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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

____________________________________________________________ X
Inre : Chapter 11
THE NORDAM GROUP, INC,, et al., : Case No. 18-11699 (MFW)
Debtors.* : (Jointly Administered)
Re: Docket Nos. 657, 658, 780 & 781
____________________________________________________________ X

NOTICE OF FILING OF BLACKLINES
OF REVISED DISCLOSURE STATEMENT AND AMENDED PLAN

PLEASE TAKE NOTICE that, on November 12, 2018, The NORDAM Group,
Inc. and its debtor affiliates, as debtors and debtors in possession in the above-captioned chapter
11 cases (collectively, the “Debtors”) filed the Joint PostPackaged Chapter 11 Plan of
Reorganization of The NORDAM Group, Inc. and Its Debtor Affiliates [Docket No. 657] (the
“Plan”) and filed the Disclosure Statement for Joint PostPackaged Chapter 11 Plan of
Reorganization of The NORDAM Group, Inc. and Its Debtor Affiliates [Docket No. 658] (the
“Disclosure Statement”) with the United States Bankruptcy Court for the District of Delaware,
824 North Market Street, 3rd Floor, Wilmington, Delaware 19801 (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE that, contemporaneously herewith, the
Debtors are filing the Disclosure Statement for First Amended Joint PostPackaged Chapter 11
Plan of Reorganization of The NORDAM Group, Inc. and Its Debtor Affiliates [Docket No. 781]

(the *Revised Disclosure Statement”).

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are The NORDAM Group, Inc. (7803); Nacelle Manufacturing 1 LLC (3107); Nacelle Manufacturing
23 LLC (5528); PartPilot LLC (5261); and TNG DISC, Inc. (9726). The Debtors’ corporate headquarters and
service address is 6910 North Whirlpool Drive, Tulsa, Oklahoma 74117.
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PLEASE TAKE FURTHER NOTICE that, contemporaneously herewith, the
Debtors are filing the First Amended Joint PostPackaged Chapter 11 Plan of Reorganization of
The NORDAM Group, Inc. and Its Debtor Affiliates [Docket No. 780] (the “Amended Plan”).

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is a
blackline of the Revised Disclosure Statement against the Disclosure Statement, and attached
hereto as Exhibit B is a blackline of the Amended Plan against the Plan.

PLEASE TAKE FURTHER NOTICE that, to the extent that the Debtors make
further revisions to the Amended Plan and the Revised Disclosure Statement, the Debtors will

file further blacklined copies of such revised documents on the docket in these chapter 11 cases.

[Remainder of Page Intentionally Left Blank]
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Dated: December 17, 2018
Wilmington, Delaware
/s/ Brett M. Haywood

RICHARDS, LAYTON & FINGER, P.A.

Daniel J. DeFranceschi (No. 2732)

Paul N. Heath (No. 3704)

Brett M. Haywood (No. 6166)

Megan E. Kenney (No. 6426)

One Rodney Square

920 N. King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700

E-mail: DeFranceschi@rlf.com
Heath@rlf.com
Haywood@rlf.com
Kenney@rlf.com

-and-

WEIL, GOTSHAL & MANGES LLP

Ray C. Schrock, P.C. (admitted pro hac vice)

Ryan Preston Dahl (admitted pro hac vice)

Jill Frizzley (admitted pro hac vice)

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

E-mail: Ray.Schrock@weil.com
Ryan.Dahl@weil.com
Jill.Frizzley@weil.com

Attorneys for Debtors
and Debtors in Possession
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EXHIBIT A
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

__________________________________________________________ X

In re : Chapter 11

THE NORDAM GROUP, INC., et al., : Case No. 18-11699 (MFW)
Debtors? ; (Jointly Administered)

__________________________________________________________ X

DISCLOSURE STATEMENT FOR EIRST AMENDED JOINT
-POSTPACKAGED CHAPTER 11 PLAN OF REORGANIZATION
OF THE NORDAM GROUP, INC. AND ITS DEBTOR AFFILIATES

WEIL, GOTSHAL & MANGES LLP RICHARDS, LAYTON & FINGER, P.A.
Ray C. Schrock, P.C. (admittgdo hac vici) Daniel J. DeFranceschi (No. 2732)
Ryan Preston Dahl (admittgulo hac vici) Paul Heath (No. 3704)

Jill Frizzley (admittedoro hac vic) Brett M. Haywood (No. 6166)

Daniel Gwen (admittedro hac vici) Megan E. Kenney (No. 6426)

767 Fifth Avenue One Rodney Square

New York, New York 1015 910-N920 NorthKing Street
Telephone: (212) 310-8000 Wilmington, Delaware 19801

Facsimile: (212) 310-8007 Telephone: (302) 651-7700

Facsimile: (302) 651-7701

Attorneys for the Debtors a
Debtors in Possessi

Dated:NevDeember-1217, 2018

THIS IS NOT A SOLICITATION OF VOTES OF ACCEPTANCE O R REJECTION OF
THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOL ICITED UNTIL A

1 The Debtors in these chapter 11 cases, alongthdgtlast four digits of each Debtor’s federal tdaritification
number, as applicable, are The NORDAM Group, 1i808); Nacelle Manufacturing 1 LLC (3107); Nacelle
Manufacturing 23 LLC (5528); PartPilot LLC (5268nd TNG DISC, Inc. (9726). The Debtors’ corporate
headquarters and service address is 6910 Northlp@hirDrive, Tulsa, Oklahoma 74117.
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DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKR UPTCY
COURT. THIS DISCLOSURE STATEMENT IS BEING SUBMITTE D FOR
APPROVAL BUT HAS NOT YET BEEN APPROVED BY THE BANKR UPTCY

COURT.
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l.
INTRODUCTION

This is the disclosure statement (tHasclosure Statemenl of The NORDAM Group,
Inc. ("NORDAM Parent”), Nacelle Manufacturing 1 LLC, Nacelle Manufadhg 23 LLC,
PartPilot LLC, and TNG DISC, Inc. (collectively,elfDebtors’ and, together with their non-
Debtor affiliates, NORDAM "), in the above-captioned chapter 11 cases penditige United
States Bankruptcy Court for the District of Delaevaithe Bankruptcy Court”). This
Disclosure Statement has been filed pursuant ttoset125 of chapter 11 of title 11 of the
United States Code (th&ankruptcy Code”) in connection with the solicitation of votes tre
First Amendedoint Postpackaged Chapter 11 Plan of Reorgaronatif The NORDAM Group,
Inc. and Its Debtor AffiliateslatedNevDecemberi2l7, 2018 (the Plan”), a copy of which is
annexed hereto &xhibit A. The Plan constitutes a separate chapter 1Xfqraach Debtor.

A. Definitions and Exhibits
1. Definitions

Unless otherwise defined below, capitalized tersedun this Disclosure Statement shall
have the meanings ascribed to such terms in time Pla

2. Exhibits

The following exhibits to this Disclosure Statemang¢ incorporated as if fully set forth
herein and are deemed to be part of this DiscloStagement:

. Exhibit A — Plan
. Exhibit B — Financial Projections

Exhibit C — Post-Effective Date Corporate Structure

B. Notice to Parties Entitled to Vote

The purpose of this Disclosure Statement is tdaséh information that (1) summarizes
the Plan; (2) advises parties entitled to votehafirtrights under the Plan; (3) assists parties
entitled to vote on the Plan in making informed isieas as to whether they should vote to
accept or reject the Plan; and (4) assists the iBatdy Court in determining whether the Plan
complies with the provisions of chapter 11 of trenBruptcy Code and should be confirmed.

entwet—ane%depby—me()n Januarv[o] 2019, the Bankruptcy Courtenteredan order (the
“Solicitation Order”) (1) conditionally approving this Disclosure Stagsm (2) scheduling a
combined hearinfpr January 30, 2019 at 11:30 a.m. (Eastern Titt&) ‘Combined Hearing)

to consider (a) the adequacy of |nf0rmat|on comamn thIS Dlsclosure Statemer(b)—the

fe)ona flnal baS|s and ( lm))nflrmatlon of the PIan and (3) establlshlngeaathneof Januar¥ 25
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2019 at 4:00 p.m. (EasternTime) to object to the adequacy of this Disclosure Statdé-the
selicitationproceduregn a final basignd confirmation of the Plan.
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IT IS THE DEBTORS OPINION THAT CONFIRMATION AND
IMPLEMENTATION OF THE PLAN IS IN THE BEST INTERESTS OF THE
DEBTORS’ ESTATES, CREDITORS, AND EQUITY INTEREST HO LDERS.
THEREFORE, THE DEBTORS RECOMMEND THAT INTEREST HOLD ERS VOTE
TO ACCEPT THE PLAN.

PLEASE READ THIS DISCLOSURE STATEMENT, INCLUDING TH E PLAN,
IN ITS ENTIRETY. THIS DISCLOSURE STATEMENT SUMMARI ZES THE TERMS
OF THE PLAN, BUT THIS SUMMARY IS QUALIFIED IN ITS E NTIRETY BY THE
ACTUAL TERMS AND PROVISIONS OF THE PLAN, A COPY OF WHICH IS
ANNEXED HERETO AS EXHIBIT A. ACCORDINGLY, IF THERE ARE ANY
INCONSISTENCIES BETWEEN THE PLAN AND THIS DISCLOSUR E STATEMENT,
THE TERMS OF THE PLAN SHALL CONTROL.

C. Overview

Since its founding more than five decades ago, N®RL[has been a leader in the
aviation and aerospace repair and manufacturitdsfi@and today is one of the world’s largest
independently owned aerospace companies with eegdogcross multiple facilities in North
America, Europe, and Asia. Despite this long rdcof success, however, the Debtors faced
financial and operating difficulties as a result safbstantial non-recurring costs incurred in
connection with thdPurchase Agreement for Nacelle Hardware Produdeted October 18,
2010, between NORDAM Parent and Pratt & Whitney &lkan Corp. (P&WC” and such
agreement, theL'TPA”), under which the Debtors had contracted to dgvemanufacture, and
support nacelle systems for Gulfstream Aerospacg@ation’s (GAC”) G500 and G600
aircraft (the PW800 Progrant). The challenges associated with the LTPA neg#timpacted
the Debtors’ balance sheet and available liquidityd jeopardized their historically profitable
position and fundamental ability to continue opiet

The Debtors commenced these chapter 11 casesderygehe value of their estates and
to benefit from the breathing spell contemplatedh®yBankruptcy Code as they worked towards
a consensual resolution of their obligations urtderLTPA with key stakeholders. The Debtors
accomplished their goals quickly and consensuaitig, successfully negotiated and consummated
a global resolution with GAC and P&WC, which fuéind finally resolved the obligations under
the LTPA, PW800 Program, and related issues (f@B®bal Resolutior’). The Global
Resolution has materially improved the Debtors’imess operations and liquidity profile, and
has well positioned them to emerge from chaptestddnger than ever.

All that remains now in the Debtors’ restructurilgga further deleveraging of their
balance sheet, which is proposed to be accompliditedgh the Plan and related transactions.
Specifically, the Plan contemplates that:

. All creditors will receive payment in full, makirtbem unimpaired andot entitled
to vote on the Plan.

. The Debtors will enter into senior secured credliilities (the Exit Facilities”)

composed ob-$fe}-million—termloanand$fel-millionan asset-basedevolving
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credit facility: in a principal amount up to $100 million and a tdoemn facility in a
principal amountup to $240 million, in eachcase,on the termsset forth in the
Exit Facility Documents. The Debtorshave engaged].P. Morgan ChaseBank,

N.A. (“JPM™) to actassoleandexclusivearrangeron a bestefforts basis,of the
Exit Facilities.

A new third-party investor (theNew Investor’) will contribute Cash in exchange
for _equity in ReorganizedNORDAM Parent on the terms set forth in_an
investmentagreemenithe “Investment Agreement), which will be filed in a
supplement to the Plan.

3 Atfter the Effective Date,holdersof Allowed Existing NORDAM Parentinterests
in_Class 7will_hold (through a newly-formed corporation,NewCo} equity in

ReorganizedORDAM Parentwhich equity will be diluted by units issuedto

the New Investor pursuant to the Investment Agreentd.

Holders of Allowed Existing NORDAM ParentInterestswill receivea Cash
paymentin an amountto be determinedby the Debtorsand New Investorand

disclosedin the InvestmentAgreementor otherwisein the Plan Supplemen{the
“Cl 7 h Paymeri}.

The Debtors believe that, upon consummation of Bien and the transactions
contemplated thereby, in conjunction with the digaint costs savings already achieved through
the Global Resolution, the post-emergence enterprils have the necessary capital to invest in
and grow its businesses, and will be strongly posd to resume NORDAM'’s long history of
success.

The Plan provides for the following treatment céi@is and Interests:

o Impairr(;]ent Estimated
as ianati an Allowed Amount
S Designation Treatment Entitiement to| ang Percentage

Vote Recovery®

1 | Priority Non- | Each holdeof an Allowed Priority Non-Tax Claim| Unimpaired Estimated
will receive_(i) payment in full, in Cashpt the Allowed Amount;

2 This overview is qualified in its entirety by reference to the Plan The treatment of Claims and Interests
under the Plan is not intended to, and will notiv&acompromise, or limit any rights, claims, owusas of
action if the Plan is not confirmed. You shouldddhe Plan in its entirety before voting to acaapteject
the Plan.

% Estimated amounts are as of the date hereof and aseibject to material change.
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| 'mpai”(;‘e”t Estimated
Clas ianati an Allowed Amount
5 Designation Treatment Entitiement to| ang Percentage
Vote Recoverys
Tax Claims unpaid portionof its Allowed Priority Non-Tax Not Entitled $100,00000 -
Claim on the Effective Date (oif payment is not to Vote $150,00000
then due, payment in the ordinary coursé (Presumed t Estimated
busines<_or (ji h other treatmentrenderingi accept) ;3ercenta o
Allowed Priority Non-Tax Claim unimpaired P Recovery: 1%0%
Each holder of an Allowed Other Secured Claim will
receive: (i) payment in full, in Caslof the unpaid ) ) Estimated
portion of its Allowed Other Secured Claim on the Unimpaired Allowed Amount:
Effective Date (or,if payment is not then due, Not Entitled !
Other Secured . : . - $50,00000
2 Claims payment in the ordinary coursébusiness) (i) the to Vote
applicable Debtor’s interest in the collateral séWl | (presumed t9  -Estimated
its Allowed Other Secured Claigor (iii) such other accept) Percentage
treatment rendering its Allowed Other Secured Recovery: 100%
Claim Reinstated-eunimpaired.
= | Unimpaired |  Estimated
Prepetition Each holder of an Allowed Prepetition Credi ) Allowed Amount:
PEtlion | Eacility Claim will receive payment in full, in Cas | Not Entitled |$268 843, 22@mc%
3 | Credit Facility ; : ; - to Vote B
Claims of th_e unpald pqrtlonof its Allqwed Prepetition Estimated
Credit Facility Claimon the Effective Date (Presumed tg
accept) Percentage
Recovery: 100%
Exceptif a holderof an Allowed GeneralUnsecured
Claim agreesto less favorable treatmentof such
lai has| id beforethe Effecti
, Eeach holder of an Estimated
Allowed General Unsecured Claim will receive: (}) Al S('jnl\ae N
paymentin_full, in Cash,on the Effective Date,of | ynjmpaired %gﬁvéeooorggggé
the unpaid portion of its Allowed General Unsecured ) =
General Claim in-aceordancavith-its-termghat hasbecome | Nt Entitled -
4 | Unsecured due and payableas of the Effective Date, including to Vote %5@'090’00999
Claims p titionGUC Interestif requestecby the holder | (Presumed tg -
of suchClaim, andpaymentin the ordinary course accept) -Estimated
of businessof the unpaid portion of its Allowed Percentage
GeneralUnsecuredClaim that hasnot becomedue Recovery: 100%
and payable as of the Effective Datg(ii) such other
treatment rendering its Allowed General Unsecured
Claim unimpaired.
5 | Intercompany| Intercompany Claims will be paid, athd, | Unimpaired Estimated

“_ EstimatedAamount includes postpetition interest accruing &t default rate through an assumed Effective

Date ofDeeembeMBl 2039—and—|s—me¥efe¥e—subjeet—te%hange
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Effective Dateits pro rata shareof (i) 100%of the
3
Payment

o Impairr(;]ent Estimated
as ianati an Allowed Amount
S Designation Treatment Entitiement to| g Percentage
Vote Recoverys
Claims continued, settled, Reinstated, discharged, ot Entitled Percentage
eliminated as determined by the Debtors |or to Vote Recovery: 100%
Reorganized Debtors, as applicable, in thai(Presumed d
discretionon or after the Effective Date accept)
Intercompany Interests will be paid, adjustgdYnimpaired _
Intercompany | continued, - settled, Reinstated, discharged, |oKot Entitled Estimated
6 Interestsp Y eliminated as determined by the Debtors |or to Vote Percentage
Reorganized Debtors, as applicable, in theipresumed tq Recovery.
discretionon or after the Effective Date accept) TOOUNIA
Each holder of an Allowed Existing NORDAM
Parent Interest will be—cenvertedinto—shareset
slowsehrinno i eomme dosicnnione e nle SO0l S )
Existing and-preferencesand-the-gualificationslimitations Impaired
7 | NORDAM andrestrictionstherechin-accordancavith-thetax- | Entitled to N/A
Parent Interes{d~ree-Reorganization{as-defined-bel@geive on the Vote
1 I i 0,

IS

Plan Supplement

The Debtorsintend to file and serveon holdersof Interestsin Class7 who are

entitledto vote to acceptor rejectthe Planthe following documentsamongotherscontainedn

the Plan Supplement,at least seven days before the Voting Deadline establishedby the
Solicitation Ordeg:

. the New LLC Agreement;
. the NewCo Organizational Documents;

any other AmendedOrganizationaDocumentf the Reorganizedebtors(only

if such AmendedOrganizationalDocumentsreflect material changesfrom the
Debtors’ existing organizational documents andviesjaand

L the Investment Agreement.

Holdersof Interestan Class7 who areentitledto vote to acceptor rejectthe Planareurgedto
carefully review these documents,which will be filed on the docket, servedon partiesin
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accordance with the Solicitation Order, and made publicly available at
https://dm.epigll.com/NRD/documents under the “Ralated Documents” tab.

Il.
BACKGROUND

A. Debtors’ Business Operations

NORDAM was founded in 1969, when Raymond H. Siegfrll acquired control of
NORDAM, a then near-bankrupt local Tulsa, Oklahoma business. Ray became vesdent
and general manager of the fledgling businesshanavith his grandfather Ray Siegfried Sr., and
eight other employees, set to work transformingftiienerly struggling fabrication shop into a
successful aircraft component manufacturing andhirepompany. Today, NORDAM is a
leading global aerospace enterprise operating am @ntinents with revenues—exeess
ofexceeding$5400 million per year.

The Debtors operate in two primary business segnéh} aircraft manufacturing and
(2) aircraft maintenance, repairs, and overhawises. Additionally, the Debtors provide a
marketplace platform for third parties to buy ared aviation parts, though these activities
represent a small portion of their overall operaio In fiscal year 2017, the Debtors generated
$49.9 milion of EBITDA on a consolidated basis aodrrently employ just over 9300
employees worldwide, with more than6300 located in the United States, primarily in
hometown Tulsa, Oklahoma.

The Debtors’ manufacturing operations produce a&wiakiety of aerospace component
parts, including transparencies, nacelles, threstrsers, cabinetry, and radomes, for customers
across the business jet, commercial jet, and miligectors. Historically, the Debtors’
manufacturing operations have been primarily degect “blue chip” customers, such as P&WC,
GAC, Boeing, and other major manufacturers of aftcand alrcraft components The
manufacturlng segme i

Tulsa, Oklahoma one facility in Chihuahua, Mexiemd one facility in Altrlncham England,
United Kingdom.

The Debtors also provide maintenance, repairs,caedhaul services for aircraft across
the business, commercial, and military markets.rotigh this business segment, the Debtors

employ-approximately500-employeesthat-provide routine and out-of-manual repairs and

overhauls relating prlmarlly to thrust reverseracedles fllght controls, and radome.ﬂ;hese
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B. Prepetition Capital Structure
1. Indebtedness

As of the Petition Date, the Debtors’ prepetitioapital structure consisted of
approximately $285.9 million in total funded debtade up of (a) a fully-drawn revolving credit
facility in an outstanding principal amount of apgpimately $266.5 million (the Prepetition
Credit Facility”) and (b) an unsecured promissory note in an antbhg principal amount of
approximately $19.2 million (the/1E Note”).

a. Prepetition Credit Facility

On December 18, 2012, NORDAM Parent entered in® Rburth Amended and
Restated Credit Agreemenfas amended, modified, or restated from time tmeti
the “Prepetition Credit Agreement’) with JPMerganchaseBank,N-AJPM, as administrative
and collateral agent (thé°fepetition Agent’), and the lenders party thereto (tHerépetition
Lenders’), pursuant to which the Prepetition Lenders adrée provide the Debtors with
revolving credit loans and letters of credit, sabjeo a borrowing base availability. The
obligations under the Prepetition Credit Agreemarg secured by a first priority lien on
substantially all of NORDAM Parent’s property anssets, subject to certain exceptions and
exclusions.

On September 22, 2017, NORDAM Parent, the othet@edntities, and the Prepetition
Lenders entered into a fifth amendment to the Ritepe Credit Agreement. Pursuant to this
amendment, the Prepetition Lenders agreed to iserd@ borrowing base of the Prepetition
Credit Facility to approximately $266.5 million atw extend its maturity date to June 18, 2018.
In exchange, each Debtor (other than NORDAM Paragteed to guarantee NORDAM
Parent’s obligations under the Prepetition Credire®ment. The Prepetition Credit Facility
matured on June 18, 2018 and approximately $26@i&rmin principal amount remains
outstanding.

b. VIE Note

NORDAM Parent is also party to th@redit Agreementdated April 4, 2018 (as
amended, modified, or restated from time to timee ‘VIE Credit Agreement”), with
Cherokee Partners L.L.C., East Plant Investment@.,Land Eight Partners LLC (collectively,
the *VIE Lenders”).>—° Pursuant to the VIE Credit Agreement and certdeted transaction
documents, the VIE Lenders agreed (i) to advand® @20 million to the Debtors pursuant to a
promissory note bearing annual payment in kindr@sieat the prime rate and that matured on
June 18, 2018the“VIE Not€"), and (ii) that any obligations to the VIE Lendars unsecured
and subordinated to any obligations to the Prapetiienders under the Prepetition Credit
Agreement. No Debtor other than NORDAM Parennishligor with respect to the VIE Note.

% The VIE Lenders are beneficially owned by membéih® Siegfried family. The VIE Lenders also ovimete
buildings in or around Tulsa, Oklahoma that aredesby the VIE Lenders to the Debtors.
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As of the Petition Date, approximately $19.2 milliof principal and $264,000 in accrued
interest is due under the VIE Note.

2. TradePayables

In the ordinary course of their business, the Desbfocur trade debt with numerous
vendors in connection with their operations.

C. Formation of Restructuring Committee of Board

Before the Petition Date, the Board of DirectorsNDRDAM Parent appointed an
independent Restructuring Committee to considegluete, and approve various strategic
alternatives for and on behalf of NORDAM Parentluding a potential chapter 11 fiing. The
Restructuring Committee was initially composed atiFKenneth Lackey, Jr., Thomas J. Allison,
and David L. Eaton, with Michael J. Shonka senasgn alternative member. After the Petition
Date, Mr. Shonka replaced Mr. Lackey as a membéneoRestructuring Committee.

D. DIP Financing Facility

Anticipating that postpetition financing would becessary in these chapter 11 cases, the
Debtors and their advisors vigorously negotiatesl tdrms of a proposed $45 milion senior
secured superpriority financing facility (thBIP Facility ") with the Prepetition Lenders in the
weeks leading up to the Petition Date. At the same, the Debtors began soliciting indications
of interest from alternative lenders, intendingtmtinue this process postpetition, in an effort to
market test the DIP Facility offered by the Preammti Lenders. Ultimately, the Debtors
determined that the DIP Facility offered by the pematlon Lenders provided the best terms
reasonably available to the Debtess A
available-at-that-timmeunder the circumstances On August 28 2018 the Bankruptcy Court
entered an order approving the DIP Facility on ralfibasis (ECF No. 217), which was
subsequently amended by further order of the BaotkyuCourt on September 6, 2018 (ECF No.
278).

[l
OVERVIEW OF CHAPTER 11 CASES

A. Commencement of Chapter 11 Cases

On July 22, 2018, the Debtors commenced these ehdypt cases—° The Debtors
continue managing their properties and operatirgr thusinesses as debtors in possession
pursuant to sections 1107(a) and 1108 of the BatgyuCode.

