting Creditors.

Q. Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganized Debtors, and the officers and members
of the boards of directors thereof, are authorized to and may issue, execute, deliver, file, and
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 further
evidence the terms and conditions of this Plan and the securities issued pursuant to this Plan in
the name of and on behalf of the Reorganized Debtors, and without the need for any approvals,
authorization, or consents except for those expressly required pursuant to this Plan.

R. Preservation of Causes of Action

Except as expressly set forth in this Plan, the Reorganized Debtors shall retain all
Litigation Rights. Except as expressly provided in this Plan or the Confirmation Order, nothing
contained in this Plan or the Confirmation Order shall be deemed to be a waiver or
relinquishment of any such Litigation Rights. The Reorganized Debtors shall have, retain,
reserve, and be entitled to assert al such Litigation Rights that the Debtors had immediately prior
to the Petition Date as fully as if the Chapter 11 Cases had not been commenced, and all of the
Reorganized Debtors legal and equitable rights respecting any Claim that are not specifically
waived or relinquished by this Plan may be asserted after the Effective Date to the same extent as
if the Chapter 11 Cases had not been commenced.

VI.

TREATMENT OF EXECUTORY CONTRACTSAND UNEXPIRED LEASES
A. Assumption and Rejection of Executory Contracts and Unexpired L eases

Except as otherwise provided herein or in any contract, instrument, release, indenture, or
other agreement or document entered into in connection with this Plan, as of the Effective Date,
all executory contracts and unexpired leases governed by section 365 of the Bankruptcy Code to
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which any of the Debtors are parties are hereby rejected except for any executory contract or
unexpired lease that (i) previously has been assumed or rejected by the Debtors in the Chapter 11
Cases, (ii) previously expired or terminated pursuant to its own terms, (iii) is specifically
identified on the Schedule of Assumed Contracts and Leases, (iv) is related to Reorganized
Fallbrook’ s ownership, governance rights, and economic rights in FIPC, or (v) is the subject of a
separate motion to assume or reject such executory contract or unexpired lease filed by the
Debtors under section 365 of the Bankruptcy Code prior to the Confirmation Hearing. The
Debtors reserve the right to amend the Schedule of Assumed Contracts and Leases at any time
prior to the Effective Date, subject to the consent of the Kayne Supporting Creditors.

If an executory contract under which the Debtor is a licensor of a right to intellectual
property, as that term is defined in section 101(35A) of the Bankruptcy Code, is rejected under
the Plan, then the non-Debtor licensee shall file any Claim for damages arising under that
contract pursuant to Section VI.C of this Plan and shall provide the Debtors or Reorganized
Debtors (as applicable) with written notice, within thirty (30) days of the effective date of the
rgjection, of the licensee’ s election under section 365(n)(1) of the Bankruptcy Code. In the event
the licensee files a rejection damages Claim, then such Claim shall be treated in accordance with
Section VI1.C of this Plan.

B. Cure; Effect of Payment of Cure

Except to the extent that different treatment has been agreed to by the non-Debtor party
or parties to any executory contract or unexpired lease to be assumed pursuant to Section VI.A
hereof, not less than fifteen (15) Business Days prior to the Confirmation Hearing, the Debtors
shall, pursuant to the provisions of sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy
Code, and consistent with the requirements of section 365 of the Bankruptcy Code, file and serve
a notice with the Bankruptcy Court listing the Cure Claims, if any, of all executory contracts or
unexpired leases to be assumed. The parties to such executory contracts or unexpired leases to
be assumed by the Debtors shall have ten (10) Business Days from service of such pleading to
object to the Cure Claims listed by the Debtors. If there are any objections filed with respect
thereto, the Bankruptcy Court shall conduct a hearing to consider such Cure Claims and any
objections thereto. The Debtors shall retain their right to reject any of their executory contracts
or unexpired leases, if any executory contract or lease is subject, as of the Effective Date, to an
unresolved dispute concerning amounts necessary to cure any defaults, until the date that is five
(5) business days after the dispute is resolved by a Final Order or agreement of the Reorganized
Debtors and affected counterparty, but only if the resolution results in a cure amount higher than
what was listed in the Schedule of Assumed Contracts and Leases or has not otherwise been
agreed to by the Debtors. Payment of the Cure Claims fixed in accordance with this paragraph
shall be paid by the Debtors or Reorganized Debtors, as the case may be, as a condition to
assumption of the underlying contracts and unexpired leases pursuant to the terms of this Plan.
Such amount shall be paid on, or as soon as reasonably practicable after, the Effective Date, but
in no event later than seven (7) calendar days after the Effective Date, except that any cure
amount that is disputed as of the Effective Date shall be paid as soon as reasonably practicable
after the resolution of such dispute.

Assumption of any executory contract or unexpired lease pursuant to this Plan, or
otherwise, shall result in the full release and satisfaction of any Claims or defaults whether
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monetary or nonmonetary, including defaults of provisions restricting the change in control or
ownership interest composition or other bankruptcy-related defaults, arising under any assumed
executory contract or unexpired lease at any time on or before the Effective Date.

C. Reection Damage Claims

Any and all Claims for damages arising from the rejection of an executory contract or
unexpired lease under this Plan must be filed with the Bankruptcy Court and received by the
Reorganized Debtors no later than thirty (30) days after the effective date of the rejection of such
executory contract or unexpired lease. Any Claim for damages arising from the rejection of an
executory contract or unexpired lease pursuant to an order other than the Confirmation Order
will be governed by the order authorizing such rejection and will not be extended by this Plan or
the Confirmation Order. Any Claims for damages arising from the regjection of an executory
contract or unexpired lease that is not filed and served within such time period will be forever
barred from assertion against the Debtors, their respective Estates, and the Reorganized Debtors.
All Allowed Claims arising from the rejection of executory contracts or unexpired leases shall be
treated as General Unsecured Claims.

D. Restrictionson Assignment Void

Any executory contract or unexpired lease assumed under this Plan shall remain in full
force and effect to the benefit of the Reorganized Debtors in accordance with its terms,
notwithstanding any provision in such executory contract or unexpired lease (including those of
the type described in section 365(b)(2) of the Bankruptcy Code) that prohibits, restricts, or
conditions such transfer or assignment, including based on any change of control provision. To
the maximum extent permitted under section 365 of the Bankruptcy Code, any provision that
prohibits, restricts, or conditions the assignment or transfer of any such executory contract or
unexpired lease, terminates, or modifies such executory contract or unexpired lease or allows the
counterparty to such executory contract or unexpired lease to terminate, modify, recapture,
impose any penalty, condition renewal or extension, or modify any term or condition thereof
(including on account of any change of control provision) on any such transfer or assignment,
constitutes an unenforceabl e anti-assignment provision and is void and of no force or effect.

No sections or provisions of any executory contract or unexpired lease that purport to
provide for additional payments, penalties, charges, rent acceleration, or other financia
accommodations in favor of the non-Debtor third party thereto shall have any force and effect
with respect to the transactions contemplated hereunder, and such provisions constitute
unenforceable anti-assignment provisions under section 365(f) of the Bankruptcy Code and are
otherwise unenforceable under section 365(e) of the Bankruptcy Code.

E. Indemnification of Directors, Officers, and Employees

Indemnification Obligations owed to directors, officers, and employees of the Debtors (or
the estates of any of the foregoing) who served or were employed by the Debtors as of or after
the Petition Date, excluding claims resulting from gross negligence, willful misconduct, breach
of fiduciary duty, or intentional tort, shall be deemed to be, and shall be treated as though they
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are, executory contracts that are assumed pursuant to section 365 of the Bankruptcy Code under
this Plan.