1% The events leading to the commencement of theget@hal cases are set forth in eclaration of John C.
DiDonato In Support of Debtors’ Chapter 11 Petitsoeind First Day ReliefECF No. 3).
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B. Substantive First Day Motions

On the Petition Date, the Debtors filed multipletimos seeking various forms of relief
from the Bankruptcy Court to facilitate a smootangition into chapter 11. The Bankruptcy
Court granted substantially all of the relief respeel in these motions and entered various orders
authorizing the Debtors to, among other things:

. continue the use of their cash management systank, &#ccounts, and business
forms;

. continue paying employee wages and benefits;

. continue rebate and warranty programs;

. continue insurance programs, the processing of &erlcompensation claims,
and their surety bond program;

. establish procedures for utility companies to reguadequate assurance of
payment and to prohibit utility companies from aftg or discontinuing service;

. pay certain prepetition taxes and assessments;

. obtain senior secured superpriority financing asel cash collateral; and

. pay certain critical vendors, shippers, miscellarsel@n claimants, and obligations

with respect to prepetition orders of goods to &lvered postpetition.
C. Procedural Motions

The Debtors filed various motions regarding proceblissues common to chapter 11
cases of similar size and complexity. The Banloy@ourt granted substantially all of the relief
requested in such motions and entered various ®ld@horizing the Debtors to, among other
things:

. employ professionals utilized by the Debtors in tindinary course of business;
and
. establish procedures for the interim compensatmmhraimbursement of expenses

of chapter 11 professionals.
D. Retention of Chapter 11 Professionals

The Debtors have filed several applications anchiobtl authority to retain various
professionals to assist the Debtors in carryingtbeit duties under the Bankruptcy Code during
these chapter 11 cases. These professionalsen@ydVeil, Gotshal & Manges LLP as counsel
to the Debtors (2) Richards, Layton & Finger, P.A. as co-counsel the Debtors
(3) Guggenheim Securities, LLC as investment banké)y Huron Consulting Services LLC to
provide the Debtors a Chief Restructuring OfficBeputy Chief Restructuring Officers, and

other supporting personnel5) Epiq Bankruptey-Selution€orporateRestructuring LLC as
claims and noticing agent and administrative adyi¢6) Davis Graham & Stubbs LLP as special

10



Case 18-11699-MFW Doc 786-1 Filed 12/17/18 Page 16 of 51

counsel to the Debtogsand (7) Grant Thornton LLP as provider of accawgtitax, and audit
services to the Debtors.

E. Appointment of Creditors’ Committee

On August 1, 2018, the United States Trustee ferDistrict of Delawardthe “U.S.
Truste€”) appointed the Official Committee of Unsecured @oced (the ‘Committe€’)
pursuant to section 1102 of the Bankruptcy Codeejoresent the interests of unsecured
creditors in these chapter 11 cases (ECF No. 10Bje members of the Committee are
(1) Hexcel Corporation, (2) Infosys Limited, (3)t€y Engineering Materials, Inc., (4) KLX,
Inc., (5) Pryer Aerospace LLC — Tulsa, (6) Eatomg@eoation, and (7) TNT Machine, Inc. The
Committee retained (1) Morrison & Foerster LLP amuimsel, (2) Cole Schotz P.C. as co-
counsel, (3) Zolfo Cooper, LLC as financial advjsard (4) Jefferies LLC as investment banker.

F. Statutorily Required Financial Report and Schedaled Statements

On September 11, 2018, the Debtors filed theirogireport on the value, operations,
and profitability, for the annual period ended Daber 31, 2017 and the year-to-date period
ended June 30, 2018, of certain non-Debtor entitiewhich one or more Debtors hold a
substantial or controlling interest required undeule 2015.3(a) of the Federal Rules of
Bankruptcy Procedure (th®&ankruptcy Rules’) (ECF No. 283). On September 21, 2018, the
Debtors filed their schedules of assets and kasiland statements of financial affairs (ECF Nos.
323-34), _which included redactedstatementsfor NORDAM Parent and PartPilot LLC.
Contemporaneousliherewith,the Debtorsfiled a motion seekingto sealcertaincommerciall

sensitiveinformationin the schedule§ECF No. 321), which wascontestedyy the U.S. Trustee
(ECF No. 608). At a hearingon Novemberl3, 2018, the BankruptcyCourt continuedthe
motion to sealpendingconfirmation of the Plan. On Decemberl0, 2018, the Debtorsfiled
amendedversionsof certain schedulesand statement§ECF Nos. 755-760), which included
partially unredacted statements for NORDAM Paret BartPilot LLC.

G. Treatment of Executory Contracts and Unexpired egasthe Chapter 11 Cases to
Date

As of the Petition Date, the Debtors were partedivie leases of nonresidential real
property. Section 365(d)(4)(A) of the Bankruptcgde provides that a debtor has a period of
120 daystellewingafter the commencement of a chapter 11 case to asswssign,aor reject
unexpired leases of nonresidential real proper®ursuant to section 365(d)(4)(B) of the
Bankruptcy Code, a bankruptcy court may, upon avs‘rg)of cause, extend the 120 day perrod
by an additional 90 day B
On October523, 2018, theDeb%ersirled—a—meHerﬁeBankrugtchourt enteredan order
extendng thisthe period to February 18, 2019 (ECF N&2570).

Pursuanto the GlobalResolution(discussedbelow), the Debtorsrejectedthe LTPA and

assumednd assignedsix PW800 Program-relategxecutorycontractsto GAC (seeECF No.
362). On October2326, 2018, the Bankruptcy Court entered an ordetendingthe

11
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periecapprovingthe Debtors’rejectionof anairplaneleaseandcertainrelatedagreement$ECF
No. 57%5683).

H. Global Resolution

As described above, before the Petition Date, tebt@s engaged in negotiations with
P&WC aimed at reaching a consensual resolutionhef UTPA dispute, including P&WC'’s
alleged damage claims. After the Petition DatdfsBeam Aerospace Corporation expressed an
interest in facilitating such a resolution and fingdthe restart of the PW800 Program, thereby
resuming production of nacelle systems used in GA&RB00 and G600 aircraft, while benefitting
the Debtors by eliminating potential future damagms arising under the LTPA. In late
August 2018, representatives from GAC and the Dsbtoet in New York to negotiate a
comprehensive solution which, after good faith, 'aflength negotiations, resulted in the
compromises embodied in the Global Resolution.

The Global Resolution was principally composedhef following interdependent parts:

. rejection of the LTPA, resulting in a rejection dage claim held by GAC as
assignee of P&WC under the LTPA;
. the sale of the Debtors’ assets used in the PW80@r&ém to GAC in exchange

for (a) a full and irrevocable release of the LT#ection damages claim,
(b) GAC'’s payment of up to $18 million of tradehiiiities related to the PW800
Program, and (c) certain intellectual property flagk licenses to the Debtors for
use outside of the PW800 Program;

. mutual releases among the Debtors, P&WC, and GAClanhs relating to the
PWB800 Program, the LTPA, and any associated tiaisili

. a shared services agreement among the Debtors AG@ddstransition control of
the PW800 Program to GAC and long-term operatichgport from the
Debtors;

. a sublease among the Debtors and GAC allowing GAGperate the PW800

Program within one of the Debtors’ facilities;

. a license and sublicense of certain of the Debtatsllectual property to GAC
necessary for the operation of the PW800 Prograralared products; and

. an interim funding agreement among the Debtors @A, pursuant to which
GAC could fund the restart and operating costhefRW800 Program until the
closing of the transactions contemplated by theo@I&esolution.

On September 4, 2018, the Debtors filed motionkisgeapproval of the Global
Resolution and interim funding in connection thetbWECF Nos. 233and235). On September
26, 2018, the Bankruptcy Court entered orders ajipgothe Global Resolution and interim
funding (ECF Nos. 360and 362). The closing of the Global Resolution tratisas occurred
on September 28, 2018.

12
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V.
SUMMARY OF PLAN

This section of this Disclosure Statement summazegtainrelevantprovisionsof the

Plan. This sectionis intentionallynot a recitationof the entiretyof the Plan, a copy of which is
annexed hereto &xhibit A .

For additionalinformationregardingthe Plannot discussedn this section,pleaseeferto
the following select Plan provisions:

Iopic Plan Provision
§Q§gig! Provisions ggggmi“g gmmg;gi!gg Claims Article [II.C
Presumed Acceptance by Class 7 if No Votes Received Article lILE
Means for Implementation of the Plan Article IV
Treatment of Executory Contracts and Unexpired égas Article V
E!Q!!S!Q!@ ggggmmg Q'§L! '!QQL'!QI’]S Acrticle VI

. . o . q
Claims
Retention of Causes of Action Article VIIL.G
Subordination Rights Article VIII.H
Modification, Revocation, or Withdrawal of Plan Article X
. < diction

Miscellaneous Provisions Article XII

This summary is qualified in its entirety by refece to the PlanYOU SHOULD READ
THE PLAN IN ITS ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN.

A. Treatment of Claims and Interests

All holders of Allowed Priority Non-Tax Claims, Alwed Other Secured Claims,
Allowed Prepetition Credit Facilty Claims, and @&Wed General Unsecured

“1 This overview is qualified in its entirety by reference to the Plan The treatment of Claims and Interests
under the Plan is not intended to, and will notiv&acompromise, or limit any rights, claims, owusas of
action if the Plan is not confirmed. You shouldddhe Plan in its entirety before voting to acaapteject
the Plan.
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Claims (Classes 1-4) will receive payment in full account of their Claims, and Intercompany
Claims and Intercompany Interests (Classes 5 andli&)e reinstated and paid in the ordinary
course. Holdersof Existing NORDAM Parent Interests (Class 7) willconvertedntoreceive

their pro ratashare of NewCoin-aceordancavith-the Fax-FreeReorganizatioc@ommonStock
and the Class 7 Cash Payment

B. Means for Implementation of Plan

1. Sources of Consideration for Plan Distributions

Distributions under the Plan will be funded wi{g) Cash on hanrard (b) Cashproceeds

from the transactionscontemplatedoy the Exit Facilities (¢) Cashproceedsfrom the New
Money Investment, and (d) NewCo Common Stock

On the Effective Date, the Debtors,Reorganizedebtors,andNewCoareauthorizedo
pay the Class 7 Cash Payment to holders of Allokasting NORDAM Parent Interests

2. Exit Facilities

The Exit Facllities will be senior secured creditifities in a principal amount of up to

$H#1100 million in the formof anasset-baserkvolving credit facility andup to $240million in
the formof a term loarmnd-$pt-in-the-form-of areveolving-credfacility-with-the-capacity-for-the
issuanemHettersoeferedit, as provided for in the Exit Facility DocumentEhe Debtorshave
engaged]PM to act assole andexclusivearrangeron a bestefforts basis,of the Exit Facilities
on the termsand conditionscontainedin the engagemenlketter and fee letter approvedby the
Bankruptcy Court on November 29, 2018 (ECF No. 724)

3. Struectdring-TFransactidew Money Investment

The New Money Investmentcontemplateshat the New Investorwill contributeCashin
exchangefor New Units on the termssetforth in the InvestmentAgreement which will_dilute
NewCo’s interestin Reorganized ORDAM Parentand fund, amongotherthings, the Class7
CashPaymento holdersof Allowed Existing NORDAM Parentinterests.Pleasenote that the
New Money Investment will dilute the Interests held by holders of Existing NORDAM
Parent Interests in Class qindirectly by diluting New Units held by NewCo).

14
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4. Issuance and Distribution of NewCo Common Stock

The issuanceof NewCo CommonsStockthroughthe Planand Tax-FreeReorganization
will be authorized by entry of the Confirmation @rdwvithout further action by holders of Claims
or_Existing NORDAM Parentinterests,and the NewCo CommonStock will be deemedduly
authorized validly issued.fully paid, andnon-assessableEachdistributionandissuanceof the
NewCo CommonStockunderthe Planandthe Tax-FreeReorganizationvill be governedoy the
termsand conditionssetforth in the Planapplicableto suchdistributionor issuanceand by the
terms and conditionsof the instrumentsevidencingor relatingto suchdistributionor issuance,
which terms and conditions will bind each Entitge®ing such distribution or issuance.

The NewCo Organizational Documents and the Preincorporation Subscription
AgreementlatedMarch 27, 1977 will be binding on all Entities (andtheir respectivesuccessors
and assigns)receiving or_holding the NewCo CommonStock regardlesof whetherany such

NewCo Common Stock are receivedor held on or after the Effective Date, in eachcase,
pursuantto the Plan. Any Entity receivingor holding NewCo CommonStock, asa condition

thereof,will be, andwill be deemedo be, boundby (a) the NewCo OrganizationaDocuments
and (b) the PreincorporationSubscriptionAgreementatedMarch 27, 1977 andtherestrictions

on transferand ownershipsetforth therein,in both casesas may be amendedr modified from
time to time after the Effective Date in accordawnith their terms.

5. Tax-Free Reorganization

In connection W|th NORDAM Parent’s |ntent|on to rganize |nto a holding company
structurepy : A #, the following
transactionshaliwill occur in the foIIowmg ordeloefore the New Mone¥ Investment by the New
Investor and the Debtors or Reorganized Debtors (as adiy may take all actions necessary

or appropriate to effectuate such transacti@odectively, the Tax-Free Reorganizatior) :'?

a. NORDAM Parentshalvill form NewCo,a-Delawarecerporationwhich
in turnshalill form Merger Suba-Belaware-limited-hability-company

b. (i) NORDAM Parentshallvill merge with—ane-into—MergerSub-with
Merger Sub-surviving,—and-each-share-of,_with NORDAM Parent

shaltontinuing as the surviving corporation(the “Merger”),*® (ii) each
Existing NORDAM Parentinterestissuedand outstandingimmediately
before the Merger will be converted into one share of NewCo
havingCommon Stock, which will have the same designations, rights,
powers and preferences and the quallflcatlonﬁ,aimns and restrictions
thereof, as eackha ,
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Merger, subjectto section1123(a)(6)of the BankruptcyCodeand other
applicablelaw, and eachcertificate representingan Existing NORDAM
Parent Interest issued and outstanding immedibédtyre the Merger will,
at the effective time of the Merger, be cancelledand eachholderthereof
shallreceivea certificaterepresentindlewCo CommonStockinto which
the Existing NORDAM Parent Interest formerly representedoy such
certificate will_have beenconvertedin the Merger, without the needfor
surrender or_exchangethereof, and (iii) the units of Merger Sub
outstandingimmediately before the Merger (which units, immediately
before the Merger, will be held by NewCo) will benverted into all of the
issued and outstandingcapital stock of NORDAM Parent, such that
NORDAM Parent,upon the effectivenessf the Merger, will becomea
wholly-owned subsidiary of NewCo.

C. NewCeo-shalleleeNORDAM Parentwill_electto be treatedasa qualified
subchaptesS subsidiaryfor U.S. federalincometax purposesasa result

of which NewCo is intendedto be treated as an S corporation for U.S.
federal income tax purposeésie-foregeingtransactionsthe“Tax-Free
Reorganization After suchelection,NORDAM Parentwill convertto a
Delaware limited _liabilit company (the “NORDAM _Parent

Conversior).

No vote of persons holding shares of NORDAM Pammbediatelypriortobeforethe
Tax-Free Reorganizatioshallvill be required to effect the Tax-Free Reorganizataond no
such persorshallvill have appraisal rights as a result of the Tax-RReerganization. The

NewCo ShareheldddrganizationalDocumentsas well as the Preincorporation Subscription
Agreementshaldated March 27, 1977, including the restrictionson transfer and ownership
therein, willapply to the shares IORBAM-ParentjudllewCo Common Stock and the holders
thereofafter the Tax-Free Reorganization as the NewBareheldeigreemerDrganizational
Documentsapplied to the shares of NORDAM Pargrttand the holdersthereofimmediately
before the Tax-Free Reorganization.

C. Treatment of Executory Contracts and Unexpired egsas

As setforth in Article V of the Plan,on the Effective Dateandsubjectto the paymentof
any Cure Amounts, all prepetition executorycontractsand unexpired leasesnot otherwise
assumedr rejectedwill be deemedassumedy the applicableReorganizedebtor, otherthan
the executorycontractsor unexpiredleases(1) identified on the Scheduleof AssignedGAC
Contractswhich will be deemedassumedndassignedo GAC on the Effective Datesubjectto

aymentof any Cure Amounts, (2) identified on the Scheduleof RejectedContractswhich will

be deemedejectedon the Effective Date,or (3) subjectto a motionto rejectthatis pendingon

the Confirmation Date.
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D. G Settlement, Release, Injunction, and Related Honas

1. Compromise and Settlement of Claims, Interesid,Gontroversies

As set forth inseetiotfrticle VIIILA of the Plan, pursuant to section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019 and irsicenation for the distributions and other
benefits provided pursuant to the Plan, the Plamdwill be deemed a good-faith compromise
and settlement of all Claims, Interests, and caetrgies relating to the contractual, legal, and
subordination rights that any holder of a Claimrgerest may have with respect to any Allowed
Claim or Interest, or any distribution receivedamtount of such Allowed Claim or Interest.

The entry of the Confirmation Order will constitutee Bankruptcy Court’s approval of
the compromise or settlement of all such Claimerksts, and controversies, as well as a finding
by the Bankruptcy Court that such compromise otlesaént is in the best interests of the
Debtors, their estates, and holders of Claims atetdsts and is fair, equitable, and reasonable.
The compromises, settlements, and releases debaniliee Plan will be deemed nonseverable
from each other and from all other terms of theanPla

2. Discharge of Claims

As set forth insectioifrticle VIII.B of the Plan, pursuant to section 1141(d) of the
Bankruptcy Code, and except as otherwise spedtffipabvided in the Plan or in a contract,
instrument, or other agreement or document execptesuant to the Plan, the distributions,
rights, and treatment that are provided in the Bleiwvill be in complete satisfaction, discharge,
and release, effective as of the Effective DateClaims (including any Intercompany Claims
resolved or compromised after the Effective Datdh®y Reorganized Debtors), Interests, and
Causes of Action of any nature whatsoever regadiésvhether any property is distributed or
retained pursuant to the Plan on account of suaim€land Interests and regardless of whether
the holder of such a Claim or Interest has voteddcept the Plan. Any default or “event of
default” by the Debtors or affiliates with respéatany Claim or Interest that existed immediately
before or on account of the filing of these chagteicases will be deemed cured (and no longer
continuing) as of the Effective Date with resperatClaim that is unimpaired by the Plan. The
Confirmation Order will be a judicial determinatiof the discharge of all Claims and Interests
subject to the occurrence of the Effective Ddithing in Article VIII.B of the Plan shall affec
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the rights of holdersof Claimsor Interestdo seekto enforcethe Plan.including the distributions
to which holders of Allowed Claims or Interests argitled to receive under the Plan.

3. Releases by Debtors

As set forth in sectierArticle VIII.C of the Plan, as of the Effective Date, pursuant
to section 1123(b) of the Bankruptcy Code, for gooédnd valuable consideration, the
Debtors, the Reorganized Debtors, and each of theirespective current and former
affiliates (with respect to non-Debtors, to the exnt permitted by applicable law), on
behalf of themselves and their respective estateacluding any successor to the Debtors or
any estate representative appointed or selected pauant to section 1123(b)(3) of the
Bankruptcy Code, will be deemed to have conclusiwel absolutely, unconditionally,
irrevocably, and forever released, waived, and di$arged the Released Parties from any
and all Claims, Interests, obligations, rights, sus, damages, Causes of Action, remedies,
and liabilities whatsoever (including any derivatie Claims asserted or that may be
asserted on behalf of the Debtors or their estates)hether known or unknown, foreseen or
unforeseen, existing or hereinafter arising, in lawequity, or otherwise, whether for tort,
fraud, contract, violations of federal or state lave or otherwise, including avoidance
actions, Causes of Action based on veil piercing oalter-ego theories of liability,
contribution, indemnification, joint liability, or otherwise that the Debtors or their estates
would have been legally entitled to assert (whethendividually or collectively), based on or
relating to, or in any manner arising from, in whole or in part, the Debtors, the Prepetition
Credit Documents, the DIP Documents, the formulatio, preparation, dissemination,
negotiation of the Plan, this Disclosure Statementthe Exit Facility Documents, the
Investment Agreement, the NewCo Organizational Documents,the New LLC Agreement,
or any transaction, contract, instrument, releasegr other agreement or document created
or entered into in connection with the Plan, this sclosure Statement, or these chapter 11
cases, the pursuit of confirmation and consummatiomf the Plan, the administration and
implementation of the Plan, including the issuancer distribution of securities or property
pursuant to the Plan, or any other related agreemen or upon any other act or omission,
transaction, agreement, event, or other occurrenceking place on or before the Effective
Date related or relating to the foregoing. Notwithstanding anything to the contrary in the
foregoing, the releasessetforth in Article VII.C of the Plan do not (1) releaseany Entity’s
Effective Date or post-Effective Date obligations, rights, or defensesarising under the Plan
or_any document, instrument, or agreementassumedor _executedin connectionwith the
Plan (including documents,instruments, or agreementsincluded in the Plan Supplement)
or (2) affect the rights of holders of Allowed Claims and Interests to receivedistributions

under the Plan.

4, Releases by Holders of Claims and Interests

As set forth in sectiefArticle VIII.D of the Plan, as of the Effective Date, for good
and valuable consideration, the Released Parties Wwbe and are deemed conclusively,
absolutely, unconditionally, irrevocably, and foreer released, waived and discharged by:

(a) holders of Interests who vote to accept the Ria
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(b) holders of Claims or Interests who are unimpaird under the Plan
and who do not timely object to the third party releases provided
pursuant to Article VIII.LD of the Plan;_provided that holders of
unimpaired Claims will not releaseor be deemedto havereleasedthe

Debtors or Reorganized Debtors with respect to such unimpaired
Claims pursuant to Article VIII.D.2 of the Plan;

(c) holders of Interests whose vote to accept or jeet the Plan was
solicited but who did not vote either to accept oto reject the Plan
and did not opt out of granting the releases set fth in the Plan;

(d) the Committee and its members;

(e) the PrepetitionAgent-and-Prepetition-LendersSecured Parties
() the DIP Agent and DIP Lenders;

(9) the Exit Facility Agents and Exit Facility Lende's;-and

(h)  the New Investor; and

(ki)  with respect to each of the foregoing Entities irtlauses (a) through
(gh), all Related Parties to the maximum extent;

in each case in their capacity as such from any arall Claims, Interests, obligations, rights,
suits, damages, Causes of Action, remedies, andbilities whatsoever (including any
derivative Claims asserted or that may be assertedn behalf of the Debtors or their
estates), that such Entity would have been legallgntitled to assert in their own right
(whether individually or collectively) or on behalf of the holder of any Claim or Interest,
whether known or unknown, foreseen or unforeseen xesting or hereinafter arising, in law,
equity, or otherwise, whether for tort, fraud, contract, violations of federal or state laws or
otherwise, including avoidance actions, Causes oftlon based on veil piercing or alter-ego
theories of liability, contribution, indemnification, joint liability, or otherwise that the
Debtors or their estates would have been legally gtled to assert (whether individually or
collectively), based on or relating to, or in any ranner arising from, in whole or in part,
the Debtors, the Prepetition Credit Documents, theDIP Documents, the formulation,
preparation, dissemination, negotiation of the Planthis Disclosure Statement, the Exit
Facility Documents, the Investment Agreement, the NewCo Organizational Documents,
the New LLC Agreement, or any transaction, contract, instrument, release,or other
agreement or document created or entered into in emection with the Plan, this Disclosure
Statement, or these chapter 11 cases, the pursuftanfirmation and consummation of the
Plan, the administration and implementation of the Plan, including the issuance or
distribution of securities or property pursuant to the Plan, or any other related agreement,
or upon any other act or omission, transaction, agrement, event, or other occurrence
taking place on or before the Effective Date relag or relating to the foregoing.

Notwithstanding anything to the contrary in the foregoing, the releasessetforth in Article
VII.LD of the Plan do not (1) releaseany Entity’'s Effective Date or post-Effective Date
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obligations, rights, or defensesarising under the Plan or any document, instrument, or
agreement assumed or _executed in _connection with the Plan (including documents,

instruments, or agreementsincluded in the Plan Supplement) or (2) affect the rights of
holders of Allowed Claims and Interests to receivdistributions under the Plan.

5. Exculpation

As set forth in seetierArticle VIIILE of the Plan, except as otherwise specifically
provided in the Plan, no Exculpated Party will haveor incur liability for, and each
Exculpated Party will be released and exculpated ém, any Cause of Action for any
€Claim related to any act or omission in connection ih, relating to, or arising out of,
these chapter 11 cases, in whole or in part, the bers, the formulation, preparation,
dissemination, negotiation, of the Plan, this Disobure Statement, the Investment
Agreement, the NewCo Organizational Documents, the New LLC Agreement, or any
transaction, contract, instrument, release, or otheagreement or document created or
entered into in connection with the Plan, this Didosure Statement, the filing of these
chapter 11 cases, the pursuit of confirmation or assummation of the Plan, the
administration and implementation of the Plan, incuding the issuance or distribution of
securities or property pursuant to the Plan, or anyother related agreement, except for
Claims or Causes of Action arising fromte-an act or omission that is judicially determined
in a Final Order to have constituted actual fraud,willful misconduct, or gross negligence,
but in all respects such Exculpated Parties will beentitled to reasonably rely upon the
advice of counsel with respect to their duties ancesponsibilities. The Exculpated Parties
have, and upon completion of the Plan will be deerdeto have, participated in good faith
and in compliance with the applicable laws with regrd to the solicitation of, and
distribution of, consideration pursuant to the Planand, therefore, are not, and on account
of such distributions will not be, liable at any tme for the violation of any applicable law,
rule, or regulation governing the solicitation of a&ceptances or rejections of the Plan or
such distributions made pursuant to the Plan.

6. Injunction

AS SET FORTH INSECHOMNARTICLE VIII.LF OF THE PLAN, ALL ENTITIES
THAT HAVE HELD, HOLD, OR MAY HOLD CLAIMS OR INTERESS THAT HAVE
BEEN RELEASED PURSUANT TO ARTICLE/III.C OR ARTICLEVIII.D OF THE PLAN,
WILL BE DISCHARGED PURSUANT TO_ARTICLEVIIL.LB OF THE PLAN, OR ARE
SUBJECT TO EXCULPATION PURSUANT TO ARTICLE VIII.OF THE PLAN, WILL BE
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVEDATE, FROM
TAKING ANY OF THE FOLLOWING ACTIONS AGAINST, AS APBRICABLE, THE
DEBTORS, THE REORGANIZED DEBTORS, THE RELEASED PARB, OR THE
EXCULPATED PARTIES (TO THE EXTENT OF THE EXCULPATI® PROVIDED
PURSUANT TO ARTICLE VIII.EOF THE PLAN WITH RESPECT TO THE EXCULPATED
PARTIES): (a) COMMENCING OR CONTINUING IN ANY MANNR ANY ACTION OR
OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN @ECTION WITH
OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS;)(®NFORCING,
ATTACHING, COLLECTING, OR RECOVERING BY ANY MANNEROR MEANS ANY
JUDGMENT, AWARD, DECREE, OR ORDER AGAINST SUCH ENITES ON ACCOUNT
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OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SWCCLAIMS OR

INTERESTS; (c) CREATING, PERFECTING, OR ENFORCINGNWX LIEN OR

ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR TH PROPERTY OR
THE ESTATES OF SUCH ENTITIES ON ACCOUNT OF OR IN QQECTION WITH OR
WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (dSSERTING ANY RIGHT
OF SETOFF, SUBROGATION, OR RECOUPMENT OF ANY KINDGAINST ANY

OBLIGATION DUE FROM SUCH ENTITIES OR AGAINST THE RBPERTY OF SUCH
ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WH RESPECT TO ANY
SUCH CLAIMS OR INTERESTS UNLESS SUCH ENTITY HAS TBLY ASSERTED
SUCH SETOFF RIGHT IN A DOCUMENT FILED WITH THE BANRUPTCY COURT
EXPLICITLY PRESERVING SUCH SETOFF, AND NOTWITHSTANDG AN

INDICATION OF A CLAIM OR INTEREST OR OTHERWISE THATSUCH ENTITY
ASSERTS, HAS, OR INTENDS TO PRESERVE ANY RIGHT OET®OFF PURSUANT TO
APPLICABLE LAW OR OTHERWISE; AND (e) COMMENCING ORCONTINUING IN

ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KND ON ACCOUNT
OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SWCCLAIMS OR

INTERESTS RELEASED OR SETTLED PURSUANT TO THE PLAN.

7. Release of Liens

Except (a) with respect to the Liens securingh@® Exit Facilities, and (ii) to the extent
elected by the Debtors, with respect to an Allov@ttier Secured Claim in accordance with
Article 11I.B.2 of the Plan; or (b) as otherwigeprovided in the Plan or in any contract,
instrument, release, or other agreement or documedted pursuant to the Plan, on the

Effective Date, all mortgages, deeds of trust, &jgrledges, or other security interests against

any property of the estates will be fully releasal discharged, and the holders of such
mortgages, deeds of trust, Liens, pledges, or ofemurity interests must execute such
documents as may be reasonably requested by therSetr the Reorganized Debtors, as
applicable, to reflect or effectuate such releases, all of the right, title, and interest of any
holder of such mortgages, deeds of trust, Lieresjg#s, or other security interests will revert to
the Reorganized Debtors and their successors aighas

E. B-Conditions Precedent to Consummation of Plan

1. Conditions Precedent to Effective Date

The following are conditions precedent to the oomoce of the Effective Date of the
Plan which the Debtorswill causeto occurassoonaspracticableafter the BankruptcyCourt's
entry of the Confirmation Order

a. the Bankruptcy Court shall have entered the Coafiion Order and such
order shall have become a Final Order;

b. the Professional Fee Escrow Account shall have le=tablished and
funded in Cash in accordance with Article llo€the Plan:;
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C. the conditions to effectiveness of the Exit Faciliredit Agreements shall
have been satisfied or waived in accordance wightéhms thereof, and
such agreements and any other Exit Facility Docusnesquired to be in
effect on the Effective Date shall be in full foraed effect and binding on
all parties thereto;

AgmemMWdltlonsto effectlvenessof the InvestmentAgreementand
the New LLC Agreement shall have been satisfied or waived in

accordancewith the terms thereof, and such agreementand any other
relateddocumentsequiredto bein effecton the Effective Dateshall be in

full force and effecand binding on all parties thereto

e. all Restructuring Expenses incurred or estimatetdeancurred through
the Effective Date shall have been paid in fulCesh;

=

the AmendedOrganizationaDocumentsand the NewCo Organizational
Documents shall be in full force and effect;

ol f-the New Units shall have been issued in accordaiibethe terms of the
Amended Organizational DocumentivestmentAgreement,and New

LLC Agreement;

=2

the distribution of NewCo CommonsStockand Class7 CashPaymentas

contemplatedby Article 111.B.7 of the Plan shall have occurred in
accordance with the terms thereof; and

g—any other documents, instruments, and agreementessey to
effectuate the Plan shall have been effected aruted.

[

2. Waiver of Conditions

The conditions to the Effective Date of the Planfegh in Article IX of the Planother
thanthe conditionsetforth in Article IX.A.1 of the Plan,may be waived only by consent of the
Debtors, without notice, leave, or order of the Baptcy Court or any formal action other than
proceedings to confirm or consummate the Planestbp the terms of the Bankruptcy Code
and the Bankruptcy Rules.

V.
ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF PL AN

The Debtors have determined that the Plan is tls¢ &kernative available for their
successful emergence from chapter 11. If the Blant confirmed and consummated, the most
likely alternatives to the Plan are (A) continuatiof these chapter 11 cases, which could lead to
the filing of an alternative plan of reorganizati@m a sale of some or all of the Debtors’ assets
pursuant to section 363 of the Bankruptcy Code(Bjra liquidation under chapter 7 of the
Bankruptcy Code. The Debtors will set forth thetdal bases in support of the Plan at the
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Combined Hearing and will establish, among oth@igs) that the Plan is preferable to either
continuation of these chapter 11 cases or a liggoidainder chapter 7 of the Bankruptcy Code.

A. Continuation of Chapter 11 Cases

If the Plan is not confirmed, the Debtors (orhétDebtors’ exclusive period in which to
file a plan of reorganization has expired, any ofyaty in interest) could attempt to formulate a
different plan. Any alternative plan could provifitg a reorganization and continuation of the
Debtors’ businesses or an orderly liquidation ddirttassets. As will be established by the
Debtors at the Combined Hearing, however, the Debbelieve that the Plan enables their
stakeholders to realize the most value under ticarostances.

Alternatively, the Debtors could seek from the Bamitcy Court, after notice and a
hearing, authorization to sell their assets unaéetien 363 of the Bankruptcy Code. Upon
analysis and consideration of this alternative, asdvill be established by the Debtors at the
Combined Hearing, the Debtors do not believe tresla of their assets under section 363 of the
Bankruptcy Code would yield a higher recovery tog holders of Claims and Interests than such
holders will receive under the Plan.

B. Liquidation under Chapter 7

If no plan can be confirmed, these chapter 11 casgsbe converted to cases under
chapter 7 of the Bankruptcy Code in which a trusteeld be elected or appointed to liquidate
the assets of the Debtors for distribution to tlsékeholders in accordance with the priorities
established by the Bankruptcy Code. As will bealeighed by the Debtors at the Combined
Hearing, the Debtors believe that liquidation unclepter 7 would result in smaller distributions
to stakeholders than those provided for in the Bleacause of, among other things, the delay
resulting from the conversion of these chapter dses to cases under chapter 7, the additional
administrative expenses associated with the appeintt of a trustee and the trustee’s retention
of professionals, and the loss in value attrib@dbl an expeditious liquidation of the Debtors’
assets as required by chapter 7.

VI.
VOTING PROCEDURES AND REQUIREMENTS

Balletswill-be providedforThe Debtorsareproviding (A) this DisclosureStatementand
the exhibits annexedhereto,(B) the Plan, and (C) a ballot, with detailedvoting instructions,
including deadlines,procedures.instructions for casting a ballot, and tabulation standards

collectively, a “Solicitation Packagé), to holders of Interests in Class 7 as of the datdhef

conditional approval of this Disclosure Statementoteto-aceceptorrejectthePlan Because

all other Classes of Claims or Interests are uniegaand presumed to accept, no other such
Classes are entitled to vote.
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In_addition to the Solicitation Packagedo be mailed out following the conditional
approvalof this Disclosure Statement, the Debtimtend to file the following documents, among

otherscontainedn the PlanSupplementat leastsevendaysbeforethe Voting Deadlinesetforth
below:

the New LLC Agreement;
the NewCo Organizational Documents;

any other AmendedOrganizationaDocumentf the Reorganizedebtors(only
if _such AmendedOrganizationalDocumentsreflect material changesfrom the
Debtors’ existing organizational documents andviesjaand

the Investment Agreement;

Beforevoting to acceptor rejectthe Plan,holdersof Interestsn Class7 shouldcarefully
review the materialscontainedn the Solicitation Packageandthe abovedocumentswhich will
be filed on the docket, servedon partiesin accordancewvith the Solicitation Order, and made
publicly available at https://dm.epigll.com/NRD/documentander the “Plan Related
Documentstab. All descriptionsof the Plansetforth in this DisclosureStatementregualified
in their entirety by reference to the Plan.

The Debtors have engaged Epig Corporate RestrogiuliiC as their voting and
solicitation agent (theVoting and-Selicitation-Agent”) to assist in the transmission of voting
materials and in the tabulation of votes with respge the Plan.FOR YOUR VOTE TO BE
COUNTED, YOUR VOTE MUST BE RECEIVED BY THE VOTING ANB
SOHCHAHON—AGENT AFVIA EMAIL TO TABULATION@EPIQGLOBAL.COM
WITH A REFERENCE TO “NORDAM” IN THE BJECT LINE OR THE MAILIN
ADDRESS SET FORTH BELOW ON OR BEFORE THE VOTING DEADLINE OF 54:00
P.M.; (EASTERN TIME;) ON DECEMBER fe]JANUARY 28 20189, UNLESS
EXTENDED BY THE DEBTORS.

If a ballot is damaged or lost, you may contact Viodéing and-SelicitationAgent using
the below contact information to receive a replaa@nballot. Any ballot that is executed and
returned but which does not indicate a vote foreptance or rejection of the Plan will not be

countedfor purposesof determiningacceptancer rejectionof the Plan. Such ballots may,

however,be usedto determinewhetherthe voting partyhaschoserio opt out of thereleaseset
forth in the Plan
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If you have any questions concerning the votingcedures, you may contact the Voting
and-SelicitatiorAgent at:

NORDAM Ballot Processing
c/o Epiq Corporate Restructuring, LLC
10300 SW Allen Boulevard
Beaverton, Oregon 97005
Tel: (866) 897-6433 or (646) 282-2500
Email: tabulation@epiqglobal.comwith a reference to “NORDAM” in the subject line

Additional copies of this Disclosure Statement available upon request made to the
Voting and-Selicitation-Agent using the above contact informati@md may be accessedt
https://dm.epigll.com/NRD/documents under the “Realated Documents” tab.

VII.
CERTAIN TAX CONSEQUENCES OF PLAN

The following discussion summarizes certain U.8efal income tax consequences of the
implementation of the Plan to the Debtors and tiddrs of Existing NORDAM Parent Interests.
This discussion does not address the U.S. fedarairie tax consequencesthe New Investor
or holders of Claims or Interests who are unimpaireder the Plan.

This discussion is based on the U.S. Internal Reébode of 1986, as amended (the
“Tax Codé€’), existing and proposed U.S. Treasury regulatidmsreunder (the Treasury
Regulations)), judicial decisions, and published administratiwles and pronouncements of the
Internal Revenue Service (thHRS”) as in effect on the date hereof, all of whick subject to
change, possibly on a retroactive basis. Any sti@dnge could significantly affect the U.S.
federal income tax consequences described below.

The U.S. federal income tax consequences of the &la complex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the IRS with respect to any of the tax aspectei®fRlan. This summary does not address state,
local or foreign tax consequences, or federal taxisequences other than income tax
consequences, of the Plan, nor does it purport ddress the U.S. federal income tax
consequences of the Plan to special classes oéyerg (such as non-U.S. persons, broker-
dealers, banks, mutual funds, insurance compaimesicial institutions, thrifts, small business
investment companies, regulated investment compar@al estate investment trusts, tax-exempt
organizations, retirement plans, individual retiemin and other tax-deferred accounts, S
corporations, partnerships or other pass-througiiesnfor U.S. federal income tax purposes
(other than the Debtors and the Reorganized Debteated as S corporations or partnerships as
described below), persons holding securities a$ para hedging, straddle, conversion or
constructive sale transaction or other integratedstment, traders in securities that elect to use
a mark-to-market method of accounting, dealerseicusties or foreign currencies, persons
whose functional currency is not the U.S. dollagrtain expatriates or former long-term
residents of the United States, persons who retédiveir Interests as compensation or who
acquired their Interests in the secondary market,persons subject to the alternative minimum
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tax or the “Medicare” tax on net investment incomeddditionally, this discussion does not
address the Foreign Account Tax Compliance Act.

This discussion assumes that all Existing NORDAMeRalInterests are held as “capital
assets” (generally, property held for investmenthiww the meaning of section 1221 of the Tax
Code (unless otherwise indicated), and that thewsudebt and other arrangements to which the
Debtors are parties will be respected for U.S. f@ldacome tax purposes in accordance with
their form.

THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL INCOM E TAX
CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASE D UPON YOUR
INDIVIDUAL CIRCUMSTANCES. ALL HOLDERS OF CLAIMS AN D INTERESTS
ARE URGED TO CONSULT THEIR TAX ADVISOR FOR THE U.S. FEDERAL,
STATE, LOCAL AND OTHER TAX CONSEQUENCES APPLICABLE UNDER THE
PLAN.

A. Structuring Transactiog

NORDAM Parent is treated as an S corporation f@&. ederal income tax purposasd

eachof the other Debtors(all of which arewholly ownedsubsidiariesof NORDAM Parent)are
treatedasentitiesdisregardedsseparatdrom their owner, NORDAM Parentfor U.S. federal
incometax purposeswith the exceptionof TNG DISC, Inc., which is treatedasa corporation
for U.S. federalincometax purposes As an S corporatioor disregardecentityy, NORDAM

Parentis-retitsellandthe otherDebtors(otherthanTNG DISC, Inc.) arenot themselvesubject

to U.S. federal income tax. Instead, each shadehaf NORDAM Parent is required to report
on its U.S. federal income tax return, and is stildje tax in respect of, its distributive share of
each item of income, gain, loss, deduction and icred NORBAM-Parerguch Debtors
Accordingly, the U.S. federal income tax conseqesraf the Structuring Transactgumderthe
Plar(asdefinedbelow) generally will not be borne BYyORDBAM-Parerthe Debtors but instead
will be borne byitsthe shareholdersof NORDAM Parent If you are a shareholder of
NORDAM Parent, you are urged to consult your tax adisor.

In accordancevith the Plan,the following transactionsvill occurin orderon or before
the Effective Date (or as soon as practicable thereafter) (collectively, the “Structurin

Transactions’):

1 NORDAM Parent will form NewCo, which in turn wilbfm Merger Sub.
2. (a) NORDAM Parentwill_merge with Merger Sub, with NORDAM Parent

continuing as the surviving corporation, (b) each Existing NORDAM Parent
Interestissuedand outstandingmmediatelybeforethe Mergerwill be converted
into oneshareof NewCo CommonStock,which will havethe samedesignations,
rights, powersand preferencesandthe gualifications limitations andrestrictions
thereof, as each Existing NORDAM Parentinterestconvertedin the Merger,
subjectto section1123(a)(6)of the BankruptcyCodeand other applicablelaw,
and each certificate representing an Existing NORTParent Interest issued and
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outstandingimmediately before the Merger will, at the effective time of the
Merger, be cancelled, and each holder thereof shall receive a certificate
representinlNewCo CommonStock into which the Existing NORDAM Parent
Interestformerly representedby suchcertificatewill havebeenconvertedin the
Merger, without the needfor surrenderr exchangehereof,and(c) the units of
Merger Sub outstanding immediately before the Mefgich units, immediately
before the Merger, will be held by NewCo) will benverted into all of the issued
and outstandingcapitalstockof NORDAM Parent,suchthat NORDAM Parent,

uponthe effectivenesof the Merger, will becomea wholly-ownedsubsidiaryof
NewCo.

(S

NORDAM Parentwill electto be treatedas a qualified subchaptefS subsidiary
for U.S. federalincometax purposesasa resultof which NewCowill betreated

as an S corporationfor U.S. federalincometax purposes. After suchelection,
NORDAM Parent will convert ta Delaware limited liability company

Pursuanto the New MoneyInvestmentihe New Investorwill subscribeior New
Units by contributingCashto ReorganizedORDAM Parentin exchangdor the
issuanceof New Units in accordancevith the InvestmentAgreement. Following,
andasa resultof, the New MoneyInvestmentReorganizedNORDAM Parentis
intended to be treated as a partnership for Uderéd income tax purposes.

[

o

The Class 7 Cash Paymentwill occur, whereby Cashin _an amount to be
determinedby the Debtorsand New Investor and disclosedin the Investment
Agreementor otherwisedisclosedin the Plan Supplementwill be (a) paid from
ReorganizedNORDAM Parentto NewCo (the “NORDAM _Parent Cash

Payment) and then (b) paid from NewCo to holders of Allowed Existin

NORDAM Parent Interests (th&eéwCo Cash Paymerid.

* k k k%

1 B-Tax-Free Reorganization

The Tax-Free Reorganization is intended to be eckat a reorganization under section
368(a)(1)(F) of the Tax Code. Section 368(a)(1)(f)the Tax Code provides that a
reorganization includes a mere change in idenfiym, or place of organization of one
corporation, however effected. Furthermdhe Treasury Regulations provide that the case
of a reorganization qualifying under section 368(HF) of the Tax Code, the resulting
corporationshallvill be treated for certain purposes of the Tax JQuosleas thecoentinuationof
the-transferor corporationvould be treatedhad there beenno reorganization Accordingly

exceptasotherwisedescribedn the following discussioregardingthe New Money Investment
and the NORDAM ParentCashPayment (a) the Tax-Free Reorganization is not expeoted t

give rise to any taxable gain or loss to the Debtorthe shareholders of NORDAM Parent, (b)
the basis and holding period of NORDAM Parent'sstss expected to be unchanged and (c)
the basis and holding period of NewCo stock reckimethe Merger is expected to be equal to
the basis and holding period of the Existing NORDRRErent Interests exchanged therefor.
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2. New Money Investment; Class 7 Cash Payment

Although the Tax-Free Reorganization is expectelettreated as a mere change in form
and generallyresult in_substitutedbasis and tacked holding periodsfor_the transferredand
exchangedequity interestsand underlying assets,the Structuring Transactionsjn part, are

expectedto be treatedas a taxable exchangebecauseof the New Money Investmentand
contemporaneous NORDAM Parent Cash Payment.

The New Money Investmentand NORDAM ParentCashPaymenttakentogether,are

expectedio be treatedas(a) a sale(a so-called"disquisedsale” as contemplatedindersection
707 of the Tax Code) by NewCo to the New Investorof an undividedinterestin a portion of
NORDAM Parent’'sassetsimmediatelyfollowed by (b) the contribution(i) by NewCo of the
non-soldportion of NORDAM Parent’'sassetdo a newly formed partnershipgn exchangedor
partnershipinterestsand (i) by the New Investor of cash and the purchasedportion of
NORDAM Parent’sassetdo a newly formed partnershign exchangdor partnershignterests.

As a result, NewCo andthe New Investorwill be treatedas partnersin a new partnershighat
holds all of NORDAM Parent’s assets.

Certain tax conseguencesiesulting from these aspectsof the tax treatmentof the
Structuring Transactions, are discussed below.

Exceptto the extentof the disquisedsale,NewCois not expectedo recognizeany gain
or lossasa resultof the StructuringTransactions.NewCowill recognizegainor loss(allocable
to eachshareholdeof NewCo) in an amountequalto the difference,if any, betweenthe cash
receivedin the disguisedsaleandits adjustedtax basisin the assetssold in the disquisedsale.
Suchgainor lossmaybe capitalgainor lossor ordinaryincomeor lossdependingon the nature
of suchassets.Capitalgain, allocableto the shareholdersef NewCo, on the saleof assetseld
for more than one vear is eligible for reducedgatetaxation. The deductibility of capital losses
is subjectto limitations. The assetsoldin the disguisedsalewill havebasis,in the handsof the
deemed acquiror of such assets (the New Invesiqugl to their fair market value.

Because NewCo will be treated as an S corporatipb fS. federal income tax purposes,
any gain or lossrecognizedoy NewCo as a result of the disguisedsalewill pass-througlto its
shareholdersyhich will consistof the shareholdersf NORDAM Parentimmediatelybeforethe
Tax-FreeReorganization.A shareholder’dasisin its NewCostockwill generallybe increased
by the amountof anyincomeor gain of NewCoallocableto the shareholderanddecreasedbut
not below zero) by any items of loss and deductionallocable to the shareholderand by
distributionsnot includible in theincomeof the shareholdeby reasorof section1368of the Tax
Code (as a tax-free return of basis). The amotllsisees and deductions of NewCo that may be
takeninto accountby a NewCoshareholdefor anytaxableyearwill belimited to theamountof
(a) its adjustedbasisin NewCo stock and (b) any debt owed by NewCoto suchshareholder.

Lossesanddeductionsn excesf a shareholder'sddjustedstockbasismay generallybe carried
forward (suchexcessa “suspendedoss”). Suspendedbssesare non-transferrableand maybe

takeninto accountby a shareholdein a subsequenyearwhenits NewCostockbasisincreases.
Each shareholderof NewCois urged to consultits tax advisor regarding the availability of
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n n I including an hl [ holder of Existing NORDAM
Parent Interests before the Tax-Free Reorganizatian

After the New Money Investmentand NORDAM ParentCashPayment.the basisand

holding period of NORDAM Parent’sassetswill be the sameasthe basisandholding period of

such assetsin_the handsof NewCo and the New Investor immediately before the deemed
contributionof suchassetdo NORDAM Parent(takinginto accountthe changein basis.if any,

and the changein_holding period resulting from the disguisedsale of suchassetdo the New

Investor).

As describedin the Article [11.B.7 of the Plan, holdersof Existing NORDAM Parent
Interestswill receivethe NewCo CashPayment. The NewCo CashPaymentmay be a taxable
distribution to such holders. Generally, the taxation of a distribution by NewCo, an S
corporation, depends on the amount, if any, cddtsumulated earnings and profits.

If NewCo hasaccumulatecearningsand profits, the treatmentof a distributionwill be
viewed as having three tiers. The first tier consistsof distributionsfrom the “accumulated
adjustmentsaccount,”which, becausen S corporationis a pass-througkentity for U.S. federal
incometax purposesmeasuresncomethat hasbeentakeninto accountby the shareholdergf
the S corporationbut hasnot previouslybeendistributed. Distributionsfrom the accumulated
adjustmentsaccountare treatedfirst asa tax-freerecoveryof the shareholder’'sadjustedstock
basis(on a dollar-for-dollar basis),but not below zero,andsecond o the extentthe amountof
the distributionfrom the accumulateddjustment@ccountexceedsadjustedstock basis,asgain
from the sale or exchangeof NewCo shares. The secondtier consistsof the amountof any
distributionsin excesf the amountin the accumulateddjustmentsiccount which amountwill
be treatedas a taxabledividend to the extentpaid out of NewCo’s accumulatedearningsand
profits, andwill beincludible by the NewCoshareholdeasordinaryincomewhenreceived. The
third tier consistsof the amountof any distributionsin _excessof accumulatedearningsand
profits. Such excess will be taxable as capital tathe shareholder.

If NewCodoesnot haveaccumulateaarningsandprofits, however the distributionwill
be appliedagainstandwill reducethe NewCoshareholder'sidjustedstockbasis(on a dollar-for-
dollar basis)in respecibf its NewCosharesasto which the distributionwasmade but not below
zero, and any remainingexcesswill be treatedas gain from the sale or exchangeof NewCo
shares. As indicated above, suspended lossesenearitied forward and taken into account by a
shareholder when it has an increase in its New@ckdbasis, subject to certain limitations.

Each shareholder of NORDAM Parent is ur t nsult its tax advisors with
respect to the tax consequences of the NewCo CaslyRent.

B. Ownership and Disposition of New Units

Underthe TreasuryRegulationsa domestichusines®ntity that hastwo or moreowners
and that is not organizedas a corporationunder U.S. federalor statelaw will generallybe
classifiedasa partnershigor U.S. federalincometax purposesunlessit electsto be treatedas
an association taxable as a corporation. The makKisuch an election is prohibited by the New
LLC Agreement. Thus, assuming.as discussedn the following paragraphithat NORDAM
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Parentwill not be treatedas a “publicly tradedpartnership”taxableasa corporationfor U.S.

federalincometax purposesNORDAM Parentwill be treatedasa partnershigor U.S. federal
income tax purposes following the New Money Invesitn

Underthe "publicly tradedpartnership’provisionsof the Tax Code.anentity thatwould
otherwisebe treatedas a partnershipwhoseinterestsare consideredo be publicly tradedand
does not meet a gualifying income test will be taxable as a corporation. The New LLC
Agreementrestrictsthe transferof unitsin NORDAM Parentif suchtransferwould jeopardize
the statusof NORDAM Parentas a partnershipfor U.S. federalincometax purposes. The
remainderof this discussiorassumeshat NORDAM Parentwill be treatedasa partnershigor
U.S. federal income tax purposes following the Nd@ney Investment.