F. Employee Benefit Programs

Except as otherwise provided herein and except for any employee equity or equity-based
compensation or incentive plan, on and after the Effective Date, the Reorganized Debtors may
(i) honor, in the ordinary course of business, any contracts, agreements, policies, programs, and
plans for, among other things, compensation (other than equity-based compensation related to
Equity Interests), health care benefits, disability benefits, deferred compensation benefits, travel
benefits, savings, severance benefits, retirement benefits, welfare benefits, workers
compensation insurance and accidental death and dismemberment insurance for the directors,
officers, and employees of any of the Debtors who served in such capacity at any time, and
(i) honor, in the ordinary course of business, Claims of employees for accrued vacation time
arising before the Petition Date; provided, however, that the Debtors or Reorganized Debtors
performance under any employment agreement will not entitle any person to any benefit or
alleged entitlement under any policy, program, or plan that has expired or been terminated before
the Effective Date, or restore, reinstate, or revive any such benefit or alleged entitlement under
any such policy, program, or plan. Nothing herein shall limit, diminish, or otherwise alter the
Reorganized Debtors' Litigation Rights, or other rights with respect to any such contracts,
agreements, policies, programs, and plans.

Notwithstanding the foregoing, the change of control provisions (including without
l[imitation any right of such a participant to terminate employment for “good reason” and any
Company funding obligation) shall not be triggered under any employment agreement, severance
plan or agreement, benefit plan, or deferred compensation plan, in each case solely as a result of
(i) the Debtors emergence from chapter 11 of the Bankruptcy Code as contemplated by this
Plan, (ii) the execution and delivery of the Restructuring Support Agreement, or (iii) the
consummation of the transactions provided in the Restructuring Support Agreement and or this
Plan (or otherwise contemplated by the Restructuring Support Agreement and or this Plan to
occur prior to or on or about the Effective Date).

G. I nsurance Policies

All insurance policies pursuant to which any Debtor has any obligations in effect as of
the date of the Confirmation Order shall be deemed and treated as executory contracts pursuant
to this Plan and shall be assumed by the respective Debtors and Reorganized Debtors and shall
continue in full force and effect thereafter in accordance with their respective terms. All other
insurance policies shall vest in the Reorganized Debtors.
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VII.

PROVISIONS GOVERNING DISTRIBUTIONS
A. Date of Distributions

Except as otherwise provided in this Plan, any Distribution to be made hereunder shall be
made on the Initial Distribution Date. Any payment or act required to be made or done
hereunder on a day that is not a Business Day shall be made on the next succeeding Business

Day.
B. Delivery of Distributions

Except as otherwise provided herein, Distributions shall be made by the Reorganized
Debtors or their designee to the Holders of Allowed Claims in all Classes at the addresses set
forth on the Schedules, unless such addresses are superseded by Proofs of Claim or transfers of
claim filed pursuant to Bankruptcy Rule 3001 by the Record Date (or at the last known addresses
of such Holders if the Debtors or the Reorganized Debtors have been notified in writing of a
change of address). The Reorganized Debtors shall be permitted, without further order of the
Bankruptcy Court, to appoint, employ, or contract with any entities to assist in or make the
Distributions required hereunder.

Unless otherwise directed, the Reorganized Debtors designate the following:

1. al Distributions on account of the Bridge Notes Claims will be made to
the Bridge Notes Agent, who shall be deemed to be the Holder of the
Bridge Notes Claims solely for purposes of making Distributions under
this Plan;

2. all Distributions on account of the Convertible Notes Claims will be made
to the Convertible Notes Agent, who shall be deemed to be the Holder of
the Convertible Notes Claims solely for purposes of making Distributions
under this Plan;

3. al Distributions on account of DIP Facility Clams will be made to the
DIP Agent, who shall be deemed to be the Holder of the DIP Facility
Claims solely for purposes of making Distributions under this Plan; and

4, al Distributions on account of the Existing Notes Claims will be made to
the Existing Notes Collateral Agent, who shall be deemed to be the Holder
of the Existing Notes Claims solely for purposes of making Distributions
under this Plan.

C. Distribution of Cash

Any Distribution of Cash by the Reorganized Debtors pursuant to this Plan shall be made
at the option and in the sole discretion of the Reorganized Debtors by (i) a check drawn on, or
(i) wire transfer from, a domestic bank selected by the Reorganized Debtors.
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D. Unclaimed Distributions of Cash

Any Distribution of Cash under this Plan that is unclaimed after one hundred and eighty
(180) days after it has been delivered (or attempted to be delivered) shall become the property of
the Reorganized Debtor against which such Claim was Allowed notwithstanding any state or
other escheat or similar laws to the contrary, and the entittement by the Holder of such
unclaimed Allowed Claim to such Distribution or any subsequent Distribution on account of
such Allowed Claim shall be extinguished and forever barred.

E. Unclaimed Distributions of New Common Stock

Any Distribution of New Common Stock under this Plan on account of an Allowed
Senior Secured Claim or Allowed General Unsecured Claim that is unclaimed after ninety (90)
days after it has been delivered (or attempted to be delivered) shall be deemed forfeited and such
shares of New Common Stock shall be cancelled notwithstanding any state or other escheat or
similar laws to the contrary, and the entitlement by the Holder of such unclaimed Allowed Claim
to such Distribution or any subsequent Distribution on account of such Allowed Claim shall be
extinguished and forever barred.

F. Saturdays, Sundays, or Legal Holidays

If any payment, Distribution, or act under this Plan is required to be made or performed
on a date that is not a Business Day, then the making of such payment or the performance of
such act may be completed on the next succeeding Business Day, and shall be deemed to have
been completed as of the required date.

G. Fractional New Common Stock and De Minimis Distributions

Notwithstanding any other provision in this Plan to the contrary, no fractional interests of
New Common Stock shall be issued or distributed pursuant to this Plan. Whenever any
Distribution of a fraction of a share of New Common Stock would otherwise be required under
this Plan, the actual Distribution made shall reflect a rounding of such fraction to the nearest
whole share (up or down), with half shares or less being rounded down and fractions in excess of
a half of a share being rounded up. If two or more Holders are entitled to equal fractional
entitlements and the number of Holders so entitled exceeds the number of whole shares, as the
case may be, which remain to be allocated, the Reorganized Debtors shall allocate the remaining
whole shares to such Holders by random lot or such other impartial method as the Reorganized
Debtors deem fair, in the Reorganized Debtors' sole discretion. Upon the alocation of al of the
whole New Common Stock authorized under this Plan, all remaining fractiona portions of the
entitlements shall be canceled and shall be of no further force and effect.

The Debtors or the Reorganized Debtors, as the case may be, shall not be required to, but
may, in their sole and absolute discretion, make Distributions to any Holder of a Claim of Cash
in amount less than $25. In addition, the Debtors and the Reorganized Debtors shall not be
required to, but may in their sole and absolute discretion, make any payment on account of any
Claim in the event that the costs of making such payment exceeds the amount of such payment.
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H. Distributions for Claims Allowed as of the I nitial Distribution Date

On the Initial Distribution Date, the Reorganized Debtors shall distribute Cash, New
Common Stock, or Collateral or interests therein, as the case may be, to the Holders of Allowed
Claims as contemplated herein.

l. Distributions as of the Record Date

As of the close of business on the Record Date, the Claims Register shall be closed, and
there shall be no further changes in the record Holders of any Claims. The Debtors and the
Reorganized Debtors shall have no obligation to, but may, in their sole and absolute discretion,
recognize any transfer of any Claims occurring after the Record Date. The Debtors and the
Reorganized Debtors shall instead be entitled to recognize and deal for purposes under this Plan
with only those record Holders stated on the Claims Register as of the close of business on the
Record Date.

J. Interest on Claims

Unless expressly provided in this Plan, the Confirmation Order, the DIP Financing
Orders, or any contract, instrument, release, settlement, or other agreement entered into in
connection with this Plan or required by the Bankruptcy Code (including without limitation
sections 506(b) and 1129(b) of the Bankruptcy Code), post-petition interest shall not accrue on
or after the Petition Date on account of any Claim. Without limiting the generality of the
foregoing, interest shall not be paid upon any Disputed Claim in respect of the period from the
Petition Date to the date a final Distribution is made thereon if, and after, such Disputed Claim
becomes an Allowed Claim.

K. Objectionsto and Resolution of Claims

From and after the Effective Date, the Reorganized Debtors shall have the right to make
and to file objections to, or otherwise contest the allowance of, Claims. The right of the United
States Trustee to object to the allowance of Claims, including Administrative Claims, is hereby
reserved. Unless otherwise ordered by the Bankruptcy Court, objections to, or other proceedings
concerning the allowance of, Claims shall be filed and served upon the Holders of the Claims as
to which the objection is made, or otherwise commenced, as the case may be, as soon as
practicable, but in no event later than the Claims Objection Deadline. Objections to Professional
Fee Claims shall be filed and served in accordance with Section 111.C of this Plan.

Objections to, or other proceedings contesting the alowance of, Claims (other than
Professional Fee Claims) may be litigated to judgment, settled or withdrawn, in the Reorganized
Debtors sole discretion. The Reorganized Debtors may settle any such objections or
proceedings without Bankruptcy Court approval or may seek Bankruptcy Court approval without
notice to any Person other than the affected claimant, the United States Trustee and any other
entity whose rights are affected by the settlement.

Unless an order of the Bankruptcy Court specifically provides for alater date, any Proof
of Claim filed after the applicable Bar Date relating to any Claim shall be automatically
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disallowed as alate filed Claim, without any action by the Reorganized Debtors, unless and until
the party filing such Claim obtains the written consent of the Reorganized Debtors to file such
Proof of Claim late or obtains an order of the Bankruptcy Court upon written motion on notice to
the Reorganized Debtors that permits the filing of the Proof of Claim. In the event any Proof of
Claim is permitted to be filed after the Claims Objection Deadline, the Reorganized Debtors
shall have one hundred eighty (180) days from the date of such order or agreement to object to
such Claim, which deadline may be extended by the Bankruptcy Court on motion of the
Reorganized Debtors without a hearing or notice to any party. Amendments to previoudly filed
Proofs of Claim shall not be permitted after the Confirmation Date unless the holder of such
Proof of Claim has obtained authorization pursuant to a prior order of the Bankruptcy Court.

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED TO BY THE
DEBTORS OR THE REORGANIZED DEBTORS, AS APPLICABLE, ANY AND ALL
HOLDERS OF PROOFS OF CLAIM FILED AFTER THE APPLICABLE BAR DATE SHALL
NOT BE TREATED AS CREDITORS FOR PURPOSES OF VOTING AND DISTRIBUTION
PURSUANT TO BANKRUPTCY RULE 3003(c)(2) UNLESS ON OR BEFORE THE VOTING
DEADLINE OR THE CONFIRMATION DATE, AS THE CASE MAY BE, SUCH LATE
PROOFS OF CLAIM ARE DEEMED TIMELY FILED BY A FINAL ORDER OF THE
BANKRUPTCY COURT.

L. Claims Estimation

The Debtors, prior to the Effective Date, or the Reorganized Debtors, following the
Effective Date, may request that the Bankruptcy Court estimate any disputed, contingent, or
unliquidated Claim to the extent permitted by section 502(c) of the Bankruptcy Code regardiess
of whether the Debtors (prior to the Effective Date) or the Reorganized Debtors (following the
Effective Date) have previously objected to such Claim or whether the Bankruptcy Court has
ruled on any such objection. Except as set forth below with respect to reconsideration under
section 502(j) of the Bankruptcy Code, in the event the Bankruptcy Court estimates any Disputed
Claim, contingent Claim, or unliquidated Claim, that estimated amount shall constitute either the
Allowed amount of such Claim or a maximum limitation on such Claim for all purposes under
this Plan, including for purposes of Distributions. If the estimated amount constitutes a
maximum limitation on such Claim, the Reorganized Debtors may elect to pursue any
supplemental proceedings to object to any ultimate Distribution on account of such Claim.
Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any Holder of a Claim
that has been estimated pursuant to section 502(c) of the Bankruptcy Code or otherwise be
entitled to seek such reconsideration on or before twenty-one (21) days after the date on which
such Claim is estimated. All of the aforementioned Claims and objection, estimation, and
resolution procedures are cumulative and not exclusive of one another. Claims may be estimated
and subsequently compromised, settled, withdrawn, or resolved by any mechanism approved by
the Bankruptcy Court.

M. Updatesto Claims Register Without Objection

Any Claim that has been paid or satisfied, in whole or in part, or any Claim that has been
amended or superseded, may be marked as satisfied, in whole or in part, or amended (as
applicable) on the Claims Register by the Claims Agent at the direction of the Debtors or
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Reorganized Debtors, as applicable, without a Claims objection having to be filed and without
any further notice to or action, order, or approval of the Bankruptcy Court; provided that the
Debtors or the Reorganized Debtors, as applicable, shall provide 30 days notice of any of the
foregoing modifications to the Claims Register to the Holder of any affected Claims during
which period the Holder may object thereto.

N. Administrative Claims | ncurred After the Confirmation Date

Administrative Claims incurred by the Debtors after the Effective Date (except for
Professional Fee Claims), may be paid by the Reorganized Debtors in the ordinary course of
business and without application or Bankruptcy Court approval, subject to any agreements with
any Claim Holders.

O. Special Provisions Regarding Insured Claims

Distributions to each Holder of an Insured Claim shal be in accordance with the
treatment provided under this Plan for General Unsecured Claims; provided, however, that the
maximum amount of any Distribution on account of an Allowed Insured Claim shall be limited
to an amount equal to the applicable self-insured retention or deductible under the relevant
insurance policy; further, provided, however, that, to the extent a Holder has an Allowed Insured
Claim, the amount of which exceeds the total coverage available from the relevant insurance
policies of the Debtors or Reorganized Debtors, such Holder shall have an Allowed General
Unsecured Claim in the amount by which such Allowed Insured Claim exceeds the coverage
available from the relevant Debtors' or Reorganized Debtors' insurance policies. Nothing in this
section shall constitute a waiver of any Litigation Rights the Debtors or Reorganized Debtors
may hold against any Person, including the Debtors or Reorganized Debtors insurance carriers.
Nothing in this section is intended to, shall, or shall be deemed to preclude any Holder of an
Allowed Insured Claim from seeking and/or obtaining payment or other recovery from any
insurer of the Debtors in addition to (but not in duplication of) any Distribution such Holder may
receive under this Plan; provided, however, that the Debtors and the Reorganized Debtors do not
waive, and expressly reserve their rights to assert that any insurance coverage is property of the
Estates to which they are entitled.

This Plan shall not expand the scope of, or ater in any other way, the rights and
obligations of the Debtors or Reorganized Debtors insurers under their policies, and the
Debtors and Reorganized Debtors' insurers shall retain any and all defenses to coverage that
such insurers may have, including the right to contest and/or litigate with any party, including the
Debtors and the Reorganized Debtors, the existence, primacy, and/or scope of available coverage
under any aleged applicable policy. This Plan shall neither operate as a waiver of any other
Claims that the Debtors or Reorganized Debtors insurers have asserted or may assert in any
Proof of Claim nor the Debtors' or Reorganized Debtors' rights and defenses with respect to any
such Proof of Claim.

P. Establishment of Reserve Amountsfor Disputed General Unsecured Claims
To effect Distributions to Holders of Allowed General Unsecured Claims in a timely
manner, within twenty-one (21) days after the Effective Date, the Reorganized Debtors shal file

NYDOCS03/107
37



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 42 of 58

a motion for order establishing a reserve with respect to unliquidated and/or Disputed General
Unsecured Claims for Distribution purposes; provided, however, that the Reorganized Debtors
shall not be required to establish any reserve for any unliquidated or Disputed Claims that the
Reorganized Debtors believe, in their reasonable discretion, would receive a Distribution of Cash
under this Plan once such Claim is Allowed. No later than ten (10) days after entry of an order
approving the motion, Reorganized Fallbrook shall establish the Unsecured Claims Reserve.