As a partnership NORDAM Parentitself will generallynot be subjectto U.S. federal
income tax. Instead, NORDAM Parent will file amaal partnership information return with the
IRS, which form will report the resultsof NORDAM Parent’soperations. NewCo will be
requiredto reportonits U.S. federalincometax return,andwill be subjectto tax in respecitof,
its distributive shareof eachitem of NORDAM Parent’sncome,gain,loss,deductionandcredit
for_the taxableyear of NORDAM Parentending with or within its taxableyear. Eachitem
generallywill havethe samecharacterasif the memberhadrealizedthe item directly. NewCo
will_be requiredto reporttheseitemsregardlesof the extentto which, or whether,it receives
cashdistributionsfrom NORDAM Parentfor suchtaxableyear, andthus mayincur incometax
liabilities in excess of any distributions from NORM Parent.

NewCo will be allowed to deduct its allocable shaf&lORDAM Parent’s losses (if any)
only to the extentof its adjustedax basis(discussedbelow) in its partnershignterestat the end
of the taxableyearin which the lossesoccur. In addition, variousotherlimitations in the Tax
Code may significantly limit NewCo'’s ability to deductits allocableshareof deductionsand
losses of NORDAM Parent against other income.

NORDAM Parentwill provide NewCo with the necessarynformation to report its
allocableshareof NORDAM Parent’stax itemsfor U.S. federalincometax purposeshowever,
no assuranceanbegiventhat NORDAM Parentwill be ableto providesuchinformationbefore
the initial due dateof NewCo’s U.S. federalincometax return and NewCo may thereforebe
required to apply to the IRS for an extension witito file its tax returns.

NewCo musttreatitemson its own tax returnsconsistentlywith how suchitemswill be
reportedon any U.S. federalincometax returnsof NORDAM Parent.unlessit files a statement
with the IRS disclosing the inconsistency.

In the eventthatthe incometax returnsof NORDAM Parentareauditedby the IRS, and
in_accordancewith the New LLC Agreement, NORDAM Parent will _use commercially
reasonablesfforts to make a timely and valid electionto causethe income and deductionsof
NORDAM Parentto be determinedat the level of its membergatherthanin a singleproceeding
at the NORDAM Parentlevel. If, however,suchitemsaredeterminecat the NORDAM Parent

level in _a single proceeding the “partnershiprepresentative{NewCo) will _have considerable
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authorityunderthe Tax Codeandthe New LLC Agreementto makedecisionsaffectingthe tax
treatment and procedural rights of all members.

NewCo generally will not recognize gain or losstba receipt of a distribution of cash or
propertyfrom NORDAM Parent(providedthat NewCais not treatedasexchangingts shareof

NORDAM Parent’s “unrealized receivables” and/ontagr “inventory items” (as those terms are
defined in_the Tax Code, and together,“Ordinary Income ltems’) for other partnership
property). NewCo, however, will recognize gaintbe receipt of a distribution of money and, in
some _cases, marketable securities, from NORDAM Parent (including any constructive
distribution of money resulting from a reduction of NewCo'’s shareof the indebtednes®f
NORDAM Parent)to the extent such cash distribution or the fair market value of such
marketablesecuritiedistributedexceeddNewCo’sadjustedax basisin its partnershignterest.

Suchdistribution would be treatedas gain from the saleor exchangeof a partnershipnterest,
which is described below.

NewCo will_recognizegain on the completeliquidation of its partnershipinterestin
NORDAM Parent only to the extent the amount of nyoreeeived exceeds its adjusted tax basis
in its interest. Distributionsof certainmarketablesecuritiesaretreatedasdistributionsof money
for purposes of determining gain. Any gain recagdiby NewCo on the receipt of a distribution
from NORDAM Parentgenerallywill be capitalgain, but may be taxableas ordinary income
under certain circumstances. No _loss can be recognizedon a distribution in_liguidation of a

partnershipnterest,unlessNewCoreceivesno propertyotherthanmoneyandOrdinarylncome
Items.

NewCo’s adjustedtax basisin its partnershignterestin NORDAM Parentgenerallywill
be equalto its initial tax basis(discussedabove),increasedby the sumof (1) any additional
capital contribution it makesto NORDAM Parent,(2) its allocable shareof the income of
NORDAM Parent,and (3) increasesn its allocableshareof the indebtednes®f NORDAM
Parent,and reduced but not below zero, by the sumof (4) its allocableshareof the lossesof
NORDAM Parentand(5) the amountof moneyor the adjustedax basisof propertydistributed

to it, including constructive distributions of mgneesulting from reductions in its allocable share
of the indebtedness of NORDAM Parent.

A taxablesale of all or part of NewCa’s partnershipnterestin NORDAM Parentwill
resultin the recognitionof gainor lossin anamountequalto the differencebetweenthe amount
of the salesproceedsor distribution (including any constructivedistribution) and NewCo’s
adjustedtax basisfor the portion of the interestdisposeddf. Any gain or lossrecognizedwith
respectto sucha sale generallywill be treatedas capital gain or loss, and will be long-term
capitalgainor lossif the interesthasbeenheld for morethanoneyear,exceptto the extentthe
proceedsof the saleare attributableto NewCo'’s allocableshareof OrdinaryIncomeltems of
NORDAM Parentand suchproceedsexceedNewCo’s adjustedtax basisattributableto such
Ordinary Income Iltems. NewCa’s ability to deductany loss recognizedon the sale of its

partnershignterestwill dependon the NewCao’sown circumstanceandmayberestrictedunder
the Tax Code.

As an S corporation,NewCo is not itself subjectto U.S. federalincometax. Instead,
eachshareholdenf NewCo s requiredto reporton its U.S. federalincometax return, and is
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subjectto tax in respectof, its distributive shareof eachitem of income,gain, loss, deduction,
and credit of NewCo. Accordingly, the foreqoingU.S. federalincometax consequencesf the
ownershipand dispositionof New Units generallywill not be borneby NewCo, but insteadwill

be borneby the shareholdersf NewCo. If you are a shareholderof NORDAM Parent, you

are urged to consult your tax advisor.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE
COMPLEX. THE FOREGOING SUMMARY DOES NOT DISCUSS AL L ASPECTS OF
FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A P ARTICULAR
HOLDER IN LIGHT OF SUCH HOLDER’S CIRCUMSTANCES AND INCOME TAX
SITUATION. ALL HOLDERS OF CLAIMS OR INTERESTS SHOU LD CONSULT
WITH THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CO NSEQUENCES
TO THEM OF THE TRANSACTIONS CONTEMPLATED BY THE PLA N,
INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE , LOCAL, OR
FOREIGN TAX LAWS, AND OF ANY CHANGE IN APPLICABLE T AX LAWS.

VIII.
CONFIRMATION OF PLAN

The Bankruptcy Court will confirm the Plan onlyafl of the requirements of section
1129 of the Bankruptcy Code are met. Among thairements for confirmation are that the
Plan is (A) accepted by Class 7 under the Plaif ogjected by Class 7, that the Plan “does not
discriminate unfairly” and is “fair and equitabla$ to Class 7; (B) in the “best interests” of the
holders of Interests in Class 7; and (C) feasible.

A. Acceptance of Plan by Impaired Class

Under the Plan, only Class 7 holders of ExistingRIAM Parent Interests are impaired,
therefore only Class 7 is entitled to vote on tleP The Bankruptcy Code defines “acceptance”
of a plan by a class of Interests as acceptanaetdnest holders in that Class that hold at least
two-thirds in amount of the Interests that actuedlgt ballots for acceptance or rejection of the
Plan. Holders of Interests that fail to vote ao¢ counted in determining the thresholds for
acceptance of the Plan.

If Class 7 does not vote in sufficient numbers ¢oept the Plan, the Bankruptcy Court
may still confirm the Plan at the request of thébes if, as to Class 7, the Plan “does not
discriminate unfairly” and is “fair and equitablahder the so-called “cram down” provisions set
forth in section 1129(b) of the Bankruptcy CodeheDebtors believe that the Plan is fair and
equitable and does not discriminate unfairly wekpect to Class 7f Class 7 rejects the Plan
and all other confirmation requirements are otherwse satisfied at the Combined Hearing,
the Debtors will ask the Bankruptcy Court to rule that the Plan may be confirmed on the
grounds that the section 1129(b) requirements sebith below have been satisfied as
established by the Debtors at the Combined Hearing.
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B. Best Interests Test

The Bankruptcy Code requires that each holder afmgaired Claim or Interest either
(1) accept the Plan or (2) receive or retain utikderPlan property of a value, as of the Effective
Date, that is not less than the value such holdarldvreceive if the Debtors were liquidated
under chapter 7 of the Bankruptcy Code. This reguent is customarily referred to as the “best
interests” test. As will be established by the f@eb at the Combined Hearing, the Debtors
believe that the value of any distributions to leotdof Allowed Interests in Class 7 under the
Plan exceeds the value of distributions that wdeldeceived in a hypothetical chapter 7 case.

C. Feasibility

As will be established by the Debtors at the Coetbiklearing, the Debtors believe that
the Plan meets the feasibility requirement sethfamt section 1129(a)(11) of the Bankruptcy
Code, as confirmation is not likely to be followeg liquidation or the need for further financial
reorganization of the Reorganized Debtors or aggessor under the Plan. In connection with
the development of the Plan and for the purposetetdrmining whether the Plan satisfies the
feasibility standard, the Debtors analyzed theilityalo satisfy their financial obligations while
maintaining sufficient liquidity and capital reseas. The Debtors prepardehanciahn

unaudrted prolectensed {theiFmaneral—PrejeeHensa—fer—[me—S—year;pened—feHewmg

2 reHoonsolidated statement of
geratrons‘or theflve yearperrodJanuary 1, 2019 through December 31, 202% “Financial
Projections’). The Financial Projections, and the assumptiansvbich they are based, are
annexed hereto &xhibit B. The Financial Projections incorporate all estedgpayments that
are required pursuant to the Plan and, therefasedupon such projections, confirmation of the
Plan is not likely to be followed by liquidation tne need for further financial reorganization.

I ) ol o I his Discl L
D. Netices-andCombined Hearingnd Objections

The Combined Hearing to consider final approvaltlu§ Disclosure Statement and
confirmation of the Plan is scheduled fBecemberfelJanuary30, 20189 at 9:6011:30 a.m.
(EasternTlme) The Comblned Heanng may be adjourned from trmerne by the Bankruptcy

on the docket for these chapter 11 cases.

Any objection to approval of this Disclosure Stagetnor confirmation of the Plan must
be in writing, must conform to the Bankruptcy Rudesl the Local Rules of Bankruptcy Practice
and Procedure of the United States Bankruptcy O‘ourthe District of Delaware, must set forth
the name of the objector, tlre +
ebieeteragarnstthegebter&estatesapprepemesthebasrs for the objectlon and the specrflc
grounds for the ObjeCtIOI‘l and must be frled wlnle tBankruptcy Courtwith-a-—copy-to-the

— L vicethereof,and served upon all

of the below partles

Debtors: The NORDAM Group, Inc.
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6910 North Whirlpool Drive

Tulsa, Oklahoma 74117

Attn.: Meredith Siegfried Madden and John C.

DiDonato

E-mail: Meredith@nordam.com
JDiDonato@huronconsultinggroup.com

with copiesfwhich-shall-net-constitute-notice)

to:
Richards, Layton & Finger, PA
Weil, Gotshal & Manges LL 920 North King Street
767 Fifth Avenue Wilmington, Delaware 198(
New York, New York 1015 Attn: Daniel J. DeFranceschi; Paul
Attn.: Ray C. Schrock, P.C.; Ryan Preston Heath; Brett M. Haywood; and Megan
Dahl; Jill Frizzley; and Daniel Gwen E. Kenney
E-mail- Ray.Schrock@weil.com E-mail: DeFranceschi@rlf.com
Ryan.Dahl@weil.com Heath@rlf.com
Jill.Frizzley@weil.com Haywood@rlf.com
Daniel. Gwen@weil.com Kenney@rlf.com

Al Givray, General Counsel
c/o The NORDAM Group, Inc.
6910 North Whirlpool Drive
Tulsa, Oklahoma 74117
E-mail: agivray@nordam.com
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Counsel to the
DIP Agent:

Counsel to the
Committee:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 1001

Attn: Elisha Grat;;,_Nicholas Bake;; and

David Baruch

E-mail: egraff@stblaw.com
nbaker@stblaw.com
david.baruch@stblaw.com

Morrison & Foerster LLP
250 W. 55th St
New York, New York 1001

Attn:- Lorenzo Marinuzzi; Jonathan |. Levine;

and Todd Goren

E-mail: Imarinuzzi@mofo.com
jonlevine@mofo.col
tgoren@mofo.col

Duane Morris LLP

222 Delaware Avenue, Suite 1600

Wilmington, DE 1980

Attn: MichaelLastowski and Jarret

Hitchings

E-mail: mlastowski@duanemorris.com
iphitchings@duanemorris,c¢

Cole Schotz P.C.

500 Delaware Avenue, Suite 1410

Wilmington, Delaware 198(

Attn:- Norman L. Pernick and J. Kate

Stickles

E-mail: npernick@coleschotz.com
kstickles@coleschotz.com

UNLESS AN OBJECTION IS TIMELY SERVED AND FILED,
IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.
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IX.
CONCLUSION AND RECOMMENDATION

The Debtors believe the Plan is in the best intere§ all stakeholders and urge the
holders of Interests in Class 7 to vote in favaré¢of.

Dated:NevDeeemberi2l7, 2018
Wilmington, Delaware

Respectfully submitted,

The NORDAM Group, Inc.
Nacelle Manufacturing 1 LLC
Nacelle Manufacturing 23 LLC
PartPilot LLC

TNG DISC, Inc.

Name: John C. DiDona
Title: Chief Restructuring Officer

36



Case 18-11699-MFW Doc 786-1 Filed 12/17/18 Page 42 of 51

Exhibit A

Plan
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Exhibit B
Financial Projections
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FINANCIAL PROJECTION

|>

Overview

The Debtorsbelievethat the Plan meetsthe feasibility requirementset forth in section
1129(a)(11)of the Bankruptcy Code (see Article VIII.C of the Disclosure Statement), as
confirmation is_not likely to be followed by liquidation or the need for further financial
reorganizationof the Debtors or any successorunder the Plan. In connectionwith the

developmentof the Plan and for_the purposesof determiningwhetherthe Plan satisfiesthe
feasibility standardthe Debtorsanalyzedtheir ability to satisfytheir financial obligationswhile

maintaining sufficient liquidity and capital resggs.

The Debtors preparedthe unauditedprojected consolidatedstatementof operations
below (the “Financial Projections’) for thefive-yearperiodJanuarvl, 2019throughDecember

31, 2023 (the Projection Period").

The FinancialProjectionsassumean Effective Date for the Plan of January31, 2019.
Any significant delay in the Effective Date may have a significant negativeimpact on the
operationsand financial performanceof the Debtorsincluding an increasedisk of inability to
meetforecastsaandthe incurrenceof higheradministrativeexpensesyhich maythenalsoimpact
the Financial Projections.

The Debtorsdo not, as a matter of course,publish their businessplans or_strategies,
projections,or anticipatedfinancial position. Accordingly, the Debtorsdo not anticipatethat
theywill, anddisclaimanyobligationto, furnish updatedousineslansor projectionsto holders
of Claims, Interestsor otherpartiesin interest. The FinancialProjectionsverepreparedoy the
Debtors to _presentthe anticipatedimpact of the Plan and assumethat the Plan will be
implementedin_accordancewith its statedterms. The Financial Projectionsare basedon
forecastsof key economicvariablesand may be significantlyimpactedby, amongotherfactors,
changesin the political environmentwhere the Debtors operateand regulatory changes.
Accordingly, the estimatesand assumptionsinderlyingthe FinancialProjectionsare inherently
uncertainand are subjectto significant businesseconomic.and otheruncertainties. Therefore,
suchFinancialProjections estimatesand assumptionsre not necessarilyndicative of current

valuesor future performancewhich may be significantly lessor more favorablethan setforth
below.

THE FINANCIAL PROJECTIONS HAVE BEEN PREPARED BY THE
DEBTORS’ MANAGEMENT WITH THE ASSISTANCE OF THE DEBTORS
ADVISORS, AND APPROVED BY THE BOARD OF DIRECTOR F NORDAM
PARENT AND THE INDEPENDENT RESTRUCTURIN MMITTEE F THE
BOARD OF DIRECTORS. THE DEBTORSDID NOT PREPARESUCH FINANCIAL
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PROJECTIONSTO COMPLY WITH THE GUIDELINES FORPROSPECTIVEINANCIAL
STATEMENTS PUBLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC
ACCOUNTANTS OR THE RULES AND REGULATIONS OF THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION. EXCEPT FOR PURPOSESOF THE
DISCLOSURE STATEMENT, THE DEBTORS DO NOT PUBLISH FINANCIAL
PROJECTIONSOF THEIR ANTICIPATED FINANCIAL POSITION OR RESULTS OF
OPERATIONS.

FOR PURPOSES OF THE DISCLOSURE STATEMENT, THE DEBTORS’
INVESTMENT BANKER AND INDEPENDENT ACCOUNTANTS HAVE NEITHER
EXAMINED NOR COMPILED THE ACCOMPANYING FINANCIAL PROJECTIONSAND
ACCORDINGLY DO NOT EXPRESS AN OPINION OR ANY OTHER FORM OF
ASSURANCEWITH RESPECTTO THE FINANCIAL PROJECTIONSDO NOT ASSUME
RESPONSIBILITY FOR THE FINANCIAL PROJECTIONS, AND DISCLAIM ANY
ASSOCIATION WITH THE FINANCIAL PROJECTIONS.

MOREOVER, THE FINANCIAL PROJECTIONS CONTAIN CERTAIN
STATEMENTS THAT ARE *FORWARD-LOOKING STATEMENTS” WITHIN THE
MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995.
THESESTATEMENTSARE SUBJECTTO A NUMBER OF ASSUMPTIONS RISKS,AND
UNCERTAINTIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE
DEBTORS,INCLUDING THE IMPLEMENTATION OF THE PLAN, THE CONTINUING
AVAILABILITY OF SUFFICIENT BORROWING CAPACITY OR OTHER FINANCING TO
FUND OPERATIONS, ACHIEVING OPERATING EFFICIENCIES, EXISTING AND
FUTURE GOVERNMENTAL REGULATIONS AND ACTIONS OF GOVERNMENTAL
BODIES, OTHER RISK FACTORS, AND OTHER MARKET AND COMPETITIVE
CONDITIONS. READERS ARE CAUTIONED THAT THE FORWARD-LOOKING
STATEMENTS SPEAKAS OF THE DATE HEREOFAND ARE NOT GUARANTEESOF
FUTURE PERFORMANCE. ACTUAL RESULTS OR DEVELOPMENTS MAY DIFFER
MATERIALLY FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE
FORWARD-LOOKING STATEMENTS AND THE DEBTORS UNDERTAKE NO
OBLIGATION TO UPDATE ANY SUCH FINANCIAL STATEMENTS.

THE FINANCIAL PROJECTIONS , WHILE PRESENTED WITH NUMERICAL
SPECIFICITY, ARE NECESSARILY BASED ON A VARIETY OF ESTIMATES AND
ASSUMPTIONSWHICH, THOUGH CONSIDEREDREASONABLE BY THE DEBTORS,
MAY NOT BE REALIZED AND ARE INHERENTLY SUBJECT TO SIGNIFICANT
BUSINESS, ECONOMIC, INDUSTRY, REGULATORY, LEGAL, MARKET, AND
FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE
BEYOND THE CONTROL OF THE DEBTORSAND REORGANIZED DEBTORS. THE
DEBTORS CAUTION THAT NO REPRESENTATIONSCAN BE MADE OR ARE MADE
AS TO THE ACCURACY OF THE FINANCIAL PROJECTIONS OR TO THE
REORGANIZED DEBTORS’ ABILITY TO ACHIEVE THE PROJECTEDRESULTS.
SOME ASSUMPTIONSINEVITABLY WILL BE INCORRECT. MOREOVER, EVENTS
AND CIRCUMSTANCESOCCURRINGAFTER THE DATE ON WHICH THE DEBTORS
PREPAREDTHESE FINANCIAL PROJECTIONSMAY BE DIFFERENT FROM THOSE




Case 18-11699-MFW Doc 786-1 Filed 12/17/18 Page 46 of 51

ASSUMED, OR, ALTERNATIVELY, MAY HAVE BEEN UNANTICIPATED, AND THUS
THE OCCURRENCEOF THESE EVENTS MAY AFFECT FINANCIAL RESULTSIN A
MATERIALLY ADVERSE OR MATERIALLY BENEFICIAL MANNER. EXCEPT AS
OTHERWISE PROVIDED IN THE PLAN OR DISCLOSURE STATEMENT, THE
DEBTORSAND REORGANIZEDDEBTORS,AS APPLICABLE, DO NOT INTEND AND
UNDERTAKE NO OBLIGATION TO UPDATE OR OTHERWISE REVISE THE
FINANCIAL PROJECTIONSTO REFLECT EVENTS OR CIRCUMSTANCESEXISTING
OR ARISING AFTER THE DATE HEREOFOR TO REFLECT THE OCCURRENCEOF
UNANTICIPATED EVENTS. THEREFORE.THE FINANCIAL PROJECTIONSVAY NOT
BE RELIED UPON AS AN ASSURANCE OF THE ACTUAL RESULTS THAT WILL
OCCUR. IN DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN,
HOLDERS OF INTERESTS IN CIASS 7 MUST MAKE THEIR OWN
DETERMINATIONS AS TO THE REASONABLENESS OF SUCH ASSUMPTIONS
AND THE RELIABILITY OF THE FINANCIAL PROJECTIONS AND SHOULD
NSULT WITH THEIR OWN ADVISORS.

B. Key Assumptions to Financial Projections

The Financial Projectionsdisclosedherein, to the bestof the Debtors’ knowledgeand
belief, representthe Debtors’ expectedresults of operationsfor_the ProjectionPeriod. The
assumptionsnd notesto the FinancialProjectionsdisclosedhereinare thosethat the Debtors
believearesignificantto the FinancialProjections. Neverthelessf eventsandcircumstanceslo
not occurasexpectedtherewill be differencesbetweerthe projectedandactualresults. These
differencesmay be materialto the FinancialProjections. The FinancialProjectionsshould be

read in_conjunction with the assumptionsgualifications, and explanationsset forth in the
Disclosure Statement and the Plan in their entirety

The Financial Projections incorporate the Debtogsitemplated operating initiatives and
existing conditions in the aerospace industry. Financial Projections are further predicated on
the assumptiorihatthe Debtorswill successfullyeorganizeandemergefrom bankruptcywith a
viable capital structure and adequate liguidityaorassumed Effective Date of January 31, 2019.

C. Assumptions to Unaudited Projected Consolidatete8tant of Operations

Net Sales. Projectednet salesis primarily composedf an aggregatiorof salesat the
Debtors’ manufacturinctand maintenancerepairs,andoverhaulservicedivisions. Management
projected net sales for the manufacturing businegg) either customer program-specific volume
and price per unit assumption®r historicalrun-rateassumptiongor specific productsadjusted
for management’sxpectation®f future marketdemand. Increase®r decreasem specificend-
customers’aircraft delivery scheduleswill often be the primary driver of changesto volume
assumptionover the ProjectionPeriod. Managemenprojectednet salesfor the businessand
commercialmarketsof the maintenancerepairs,and overhaulservicesbusinessby primarily
using historical run-rate assumptionsfor specific products adjusted for management’s
expectations of future market demand.

. Projectedcostof salesis the agaregatiorof variable(direct) costof sales

|
and fixed/other (indirect) cost of sales. Variable costs consist primarily of material, labor,
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overheadattributableto a specific customerprogram,and production-relatediepreciationrand
amortization. Fixed/other costs consist primarily of manufacturing plant overhead not
attributable to specific customer programs.

1 Variable Cost of Sales. Variable cost of saleswas projectedon a customer
program-specific basis _using historical or anticipated direct margin as a
percentagef net salesor using historicaldirect marginasa percentag®f sales
for maintenance, repairs, and overhaul servicets cos

I

Fixed/Other Cost of Sales. Fixed/othercost of saleswas primarily projected
basedon anticipatedmonthly run-ratesfrom the last two monthsof fiscal year
2018. Theseperiodsincludedthe financial impact of the Debtors’ cost savings
plans implementedin August 2018. Annual growth rateswere appliedto the
anticipated run-rates for each subsequent annuabpe

SG&A. ProjectedSG&A primarily includesgeneralmanagementnarketingand sales,
finance, humanresourcesinformation systems researchand developmentpank charges.and
office-relateddepreciationand amortization. SG&A at eachbusinessdivision was primarily
projectedbasedon anticipatedmonthly run-ratesfrom the last two monthsof fiscal year2018.
Theseperiodsincludedthe financial impact of the Debtors’ cost savingsplansimplementedn
August2018. Annualgrowthrateswereappliedto the anticipatedun-ratedor eachsubsequent
annualperiod. Managementssumedn offset to SG&A basedupon agreedreimbursements
under the Global Resolutionfor shareduse of certain manufacturingspacewith GAC on a
monthly basis throughout the entire Projectiondrkri

Interest Expense. Interestexpensereflects the Debtors’ anticipatedpost-emergence
capital structure.