New Common Stock held in the Unsecured Claims Reserve shall be held by the
Reorganized Debtors in trust for the benefit of Holders of Allowed General Unsecured Claims.
New Common Stock held in the Unsecured Claims Reserve shall not constitute property of the
Reorganized Debtors or any of them, subject to the provisions of this Article. The Reorganized
Debtors shall pay, or cause to be paid, out of any dividends paid on account of New Common
Stock held in the Unsecured Claims Reserve, any tax imposed on the Unsecured Claims Reserve
by any Governmental Unit with respect to income generated by New Common Stock held in the
Unsecured Claims Reserve and any costs associated with maintaining the Unsecured Claims
Reserve. Any New Common Stock held in the Unsecured Claims Reserve after all General
Unsecured Claims have been Allowed or disallowed shall be transferred by the Reorganized
Debtors (as applicable), in a supplemental Distribution, Pro Rata, to the Holders of Allowed
General Unsecured Claims, provided, however, that to the extent such Pro Rata allocation results
in a Distribution of less than one share of New Common Stock to over fifty percent (50%) of
Holders of Allowed Unsecured Claims otherwise entitled to such Distribution, the Reorganized
Debtors shall have no obligation to make such Distribution and all then-undistributed New
Common Stock shall be canceled and the entitlement of any Person thereto shall be extinguished
and forever barred.

Q. Allowance of Disputed General Unsecured Claims

Each Holder of a Disputed General Unsecured Claim that becomes an Allowed General
Unsecured Claim subsequent to the Initial Distribution Date shall receive a Pro Rata share of the
Unsecured Claims Reserve on the next Quarterly Distribution Date.

R. Allocation of Consideration

The aggregate consideration to be distributed to the Holders of Allowed Claims in each
Class under this Plan shall be treated as first satisfying an amount equal to the stated principal
amount of the Allowed Claim for such Holders, and any remaining consideration as satisfying
accrued, but unpaid, interest and costs, if any, and attorneys' fees, where applicable.

VIII.

RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge  of Claims and Termination of Equity Interests,
Compromise and Settlement of Claims, Equity Interests, and Controversies

Pursuant to and to the fullest extent permitted by section 1141(d) of the Bankruptcy
Code, and except as otherwise specifically provided in this Plan, the Distributions, rights, and
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treatment that are provided in this Plan shall be in full and final satisfaction, settlement, release,
and discharge, effective as of the Effective Date, of all Equity Interests and Claims of any nature
whatsoever, including any interest accrued on Claims from and after the Petition Date, whether
known or unknown, against, liabilities of, Liens on, obligations of, rights against the Debtors, the
Reorganized Debtors, or any of their assets or properties, regardless of whether any property
shall have been distributed or retained pursuant to this Plan on account of such Claims, including
demands, liabilities, and Causes of Action that arose before the Effective Date, any contingent or
non-contingent liability on account of representations or warranties issued on or before the
Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the
Bankruptcy Code, in each case whether or not: (i) a Proof of Claim or Equity Interest is filed or
deemed filed pursuant to section 501 of the Bankruptcy Code; (ii) a Claim or Equity Interest is
Allowed; or (iii) the Holder of such Claim or Equity Interest has accepted this Plan. The
Confirmation Order shall be a judicial determination of the discharge of all Claims and Equity
Interests subject to the Effective Date occurring, except as otherwise expressly provided in this
Plan. For the avoidance of doubt, nothing in this Section VI111.A shall affect the rights of Holders
of Claims and Equity Interests to seek to enforce this Plan, including the Distributions to which
Holders of Allowed Claims are entitled under this Plan.

Pursuant to Bankruptcy Rule 9019 and in consideration for the Distributions and other
benefits provided pursuant to this Plan, the provisions of this Plan shall constitute a good-faith
compromise of all Claims, Equity Interests, and controversies relating to the contractual, legal,
and subordination rights that a Holder of a Claim or Equity Interest may have with respect to any
Allowed Claim or Equity Interest, or any Distribution to be made on account of such Allowed
Clam or Equity Interest. The entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval of the compromise or settlement of all such Claims, Equity
Interests, and controversies, as well as a finding by the Bankruptcy Court that such compromise
or settlement isin the best interests of the Debtors, the Estates, and Holders of Claims and Equity
Interests and is fair, equitable, and reasonable. In accordance with the provisions of this Plan,
pursuant to Bankruptcy Rule 9019, without any further notice to or action, order, or approval of
the Bankruptcy Court, after the Effective Date, the Reorganized Debtors may compromise and
settle Claims against the Debtors and the Estates and Causes of Action against other entities.

B. Releases By The Debtors

NOTWITHSTANDING ANYTHING CONTAINED IN THIS PLAN TO THE
CONTRARY, AS OF THE EFFECTIVE DATE, AND TO THE FULLEST EXTENT
AUTHORIZED BY APPLICABLE LAW, FOR GOOD AND VALUABLE
CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY CONFIRMED, THE
RELEASED PARTIES ARE DEEMED RELEASED AND DISCHARGED BY THE
DEBTORS, THE REORGANIZED DEBTORS, AND THE DEBTORS ESTATES FROM
ANY AND ALL CLAIMS, OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES,
DEMANDS, DEBTS, REMEDIES, CAUSES OF ACTION, RIGHTS OF SETOFF,
OTHER RIGHTS, AND LIABILITIES WHATSOEVER, INCLUDING ANY
DERIVATIVE CLAIMS ASSERTED OR THAT COULD BE ASSERTED DIRECTLY
OR INDIRECTLY ON BEHALF OF THE REORGANIZED DEBTORS, THE DEBTORS,
OR THE DEBTORS ESTATES, WHETHER LIQUIDATED OR UNLIQUIDATED,
FIXED OR CONTINGENT, MATURED OR UNMATURED, KNOWN OR UNKNOWN,
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FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN LAW,
EQUITY, OR OTHERWISE, AND ANY AND ALL CAUSES OF ACTION ASSERTED
OR THAT COULD POSSIBLY HAVE BEEN ASSERTED ON BEHALF OF THE
REORGANIZED DEBTORS, THE DEBTORS, OR THE DEBTORS ESTATES
(WHETHER INDIVIDUALLY OR COLLECTIVELY) BASED ON, RELATING TO, OR
ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS (INCLUDING THE
MANAGEMENT, OWNERSHIP, OR OPERATION THEREOF), THE REORGANIZED
DEBTORS, THE CHAPTER 11 CASES, THE DEBTORS IN- AND OUT-OF-COURT
RESTRUCTURING EFFORTS, THE PURCHASE, SALE, OR RESCISSION OF THE
PURCHASE OR SALE OF ANY SECURITY OF THE DEBTORS OR THE
REORGANIZED DEBTORS, THE SUBJECT MATTER OF, OR THE TRANSACTIONS
OR EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY INTEREST THAT IS
TREATED IN THIS PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS
BETWEEN THE DEBTORS AND ANY RELEASED PARTY, THE NEGOTIATION,
FORMULATION, AND PREPARATION OF THIS PLAN, THE RESTRUCTURING
SUPPORT AGREEMENT, THE PLAN SUPPLEMENT, THE DISCLOSURE
STATEMENT, THE DOCUMENTATION AND NEGOTIATION OF THE EXIT
FACILITIES, AND ANY RELATED AGREEMENTS, INSTRUMENTS, OR OTHER
DOCUMENTS, ANY OTHER ACT OR OMISSION, TRANSACTION AGREEMENT,
EVENT, OR OTHER OCCURRENCE TAKING PLACE ON OR BEFORE THE
CONFIRMATION DATE.

THE FOREGOING RELEASE: (1) SHALL NOT APPLY TO ANY EXPRESS
CONTRACTUAL OR FINANCIAL OBLIGATIONS OR ANY RIGHTS OR
OBLIGATIONS ARISING UNDER OR THAT ARE PART OF THIS PLAN OR ANY
AGREEMENTS ENTERED INTO PURSUANT TO, IN CONNECTION WITH, OR
CONTEMPLATED BY THIS PLAN, (20 SHALL HAVE NO EFFECT ON THE
LIABILITY OF ANY ENTITY THAT RESULTS FROM ANY SUCH ACT OR
OMISSION THAT ISDETERMINED IN A FINAL ORDER TO HAVE CONSTITUTED
ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT, AND
(3) SHALL NOT RELEASE ANY CLAIMS HELD BY ANY NON-DEBTOR. FOR THE
AVOIDANCE OF DOUBT, THE DEBTORS AND REORGANIZED DEBTORS WILL
CONTINUE TO HONOR ALL POSTPETITION AND POST-EFFECTIVE DATE
OBLIGATIONS UNDER THE EXIT FACILITIES, AND ANY RELATED
AGREEMENTS, INSTRUMENTS, OR OTHER DOCUMENTS.

C. Releases By Holders of Claims

NOTWITHSTANDING ANYTHING CONTAINED IN THIS PLAN OR THE
DISCLOSURE STATEMENT TO THE CONTRARY, BUT SUBJECT TO THE
LIMITATIONS SET FORTH IN THE SECOND PARAGRAPH OF THIS SECTION
VIII.C, AS OF THE EFFECTIVE DATE, THE RELEASED PARTIES SHALL BE
DEEMED TO HAVE BEEN CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY, AND FOREVER RELEASED AND DISCHARGED BY THE
RELEASING PARTIES FROM ANY AND ALL CLAIMS, OBLIGATIONS, SUITS,
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, REMEDIES, CAUSES OF ACTION,
RIGHTS OF SETOFF, OTHER RIGHTS, AND LIABILITIES WHATSOEVER,
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WHETHER FOR TORT, CONTRACT, VIOLATIONS OF FEDERAL, PROVINCIAL
OR STATE SECURITIES LAWS, AVOIDANCE ACTIONS, INCLUDING ANY
DERIVATIVE CLAIMS ASSERTED OR THAT COULD POSSIBLY HAVE BEEN
ASSERTED DIRECTLY OR INDIRECTLY ON BEHALF OF THE RELEASING
PARTIES OR THEIR AFFILIATES, WHETHER LIQUIDATED OR UNLIQUIDATED,
FIXED OR CONTINGENT, MATURED OR UNMATURED, KNOWN OR UNKNOWN,
FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN LAW,
EQUITY, OR OTHERWISE, AND ANY AND ALL CAUSES OF ACTION ASSERTED
OR THAT COULD POSSIBLY HAVE BEEN ASSERTED ON BEHALF OF THE
RELEASING PARTIES OR THEIR AFFILIATES (WHETHER INDIVIDUALLY OR
COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF ANY CLAIM, BASED ON
OR IN ANY WAY RELATING TO, OR IN ANY MANNER ARISING FROM, IN
WHOLE OR IN PART, THE DEBTORS (INCLUDING THE MANAGEMENT,
OWNERSHIP, OR OPERATION THEREOF), THE REORGANIZED DEBTORS, THE
CHAPTER 11 CASES, THE DEBTORS' IN- AND OUT-OF-COURT RESTRUCTURING
EFFORTS, THE PURCHASE, SALE, OR RESCISSION OF THE PURCHASE OR SALE
OF ANY SECURITY OF THE DEBTORS OR THE REORGANIZED DEBTORS, THE
SUBJECT MATTER OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO,
ANY CLAIM OR EQUITY INTEREST THAT IS TREATED IN THIS PLAN, THE
BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN THE DEBTORS AND
ANY RELEASED PARTY, THE NEGOTIATION, FORMULATION, AND
PREPARATION OF THIS PLAN, THE RESTRUCTURING SUPPORT AGREEMENT,
THE PLAN SUPPLEMENT, THE DISCLOSURE STATEMENT, THE
DOCUMENTATION AND NEGOTIATION OF THE EXIT FACILITIES, AND ANY
RELATED AGREEMENTS, INSTRUMENTS, OR OTHER DOCUMENTS, ANY
OTHER ACT OR OMISSION, TRANSACTION AGREEMENT, EVENT, OR OTHER
OCCURRENCE RELATED TO THE DEBTORS OR THE CHAPTER 11 CASES
TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THE RELEASE SET FORTH ABOVE DOES NOT RELEASE (1) ANY
OBLIGATION OF THE DEBTORS OR THE REORGANIZED DEBTORS ARISING
UNDER OR IN CONNECTION WITH THE EXIT FACILITIES, (20 ANY POST-
EFFECTIVE DATE OBLIGATIONS OF ANY PARTY OR ENTITY UNDER THIS
PLAN OR ANY DOCUMENT, INSTRUMENT OR AGREEMENT (INCLUDING
THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO IMPLEMENT
THIS PLAN (INCLUDING, FOR THE AVOIDANCE OF DOUBT, POST-EFFECTIVE
DATE OBLIGATIONS ARISING UNDER OR IN CONNECTION WITH THE EXIT
FACILITIES, AND ANY RELATED AGREEMENTS, INSTRUMENTS, OR OTHER
DOCUMENTS), (3 THE RIGHT TO RECEIVE DISTRIBUTIONS FROM THE
DEBTORS OR THE REORGANIZED DEBTORS ON ACCOUNT OF AN ALLOWED
CLAIM AGAINST THE DEBTORS PURSUANT TO THIS PLAN, (4) ANY ACT OR
OMISSION THAT ISDETERMINED IN A FINAL ORDER TO HAVE CONSTITUTED
ACTUAL FRAUD, GROSSNEGLIGENCE, OR WILLFUL MISCONDUCT, OR (5) ANY
ACT OR OMISSION THAT OCCURSON OR AFTER THE EFFECTIVE DATE.
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D. Exculpation

UPON AND EFFECTIVE ASOF THE EFFECTIVE DATE, THE DEBTORS AND
THEIR REPRESENTATIVES WILL BE DEEMED TO HAVE SOLICITED
ACCEPTANCES OF THIS PLAN IN GOOD FAITH AND IN COMPLIANCE WITH
THE APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE, INCLUDING
SECTION 1125(e) OF THE BANKRUPTCY CODE.

EXCEPT WITH RESPECT TO ANY ACTS OR OMISSIONS EXPRESSLY SET
FORTH IN AND PRESERVED BY THIS PLAN, THE PLAN SUPPLEMENT, OR
RELATED DOCUMENTS, THE EXCULPATED PARTIES SHALL NEITHER HAVE,
NOR INCUR ANY LIABILITY TO ANY ENTITY FOR ANY ACT TAKEN OR
OMITTED TO BE TAKEN ON OR AFTER THE PETITION DATE AND ON OR
BEFORE THE EFFECTIVE DATE IN CONNECTION WITH, OR RELATED TO
FORMULATING, NEGOTIATING, PREPARING, DISSEMINATING,
IMPLEMENTING, ADMINISTERING, CONFIRMING, OR EFFECTING THIS PLAN
OR ANY CONTRACT, INSTRUMENT, RELEASE OR OTHER AGREEMENT OR
DOCUMENT CREATED OR ENTERED INTO IN CONNECTION WITH THIS PLAN
OR ANY OTHER ACT TAKEN OR OMITTED TO BE TAKEN ON OR AFTER THE
PETITION DATE AND ON OR BEFORE THE EFFECTIVE DATE IN CONNECTION
WITH OR IN CONTEMPLATION OF THE RESTRUCTURING OF THE DEBTORS,
PROVIDED THAT THE FOREGOING “EXCULPATION” SHALL HAVE NO EFFECT
ON THE LIABILITY OF ANY ENTITY THAT RESULTS FROM ANY SUCH ACT OR
OMISSION THAT ISDETERMINED IN A FINAL ORDER TO HAVE CONSTITUTED
ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT;
PROVIDED, FURTHER, THAT TO THE EXTENT PERMITTED BY APPLICABLE
LAW EACH EXCULPATED PARTY SHALL BE ENTITLED TO RELY UPON THE
ADVICE OF COUNSEL CONCERNING HIS, HER OR ITS DUTIES PURSUANT TO,
OR IN CONNECTION WITH, THISPLAN OR ANY OTHER RELATED DOCUMENT,
INSTRUMENT, OR AGREEMENT.

THE EXCULPATED PARTIES HAVE, AND UPON CONFIRMATION SHALL
BE DEEMED TO HAVE, PARTICIPATED IN GOOD FAITH AND IN COMPLIANCE
WITH THE APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE,
INCLUDING WITH REGARD TO THE DISTRIBUTIONS OF NEW COMMON STOCK
PURSUANT TO THIS PLAN AND, THEREFORE, ARE NOT AND SHALL NOT BE
LIABLE AT ANY TIME FOR THE VIOLATIONS OF ANY APPLICABLE LAW,
RULE, OR REGULATION GOVERNING THE SOLICITATION OF ACCEPTANCES
OR REJECTIONS OF THIS PLAN OR SUCH DISTRIBUTIONS MADE PURSUANT
TO THISPLAN.