Other Income, net. Consists of other income and expenses,including residual
restructuringfees necessaryo closethe Debtors’ chapterll casesgainsand losseson asset
disposals,equity in_earningsfrom subsidiaries.and earningsfrom non-controlling interests.
Projections for these items, except restructuraes f are primarily based on historical run-rates.

Income Tax Expense The Debtorsassumethey will remainpass-througlentitiesfor
U.S. federalincometax purposeswith the exceptionof TNG DISC, Inc., which will remaina
corporationfor U.S. federalincometax purposes.Incometax expenseonsistf taxesthatthe
Debtors pay directly, which primarily include fagaitaxes consistent with historical results.

Adjusted EBITDA. Net income or EBITDA is also adjustedto exclude the non-
recurringimpactof restructuring-relatedrofessionabndfinancingfees,gainsor lossedrom the
sale of assets, and equity in earnings from sudrs@di to calculate adjusted EBITDA.
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(Added graphics)

UNAUDITED PROJECTED CONSOLIDATED STATEMENT OF OPERATIONS
For the year ending December 31,

(8's in thousands) 2019 2020 2021 2022 2023

NET SALES $ 508,004 550,706 § 577,187 § 609879 § 667,990

COST OF SALES 381,466 412,617 433,105 462,799 512,853

GROSS (LOSS) PROFIT 8 126,628 $ 138,089 § 144,081  § 147,080 § 155,137

SG&A 72,916 75.984 77,683 80,011 82,534

OPERATING (LOSS) INCOME 8 55,884 % 64,277 % 68,570 § 69,241 % 74,774

INTEREST EXPENSES (16,931} {16.991) (14,281) (11,075) (7.601)
OTHER INCOME, net (33,353) (3,914) (4,020) (4,092) (4,135)
(LOSS) INCOME BEFORE INCOME TAX EXPENSE 5 5600 % 43372 % 50,260 § 54,074 § 63,038

INCOME TAX EXPENSES 558 586 593 593 580

NET (L.OSS) INCOME 5 5042 % 42,786 § 49,676 § 53481 § 62,458

ADJUSTED EBITDA 3 76,938 % 85795 § 91996 § 95311 § 102,709
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Exhibit C

Post-Effective Date Corporate Structure
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

_________________________________________________________ X

In re : Chapter 11

THE NORDAM GROUP, INC., et al., : Case No. 18-11699 (MFW)
Debtors? ; (Jointly Administered)

_________________________________________________________ X

FIRST AMENDED JOINT POSTPACKAGED
JOINTPOSTRPACKAGED-CHAPTER 11 PLAN OF REORGANIZATION OF
THE NORDAM GROUP, INC. AND ITS DEBTOR AFFILIATES

WEIL, GOTSHAL & MANGES LLP RICHARDS, LAYTON & FINGER, P.A.
Ray C. Schrock, P.C. (admittgdo hac vici) Daniel J. DeFranceschi (No. 2732)
Ryan Preston Dahl (admittgulo hac vici) Paul Heath (No. 3704)

Jill Frizzley (admittedoro hac vic) Brett M. Haywood (No. 6166)

Daniel Gwen (admittedro hac vici) Megan E. Kenney (No. 6426)

767 Fifth Avenue One Rodney Square

New York, New York 1015 910-N920 NorthKing Street
Telephone: (212) 310-8000 Wilmington, Delaware 19801

Facsimile: (212) 310-8007 Telephone: (302) 651-7700

Facsimile: (302) 651-7701

Attorneys for the Debta
and Debtors in Possession

Dated:NevDeember-1217, 2018

1 The Debtors in these chapter 11 cases, alongthsthast four digits of each Debtor’s federal tdaritification
number, as applicable, are The NORDAM Group, 1i803); Nacelle Manufacturing 1 LLC (3107); Nacelle
Manufacturing 23 LLC (5528); PartPilot LLC (526nd TNG DISC, Inc. (9726). The Debtors’ corporate
headquarters and service address is 6910 Northlp@hirDrive, Tulsa, Oklahoma 74117.
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INTRODUCTION

The NORDAM Group, Inc., Nacelle Manufacturing 1 LLNacelle Manufacturing 23
LLC, PartPilot LLC, and TNG DISC, Inc. (each, Bébtor” and, collectively, the Debtors’)
each propose thifirst amendedjoint postpackaged chapter 11 plan of reorgamnatthe
“Plan”) pursuant to section 1121(a) of the Bankruptcyd€o Capitalized terms used but not
otherwise defined shall have the respective meanasgribed to such terms in ArtidléA.
Holders of Claims and Interests may refer to theclbsure Statement for a discussion of the
Debtors’ history, businesses, assets, projectidnfutore operations, and a summary and
description of the Plan. The Debtors are the pnepts of the Plan within the meaning of
section 1129 of the Bankruptcy Code. The Planl sipglly as a separate Plan for each of the
Debtors, and the classification of Claiagainstand Interestg the Debtorset forth herein shall
apply separately to each of the Debtors.

ALL HOLDERS OF INTERESTS ENTITLED TO VOTE ON THE RN ARE
ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STAMENT IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms
As used in the Plan, capitalized terms have thenimga set forth below.

1. “Administrative Claifimeans a Claim for costs and expenses of adnatisitr of
the Debtors’ estates pursuant to sections 503(0@(b) of the Bankruptcy Code, including
(a) the actual and necessary costs and expensgeeh@fter the Petition Date and through the
Effective Date of preserving the estates and opgrdhe businesses of the Debtors; (b) the
Professional Fee Claims; (c) the DIP Claims; andaldiees and charges assessed against the
estates pursuant to section 1911 through 1930 ayiteh 123 of title 28 of the United States
Code.

2. “Allowed means, with reference to any Claim or InteresClaim againstor
Interestin anyDebtor:(a) arising on or before the Effective Date asvhich (i) no objection to
allowance or priority, and no request for estimater other challenge, including pursuant to
section 502(d) of the Bankruptcy Code or otherwises been interposed and not withdrawn
within the applicable period fixed by the Plan @pkcable law, or (i) any objection has been
determined in favor of the holder of the Claim aterest by a Final Order; (b) that is
compromised, settled, or otherwise resolved putstanthe authority of the Debtors or
Reorganized Debtors; (c) as to which the liabiifythe Debtors or Reorganized Debtors, as
applicable, and the amount thereof is determinedh yinal Order of a court of competent
jurisdiction; (d) expressly allowed under the Plde) that is not listed as unliquidated,
contingent, or disputed in the Schedules; or @} t& not disputed byr subject to reconciliation
with, any of the Debtors or Reorganized Debtors in atammre with applicable nonbankruptcy
law or contractprovided that notwithstanding the foregoing, (x) unlespressly waived by the
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Plan, the Allowed amount of Claims or Interestslidba subject to and shall not exceed the
limitations or maximum amounts permitted by the Baptcy Code, including sections 502 or
503 of the Bankruptcy Code, to the extent appleabhd (y) the Reorganized Debtors shall
retain all claims and defenses with respect towdid Claims and Interests that are Reinstated or
otherwise unimpaired pursuant to the Plan.

3. “Amended Organizational Documeéntmeans the forms of certificates of
incorporation, certificates of formation, limiteidbility company agreements, or other forms of
organizational documents and bylaws for the ReazgdnDebtors, including the New LLC
Agreement.

4. “Bankruptcy Codemeans title 11 of the United States Code, as detrirom
time to time and applicable to these chapter 1ésas

5. “Bankruptcy Couftmeans the United States Bankruptcy Court forRistrict of
Delaware having jurisdiction over these chaptercddes, and, to the extent any reference made
under section 157 of title 28 of the United Sta@esle is withdrawn or the Bankruptcy Court is
determined not to have authority to enter a FinaleD on an issue, the unit of such District
Court having jurisdiction over these chapter 1lesamder section 151 of title 28 of the United
States Code.

6. “Bankruptcy Rulés means the Federal Rules of Bankruptcy Procedure
promulgated under section 2075 of title 28 of thetéd States Code and the local rules of the
Bankruptcy Court, each as applicable to these ehdt cases.

7. “Business Ddymeans any day, other than a Saturday, Sundagal’ holiday
(as defined in Bankruptcy Rule 9006(a)), or a daydich banking institutions in New York,
New York are authorized by law or other governmiestéion to close.

8. “Casli means the legal tender of the United States oércea.

9. “Cause of Actioh means any actiongClaim, cause of action, controversy,
demand, right, action, Lien, indemnity, guarantyi,sobligation, liability, damage, judgment,
account, defense, offset, power, priviege, licersed franchise of any kind or character
whatsoever, whether known, unknown, contingent am-contingent, matured or unmatured,
suspected or unsuspected, liquidated or unliquidatisputed or undisputed, secured or
unsecured, assertable directly or derivatively, tiwbie arising before, on, or after the Petition
Date, in contract or in tort, in law, or in equdy pursuant to any other theory of lawerthe
aveidanceof-doubt“Cause of Action” includes(a) any right of setoff, counterclaim, or
recoupment and any claim for breach of contradboibreach of duties imposed by law or in
equity; (b) the right to object to Claims or Intst® (c) any Claim pursuant to section 362 of the
Bankruptcy Code; (d) amClaim or defense including fraud, mistake, duress, @sury; and any
other defenses set forth in section 558 of the Bgiky Code; and (e) any state law fraudulent
transfereClaim.
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10. “Claim” has the meaning set forth in section 101(5) ef Bankruptcy Codes
e

11.  “Class means any group of Claims or Interests class#éiedet forth in Article Il
pursuant to sections 1122 and 1123(a)(1) of th&iBgncy Code.

12, “Class 7 Cash Paymerit meansCashin an amountto be determinedby the
Debtorsand New Investoranddisclosedn the InvestmentAgreementor otherwisedisclosedn
the Plan Supplementand that will be (a) paid from ReorganizedNORDAM Parentto NewCo

and then (b) paid from NewCo to holdersof Allowed Existing NORDAM Parentinterestsin
accordance with Article 111.B.7 and the Plan.

13. 12-“Committe& means the statutory committee of unsecured aeslappointed
by the U.S. Trustee in these chapter 11 casesanitrsu section 1102 of the Bankruptcy Code.

Court enters the Confirmation Order.

14. 13-“Confirmation Daté means the date on which the Clerk of the Banlaypt

15. 14-“Combined Hearing means the hearing held by the Bankruptcy Court to
consider approval of the Disclosure Staten@mnt final basisand confirmation of the Plan, as
such hearing may be adjourned, reconvened, orregdtifrom time to time.

16. 15-“Confirmation Ordef means the order of the Bankruptcy Court approvirey
Disclosure Statememtn a final basisand confirming the Plan, which order shall beamf and
substance reasonably acceptable to (a) the Piepé&itjent, the DIP Agent, and the “Required
Lenders” (as defined in the DIP Credit Agreemestii{b)}NewCq in each case solely with

respect totheany provisions-#—any, that affect their Claims or rightgsb) NewCo, solely with
respectto any provisionsthat affect its Claims or rights, and (c) New Investor, solely with

respect to any provisions that affect its right®bligations under the Investment Agreement

17.  16-“Cure Amourit means the payment of Cash by the Debtors or thebdison
of other property (as the parties may agree oB#rkruptcy Court may order), as necessary, to
(a) cure a monetary default by the Debtors in ataace with the terms of an executory contract
or unexpired lease of the Debtors and (b) perreitbbtors to assume or assign such executory
contract or unexpired lease pursuant to sectiono3®3e Bankruptcy Code.

18. 17#—“DIP Agent means JPMorgan Chase Bank, N.A., in its capaesy
administrative agent and collateral agent under e Credit Agreement, including any
successor thereto.

19. 18-“DIP Claim” means any ClainagainstanyDebtorarising from, or related to,
the DIP Documents, and any other Claims of the Bdfent or DIP Lenders arising under the
DIP Order.

20. 19-“DIP Credit Agreemeiitmeans theSenior Secured, Super Priority Debtor-in-
Possession Credit Agreemedated July 25, 2018, between NORDAM Parent asolaar, the
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DIP Agent, and the DIP Lenders and as approvethéypankruptcy Court pursuant to the DIP
Order, as amended, supplemented, restated, omaskenodified from time to time.

21. 206-“DIP Documentsmeans collectively, the DIP Credit Agreement atidther
“Loan Documents” (as defined therein), including ather agreements, documents, and
instruments delivered or entered into pursuantetioeor entered into in connection therewith
(including any guarantee agreements and collateraimentation), in each case, as amended,
restated, modified, or supplemented from timern@etin accordance with the terms thereof.

22. 213-“DIP Lenders means the lenders under the DIP Credit Agreeraadteach
other party that becomes a lender thereunder fimmtb time in accordance with the terms of
the DIP Credit Agreement.

23. 22-"DIP Order’ means thd=inal Order (I) Authorizing the Debtors to (A) Olnta
Postpetition Senior Secured Superpriority Financamgl (B) Use Cash Collateral, (1) Granting
Adequate Protection to Prepetition Secured Part{@d) Granting Liens and Superpriority
Claims, (1V) Modifying the Automatic Stay, and @Hjanting Related RelidECF No. 217), as
the same has been supplemented, including by tHer asf the Bankruptcy Court dated
September 6, 2018 (ECF No. 278).

24, 23-“Disallowed means with respect to any Claim or Interest, that suinCor
Interest is not Allowed.

25. 24--Disclosure Statemehmeans theDisclosure Statement fdfirst Amended
Joint Postpackaged Chapter 11 Plan of Reorganinatib The NORDAM Group, Inc. and its
Debtor Affiliates as approved by the Bankruptcy Court pursuant éctien 1125 of the
Bankruptcy Code.

26. 25-“Distribution Agent means, as applicable, the Reorganized Debtoengr
Entity the Reorganized Debtors select to make datditate distributions in accordance with
the Plan.

27. 26-"“Effective Daté means the Business Day on which all conditionsthe
effectiveness of the Plan set forth in Arti€le have been satisfied or waived in accordance with
the terms of the Plan.

28. 27—Exculpated Partiésmeans each of the following in their capacitysash:
(a) the Debtors and Reorganized Debtors, (b) thenfitiee and each of its members, and
(c) with respect to each of the foregoing entitieslauses (a) and (b), all Related Parties.

29. 28-*Existing NORDAM Parent Interestseans all Interests in NORDAM Parent
immediately before the Merger

30. 29-"Exit Facilities means the senior secured credit facilities in rengpal
amount of up to $e}100 million in the formof anasset-baserevolving credit facility andup to

$240 million in the fornof a term loarmnd-$pt-n-the-form-of areveolving-credfacility-with-the
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capacity-for-the-issuanceof letters-oferedit] on terms acceptable to the Debtors and as

otherwise provided for in the Exit Facility Docunten

31. 36-“Exit Facility Agents means the administrative agents and collaterahtsy
under the Exit Facility Credit Agreements, theic@ssors, assigns, or any replacement agents
appointed pursuant to the terms of the Exit Fgdiibcuments.

32. 31-“Exit Facility Credit Agreementsneans the credit agreements to be entered
into in connection with the Exit Facilities (inchad any guarantee agreements, pledge and
collateral agreements, and other security docuryemtsch shall be acceptable to the Debtors.

33. 32-"Exit Facility Documents’means the Exit Facility Credit Agreements and
such other financing documents to be entered intacannection with the Exit Facilities
(including any guarantee agreements, pledge andt@a@l agreements, and other security
documents), which shall be acceptable to the Dsbtor

34. 33“Exit Facility Lenders means the lenders under the Exit Facility Credit
Agreements and each other party that becomes @rleghéreunder from time to time in
accordance with the terms of the Exit Facility Grédjreements.

35. 34—"Final Order’ means an order or judgment of a court of comgeten
jurisdiction that has been entered on the dockattanaed by the clerk of such court, which has
not been reversed, vacated, or stayed and as tthwli) the time to appeal, petition for
certiorari, or move for a new trial, reargument,rehearing has expired and as to which no
appeal, petition for certiorari, or other proceegdifior a new trial, reargument, or rehearing shall
then be pending; or (b) if an appeal, writ of @adri, new trial, reargument, or rehearing thereof
has been sought, such order or judgment shall ewe affirmed by the highest court to which
such order was appealed, or certiorari shall haenldenied, or a new trial, reargument, or
rehearing shall have been denied or resulted imadification of such order, and the time to
take any further appeal, petition for certiorarinoove for a new trial, reargument, or rehearing
shall have expiredprovided that no order or judgment shall fail to be a &i@rder” solely
because of the possibility that a motion under K8 or 60 of the Federal Rules of Civil
Procedure or any analogous Bankruptcy Rule (oraamajogous rules applicable in another court
of competent jurisdiction) or sections 502(j) oA4lof the Bankruptcy Code has been or may be
filed with respect to such order or judgment.

36. 35-“General Unsecured Claimmeans anyrepetitionunsecured Claim against
anyeftheDebtos that is (a) not an Administrative Claim, Priority Tax GlgiPriority Non-Tax
Claim, or Intercompany Claim; or (b) determinedthg Bankruptcy Court to be a prepetition
general unsecured claim that is not entitled t@rpy or subject to subordinationFor the
avoidance of doubany unpaid Purchase Orders (as defined in the i@disi APA and listed on
Schedule 2.2(a)(i) therein) shall constitute General UnsecuredClaims and be treated in
accordance with Article 111.B.4 and the Plan.

37. “Gulfstreani means Gulfstream Aerospace Corporation.
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38. 36-"Gulfstream APAmeans theAsset Purchase Agreemetdated September 1,
2018 (and all schedules, exhibits, instruments, @tfer documents in connection therewith)
between NORDAM Parent as seller, Gulfstream Aercsp&orporation as buyer, and
Gulfstream Aerospace Corporation as guarantor (aeended, restated, modified, or

supplemented from time to time in accordance wWithterms thereof).

39. “Gulfstream Sale Order’ _meansthe Order (1) Authorizing and Approving

(A) Global ResolutionBetweenDebtorsand GulfstreamAerospaceCorporation, (B) Rejection

of the LTPA, and (C) Entry into Asset Purchase AgreementWith Gulfstream Aerospace
Corporationand Transactiong€Contemplated hereunderand (1) RelatedReliefenteredby the

Bankruptcy Court on September 26, 2018 (ECF N0).362

40. 37"“Intercompany Clairhmeans any Claim against a Debtor held by another
Debtor or an affiliate of a Debtor, arising beforeafter the Petition Date.

41. 38-"Intercompany IntereStmeans any Interest in a Debtor held by another
Debtor, other than Existing NORDAM Parent Interests

42. 39-"InterestS means any equity security (as defined in sectioa(16) of the
Bankruptcy Code) that existed immediately before Eifective Date, including any common
stock, limited liability company interest, equitywnership, profit interests, unit, or share in any
Debtor, whether fully vested or vesting in the fetincluding all options, warrants, rights, or
other securities or agreements to obtain suchtarest or share in such Debtor), whether or not
arising under or in connection with any employmagiteement and whether or not certificated,
transferable, preferred, common, voting, or denateid “stock” or a similar security, including
any Claim against any Debtor subject to subordimagpursuant to section 510(b) of the
Bankruptcy Code arising from or related to anyhaf toregoing.

43.  40-“Interim Compensation Ordemeans theDrder (I) Establishing Procedures
for Interim Compensation and Reimbursement of Esgeiof Professionand (I1) Granting
Related ReliefECF No. 194).

44,  ‘“InvestmentAgreemerit meansthe investmentagreemenproviding for a Cash
investmentby New Investorin exchangdor New Units, which will be filed aspart of the Plan
Supplement and approved pursuant to the Confirm&ialer.

45. 41-"Lien’ has the meaning set forth in section 101(37hefBankruptcy Code.

AN

46. “Mergel’ has the meaning set forth in Article IV.F.

47.  42-“Merger Sub meansfe}-a newly-formed Delaware limited liability company
formed by NewCoto be named before the Effective Date

48. 43—"NewCd means fe}—a newly-formed Delaware corporation formed by
NORDAM Parent_to be namedbeforethe Effective Date,which beforethe Merger shallown
100% of the units of Merger Sub, and which after Merger shall own New Units of NORDAM
Parentin accordancevith the Tax-FreeReorganizationandwhich New Units will be subjectto



Case 18-11699-MFW Doc 786-2 Filed 12/17/18 Page 12 of 52

dilution by the New Money Investmentand any post-EffectiveDateissuanceswthorizedoy the
New LLC Agreement.

49. "NewCo Common Stdtikeans the common stock of NewCo to be issuedHds p

of the Tax-Free Reorganization in accordance vahRlan.

50. 44—“NewCo ShareholderAgreemerit-meanstheOrganizational Documents
means the organizational documents for NewCo, including a charter for NewCo that

incorporatesand adoptsthe Preincorporation Subscription Agreemettited March 27, 1977

which and the restrictionson transferand ownershipset forth therein, which organizational
documentshall be substantially in the form filed as pdrthe Plan Supplement.

51. “Newlnvestof meansthe “Purchaser”as definedin the InvestmentAgreement
and identified in the Plan Supplement.

52. 45-“*New LLC Agreemehtmeans the limited liability company agreement for
Merger—SUINORDAM Parent after the NORDAM Parent Conversion which shall be
substantially in the form filed as part of the P&upplement.

53. “New MoneylInvestmerit meansthe investmentcontemplatedy the Investment
Agreementfor New Units to be issuedto the New Investorin accordanceavith the Investment
Agreement on the Effective Date.

54,  46-“New Units means units of4ergerSHUINORDAM Parentownedby NewCo
in accordancevith the Tax-FreeReorganizatiorandalsothe unitsissuedto New Investoratfter
the NORDAM Parent Conversion in accordance withRlz and the Investment Agreement

55. 47-“NORDAM Parerit means, before thé&ax-FreeReorganizatioNORDAM
Parent Conversion The NORDAM Group, Inc. and, after theax-FreeReeorganization,
NewCoNORDAM Parent Conversion, the successor limiteliliig company to The NORDAM
Group, Inc., to be named before the Effective Date.

56. “NORDAM Parent Conversibinas the meaning set forth in Article IV.F.

57. 48-“Other Secured Claifnmeans any secured Claim against any Debtor, other
than a Prepetition Credit Facility Claim or DIP @la

58. 49 "Petition Daté means July 22, 2018, the date on which the Dsbtor
commenced their chapter 11 cases.

59. 50—Plan” means this joint postpackaged chapter 11 plajudng all
appendices, exhibits, schedules, and supplemengsoh@éncluding any appendices, schedules,
and supplements to the Plan contained in the Rigpl&ment), as the same may be amended,
supplemented, or modified from time to time in adamce with the provisions of the
Bankruptcy Code and the terms hereof.

60. 53—"Plan Supplemehtmeans the compilation of documents and forms of
documents, schedules, and exhibits to the Plam ehevhich shall be in form and substance
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materially consistent with the Plan, to be filedhusing the Debtors’ commercially reasonable
efforts at leastthree-calendageven days before theCembined-Hearing/oting Deadling
consisting of (a)the New LLC Agreement; (Fdhe NewCo Shareholder
AgreemenDrganizational Documentéc) any other Amended Organizational Documenidy(ib
such Amended Organizational Documents reflect nadtehanges from the Debtors’ existing
organizational documents and bylaws); (d) a tereesbr other documentation setting forth the
material terms of the Exit Facilities; (#)e InvestmentAgreement;(f) if known, information
required to be disclosed in accordance with sectitizf(a)(5) of the Bankruptcy Codgy) the
Scheduleof AssignedGAC Contractsand ¢h) the Schedule of Rejected Contracts, if any. Any
reference to the Plan Supplement in the Plan sicalide each of the documents identified above
as (a) throughfh), as applicable.

61. “Postpetition GUC Interest means, with respectto any Allowed General
UnsecuredClaim, interestaccruingat suchrate as may be agreedby betweenthe Debtorsor
Reorganizedebtorsand the holder of suchAllowed GeneralUnsecuredClaim or suchother
rate asmay be orderedby the BankruptcyCourt, in eachcasefor the periodof the PetitionDate
through the date of payment.

62. 52-“Prepetition Ageritmeans JPMorgan Chase Bank, N.A., in its capaasty
administrative agent and collateral agent underPitepetition Credit Agreement and the other
Prepetition Credit Documents, including any sucocefsereto.

63. 53“Prepetition Credit Agreeménhimeans theFourth Amended and Restated
Credit Agreementdated December 18, 2012, between NORDAM Parertboasower, the
Prepetition Agent, and the Prepetition Lenders, aa®ended, supplemented, restated, or
otherwise modified as of the Petition Date.

64. 54-"Prepetition Credit Documeritaneans, collectively, the Prepetition Credit
Agreement and all “Loan Documents” (as defined émgr including all other agreements,
documents, and instruments delivered or entereal mirsuant thereto or entered into in
connection therewith (including any guarantee ages#s and collateral documentation), in each
case, as amended, restated, modified, or supplethastof the Petition Date.

65. 55-“Prepetition Credit Facility Claird’ meansallany Claims againstany Debtor
arising under or related to the Prepetition CrBdituments.

66. 56—"Prepetition Lendef's means the lenders under the Prepetition Credit
Agreement.

(2}

67. 5%“Prepetition Secured Partiesneans the Prepetition Agent, the Prepetition
Lenders, and the other “Secured Parties” as deim#te Prepetition Credit Agreement.