E. I njunction

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN, THE
CONFIRMATION ORDER, OR A SEPARATE ORDER OF THE BANKRUPTCY
COURT, ALL ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS
AGAINST THE DEBTORS THAT AROSE BEFORE OR WERE HELD AS OF THE

NYDOCS03/107
42



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 47 of 58

EFFECTIVE DATE, ARE PERMANENTLY ENJOINED, ON AND AFTER THE
EFFECTIVE DATE, FROM (1) COMMENCING OR CONTINUING IN ANY MANNER
ANY ACTION OR OTHER PROCEEDING OF ANY KIND AGAINST THE DEBTORS
OR THE REORGANIZED DEBTORS, WITH RESPECT TO ANY SUCH CLAIM,
(2) THE ENFORCEMENT, ATTACHMENT, COLLECTION, OR RECOVERY BY ANY
MANNER OR MEANS OF ANY JUDGMENT, AWARD, DECREE, OR ORDER
AGAINST THE DEBTORS OR THE REORGANIZED DEBTORS ON ACCOUNT OF
ANY SUCH CLAIM, (3)CREATING, PERFECTING, OR ENFORCING ANY
ENCUMBRANCE OF ANY KIND AGAINST THE DEBTORS OR THE
REORGANIZED DEBTORS OR AGAINST THE PROPERTY OR INTERESTS IN
PROPERTY OF THE DEBTORS ON ACCOUNT OF ANY SUCH CLAIM AND
(4) ASSERTING ANY RIGHT OF SETOFF, OR SUBROGATION OF ANY KIND
AGAINST ANY OBLIGATION DUE FROM THE DEBTORS OR THE REORGANIZED
DEBTORS OR AGAINST THE PROPERTY OR INTERESTS IN PROPERTY OF THE
DEBTORS ON ACCOUNT OF ANY SUCH CLAIM. SUCH INJUNCTION SHALL
EXTEND TO SUCCESSORS OF THE DEBTOR (INCLUDING, WITHOUT
LIMITATION, THE REORGANIZED DEBTORS) AND THEIR RESPECTIVE
PROPERTIES AND INTERESTS IN PROPERTY. SUCH INJUNCTION SHALL NOT
APPLY IN RESPECT OF ORDINARY COURSE ADMINISTRATIVE CLAIMS.

F. Setoffsand Recoupments

Except as otherwise provided herein, each Reorganized Debtor, pursuant to the
Bankruptcy Code (including section 553 therein), applicable bankruptcy or non-bankruptcy law,
or as may be agreed to by the Holder of an Allowed Claim, may set off or recoup against any
Allowed Claim and the Distributions to be made pursuant to this Plan on account of such
Allowed Claim, any Claims, rights, and Causes of Action of any nature that the applicable
Debtor or Reorganized Debtor may hold against the Holder of such Allowed Claim, to the extent
such Claims, rights, or Causes of Action have not been otherwise compromised or settled on or
prior to the Effective Date (whether pursuant to this Plan, a Final Order, or otherwise); provided
that neither the failure to effect such a setoff or recoupment nor the allowance of any Clam
pursuant to this Plan shall constitute awaiver or release by such Reorganized Debtor of any such
Claims, rights, and Causes of Action.

In no event shall any Holder of Claims be entitled to set off or recoup any Claim against
any Claim, right, or Cause of Action of a Debtor or a Reorganized Debtor, as applicable, unless
such Holder has timely filed a Proof of Claim with the Bankruptcy Court preserving such setoff
or recoupment in such Proof of Claim and sought appropriate relief from the Bankruptcy Court.

G. Release of Liens

Except as otherwise provided herein or in any contract, instrument, release, or other
agreement or document created pursuant to this Plan, on the Effective Date and concurrently
with the applicable Distributions made pursuant to this Plan, all mortgages, deeds of trust, Liens,
pledges, or other security interests against any property of the Estates shall be fully released and
discharged, and all of theright, title, and interest of any Holder of such mortgages, deeds of trust,
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Liens, pledges, or other security interests shall revert to the applicable Reorganized Debtor and
its successors and assigns.

To the extent that any Holder of a Secured Claim that has been satisfied or discharged in
full pursuant to this Plan, or any agent for such Holder, has filed or recorded publicly any Liens
and/or security interests to secure such Holder’s Secured Claim, then as soon as practicable on or
after the Effective Date, such Holder (or the agent for such Holder) shall take any and all steps
requested by the Debtors, the Reorganized Debtors, or any applicable administrative agent that
are necessary or desirable to record or effectuate the cancellation and/or extinguishment of such
Liens and/or security interests, including the making of any applicable filings or recordings, and
the Reorganized Debtors shall be entitled to make any such filings or recordings on such
Holder’ s behalf.

H. Preservation of Certain Defenses

The releases by non-Debtors and injunction provided in this Plan shall not be deemed a
waiver or relinguishment of any equitable or legal defense that an entity held against the Debtors
immediately prior to the Petition Date, with respect to any Cause of Action commenced by the
Debtors prior to the Effective Date or the Reorganized Debtors after the Effective Date, as the
case may be, against such entity; provided that the releases and injunction provided in this Plan
shall be deemed a waiver or relinquishment of any right of setoff or recoupment or any other
monetary claim to the extent such right or claim was not properly preserved through the timely
filing of aProof of Claim.

l. Term of Bankruptcy Injunction or Stays

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

J. Preservation of I nsurance

The Debtors' discharge and release from all Claims as provided herein, except as
necessary to be consistent with this Plan, shall not diminish or impair the enforceability of any
insurance policy that may cover Claims against the Debtors, the Reorganized Debtors (including,
without limitation, its officers and directors) or any other person or entity.

IX.

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain exclusive jurisdiction over all matters arising out of, or
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related to, the Chapter 11 Cases and this Plan pursuant to sections 105(a) and 1142 of the
Bankruptcy Code, including jurisdiction to:

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

2. Decide and resolve all matters related to the granting and denying, in whole or in
part, any applications for alowance of compensation or reimbursement of expenses to
Professionals authorized pursuant to the Bankruptcy Code or this Plan;

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

4, Ensure that Distributions to Holders of Allowed Claims are accomplished
pursuant to the provisions of this Plan;

5. Adjudicate, decide, or resolve any motions, adversary proceedings, contested or
litigated matters, and any other matters, and grant or deny any applications involving a Debtor
that may be pending on the Effective Date;

6. Adjudicate, decide, or resolve any and all matters related to the Retained Causes
of Action;

7. Adjudicate, decide, or resolve any and all matters related to section 1141 of the
Bankruptcy Code;

8. Resolve any cases, controversies, suits, or disputes that may arise in connection
with the General Unsecured Claims;

0. Enter and implement such orders as may be necessary or appropriate to execute,
implement, or consummate the provisions of this Plan and all contracts, instruments, releases,
indentures, and other agreements or documents created in connection with this Plan or the
Disclosure Statement;

10. Enter and enforce any order for the sale of property pursuant to sections 363,
1123, or 1146(a) of the Bankruptcy Code;

11. Resolve any cases, controversies, suits, disputes, or Causes of Action that may
arise in connection with the interpretation or enforcement of this Plan or any entity’s obligations
incurred in connection with this Plan;

NYDOCS03/107
45



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 50 of 58

12. Issue injunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any entity with enforcement of this
Pan;

13. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect
to the releases, injunctions, and other provisions contained in this Plan and enter such orders as
may be necessary or appropriate to implement such releases, injunctions, and other provisions,

14. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect
to the repayment or return of Distributions and the recovery of additional amounts owed by the
Holder of aClaim or Equity Interest for amounts not timely repaid;

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

16. 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,
indenture, or other agreement or document created in connection with this Plan or the Disclosure
Statement;

17. Enter an order or final decree concluding or closing a Chapter 11 Case;

18.  Adjudicate any and al disputes arising from or relating to Distributions under this
Plan;

19.  Consider any modifications of this Plan, to cure any defect or omission, or to
reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;

20. Determine requests for the payment of Claims entitled to priority pursuant to
section 507 of the Bankruptcy Code;

21. Hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of this Plan or the Confirmation Order, including disputes
arising under agreements, documents, or instruments executed in connection with this Plan (other
than any dispute arising after the Effective Date under, or directly with respect to, the Exit
Facilities, which such disputes shall be adjudicated in accordance with the terms of the Exit
Facility Documentation);

22. Hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

23. Hear and determine all disputes involving the existence, nature, or scope of the
Debtors discharge, including any dispute relating to any liability arising out of the termination
of employment, regardless of whether such termination occurred prior to or after the Effective
Date;

24. Enforce all orders previously entered by the Bankruptcy Court; and
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25. Hear any other matter not inconsistent with the Bankruptcy Code.

X.

MISCELLANEOUS PROVISIONS
A. | mmediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(g), or 7062 or otherwise, upon the
occurrence of the Effective Date, the terms of this Plan and the documents and instruments
contained in the Plan Supplement shall be immediately effective and enforceable and deemed
binding upon the Debtors, the Reorganized Debtors, any and all Holders of Claims and Equity
Interests (irrespective of whether Holders of such Claims or Equity Interests are deemed to have
accepted this Plan), all Entities that are parties to or are subject to the settlements, compromises,
releases, discharges, and injunctions described in this Plan, each entity acquiring property under
this Plan, and any and all non-Debtor parties to es and unexpired leases. The Confirmation
Order shall contain awaiver of any stay of enforcement otherwise applicable, including pursuant
to Bankruptcy Rule 3020(e) and 7062.

B. M odification of this Plan

Subject to the limitations contained in this Plan, the Debtors reserve the right, in
accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Restructuring Support
Agreement, and with the consent of the Kayne Supporting Creditors: (i) to amend or modify this
Plan prior to the entry of the Confirmation Order, including amendments or modifications to
satisfy section 1129(b) of the Bankruptcy Code; and (ii) after the entry of the Confirmation
Order, the Debtors or the Reorganized Debtors, as the case may be, may, upon order of the
Bankruptcy Court, amend or modify this Plan, in accordance with section 1127(b) of the
Bankruptcy Code and the Restructuring Support Agreement, or remedy any defect or omission or
reconcile any inconsistency in this Plan in such manner as may be necessary to carry out the
purpose and intent of this Plan.

Entry of the Confirmation Order shall mean that all modifications or amendments to this
Plan since the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy
Code and do not require additional disclosure or re-solicitation under Bankruptcy Rule 3019.

C. Entire Agreement

On the Effective Date, this Plan and the Plan Supplement supersede all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and
representations on such subjects, al of which have become merged and integrated into this Plan.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy
Code and Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of
Delaware, without giving effect to the principles of conflict of laws, shall govern the rights,
obligations, construction, and implementation of this Plan, any agreements, documents,

NYDOCS03/107
47



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 52 of 58

instruments, or contracts executed or entered into in connection with this Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall
control), and corporate governance matters; provided that corporate governance matters relating
to Debtors or Reorganized Debtors, as applicable, not incorporated in Delaware shall be
governed by the laws of the state of incorporation of the applicable Debtor or Reorganized
Debtor, as applicable.

E. Filing or Execution of Additional Documents

On or before the Effective Date, the Debtors, with the consent of the Kayne Supporting
Creditors, may file with the Bankruptcy Court such agreements and other documents as may be
necessary or appropriate to effectuate and further evidence the terms and conditions of this Plan.
The Debtors or Reorganized Debtors, as applicable, and all Holders of Claims receiving
Distributions pursuant to this Plan and all other parties in interest shall, from time to time,
prepare, execute, and deliver any agreements or documents and take any other actions as may be
necessary or advisable to effectuate the provisions and intent of this Plan or the Confirmation
Order.

F. Withholding and Reporting Requirements

In connection with this Plan and all instruments issued in connection therewith and
Distributions thereon, the Reorganized Debtors shall comply with all withholding and reporting
requirements imposed by any federal, state, local, or foreign taxing authority and all
Distributions hereunder shall be subject to any such withholding and reporting requirements.
Any Holder of an Allowed Claim shall provide the Reorganized Debtors with information and
forms required to satisfy its obligations under this section, as determined within the reasonable
discretion of the Reorganized Debtors (* Required Tax Forms’); any Holder of an Allowed Claim
that fails to provide the Reorganized Debtors with Required Tax Forms within forty-five (45)
days (or any longer period consented to by the Reorganized Debtors in writing) after a written
request from the Reorganized Debtors for Required Tax Forms shall have al Distributions on
account of such Allowed Claims deemed an Unclaimed Distribution as of the expiration of such
period and shall have its Allowed Claim treated in accordance with Section VII.D or VII.E of
this Plan.

G. Exemption From Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Code, (i) the issuance, transfer, or
exchange under this Plan of New Common Stock, and the security interests in favor of the
lenders under the Exit Facilities, (ii) the making or assignment of any |lease or sublease under this
Plan, or (iii) the making or delivery of any other instrument whatsoever, in furtherance of or in
connection with this Plan shall not be subject to any stamp, real estate transfer, recording, or
other similar tax.

H. Reservation of Rights

This Plan shall have no force or effect unless and until the Bankruptcy Court enters the
Confirmation Order. None of the filing of this Plan, any statement or provision contained in this
Plan, or the taking of any action by any Debtor with respect to this Plan, the Disclosure
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Statement, or the Plan Supplement shall be or shall be deemed to be an admission or waiver of
any rights of any Debtor with respect to the Holders of Claims or Equity Interests prior to the

Effective Date.

l. Notices

After the Effective Date, any pleading, notice, or other document required by this Plan to
be served on or delivered to the Reorganized Debtors shall aso be served on:

Suite L
Cedar Park, Texas 78613.
Attn: Jeffrey A. Birchak, Esg.

Debtors Counsdl to the Debtors
Fallbrook Technologies Inc. Shearman & Sterling LLP
505 Cypress Creek Road 599 Lexington Avenue

New York, New Y ork 10022
Attn:  Ned S. Schodek, Esqg.
Jordan A. Wishnew, Esq.

and

Y oung Conaway Stargatt & Taylor, LLP
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Attn:  Pauline K. Morgan, Esg.
Kenneth J. Enos, Esg.
Jaime Luton Chapman, Esqg.

United States Trustee

Counsel to the Kayne Supporting Creditors

Office of the United States Trustee

for the District of Delaware

844 King Street, Suite 2207, Lockbox 35
Wilmington, Delaware 19801

Attn: Benjamin A. Hackman, Esqg.

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, NY 10019-6099

Attn: Rachel C. Strickland, Esq.
Paul V. Shalhoub, Esqg.
Richard Choi, Esq.

and

Richards, Layton & Finger, P.A.

One Rodney Square

920 North King Street

Wilmington, DE 19801

Attn:  Mark D. Coallins, Esg.
Michael J. Merchant, Esg.
Joseph C. Barsalonalll, Esqg.
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Entities that would like to continue to receive documents pursuant to Bankruptcy Rule
2002, after the Effective Date, must file a renewed request with the Bankruptcy Court. After the
Effective Date, the Reorganized Debtors are authorized to limit the list of entities receiving
documents pursuant to Bankruptcy Rule 2002 to (a) those entities who have filed such renewed
requests and (b) those entities whose rights are affected by such documents.

J. Exhibits/Schedules

All exhibits and schedules to this Plan and the Plan Supplement are incorporated into and
constitute a part of this Plan asif set forth herein.

K. Nonsever ability of Plan Provisions upon Confirmation

If, prior to Confirmation, any term or provision of this Plan is held by the Bankruptcy
Court to be invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter
and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void
or unenforceable, and such term or provision shall then be applicable as altered or interpreted;
provided that any such alteration or interpretation shall be reasonably satisfactory to the Debtors
and the Kayne Supporting Creditors. Notwithstanding any such holding, alteration, or
interpretation, the remainder of the terms and provisions of this Plan will remain in full force and
effect and will in no way be affected, impaired, or invalidated by such holding, ateration, 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: (i) valid and enforceable pursuant to its terms; (ii) integral to
this Plan and may not be deleted or modified without the consent of the Debtors; and
(iii) nonseverable and mutually dependent.