68. 58-“Priority Non-Tax Claim means any ClainagainstanyDebtor, other than an
Administrative Claim or a Priority Tax Claim, emgitl to priority in payment as specified in
section 507(a) of the Bankruptcy Code.
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69. 59— "Priority Tax Claini means any Claim of a governmental umit-the
kindagainst any Debtor entitled to priority in payment as specified inctsens 502(i) and
507(a)(8) of the Bankruptcy Code.

70. 606-“Professiondl means an Entity (a) employed pursuant to a BartiesuCourt
order in accordance with sections 327, 363, or 1&03he Bankruptcy Code and to be
compensated for services provided before or orEffective Date, pursuant to sections 327,
328, 329, 330, 331, or 363 of the Bankruptcy Codetbherwise, or (b) seeking compensation
and reimbursement by the Bankruptcy Court purst@argection 503(b)(4) of the Bankruptcy
Code.

71. 61“Professional Fee Claifrmeansaliany Claims against any Debtdor fees and
expenses (including transaction and success faesjréd by a Professional on or after the
Petition Date to the extent such fees and expdraesnot been paid pursuant to an order of the
Bankruptcy Court. For the avoidance of doubt, Restiring Expenses will not constitute
Professional Fee Claims.

72. 62—"Professional Fee Escrow Accolnmeans an interest-bearing account
holding an amount equal to the total amount of €ssibnal Fee Claims estimated in accordance
with Article 11{.C} and funded by the Debtors in Cash on or befor&ffeztive Date.

73. 63-“Reinstatetior “Reinstatemefitmeans leaving a Claim unimpaired under the
Plan pursuant to section 1124(a)(2) of the Bankiyu@ode.

74. 64-“Related Partiesmeans with respect to any Released Party or anylgated
Party, an Entity’'s predecessors, successors aighgasparents, subsidiaries, affiliates, managed
accounts or funds, and all of their respective entrand former officers, directors, principals,
shareholders (and any fund managers, fiduciariestber agents of shareholders with any
involvement related to the Debtors), members, pastnemployees, agents, trustees, advisory
board members, financial advisors, attorneys, atemis, actuaries, investment bankers,
consultants, representatives, management compameisadvisors and other professionals, and
such persons’ respective heirs, executors, estsgesmnts and nominees, each in their capacities
as such.

75. 65-"Released Partymeans each of the following in their capacitysash: (a)
the Debtors; (b) the Reorganized Debtors; (c) thepétition Secured Parties; (d) the DIP
Agent; (e) the DIP Lenders; (f) the Exit Facilitygénts; (g) the Exit Facility Lenders; (h) the
Committee and each of its membexsq (i) the New Investor; and (Jvith respect to each of the
foregoing entities in clauses (a) throudh),(all Related Partiegrovided thata holder of a

Claim or Interest thatleesnotprovidabjectsto or opts-outof the releases set forth in Article
VIII.D shall not be a “Released Party.”

76. 66-"Reorganized Debtotsneans each of the Debtors, or any successorstther
by merger, consolidation, or otherwise, on or after Effective Dateincluding-Merger-Sub

77. &+-"Restructuring Expensésneans any reasonable and documented fees and
expenses incurred in connection with these chdlterases by the advisors to the DIP Agent,
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DIP Lenders, Prepetition Agent, and Prepetitiondezs (including Simpson Thacher & Bartlett
LLP and Winstead PC, as counsel to the DIP AgeR3 @artners LLC, as financial advisor to
the DIP Agent; Duane Morris LLP, as local counseiite DIP Agent; and any other advisors or
professionals retained by any of the DIP Lendettsdf are due and owing after receipt of
applicable invoices, and in accordance with thensenfthe DIP Order,the DIP Documentsthe
Prepetition Credit Documents, their applicable agreements or engagement letters.

78. 68—"Schedules means, collectively, the schedules of assets Eafallities,
schedules of executory contracts and unexpiregédeand statements of financial affairs filed by
each of the Debtors pursuant to section 521 oBtmkruptcy Code (ECF N0823,326,3283;
330,and333-34) and in substantial accordance with the OfficiahBruptcy Forms, as the same
may have been amended, modified, or supplemertedtime to timg ECF Nos. 755-60)

79. “Scheduleof AssignedGAC Contract§ meansthe scheduleof any executory
contractsand unexpiredleasedo be assignedo Gulfstreampursuantto the Plan,andfiled as
part of the Plan Supplement.

80. 69-“Schedule of Rejected Contrdctsieans the schedule a@hny executory
contracts and unexpired leases to be rejectedebypdibtors pursuant to the Plan, and filed as
part of the Plan Supplement.

.“ " , I . : ’ lad I ith
R e =TI
81. “Solicitation Order’ meansthe Order (1) Conditionally Approving Disclosure

Statement;(ll) SchedulingCombinedHearing to ApproveDisclosure Statementand Confirm

PostpackagedChapter 11 Plan; (111) Approving Solicitation Procedures;and (1V) Grantin
Related Relief dated January[e], 2019 (ECF No. [e]), by which, amongother things, the
BankruptcyCourt conditionallyapprovedthe DisclosureStatemenpursuantto the Bankruptcy
Code and authorized the Debtors’ solicitation pduces for the Plan, as set forth therein.

82. #"Tax-Free Reorganizatidrshall have the meaning set forth in Article BE.

83. 72-"U.S. Trusteemeans the Office of the United States Trusteettier District
of Delaware.

84, 73-“Voting Deadlin& means the date set by the Bankruptcy Court byhvhll
completed ballots must be received.

B. Rules of Interpretation

For purposes herein: (1) in the appropriate conteath term, whether stated in the
singular or the plural, shall include both the siag and the plural, and pronouns stated in the
masculine, feminine, or neuter gender shall inclticke masculine, feminine, and the neuter
gender; (2) except as otherwise provided hereiy, raference herein to a contract, lease,
instrument, release, indenture, or other agreemedbcument being in a particular form or on
particular terms and conditions means that theeaéed document shall be substantially in that

10
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form or substantially on those terms and conditidB$ except as otherwise provided, any
reference herein to an existing document or exh#oiing been filed or to be filed shall mean that
document or exhibit, as it may thereafter be amgndestated, supplemented, or otherwise
modified in accordance with the Plan; (4) unledseowise specified herein, all references herein
to “Articles” are references to Articles of the Rlar hereto; (5) unless otherwise stated herein,
the words “herein,” “hereof,” and “hereto” refeo tthe Plan in its entirety rather than to a
particular portion of the Plan; (6) captions anddiegs to Articles are inserted for convenience
of reference only and are not intended to be a ot to affect the interpretation hereof; (7)
the words “include” and “including,” and variatiotisereof, shall not be deemed to be terms of
limitation, and shall be deemed to be followed bg tvords “without limitation”; (8) unless
otherwise specified, the rules of constructionfeeth in section 102 of the Bankruptcy Code
shall apply to the Plan; (9) any term used in edipéd form herein that is not otherwise defined
but that is used in the Bankruptcy Code or the Bapticy Rules shall have the meaning assigned
to that term in the Bankruptcy Code or the BankrydRules, as the case may be; (10) any
docket number references in the Plan shall reféheéalocket number of any document filed with
the Bankruptcy Court in these chapter 11 case$;réfdrences to “proofs of Claim,” “holders of
Claims,” “Disallowed Claims,” and the like shallcinde “proofs of Interest,” “holders of
Interests,” “Disallowed Interests,” and the likeasplicable; (12) references to “shareholders,”
“directors” or “officers” shall also include “memi®8 or “managers,” as applicable, as such
terms are defined under the applicable state lirigbility company laws; (13) any immaterial
effectuating provisions may be interpreted by thebtidrs, or after the Effective Date, the
Reorganized Debtors in such a manner that is densisvith the overall purpose and intent of
the Plan all without further notice to or actiomder, or approval of the Bankruptcy Court or
any other Entity; and (14) except as otherwise igexl; any references to the Effective Date
shall mean the Effective Date or as soon as reaopiacticable thereatfter.

C. Computation of Time

Unless otherwise specifically stated herein, thevisions of Bankruptcy Rule 9006(a)
shall apply in computing any period of time presed or allowed herein. If the date on which a
transaction may occur pursuant to the Plan shalimon a day that is not a Business Day, then
such transaction shall instead occur on the neodemding Business Day but shall be deemed to
have been completed as of the required date.

D. Governing Law

Unless a rule of law or procedure is supplied ldefal law (including the Bankruptcy
Code and Bankruptcy Rules) or unless otherwiseifgiadly stated herein, the laws of the State
of New York, without giving effect to the princigef conflict of laws, shall govern the rights,
obligations, construction, and implementation ot tRlan, any agreements, documents,
instruments, or contracts executed or entered imtgonnection with the Plan (except as
otherwise set forth in those agreements, in whide ¢he governing law of such agreement shall
control).
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E. Controlling Document

In the event of an inconsistency between the Ridrtlae Disclosure Statement, the terms
of the Plan shall control in all respects. In&vwent of an inconsistency between the Plan and the
Plan Supplement, the terms of the relevant documehe Plan Supplement shall control (unless
stated otherwise in such Plan Supplement docunmenttbe Confirmation Order). In the event
of an inconsistency between the Confirmation Oleone hand, and the Plan, the Disclosure
Statement, or the Plan Supplement on the other, tlwedConfirmation Order shall control
(otherthanwith respectto Article VIII.J, which shall controlover the ConfirmationOrder, the
Disclosure Statement, and the Plan Supplement)

ARTICLE II.
ADMINISTRATIVE CLAIMS AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Baptey Code, Administrative Claims,
including DIP Claims, Professional Fee Claims, Bnidrity Tax Claims have not been classified
and, thus, are excluded from the classificatio@lafms and Interests set forth in Article.lll

A. Administrative Claims

Except if a holder of an Allowed Administrative @aagrees to less favorable treatment,
each holder of an Allowed Administrative Claim (etithan a DIP Claim or a Professional Fee
Claim) shall receive, in full and final satisfactiof such Claim, Cash in an amount equal to such
Allowed Administrative Claim on, or as soon theteafs is reasonably practicable, the later of
(1) the Effective Date and (2) the first Business/fter the date that is 10 calendar days after
the date such Administrative Claim becomes an Aldwdministrative Claim unless otherwise
required by a Final Ordeprovided that Allowed Administrative Claims (other tha# Claim
or a Professional Fee Claim) representing liadgdiincurred in the ordinary course of business by
the Debtors, as debtors in possession, shall loehyaihe Reorganized Debtors in the ordinary
course of business, consistent with past practideraaccordance with the terms and subject to
the conditions of any course of dealing or agreésmgoverning, instruments evidencing, or
other documents relating to such transactions.

B. DIP Claims

On the Effective Date, in full and final satisfactiof the Allowed DIP Claims, (1) all
“Obligations” (as such term is defined in the DIRe@it Agreement), including any accrued and
unpaid interest thereon and additional amounts;gelsa fees, and expenses due under the DIP
Documents, shall be paid in full in Cash, (2) th®& ocuments shall be cancelled, and (3) the
parties’ obligations thereunder shall be terminatevided thatany indemnification and
reimbursement obligations under the DIP Documeimidl survive any cancellation, conversion,
or discharge under the Plan in accordance wittertss, and any rights that the DIP Agent may
have under the agency provisions of the DIP Crédjteement shall survive any such
cancellation or discharge, as further describedtiitle V.G below. Fertheaveidancefdoubt
andrANotwithstanding anything in this Plan to the contral mortgages, deeds of trust, Liens,
pledges, or other security interests granted utideDIP Documents shall continue in full force
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and effect and shall not be released until allwdld DIP Claims have been paid in full in Cash

ool e e oo Lo Lo DD R ey

C. Professional Fee Claims

All final requests for payment of Professional FERims must be filed with the
Bankruptcy Court no later than the first Business/Ehat is 60 days after the Effective Date
unless otherwise ordered by the Bankruptcy Court.

Professionals shall estimate in good faith thepaith Professional Fee Claims and other
unpaid fees and expenses incurred before and s dEffective Date and shall deliver such
reasonable, good faith estimate to the Debtorsaber ithan five Business Days before the
Effective Dateprovided, thatsuch estimate shall not be deemed to limit ani €aofessional's
respective Professional Fee Claims. If a Professidoes not provide an estimate, the Debtors
shall estimate in good faith the unpaid and urbikes and expenses of such Professional.

As soon as reasonably practicable after the Coafion Date and no later than the
Effective Date, the Debtors shall establish andifthre Professional Fee Escrow Account with
Cash equal to the estimated Professional Fee Claints no Liens, Claims, or interests shall
encumber the Professional Fee Escrow Account invaayy (including the Exit Facility). The
Professional Fee Escrow Account and funds therBirslgall not be and shall not be deemed
property of the Debtors or the Reorganized Debtord (2) shall be held in trust for the
Professionalsprovided thatfunds remaining in the Professional Fee EscrowoAot after all
Allowed Professional Fee Claims have been irrevigcglaid in full shall revert to the
Reorganized Debtors. Allowed Professional Fee n@lashall be paid in Cash to such
Professionals from funds held in the Professioms Escrow Account when such Claims are
Allowed by an order of the Bankruptcy Couprovided thatthe Debtors’ obligations with
respect to Professional Fee Claims shall not beelihmor deemed to be limited in any way to the
balance of funds held in the Professional Fee Eséwcount.

If the amount of funds in the Professional Fee &scAccount is insufficient to fund
payment in full of all Allowed Professional Fee iBla and any other Allowed amounts owed to
Professionals, the deficiency shall be promptlyd&ohto the Professional Fee Escrow Account
from the Debtors’ Estates without any further atiw order of the Bankruptcy Court.

On the Effective Date, the Reorganized Debtord,shahe ordinary course of business
and without any further notice to or action, ordarapproval of the Bankruptcy Court, pay in
Cash the reasonable legal, professional, or otesr dnd expenses related to implementation and
consummation of the Plan incurred by the Debtocsthe Reorganized Debtors, as applicable.
On the Effective Date, any requirement that Pradesds comply with sections 327 through 331,
363, and 1103 of the Bankruptcy Code in seekingntein for services rendered after such date
shall terminate, and the Reorganized Debtors majognany Professional in the ordinary course
of business without any further notice to or actiorder, or approval of the Bankruptcy Court.

13
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D. Priority Tax Claims

Except if a holder of an Allowed Priority Tax Clasgrees to less favorable treatment, in
full and final satisfaction, settlement, release] discharge of and in exchange for each Allowed
Priority Tax Claim, each holder of such Alloweddrity Tax Claim shall receive, at the option of
the Debtors or Reorganized Debtors, as applicabésgtment in accordance with section
1129(a)(9)(C) of the Bankruptcy Code and, for theidance of doubt, holders of Allowed
Priority Tax Claims will receive interest on suchotved Priority Tax Claims after the Effective
Date in accordance with sections 511 and 1129(@)9f the Bankruptcy Code.

ARTICLE Il
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTEREST S

A. Summary of Classification

Claims against and Interestsn _the Debtors except for Administrative Claims, are
classified in the Classes set forth in this Artitle A Claim or Interest is classified in a
particular Class only if the Claim or Interest dfied within the description of that Class and is
classified in other Classes if any portion of tHaif@ or Interest qualifies within the description
of such other Classes. A Claim or Interest alsdassified in a particular Class for the purpose
of receiving distributions pursuant to the Planyahsuch Claim or Interest is Allowed in that
Class and has not been paid, released, or othesatisfied before the Effective Date.

The classification of Claims against and Inter@stsach Debtor is set forth below. The
Plan shall apply as a separate Plan for each dDétors, and the classification of Claims and
Interests shall apply separately to each of thet@eb Certain of the Debtors may not have
holders of Claims or Interests in a particular €las Classes, and such Claims shall be treated as
set forth in Article Il1EF.

Class Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired | No (presumed to acce
2 Other Secured Claims Unimpaired| No (presumed to acce
3 Prepetition Credit Facility Claims Unimpaired | No (presumed to acce
4 General Unsecured Claims Unimpaired| No (presumed to acce
5 Intercompany Claims Unimpaired | No (presumed to acce
6 Intercompany Interests Unimpaired| No (presumed to acce
7 Existing NORDAM Parent Interests Impaired Yes
B. Treatment of Claims and Interests
1. Class 1 — Priority Non-Tax Claims
a. Classification Class 1 consists of Priority Non-Tax Claims.
b. Treatment Except if a holder of an Allowed Priority Non-X &laim

agrees to less favorable treatment of such Clamfull and final
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satisfaction of such Allowed Priority Non-Tax Claiat the sole option of
the Debtors:

(0 each holder shall receive payment in Cash ira@ount equal to
such holder’'s Allowed Priority Non-Tax Claim payabbn the
Effective Date (or, if payment is not then due, mawpt in the
ordinary course of business); or

(i) such holder shall receive such other treatnsenas to render such
holder's Allowed Priority Non-Tax Claim Reinstated-or
unimpairedpursuant to section 1124 of the Bankruptcy Code

Voting_ Class 1 is unimpaired and the holders of Allowedriey Non-
Tax Claims are conclusively presumed to have aecefhte Plan pursuant
to section 1126(f) of the Bankruptcy Code. Themefdolders of Allowed
Priority Non-Tax Claims are not entitled to votedocept or reject the
Plan, and the votes of such holders will not bécised with respect to
Allowed Priority Non-Tax Claims.

Class 2 — Other Secured Claims

a.

b.

Classification Class 2 consists of Other Secured Claims.

Treatment Except if a holder of an Allowed Other Securddif@ agrees
to less favorable treatment, in full and final s@ittion of such Other
Secured Claim, at the option of the Debtors:

() each holder shall receive payment in Cash ira@ount equal to
such holder's Allowed Other Secured Claim payabte tbe
Effective Date (or, if payment is not then due, rpawt in the
ordinary course of business);

(i) the applicable Debtor’s interest in the collale securing the
Allowed Other Secured Claim shall be returned; or

(i) such holder shall receive such other treatnsmas to render such
holder's Allowed Other Secured ClaiReinstateds+unimpaired
pursuant to section 1124 of the Bankruptcy Code

Voting Class 2 is unimpaired and the holders of Alloaatier Secured
Claims are conclusively presumed to have acceptedPtan pursuant to
section 1126(f) of the Bankruptcy Code. Thereftn@ders of Allowed

Other Secured Claims are not entitled to vote t®icor reject the Plan,
and the votes of such holders will not be solicitgith respect to Allowed
Other Secured Claims.
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3. Class 3 — Prepetition Credit Facility Claims

a. Classification Class 3 consists of Prepetition Credit Facitiaims,
which shall be deemed Allowed in the amount of $286,739.11 with
respect to principal, plus such amounts as may Wwego for any
outstanding “Obligations” (as such term is defiimethe Prepetition Credit
Agreement) thereunder, including any accrued ampaidrinterest thereon
as of the Effective Date and additional amountsarghs, fees, and
expenses due under the Prepetition Credit Documents

b. Treatment Except if a holder of an Allowed Prepetition GiteFacility
Claim agrees to less favorable treatmemt the Effective Date: (i) each
holder of an Allowed Prepetition Credit Facility ath shall receive
payment in full in Caslen-the Effective Date (ii) the Prepetition Credit
Documents shall be cancelled, and (iii) the pdroddigations under the
Prepetition Credit Documents shall be terminatphvided thatany
indemnification and reimbursement provisions uriderPrepetition Credit
Agreement shall survive any cancellation, conversar discharge under
the Plan in accordance with its terms, and anytsigiat the Prepetition
Agent may have under the agency provisions of trepdition Credit
Agreement shall survive any such cancellation ecldirge, as further
described in_ArticleV.G below. Ferthe aveidanceotdoubtand
ANotwithstanding anything in this Plan to the contraall mortgages,
deeds of trust, Liens, pledges, or other securigrésts granted under the
Prepetition Credit Documents shall continue in falice and effect and
shall not be released until all Allowed PrepetitiGredit Facility Claims

have been paid in full in Cashrless-as-etherwise-agreed-by-the Prepetition
Agent

C. Voting Class 3 is unimpaired and the holders of PrapetiCredit
Facility Claims are conclusively presumed to haeeepted the Plan
pursuant to section 1126(f) of the Bankruptcy Codénerefore, holders
of Prepetition Credit Facility Claims are not dgtitto vote to accept or
reject the Plan, and the votes of such holdersnwill be solicited with
respect to Prepetition Credit Facility Claims.

4, Class 4 — General Unsecured Claims
a. Classification Class 4 consists of General Unsecured Claims.
b. Treatment Except if a holder of an Allowed General UnsecuClaim

agrees to less favorable treatment of such Claimmasrbeen paid before
the Effective Date, at the option of the Debtors:

0) the Debtors or Reorganized Debtors will) on the Effective
Date, pay in full and in Cashany Allowed GeneralUnsecured
Claim that hasbecomedue and payableas of the Effective Date
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including PostpetitionGUC Interestif requestedy the holder of
such Claim, and (B) otherwise continue to pay or treatach
Allowed General Unsecured Clamn the ordinary course of
businessthat have not yet becomedue and payableas of the
Effective Date, as if these chapter 11 cases had not been
commenceg or

(i) such holder will receive such other treatmemtas to render such
holder’s Allowed General Unsecured Claim unimpajpedsuant to
section 1124 of the Bankruptcy Code;

provided that in either case the Debtors reserve all deferand rights
with respect to the vaI|d|ty or amount of such Gehélnsecured Claims

Voting Class 4 is unimpaired and the holders of Allow&dneral

Unsecured Claims are conclusively presumed to laacepted the Plan
pursuant to section 1126(f) of the Bankruptcy Codderefore, holders
of Allowed General Unsecured Claims are not ewtitée vote to accept or
reject the Plan, and the votes of such holdersnail be solicited with

respect to Allowed General Unsecured Claims.

Class 5 — Intercompany Claims

a.

b.

Classification Class 5 consists of Intercompany Claims.

Treatment On or after the Effective Date, all Allowed Intempany
Claims will be paid, adjusted, continued, settlRdinstated, discharged, or
eliminated as determined by the Debtors or ReorgdnDebtors, as
applicable, in each case to the extent determiodgktappropriate by the
Debtors or Reorganized Debtors in their discretion.

Voting Class 5 is unimpaired, and the holders of Alldvilgercompany
Claims are conclusively presumed to have acceptedPtan pursuant to
section 1126(f) of the Bankruptcy Code. Thereftn@ders of Allowed

Intercompany Claims are not entitled to vote toept®r reject the Plan,
and the votes of such holders will not be solicitgith respect to Allowed

Intercompany Claims.

Class 6 — Intercompany Interests

a.

Classification Class 6 consists of Intercompany Interests.
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b. Treatment On or after the Effective Date, all Allowed Intempany
Interests will be paid, adjusted, continued, seéftReinstated, discharged,
or eliminated as determined by the Debtors or Radrgd Debtors, as
applicable, in each case to the extent determiodgktappropriate by the
Debtors or Reorganized Debtors in their discretion.

C. Voting Class 6 is unimpaired, and the holders of Alldvilgercompany
Interests are conclusively presumed to have acddpeePlan pursuant to
section 1126(f) of the Bankruptcy Code. Therefdr@ders of Allowed
Intercompany Interests are not entitled to votadcept or reject the Plan,
and the votes of such holders will not be solicigith respect to Allowed
Intercompany Interests.

7. Class 7 — Existing NORDAM Parent Interests

a. Classification Class 7 consists of Existing NORDAM Parent lasts.

b. Treatment On the Effective Date, each Allowed Existing NOAM
Parent Interest wﬂb&eenveﬁedm&e—sh&msef—New@ehavmg%hesame

Reorganizatiomeceive,in full and final satisfaction,settlementrelease,

anddischargeof, andin exchangdor eachsuchinterest,its pro ratashare
of (i) 100% of the NewCo Common Stock and (i) the Class7 Cash

Payment.

C. Voting Class 7 is impaired under the Plan and is edtiib vote to accept
or reject the Plan.

C. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothimdeu the Plan shall affect the rights of
the Reorganized Debtors in respect of any Clainmtarest that is not “impaired” (within the
meaning of section 1124 of the Bankruptcy Codaluating all rights in respect of legal and
equitable defenses to, or setoffs or recoupmeramstg any such Claim or Interest.

D. Confirmation Pursuant to Section 1129(b) of the IBaptcy Code

If the Plan is not accepted by Class 7 with thauissig statutory majority under section
1125(c) of the Bankruptcy Code, the Debtors restmgeaight to seek confirmation of the Plan
pursuant to section 1129(b) of the Bankruptcy Ootlle respect to such Class.

E. Presumed Acceptance by Class 7 If No Votes Received

If no holders of Interests eligible to vote in Glasvote to accept or reject the Plan, the
Plan shall be presumed accepted by Class 7.
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F. Elimination of Vacant Classes

Any Classof Claims or Intereststhat doesnot have a holder of an Allowed Claim or
Allowed Interestor a Claim or InteresttemporarilyAllowed by the BankruptcyCourt asof the
date of the Combined Hearing shall be deemedeliminated from the Plan for purposesof
determiningacceptancer rejectionof the Planby suchClasspursuantto section1129(a)(8)of
the Bankruptcy Code.

ARTICLE V.
MEANS FOR IMPLEMENTATION OF THE PLAN

A. No Substantive Consolidation

The Plan is proposed as a joint plan of reorgaomabf all of the Debtors for
administrative purposes only and constitutes arsgpahapter 11 plan of reorganization for
each Debtor. The Plan is not premised upon thstantive consolidation of Claims against the
Debtors.