L. Closing of Chapter 11 Cases; Caption Change

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11
Cases, file with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any
applicable order of the Bankruptcy Court to close the Chapter 11 Cases, provided, as of the
Effective Date, the Reorganized Debtors may submit separate orders to the Bankruptcy Court
under certification of counsel closing each of the Closing Cases and changing the caption of the
Chapter 11 Cases accordingly, provided further that matters concerning Claims may be heard
and adjudicated in a Remaining Case regardiess of whether the applicable Claim is against a
Debtor in a Closing Case. Nothing in this Plan shall authorize the closing of any case nunc pro
tunc to a date that precedes the date any such order is entered. Any request for nunc pro tunc
relief shall be made on motion served on the United States Trustee, and the Bankruptcy Court
shall rule on such request after notice and a hearing. Upon the filing of a motion to close the last
Remaining Case, the Reorganized Debtors shall file a final report with respect to all of the
Chapter 11 Cases pursuant to Local Rule 3022-1(c).
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M. Conflict

To the extent that any provision of the Disclosure Statement, the Plan Supplement, or any
other order (other than the DIP Financing Orders and the Confirmation Order) referenced in this
Plan (or any exhibits, appendices, supplements, or amendments to any of the foregoing) conflict
with or are in any way inconsistent with any provision of this Plan, this Plan shall govern and
control. To the extent that any provision in this Plan conflicts with or isin any way inconsistent
with any provision of the Confirmation Order, the Confirmation Order shall govern and control.

N. Further Assurances

The Debtors, Reorganized Debtors, all Holders of Claims or Equity Interests receiving
Distributions pursuant to this Plan, and all other parties-in-interest shall, from time to time,
prepare, execute, and deliver any agreements or documents and take any other actions as may be
necessary or advisable to effectuate the provisions and intent of this Plan or the Confirmation

Order.
XI.
EFFECTIVENESS OF THE PLAN
A. Conditions Precedent to Confirmation

It shall be a condition to Confirmation that the following conditions shall have been
satisfied in full or waived pursuant to Section XI1(C):

1. The Bankruptcy Court shal have approved the Disclosure Statement as
containing adequate information with respect to this Plan within the meaning of section 1125 of
the Bankruptcy Code on a date that is no more than 64 days after the Petition Date.

2. Each of the DIP Financing Orders shall have been entered, shall be in full force
and effect, and, with respect to the Final DIP Order, shall be aFinal Order.

3. The Confirmation Order shall have been entered by the Bankruptcy Court no
more than 106 days after the Confirmation Date.

4, The Plan Supplement and any related documentation shall be acceptable to the
Debtors and the Kayne Supporting Creditors.

B. Conditions Precedent to Effectiveness

This Plan shal not become effective unless and until it has been confirmed and the
following conditions have been satisfied in full or waived pursuant to Section XI(C):

1 The Confirmation Order shall have been entered, shall be in full force and effect,
and shall be a Final Order, which shall have occurred no later than 121 days after the Petition
Date.

2. The Reorganized Debtors Constituent Documents shall have been duly executed.
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3. The New Common Stock to be issued shall be consistent with this Plan.
4. All conditions to the effectiveness of the Exit Facilities shall have been satisfied.

5. All actions, documents, certificates, and agreements necessary to implement this
Plan shall have been effected or executed and delivered to the required parties and, to the extent
required, filed with the applicable Governmental Units in accordance with applicable laws. All
conditions precedent to the effectiveness of such documents and agreements shall have been
satisfied or waived pursuant to the terms thereof (or will be satisfied and waived substantially
concurrently with the occurrence of the Effective Date).

6. All material authorizations, consents, regulatory approvals, rulings, or documents
that are necessary to implement and effectuate this Plan and the transactions contemplated herein
shall have been obtained.

7. The Restructuring Support Agreement shall not have been terminated in
accordance with itsterms asto all parties thereto and remainsin full force and effect.

C. Waiver of Conditions

The Debtors (with the consent of the Kayne Supporting Creditors) or the Reorganized
Debtors, as applicable, may waive any of the conditions to the Effective Date set forth above at
any time, without any notice to parties in interest and without any further notice to or action,
order, or approva of the Bankruptcy Court, and without any formal action other than a
proceeding to confirm this Plan. The failure of the Debtors or Reorganized Debtors, as
applicable, to exercise any of the foregoing rights shall not be deemed a waiver of such rights or
any other rights, and each such right shall be deemed an ongoing right, which may be asserted at
any time.

D. Substantial Consummation

“Substantial Consummation” of this Plan, as defined in 11 U.S.C. § 1101(2), shall be
deemed to occur on the Effective Date.

E. Effect of Failure of Conditions

In the event that the Effective Date does not occur on or before ninety (90) days after the
Confirmation Date, upon notification submitted by the Debtors (with the consent of the Kayne
Supporting Creditors so long as the Restructuring Support Agreement has not been terminated)
to the Bankruptcy Court, (i) the Confirmation Order shall be vacated, (ii) no Distributions shall
be made, (iii) the Debtors and all Holders of Claims and Equity Interests shall be restored to the
status quo ante as of the day immediately preceding the Confirmation Date as though the
Confirmation Date had never occurred, and (iv) the Debtors obligations with respect to the
Claims and Equity Interests shall remain unchanged and nothing contained in this Plan shall
constitute or be deemed a waiver or release of any Claims or Equity Interests by or against the
Debtors or any other person or to prejudice in any manner the rights of the Debtors or any person
in any further proceedings involving the Debtors unless extended by Bankruptcy Court order.

NYDOCS03/107
52



Case 18-10384-MFW Doc 248 Filed 06/06/18 Page 57 of 58

F. Vacatur of Confirmation Order

If aFinal Order denying confirmation of this Plan is entered, or if the Confirmation Order
is vacated, then this Plan shall be null and void in all respects, and nothing contained in this Plan
shall: (i) constitute a waiver or release of any Claims against or Equity Interests in the Debtors;
(i) prejudice in any manner the rights of the Holder of any Claim against, or Equity Interest in,
the Debtors; (iii) prejudice in any manner any right, remedy, or claim of the Debtors; or (iv) be
deemed an admission against interest by the Debtors.

G. Revocation of Plan

Subject to the conditions to the Effective Date, the Debtors reserve the right, with the
consent of the Kayne Supporting Creditors (only so long as the Restructuring Support
Agreement has not been terminated), to revoke or withdraw this Plan prior to the entry of the
Confirmation Order and to file subsequent plans of reorganization. If the Debtors revoke or
withdraw this Plan, or if entry of the Confirmation Order or the Effective Date does not occur, or
if the Restructuring Support Agreement terminates as to all parties thereto in accordance with its
terms, then: (i) this Plan shall be null and void in all respects; (ii) any settlement or compromise
embodied in this Plan, assumption or reection of executory contracts or unexpired leases
effected under this Plan, and any document or agreement executed pursuant hereto shall be
deemed null and void; and (iii) nothing contained in this Plan, the Disclosure Statement, or any
Confirmation Order shall: (&) constitute a waiver or release of any clams by or against, or any
Equity Interests in, such Debtor or any other entity; (b) prejudice in any manner the rights of the
Debtors or any other entity; or (c) constitute an admission, acknowledgement, offer, or
undertaking of any sort by the Debtors or any other entity.
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Dated: June 6, 2018

FALLBROOK TECHNOLOGIESINC.

By: /s/ Roy Messing

Name: Roy Messing
Title: Chief Restructuring Officer

FALLBROOK TECHNOLOGIESINTERNATIONAL CO.

By: /9 Roy Messing

Name: Roy Messing
Title: Chief Restructuring Officer

HODYON, INC.

By: /s/ Roy Messing

Name: Roy Messing
Title: Chief Restructuring Officer

HODYON FINANCE, INC.

By: /9 Roy Messing

Name: Roy Messing
Title: Chief Restructuring Officer
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