B. General Authorization

On the Confirmation Date, all actions necessaryappropriate to effectuate any
transaction described in, approved by, contemplatedr necessary to effectuate the Plan are
deemed approved, and the Debtors and ReorganizatdiSanay take all actions in furtherance
of the Plan, including (1) executing and deliveragpropriate agreements or other documents of
merger, amalgamation, consolidation, restructuriegnversion, disposition, arrangement,
continuance, dissolution, sale, purchase, or lapioth containing terms that are consistent with
the terms of the Plaand the Exit Facility Documentghe InvestmentAgreementandthe New
LLC Agreemernt (2) executing and delivering appropriate instrataeof transfer, assignment,
assumption, or delegation of any asset, propeigit,rliability, debt, or obligation on terms
consistent with the terms of the Plammg the Exit Facilty Documenisthe Investment
Agreement,and the New LLC Agreement (3) filing appropriate certificates or articles o
incorporation, reincorporation, merger, consolmiaticonversion, amalgamation, arrangement,
continuance, or dissolution pursuant to applicatége or law; and (4) taking all other actions
that the Debtors or Reorganized Debtors determifeetnecessary, in each case without further
notice to or order of the Bankruptcy Court or ferthact or action under applicable law,
regulation, order, or rule, or the vote consentharization, or approval of any Entity.

Upon the Effective Date, all matters provided farthe Planang the Exit Facility
Documents the InvestmentAgreement,or the New LLC Agreementinvolving the corporate
structure of, and any corporate action requiredlg,Debtors or Reorganized Debtors shall be
deemed to have occurred and shall be in effechowit any requirement of further action by
theany holders ofClaims or Interests, directors, or officers of the DebtorsReorganized
Debtors.

The authorizations and approvals contemplated Isy Ahticle 1V.B shall be effective
notwithstanding any requirements under nonbankyupte.
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C. Sources of Consideration for Plan Distributions

Distributions under the Plan will be funded wiffh) Cash on handnd (2) Cashproceeds

from the transactionscontemplatedoy the Exit Facilityies; (3) Cashproceedsfrom the New
Money Investment; and (4) NewCo Common Stock

On _the Effective Date, the Debtors, ReorganizedDebtors, and NewCo shall be
authorized to pay the Class 7 Cash Payment in danoe with the Plan.

D. Strueturing-TransactiodNew Money Investment

The transactionscontemplatedby the Investment Agreement and the New LLC
Agreement, including issuance of the New Units|l §lsaauthorized by entry of the Confirmation

Order without the need for any further corporatioacand without any further action by holders
of Claims or Existing NORDAM Parent Interests.

E. Issuance and Distribution of NewCo Common Stock

The issuancenof NewCo CommonStockthroughthe Planand Tax-FreeReorganization
shall be authorizedby entry of the Confirmation Order without further action by holders of
Claims or Existing NORDAM Parentinterestsandthe NewCo CommonStockwill be deemed
duly authorized yalidly issued fully paid, andnon-assessableEachdistributionandissuanceof
the NewCo CommonsStock underthe Planandthe Tax-FreeReorganizatiorshall be governed
by the terms and conditions set forth in the Plaplieable to such distribution or issuance and by
the terms and conditions of the instrumentsevidencing or_relating to_such distribution or

issuance,which terms and conditions shall bind each Entity receiving such distribution or
issuance.

The NewCo OrganizationalDocumentsshall be binding on all Entities (and their
respectivesuccessorandassignsyeceivingor holdingthe NewCo CommonStockregardlesf
whetherany suchNewCo CommonStockarereceivedor held on or after the Effective Date,in
eachcase,pursuantto the Plan. Any Entity receivingor holding NewCo CommonStock,asa
conditionthereof,shall be, and shallbe deemedo be, boundby (1) the NewCo Organizational
Documentsand(2) the PreincorporationSubscriptionAgreementatedMarch 27, 1977andthe

restrictionson transferand ownershipset forth therein, in both casesas may be amendedor
modified from time to time after the Effective Dabeaccordance with their terms.

F. Tax-Free Reorganization

In connection W|th NORDAM Parent’s |ntent|on to rganize |nto a holding company
structurepy - W #, the following
transactions shall occur in the foIIowmg ordmrforethe New Monexlnvestmentbx the New
Investor and the Debtors or Reorganized Debtors (as adiy may take all actions necessary
or appropriate to effectuate such transactionse@olely, the Tax-Free Reorganizatior):

1. NORDAM Parent shall form NewCea;Belawarecorporatiopwhich in turn shall
form Merger Suba-Belaware-limited-iability-cempany
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2. (a) NORDAM Parent shall merge withre-inte-Merger Sub with MergerSub

surviving,—and-each-share 6F-NORDAM Parent continuing as the surviving
corporation(the “Merger™), (b) eachExisting NORDAM Parentinterestissued
and outstandingmmediatelybeforethe Mergershall be converted into one share
of NewCohawvrgCommonStock,which shallhavethe same designations, rights,
powers and preferences, and the qualificationgalions and restrictions thereof,
as eachshareof NORBAM Parentbeing-convertedin—the mergerExisting
NORDAM Parentlnterestconvertedn the Merger,subjectto section1123(a)(6)
of the Bankruptcy Code and other applicable law, and each certificate
representingan Existing NORDAM Parent Interest issued and outstanding
immediately before the Merger shall, at the effective time of the Merger, be
cancelled and eachholderthereofshallreceivea certificaterepresentindlewCo
Common Stock into which the Existihg NORDAM Parent Interest formerly
representedby suchcertificate shall havebeenconvertedn the Merger, without
the needfor surrenderor exchangethereof, and (c) the units of Merger Sub
outstandingmmediatelybeforethe Merger (which units, immediatelybeforethe
Merger, will_be held by NewCo) shall be convertedinto all of the issuedand
outstandingcapitalstockof NORDAM ParentsuchthatNORDAM Parentupon

the effectivenessof the Merger, shall becomea wholly-owned subsidiary of
NewCo.

3. NewCdNORDAM Parentshall electto be treatedas a qualified subchapterS
subsidiaryfor U.S. federalincometax purposesas a result of which NewCois
intendedto be treated as an S corporation for U.S. fedecalme tax purposes.
Atfter such election, NORDAM Parent shall converatBelaware limited liability
companythe ‘NORDAM Parent Conversion”).

NeSubjectto entry of the Confirmation Order, no vote of persons holding shares of
NORDAM Parent immediatelgriortobeforethe Tax-Free Reorganization shall be required to
effect the Tax-Free Reorganization, and no suckgmeshall have appraisal rights as a result of
the Tax-Free Reorganization. The NewEbareheldddrganizationalDocumentsand the

Preincorporation SubscriptionAgreementatedMarch 27, 1977, including the restrictionson
transfer and ownership therein, shall apply to the shares &fORBAM-ParentiusiNewCo
Common Stock and the holders thereof after the Tax-Free Reorganization as the NewCo

ShareholderAgreemenrDrganizationalDocumentsapplied to the shares of NORDAM Parent
jpstand the holders thereof immediatblgfore the Tax-Free Reorganization.

G. E-Corporate Existence

On and after the Effective Date, each Debtor st@tiitinue to exist as a Reorganized
Debtor and as a separate corporation or limitdilitiacompany, as the case may be, with all the
powers of a corporation or limited liability comparas the case may be, pursuant to the
applicable law in the jurisdiction in which eachpégable Debtor is incorporated or formed and
pursuant to the respective certificate of incorporaand bylaws in effect before the Effective
Date, except to the extent such certificate ofipocation and bylaws are amended by or as

contemplated by the Plan or otherwisecluding pursuantto the Tax-FreeReorganizatiorand
the New Money Investment. For purposesof the Preincorporation SubscriptionAgreement
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datedMarch 27, 1977andonly for suchpurpose NewCoshallbe,andshallbe deemedo be,a

successor-in-interest and assign to NORDAM Pageamd,the provisions of tHereincorporation
Subscription Agreemeniated March 27, 1977 shall continue to be bindipgn NewCo and the

holders of NewCo Common Stoakutatis mutandis

H.  F-Exit Facilities

On the Effective Date, (1) all of the Liens and wség interests to be granted in
accordance with the Exit Facility Documents shallgvanted or deemed granted, (2) the Exit
Facility Agents, on behalf of the Exit Facility Leers, shall have valid, binding, perfected and
enforceable Liens as specified therein, and (3).itwes granted or deemed granted to secure the
obligations arising thereunder shall be grantedemmed granted in good faith as an inducement
to the Exit Facility Lenders to extend credit unties Exit Facilities and shall be deemed not to
constitute a fraudulent conveyance or frauduleahdfer, shall not otherwise be subject to
avoidance, and the priorities of such Liens shallas set forth in the Exit Facility Credit
Agreements and their related documentation.

I. G-Vesting of Assets in Reorganized Debtors

Except as otherwise provided in the Plan or anyeeamgent, instrument, or other
document incorporated in the Plan or the Plan Sumpght, on the Effective Date, all property in
each estate, all Causes of Action, all executomtregts and unexpired leases assumed or
assigned by any of the Debtors, and any propertuised by any of the Debtors, including
Interests held by the Debtors in non-Debtor subse&s, pursuant to the Plan shall vest in each
respective Reorganized Debtor, free and clear bfLmins, Claims, charges, or other
encumbrances unless expressly provided otherwighebi?lan or Confirmation Order. On and
after the Effective Date, each Reorganized Debiay aperate its business and may use, acquire,
or dispose of property, and compromise or settie @Gaims, Interests, or Causes of Action
without supervision or approval by the Bankruptoyu@ and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules.
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1<

{-Exemption from Certain Taxes and Fees

To the maximum extent permitted pursuant to sectib#6(a) of the Bankruptcy Code,
any transfers of property pursuant to the PlarherRlan Supplement shall not be subject to any
document recording tax, stamp tax, conveyanceiféangibles or similar tax, mortgage tax,
stamp act, real estate transfer tax, sale or usen@rtgage recording tax, or other similar tax or
governmental assessment, and upon entry of their@atibn Order, the appropriate state or
local governmental officials or agents shall fothe collection of any such tax or governmental
assessment and accept for filing and recordatigncadrthe foregoing instruments or other
documents pursuant to such transfers of properthowi the payment of any such tax,
recordation fee, or governmental assessment.

K. J-Preservation of Causes of Action

In accordance with section 1123(b) of the Bankry@ode, but subject in all respects to
Article VIII, the Reorganized Debtors shall retain and mayreafall rights to commence and
pursue, as appropriate, any and all Causes of Wotibether arising before or after the Petition
Date, including any actions specifically enumeratethe Plan Supplement, and such rights to
commence, prosecute, or settle such Causes ofmishall be preserved notwithstanding the
occurrence of the Effective Date. The Debtors e Reorganized Debtors, as applicable,
expressly reserve all rights to prosecute any dn@auses of Action against any Entity not
released pursuant to Articl¥/lll.  Notwithstanding the foregoing, the Debtors ahe t
Reorganized Debtors waive any and all Claims ors€awf Action arising under chapter 5 of the
Bankruptcy Code (except that such Claims or CaokAstion may be asserted as a defense to a
Claim in connection with the claims reconciliatipnrocess pursuant to section 502(d) of the
Bankruptcy Code or otherwise).

L. K--Continuation of Insurance Policies

1. Director and Officer Liability Insurance

All of the Debtors’ unexpired director and offickability insurance policies and any
agreements, documents, or instruments relatingetiheshall be treated as and deemed to be
executory contracts under the Plan. On the EffedDate, the Reorganized Debtors shall be
deemed to have assumed all unexpired director &meroliability insurance policies and any
agreements, documents, or instruments relatingetbewrith respect to the Debtors’ directors,
managers, officers, and employees serving on arrédhe Petition Dateprovidedthat such
directorandofficer liability insurancepolicieswill_go into runoff in accordancevith their terms
andthe Reorganizedebtorsmay enterinto new directorand officer liability insurancepolicies
in_connectionwith the Effective Date Entry of the Conflrmatlon Order will constltutbe
Bankruptcy Court s approval of thHeeo

FelanngJeheFetﬁDregomg
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2. Continuation of Other Insurance Policies

From and after the Effective Date, each of the Dehtinsurance policies in existence as
of the Effective Date shall be Reinstated and ool in accordance with their terms and, to the
extent applicable, shall be deemed assumed bypihleable Reorganized Debtors. Entry of the
Confirmation Order will constitute the Bankruptcg@t's approval of the Reorganized Debtors’
assumption of each of such unexpired insuranceieeli Nothing in the Plan shall affect, impair
or prejudice the rights of the insurance carridis,insureds, or the Reorganized Debtors under
the insurance policies in any manner, and suchranse carriers, the insureds, and Reorganized
Debtors shall retain all rights and defenses umsdeh insurance policies, and such insurance
policies shall apply to, and be enforceable by agdinst, the insureds, and the Reorganized
Debtors in the same manner and according to the samms and practices applicable to the
Debtors, as existed before the Effective Date.

M. L—Continuation of Workers’ Compensation Programs

As of the Effective Date, the Reorganized Debtdrall scontinue all obligations under
(1) all applicable workers’ compensation laws iates in which the Reorganized Debtors
operate; and (2) the Debtors’ (a) written contraatgeements, and agreements of indemnity, in
each case relating to workers’ compensation, (Bjrsairer workers’ compensation bonds,
policies, programs, and plans for workers’ compgosa and (c) workers’ compensation
insurance. All proofs of Claims on account of wen¥ compensation shall be deemed
withdrawn automatically and without any further inetto or action, order, or approval of the
Bankruptcy Courtprovidedthat nothing in the Plan shall limit, diminish, otherwise alter the
Debtors’ or Reorganized Debtors’ defenses, Causégtamn, or other rights under applicable
nonbankruptcy law with respect to any such constaagjreements, policies, programs and plans.

N. M-—Assumption and Continuation of Gulfstream APA

As of the Effective Date, the Reorganized Debtdnallsassume and continue all
obligations under and related to the Gulfstream A®Ad such obligations shall not be
discharged, impaired, or otherwise affected byRlaa.

O. N-Restructuring Expenses

The Restructuring Expenses incurred, or estimatdxttincurred, up to and including the
Effective Date shall be paid in full in Cash on tE#ective Date (to the extent not previously
paid during the course of these chapter 11 casd®)wt the requirement to file a fee application
with the Bankruptcy Court and without any requireméor Bankruptcy Court review or
approval;provided, thathe Debtors and Reorganized Debtors (as applicabdd have the right
to review and object to any such Restructuring BZps on reasonableness grounds.

All Restructuring Expenses to be paid on the EfedDate shall be estimated before and
as of the Effective Date and such estimates shalitivered to the Debtors at least two Business
Days before the anticipated Effective Dgtgyvided, thatsuch estimate shall not be considered
an admission or limitation with respect to suchtResuring Expenses. In addition, the Debtors
and Reorganized Debtors (as applicable) shall moatio pay Restructuring Expenses after the

24



Case 18-11699-MFW Doc 786-2 Filed 12/17/18 Page 30 of 52

Effective Date when due and payable in the ordineoyrse related to implementation,
consummation and defense of the Plan, whetherredurefore, on, or after the Effective Date.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEAS ES

A. AssumptionAssignmentand Rejection of Executory Contracts and Unexpiredses

On the Effective Dateand subjectto paymentof any Cure Amounts all prepetition
executory contractsrand unexpired leases not otherwise assumed or rejedtede deemed
assumed by the applicable Reorganized Debtor irordaoce with the provisions and
requirements of sections 365 and 1123 of the Bam&ywCode, other than the executory
contracts or unexpired leases (1) identified onSheedule oRejectedContracts{2)Assigned
GAC Contracts,which shall be deemedassumedand assignedo Gulfstreamon the Effective
Date subjectto paymentof any Cure Amounts; (2) identified on the Scheduleof Rejected
Contracts,which shall be deemedrejectedon the Effective Date; (3) previously assumed or
rejected by a Final Order; or24) subject to a motion to reject that is pending tbe
Confirmation Date.

Entry of the Confirmation Order shall constitute arder of the Bankruptcy Court
pursuant to sections 365(a) and 1123 of the Bam&yu@ode approving the assumptions,
assignments, or rejections of such executory cotgta unexpired leases as set forth in the,Plan
the Schedule of Assigned GAC Contraesd the Schedule of Rejected Contraétssumptions

a ‘alala/a) il alVia' onecon ~alala aYa la' a aValaya'

the Effective Date—Each executory contract or unexpired lease assponesdiant to the Plan or
by Bankruptcy Court order but not assigned to il tparty beforer onthe Effective Date shall
re-vest in and be fully enforceable by the appleabontracting Reorganized Debtor in
accordance with its terms, except as such termshanay been modified by the provisions of the
Plan or any order of the Bankruptcy Court authngzand providing for its assumption under
applicable federal law. Any motions to assume eba@y contracts or unexpired leases pending
on the Effective Date shall be subject to apprbya Final Order of the Bankruptcy Court on or
after the Effective Date but may be withdrawn, ledit or otherwise prosecuted by the
Reorganized Debtors.

B. Claims Based on Rejection of Executory Contractdrmexpired Leases

Proofs of Claim with respect to Claims arising framy rejection of executory contracts
or unexpired leases must be filed with the Banlaygourt within 30 days after the date of
entry of an order of the Bankruptcy Court (incliglithe Confirmation Order) approving such
rejection. Any Claims arising from the rejectioham executory contract or unexpired lease not
filed within such time will be Disallowed pursuatd the Confirmation Order, forever barred
from assertion, and shall not be enforceable agamsof the Debtors, the Reorganized Debtors,
their respective estates, or property of the foregparties, without the need for any objection
by the Debtors or the Reorganized Debtors or funmlegice to, or action, order, or approval of
the Bankruptcy Court or any other Entity, and argir@ arising out of such rejection shall be
deemed fully satisfied, released, and dischargetlyithstanding anything in the Schedules or a
proof of Claim to the contrary. A Claim arisingin the rejection of any executory contract or
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unexpired lease shall be classified as a Generaedimed Claim and shall be treated in
accordance with Article 111.B.4

Any objectionto a proof of Claim arisingfrom the rejectionof an executorycontractor
unexpiredleaseshall be filed by the later of (1) 180 daysafter the Effective Date and (2) such
otherdateasmay be fixed by the BankruptcyCourt_assuchdatemay be extendedrom time to
time after notice to the U.S. Trustee

C. Cure-AmeuntAssumption or AssignmeNbtices and Objections to Assumpt@mn
Assignmenbf Executory Contracts and Unexpired Leases

Unless otherwise provided by an order of the Baptay Court, at least114 days before
the Combined Hearing, the Debtors shall distribwie,cause to be distributed, notices of
proposed assumpticepropesechmeuntf CureAmeuntr assignmento counterparties to
executory contracts and unexpired leases to berassur assignedoursuant to the Plan. Any
objection to the assumpti@r assignmendf an executory contract or unexpired lease utiter
Plan must be filed, served, and actually receivethb Debtorsie-laterthanseveat leastfive
days before the Combined Heariogsuchotherdeadlineestablishedby the BankruptcyCourt
Any counterparty to an executory contract or unexpiease that fails to timely object to the
proposed assumptiar assignmenbf any executory contract or unexpired leasebeldeemed
to have consented to such assumptinassignment

D. Dispute Resolution

In the event of a timely filed objection regardiflg theameuntefanyCureAmount{2)

the-ability of the Reorganized Debtors or any assigoeprovide “adequate assurance of future
performance” (within the meaning of section 363h& Bankruptcy Code) under the executory
contract or unexpired lease to be assymedissignedr (32) anyethermatter pertaining to
assumptionassignmentpr the cure payments required by section{8g8%) of the Bankruptcy
Code, such dispute shall be resolved by a Fina¢Qotithe Bankruptcy Court (which may be the
Confirmation Order) or as may be agreed upon byDletors or the Reorganized Debtors, as
applicable, and the counterparty to the executongract or unexpired lease.

E. Cure of Defaults for Assumed AssignedExecutory Contracts and Unexpired Leases

The Debtors or the Reorganized Debtors, as apfdicaball pay any Cure Amounts on
the Effective Date, or such other terms as theigsatd such executory contracts or unexpired
leases may agree. Any Cure Amount shall be deduligdsatisfied, released, and discharged
upon payment by the Debtors or the Reorganized ddebdf such Cure Amount. The
Reorganized Debtors may settle any Cure Amountoattlany further notice to or action, order,
or approval of the Bankruptcy Court.

Assumptionor assignmenbf any executory contract or unexpired lease @msto the
Plan or otherwise shall result in the full releas® satisfaction of any Claims or defaults,
whether monetary or nonmonetary, including defaaftgrovisions restricting the change in
control or ownership interest composition or othankruptcy-related defaults, arising under any
assumedar assignecexecutory contract or unexpired lease at any bigfere the date that the
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Debtors assume such executory contract or unexfeaeske. Any proofs of Claim filed with
respect to an executory contract or unexpired |l€asehas been assumedassignedshall be
deemed Disallowed and expunged, without furtheicadb or action, order, or approval of the
Bankruptcy Court.

F. Modifications, Amendments, Supplements, Restatepwr®dther Agreements

Unless otherwise provided in the Plan, each exeguontract or unexpired lease that is
assumed shall include all modifications, amendmestgplements, restatements, or other
agreements that in any manner affect such executonyract or unexpired lease, including
easements, licenses, permits, rights, privilegesiunities, options, rights of first refusal, ang/an
other interests, unless any of the foregoing agee&srhas been previously rejected or repudiated
or is rejected or repudiated under the Plan.

Modifications, amendments, and supplements to, estatements of, prepetition
executory contracts and unexpired leases that beee executed by the Debtors during these
chapter 11 cases shall not be deemed to alterrdpmtptlon nature of the executory contract or
unexpired leases . y y
bl

G. Indemnification Obligations

Notwithstanding anything in the Plan to the contraany and all obligations of the
Debtors pursuant to their corporate charters, lgjlainited liability company agreements,
memorandum and articles of association, or othgamzational documents to indemnify current
and former officers, directors, agents, or empley&ith respect to all present and future actions,
suits, and proceedings against the Debtors oraffickrs, directors, agents, or employees based
upon any act or omission for or on behalf of thétdes shall not be discharged, impaired, or
otherwise affected by the Plan. All such obligasishall be deemed and treated as executory
contracts that are assumed by the Debtors undétléimeand shall continue as obligations of the
Reorganized Debtors.

Notwithstanding anything to the contrary herein,) (&ny indemnification and
reimbursement provisions under the Prepetition i€rédreement or DIP Credit Agreement
which are expressly stated to survive any repaymegbnversion under, or termination of, the
Prepetition Credit Documents or DIP Documents, @di@ble, shall survive any cancellation,
conversion or discharge under the Plan in accomavith its terms, (2) any rights that the
Prepetition Agent or DIP Agent may have under thenay provisions of the Prepetition Credit
Documents or DIP Documents, as applicable, shaliv&iany such cancellation or discharge
and (3) all contingent, unliquidated claims arisingreunder shall survive and not be discharged.

H. Reservation of Rights

Neither the inclusion of any executory contract umexpired lease on the Debtors’
Schedules or the Schedule of Rejected Contracts,angthing contained in the Plan, shall
constitute an admission by the Debtors that any swntract or lease is in fact an executory
contract or unexpired lease or that any Reorgaridator has any liability thereunder. If there
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is a dispute regarding whether a contract or lsagewas executory or unexpired at the time of
assumption or rejection, the Debtors or Reorgariixelotors, shall have 30 days following entry
of a Final Order resolving such dispute to alteirttreatment of such contract or lease.

l. Nonoccurrence of Effective Date; Bankruptcy CoddiSe 365(d)(4)

If the Effective Date does not occur, the Bankrypg@ourt shall retain jurisdiction with
respect to any request to extend the deadline $suraing or rejecting unexpired leases of
nonresidential real property pursuant to sectidse(@g4) of the Bankruptcy Code.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to Be Distributed

Unless otherwise provided in the Plan, on the Bffedate (or, if a Claim or Interest is
not an Allowed Claim or Interest on the EffectivatB, on the date that such Claim or Interest
becomes Allowed or as soon as reasonably praatithbteafter), the Debtors and Reorganized
Debtors shall make distributions under the Plaeach holder of an Allowed Claim or Interest in
the full amount of the distributions that the Pfaovides for such Allowed Claim or Interest.
Except as specifically provided in the Plan orexpuired under applicable nonbankruptcy law or
agreements governing, instruments evidencing, lleradocuments relating to any Claim, holders
of Claims and Interests shall not be entitled termst, dividends, or accruals on the distributions
provided for in the Plan, regardless of whethehaiistributions are delivered on or at any time
after the Effective Date.

B. Delivery of Distributions and Undeliverable or Uaghed Distributions

1. Record and Delivery Date for Distribution

On the Effective Date, the Distribution Agent shb# authorized and entitled to
recognize only those record holders listed on tledtdbrs’ books and records, Schedules, or
claims register as of the close of business orEffextive Dateunlessotherwiseagreedby the
Debtors Any distributions and deliveries to be made untte Plan shall be made on the
Effective Dateexcept as otherwise provided by the Plan

2. Delivery of Distributions On Account of Prepetiti Credit Facility Claims

All distributions to holders of Prepetition Crediacility Claims shall be deemed
completed when made to (or at the direction of)Rhepetition Agent, which shall be deemed to
be the holder of all Prepetition Credit Facilitya@hs for purposes of distributions to be made
hereunder. As soon as practicable in accordanitethe requirements set forth in this Article
VI, the Prepetition Agent shall cause such distiimgtito be made to or on behalf of such
holders in accordance with the Prepetition Credjte®ment. If the Prepetition Agent is unable
to make, or consents to the Reorganized Debtorsngiakuch distributions, the Reorganized
Debtors, with the Prepetition Agent’s cooperatiehall make such distributions to the extent
practicable to do so.
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3. No Fractional Shares

No fractional units of New Units shall be distribdf and no Cash shall be distributed in
lieu of such fractional amounts. When any distidou pursuant to the Plan would result in the
issuance of shares of New Units that is not a whafaber, such New Units shall be rounded as
follows: (a) fractions of greater than one-halflshe rounded to the next higher whole number,
and (b) fractions of one-half or less shall be dmthto the next lower whole number with no
further payment on account thereof. The total remd$ authorized shares of New Units to be
distributed pursuant to the Plan shall be adjustechecessary to account for the foregoing
rounding.

4. Undeliverable Distributions and Unclaimed Propert

If any distribution to any holder is returned asleliverable, no distribution to such
holder shall be made unless and until the Reorgdrdebtors have determined the then-current
address of such holder, at which time such didiobushall be made to such holder without
interest; provided thatsuch distributions shall be deemed unclaimed ptgpender section
347(b) of the Bankruptcy Code at the expiratiomiodé year from the time of such distribution.
After such date, all unclaimed property or intesastproperty shall revert to the Reorganized
Debtors without need for a further order by the Baptcy Court (notwithstanding any
applicable federal, provincial, or state eschebgndoned, or unclaimed property laws to the
contrary), and the Claim or Interest of any hokdesuch property or Interest in property shall be
discharged and forever barred.

A distribution shall be deemed unclaimed if a holdas not (a) accepted a particular
distribution or, in the case of distributions mduale check, negotiated such check; (b) given
notice to the Debtors or Reorganized Debtors ointant to accept a particular distribution;
(c) responded to the Debtors’ or Reorganized Dsbt@quests for information necessary to
facilitate a particular distribution; or (d) takemy other action necessary to facilitate such
distribution.

C. Compliance with Tax Requirements

In connection with the Plan, to the extent appleathe Reorganized Debtors and the
Distribution Agent, as applicable, shall comply lwiall tax withholding and reporting
requirements imposed on them by any Government#) aimd all distributions pursuant to the
Plan shall be subject to such withholding and repgrrequirements. Notwithstanding any
provision in the Plan to the contrary, the ReorgaahiDebtors shall be authorized to take all
actions necessary or appropriate to comply withh ssithholding and reporting requirements,
including liquidating a portion of the distributiaa be made under the Plan to generate sufficient
funds to pay applicable withholding taxes, withladd distributions pending receipt of
information necessary to facilitate such distribn§ or establishing any other mechanisms they
believe are reasonable and appropriate. The ReiaeghDebtors reserve the right to allocate all
distributions made under the Plan in compliancén wapplicable wage garnishments, alimony,
child support, and other spousal awards, Liens.emedmbrances.
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D. Allocations

Distributions in respect of Allowed Claims shall &ocated first to the principal amount
of such Claims (as determined for federal incomeparposes) and then, if the consideration
exceeds the principal amount of the Claims, to@oyion of such Claims for accrued but unpaid
interest as Allowed herein.

E. Setoffs and Recoupment

Except as otherwise expressly provided hereinDibletors or the Reorganized Debtors,
as applicable, may, but shall not be requiredeb p# against or recoup from any Claims of any
nature whatsoever that the Debtors or the Reorgardzebtors may have against the holder, but
neither the failure to do so nor the Allowance iy &laim hereunder shall constitute a waiver or
release by the Debtors or the Reorganized Debfaasyosuch Claim they may have against the
holder of such Claimprovided thatthe Debtors and Reorganized Debtors shall not seek
exercise rights of setoff against any Prepetitioad@ Facility Claims or any DIP Claims. In no
event shall any holder of Claims be entitled toafetiny such Claim against any claim, right, or
Cause of Action of the Debtor or Reorganized Delfesr applicable), unless (a) the Debtors
have consented and (b) such holder has filed sometith the Bankruptcy Court requesting the
authority to perform such setoff on or before thenfdmation Date, and notwithstanding any
indication in any proof of Claim or otherwise tisaich holder asserts, has, or intends to preserve
any right of setoff pursuant to section 553 of Bamkruptcy Code or otherwise.

F. Claims Paid by Third Parties

A Claim shall be reduced in full, and such Clairalsbe Disallowed without an objection
to such Claim having to be filed and without amtier notice to or action, order, or approval of
the Bankruptcy Court, if the holder of such Clamleegives payment in full on account of such
Claim from a party that is not a Debtor or ReorgadiDebtor. If a holder of a Claim receives a
distribution on account of such Claim and recepagment from a party that is not a Debtor or a
Reorganized Debtor on account of such Claim, sudtien shall repay, return or deliver any
distribution held by or transferred to the holderthe applicable Reorganized Debtor to the
extent the holder’s total recovery on account ahsGlaim from the third party and under the
Plan exceeds the amount of such Claim as of treeafainy such distribution under the Plan.

ARTICLE VII.
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Claim Allowance Process

Notwithstanding section 502(a) of the Bankruptcyl€and the Schedules, and except as
otherwise set forth in the Plan, holders of Clainesd not file proofs of Claim with the
Bankruptcy Court and the Reorganized Debtors and holders of Clahedl determine,
adjudicate, and resolve any disputes over theityafithd amounts of such Claims in the ordinary
course of business as if these chapter 11 caseasohdeten commenced. The holders of Claims
shall not be subject to any claims resolution pssae the Bankruptcy Court in connection with
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their Claims and shall retain all their rights undgplicable notbankruptcy law to pursue their
Claims against the Debtors or Reorganized Debtorany forum with jurisdiction over the
parties. Fromandafter the Effective Date,the Reorganizedebtorsmay satisfy, dispute settle,
or otherwise compromise any Claim without apprafdhe Bankruptcy Court.

Except for (1) proofs of Claim asserting damagesirgy out of the rejection by the
Debtors of an executory contract or unexpired lgassuant to ArticleV and (2) proofs of
Claim that have been objected to by the Debtorsrbethe Effective Date, upon the Effective
Date, any filed Claim, regardless of the time dhdi and including Claims filed after the
Effective Date, shall be deemed withdrawn.

For any Claims that are estimated, then notwitlistgnsection 502(j) of the Bankruptcy
Code, any holder of a Claim that has been estimgi@duant to section 502(c) of the
Bankruptcy Code or otherwise shall be entitledaeksreconsideration of such estimation within
21 calendar days after the date on which such Géagstimated.

B. Claims and Interests Administration Responsibsitie

Except as otherwise expressly provided in the Bfehnotwithstanding any requirements
that may be imposed pursuant to Bankruptcy Rule99Cifter the Effective Date, the
Reorganized Debtors shall have the exclusive amyh@t) to file, withdraw, or litigate to
judgment objections to Claims or Interests; (2)s&dtle or compromise any Claim or Interest
without any further notice to or action, order,approval by the Bankruptcy Court; and (3) to
administer and adjust the claims register to regy such settlements or compromises without
any further notice to or action, order, or apprdmathe Bankruptcy Court.

C. P-Distributions After Allowance

If a Claim or Interest ultimately becomes Alloweahy distributions shall be made to the
holder in accordance with the provisions of thenPlaAs soon as reasonably practicable after
entry of a Final Order Allowing such Claim or Irnést, the Reorganized Debtors shall provide to
the holder any distribution to which such holdeergitled under the Plan as of the Effective
Date.

D. E-Reservation of Rights

Forthe-aveidanceof-doubteExcept as otherwise provided herein, from and d&fter
Effective Date, each Reorganized Debtor shall ket retain any and all rights and defenses
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such Debtor had immediately before the EffectiveeDaith respect to any Claim or Interest,
including the Causes of Action retained pursuarfrticle 1V.OK.

ARTICLE VIILI.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVIS IONS

A. Compromise and Settlement of Claims, Interests Gondroversies

Pursuant to section 1123 of the Bankruptcy Code Bawkruptcy Rule 9019 and in
consideration for the distributions and other bigngirovided pursuant to the Plan, the Plan is
and shall be deemed a good-faith compromise arttereent of all Claims, Interests, and
controversies relating to the contractual, legall aubordination rights that any holder of a
Claim or Interest may have with respect to any wdd Claim or Interest, or any distribution
received on account of such Allowed Claim or Insére

The entry of the Confirmation Order shall consgttite Bankruptcy Court’s approval of
the compromise or settlement of all such Claimerksts, and controversies, as well as a finding
by the Bankruptcy Court that such compromise otlesaént is in the best interests of the
Debtors, their estates, and holders of Claims atetdsts and is fair, equitable, and reasonable.
The compromises, settlements, and releases destinein shall be deemed nonseverable from
each other and from all other terms of the Plan.

B. Discharge of Claims

Pursuant to section 1141(d) of the Bankruptcy Cadd,except as otherwise specifically
provided in the Plan or in a contract, instrument,other agreement or document executed
pursuant to the Plan, the distributions, rightsl aeatment that are provided in the Plan shall be
in complete satisfaction, discharge, and releaffecte as of the Effective Date, of Claims
(including any Intercompany Claims resolved or coonised after the Effective Date by the
Reorganized Debtors), Interests, and Causes obcti any nature whatsoever, regardless of
whether any property is distributed or retainedspant to the Plan on account of such Claims
and Interests, and regardless of whether the hafleuch a Claim or Interest has voted to
accept the Plan. Any default or “event of defablf'the Debtors or affiliates with respect to any
Claim or Interest that existed immediately beforen account of the filing of these chapter 11
cases shall be deemed cured (and no longer carmgjnas of the Effective Date with respect to a
Claim that is unimpaired by the Plan. The ConfiioraOrder shall be a judicial determination of
the discharge of all Claims and Interests subgthé¢ occurrence of the Effective Datidothing
in_this Article VIII.B shall affect the rights of holdersof Claimsor Intereststo seekto enforce
the Plan, including the distributionsto which holdersof Allowed Claimsor Interestsareentitled
to receive under the Plan.

C. Releases by Debtors

As of the Effective Date, pursuant to section 1128) of the Bankruptcy Code, for
good and valuable consideration, the adequacy of wdh is hereby confirmed, the Debtors,
the Reorganized Debtors, and each of their respegg current and former affiliates (with
respect to non-Debtors, to the extent permitted bgpplicable law), on behalf of themselves
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and their respective estates, including any successto the Debtors or any estate
representative appointed or selected pursuant to eBon 1123(b)(3) of the Bankruptcy
Code, shall be deemed to have conclusively, absalyt unconditionally, irrevocably, and
forever released, waived, and discharged the Relesk Parties from any and all Claims,
Interests, obligations, rights, suits, damages, Caas of Action, remedies, and liabilities
whatsoever (including any derivative Claims asserteor that may be asserted on behalf of
the Debtors or their estates), whether known or unkown, foreseen or unforeseen, existing
or hereinafter arising, in law, equity, or otherwise, whether for tort, fraud, contract,
violations of federal or state laws or otherwise,nicluding avoidance actions, Causes of
Action based on veil piercing or alter-ego theoriesof liability, contribution,
indemnification, joint liability, or otherwise that the Debtors or their estates would have
been legally entitled to assert (whether individudy or collectively), based on or relating to,
or in any manner arising from, in whole or in part, the Debtors, the Prepetition Credit
Documents, the DIP Documents, the formulation, pregration, dissemination, negotiation
of the Plan, the Disclosure Statement, the Exit Fdity Documents, the Investment
Agreement, the NewCo Organizational Documents, the New LLC Agreement, or any
transaction, contract, instrument, release, or otheagreement or document created or
entered into in connection with the Plan, the Disolsure Statement, or these chapter 11
cases, the pursuit of confirmation and consummatiomf the Plan, the administration and
implementation of the Plan, including the issuancer distribution of securities or property
pursuant to the Plan, or any other related agreemen or upon any other act or omission,
transaction, agreement, event, or other occurrenceking place on or before the Effective
Date related or relating to the foregoing. Notwithstanding anything to the contrary in the
foregoing, the releasesset forth in this Article VIIL.C do not (1) releaseany Entity’s
Effective Date or post-Effective Date obligations, rights, or defensesrising under the Plan

or_any document, instrument, or agreementassumedor_executedin connectionwith the
Plan (including documents,instruments, or agreementsincluded in the Plan Supplement)
or (2) affect the rights of holders of Allowed Claims and Interests to receivedistributions

under the Plan.

D. Releases by Holders of Claims and Interests

As of the Effective Date, for good and valuable cameration, the adequacy of
which is hereby confirmed, the Released Parties sthde and are deemed conclusively,
absolutely, unconditionally, irrevocably, and foreer released, waived and discharged by:

1. holders of Interests who vote to accept the Plan;

2. holders of Claims or Interests who are unimpairedunder the Plan and who
do not timely object to the third party releases povided pursuant to this

Article VIII.D ;_provided that holders of unimpaired Claims shall not release
or be deemedto have releasedthe Debtors or Reorganized Debtors with
respect to such unimpaired Claims pursuant to thigrticle VIII.D.2;
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3. holders of Interests whose vote to accept or rejethe Plan was solicited but
who did not vote either to accept or to reject thd’lan and did not opt out of
granting the releases set forth in the Plan;

4. the Committee and its members;
5. the Prepetition Secured Parties;
6. the DIP Agent and DIP Lenders;
7. the Exit Facility Agents and Exit Facility Lenders; and

the New Investor; and

100

9. &-with respect to each of the foregoing Entities inlauses (1) through ¥8),
all Related Parties to the maximum extent;

in each case in their capacity as such from any arall Claims, Interests, obligations, rights,
suits, damages, Causes of Action, remedies, andbilities whatsoever (including any
derivative Claims asserted or that may be assertedn behalf of the Debtors or their
estates), that such Entity would have been legallgntitled to assert in their own right
(whether individually or collectively) or on behalf of the holder of any Claim or Interest,
whether known or unknown, foreseen or unforeseen xesting or hereinafter arising, in law,
equity, or otherwise, whether for tort, fraud, contract, violations of federal or state laws or
otherwise, including avoidance actions, Causes oftlon based on veil piercing or alter-ego
theories of liability, contribution, indemnification, joint liability, or otherwise that the
Debtors or their estates would have been legally gtled to assert (whether individually or
collectively), based on or relating to, or in any ranner arising from, in whole or in part,
the Debtors, the Prepetition Credit Documents, theDIP Documents, the formulation,
preparation, dissemination, negotiation of the Planthe Disclosure Statement, the Exit
Facility Documents, the Investment Agreement, the NewCo Organizational Documents,
the New LLC Agreement, or any transaction, contract, instrument, release,or other
agreement or document created or entered into in emection with the Plan, the Disclosure
Statement, or these chapter 11 cases, the pursuftaonfirmation and consummation of the
Plan, the administration and implementation of the Plan, including the issuance or
distribution of securities or property pursuant to the Plan, or any other related agreement,
or upon any other act or omission, transaction, agrement, event, or other occurrence
taking place on or before the Effective Date relag or relating to the foregoing.

Notwithstanding anything to the contrary in the foregoing, the releasesset forth in this
Article VIII.LD do not (1) release any Entity’s Effective Date or post-Effective Date
obligations, rights, or defensesarising under the Plan or any document, instrument, or
agreement assumed or executed in _connection with the Plan (including documents,
instruments, or agreementsincluded in the Plan Supplement) or (2) affect the rights of

holders of Allowed Claims and Interests to receivdistributions under the Plan.
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E. Exculpation

Except as otherwise specifically provided in the Bh, no Exculpated Party shall
have or incur liability for, and each Exculpated Paty is hereby released and exculpated
from, any Cause of Action for anyeClaim related to any act or omission in connection
with, relating to, or arising out of, these chapterll cases, in whole or in part, the Debtors,
the formulation, preparation, dissemination, negotation, of the Plan, the Disclosure
Statement, the New Investment Agreement, the NewCo Organizational Documents, the
New LLC Agreement, or any transaction, contract, instrument, release,or other
agreement or document created or entered into in emection with the Plan, the Disclosure
Statement, the filing of these chapter 11 cases, eéhpursuit of confirmation or
consummation of the Plan, the administration and irplementation of the Plan, including
the issuance or distribution of securities or propgy pursuant to the Plan, or any other
related agreement, except for Claims or Causes ofcfion arising from te—an act or
omission that is judicially determined in a Final Qder to have constituted actual fraud,
willful misconduct, or gross negligence, but in altespects such Exculpated Parties shall be
entitled to reasonably rely upon the advice of cowsel with respect to their duties and
responsibilities. The Exculpated Parties have, andpon completion of the Plan shall be
deemed to have, participated in good faith and inampliance with the applicable laws with
regard to the solicitation of, and distribution of, consideration pursuant to the Plan and,
therefore, are not, and on account of such distribions shall not be, liable at any time for
the violation of any applicable law, rule, or reguhtion governing the solicitation of
acceptances or rejections of the Plan or such dighutions made pursuant to the Plan.

F. Injunction

ALL ENTITIES THAT HAVE HELD, HOLD, OR MAY HOLD CLAIMS OR
INTERESTS THAT HAVE BEEN RELEASED PURSUANT TO ARTLE VIII.C OR
ARTICLE VIII.D, SHALL BE DISCHARGED PURSUANT TO ARTICLEVIII.B OF THE
PLAN, OR ARE SUBJECT TO EXCULPATION PURSUANT TO AKJILE VIII.E, ARE
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVEDATE, FROM
TAKING ANY OF THE FOLLOWING ACTIONS AGAINST, AS APBRICABLE, THE
DEBTORS, THE REORGANIZED DEBTORS, THE RELEASED PARB, OR THE
EXCULPATED PARTIES (TO THE EXTENT OF THE EXCULPATI® PROVIDED
PURSUANT TO _ARTICLEVIIILE WITH RESPECT TO THE EXCULPATED PARTIES):
(1) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTON OR OTHER
PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECON WITH OR WITH
RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (2) ENFORIG, ATTACHING,
COLLECTING, OR RECOVERING BY ANY MANNER OR MEANS AN JUDGMENT,
AWARD, DECREE, OR ORDER AGAINST SUCH ENTITIES ON AOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIM®R INTERESTS;
(3) CREATING, PERFECTING, OR ENFORCING ANY LIEN OENCUMBRANCE OF
ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY ORHE ESTATES OF
SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITHROWITH RESPECT
TO ANY SUCH CLAIMS OR INTERESTS; (4) ASSERTING ANRIGHT OF SETOFF,
SUBROGATION, OR RECOUPMENT OF ANY KIND AGAINST ANYOBLIGATION DUE
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FROM SUCH ENTITIES OR AGAINST THE PROPERTY OF SUCENTITIES ON
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT T@GNY SUCH
CLAIMS OR INTERESTS UNLESS SUCH ENTITY HAS TIMELY &SERTED SUCH
SETOFF RIGHT IN A DOCUMENT FILED WITH THE BANKRUPTYZ COURT
EXPLICITLY PRESERVING SUCH SETOFF, AND NOTWITHSTANNG AN
INDICATION OF A CLAIM OR INTEREST OR OTHERWISE THATSUCH ENTITY
ASSERTS, HAS, OR INTENDS TO PRESERVE ANY RIGHT OET®OFF PURSUANT TO
APPLICABLE LAW OR OTHERWISE; AND (5) COMMENCING ORCONTINUING IN
ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KD ON ACCOUNT
OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SWCCLAIMS OR
INTERESTS RELEASED OR SETTLED PURSUANT TO THE PLAN.

G. Retention of Causes of Action

Except as otherwise expressly provided in Artild , nothing contained in the Plan or
the Confirmation Order shall be deemed to be aavaw relinquishment of any rights, Claims,
Causes of Action, rights of setoff or recoupmemtpther legal or equitable defenses that the
Debtors had immediately before the Effective Datebehalf of their estates or themselves in
accordance with any provision of the Bankruptcy €od any applicable nonbankruptcy law.
Except as otherwise expressly provided in ArtideJK, the Reorganized Debtors shall have,
retain, reserve, and be entitled to assert all €Llaims, Causes of Action, rights of setoff or
recoupment, and other legal or equitable defensdsallg as if these chapter 11 cases had not
been commenced, and all of the Debtors’ legal apdtable rights in respect of any unimpaired
Claim not releasedursuantto Article VIII may be asserted after the Confirmation Date aed th
Effective Date to the same extent as if these endldt cases had not been commenced.

H. Subordination Rights

The classification and manner of satisfying alli@tand Interests under the Plan take
into consideration all subordination rights, whethasing under general principles of equitable
subordination, contract, or section 510(c) of tleiBuptcy Code, that a holder of a Claim or
Interest may have against other Claim or Intere&ldrs with respect to any distribution made
pursuant to the Plan. Except as provided in tha,Rill subordination rights that a holder of a
Claim may have with respect to any distributiond® made pursuant to the Plan shall be
discharged and terminated, and all actions rekatede enforcement of such subordination rights
shall be permanently enjoined.

l. Release of Liens

Except (1) with respect to the Liens securing (@) Exit Facilities, and (b) to the extent
elected by the Debtors, with respect to an Allov@ttier Secured Claim in accordance with
Article 111.B.2; or (2) as otherwise provided in the Plan or ip eontract, instrument, release, or
other agreement or document created pursuant tBléme on the Effective Date, all mortgages,
deeds of trust, Liens, pledges, or other securigrésts against any property of the estates shall
be fully released and discharged, and the holdérsuch mortgages, deeds of trust, Liens,
pledges, or other security interests shall exesuth documents as may be reasonably requested
by the Debtors or the Reorganized Debtors, ascaiyhdi, to reflect or effectuate such releases,

36



Case 18-11699-MFW Doc 786-2 Filed 12/17/18 Page 42 of 52

and all of the right,

title, and interest of anyldes of such mortgages, deeds of trust, Liens,

pledges, or other security interests shall revethe Reorganized Debtors and their successors

and assigns.

J. Reservation of Rights in Favor of Governmental §nit

Notwithstandingany provisionin the Plan,the ConfirmationOrder,the PlanSupplement,

or_other relatedPlan documentsand subject,in eachcase,to any legal or equitablerights or
defenseqincluding setoff or recoupment)of the Debtorsor the ReorganizedDebtorsunder

nonbankruptcy law:
1.

In>

[

>

(g

Nothing discharge®r releaseghe Debtors,the Reorganizedebtors,or
any non-debtorfrom any claim, liability, right, causeof action,or defense
(including setoff or recoupment)of the United Statesor any State, or
impairs the ability of the United Statesor any Stateto pursueany claim,
liability, right, cause of action, or defense (undihg setoff or recoupment)
againstany Debtor, ReorganizedDebtor, or non-debtorand all claims,
liabilities, rights, causesof action, or_defenses(including setoff or
recoupment)of or to the United Statesor any Stateshall survive these
chapterll casesasif theyhadnot beencommencedndbe determinedn
the ordinary course of business,including in_the mannerand by the
administrativeor judicial tribunalsin which suchclaims, liabilities, rights,
causesf action,or defensegincluding setoffor recoupmentwould have

been resolved or_adjudicatedif thesechapter1l caseshad not been
commenced.

All _contracts purchasenrders,agreementdeasescovenantsguaranties,
indemnifications operatingrights agreementgyrants,awards.equipment,
inventory, property, data, drawings, or_other interestsof or with the
United States or_any State shall be paid, treated, determined and
administeredin the ordinary course of businessas if the Debtors’
bankruptcy caseswere never filed and the Debtors and Reorganized
Debtors shall comply with all applicable honbankoydaw.

The United Statesandany Stateshallnot be requiredto file anyproofsof
claim or administrativeexpenseclaimsin thesechapterll casedor any
claim, liability, right, causeof action, or defense(including setoff or

recoupment).

Nothing shall affect or impair the exerciseof the United States’or any
State’s police and regulatory powers against thet@s, the Reorganized
Debtors, or any non-debtor.

Nothing shallbe interpretedto setcureamountsor to requirethe United
Statesor any Stateto novateor otherwiseconsentto the transferof any
federalor statecontractspurchaseorders.agreementdeasescovenants,

37



Case 18-11699-MFW Doc 786-2 Filed 12/17/18 Page 43 of 52

guarantiesindemnifications operatingrights agreementsyrants,awards,
equipment, inventory, property, data, drawingsptier interests.

(s

Nothing shall constitute an approvalor_consentby the United States
without compliancewith all applicablelegal requirementsand approvals,
including all licenses and permits, under honbaptay law.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONSUMMATION OF THE PLAN

A. Conditions Precedent to Effective Date
The following are conditions precedent to occureeotthe Effective Date of the Plan:

1. the Bankruptcy Court shall have entered the @oation Order and such order
shall have become a Final Order;

2. the Professional Fee Escrow Account shall haem lestablished and funded in
Cash in accordance with Article II.C

3. the conditions to effectiveness of the Exit FgclCredit Agreements shall have
been satisfied or waived in accordance with thensehereof, and such agreements and any other
Exit Facility Documents required to be in effect thie Effective Date shall be in full force and
effect and binding on all parties thereto;

4. the conditionsto effectivenessf the InvestmentAgreementand the New LLC
Agreementshall have beensatisfiedor waivedin accordancewith the termsthereof,and such
agreement and any other related documents reduirieel in effect on the Effective Date shall be
in full force and effect and binding on all partibgreto;

5. all Restructuring Expenses incurred or estimatede incurred through the
Effective Date shall have been paid in full in CGash

6. the Amended Organizational Documents and the NewCo Organizational
Documentsshall be in full force and effect;

7 6-—-the New Units shall have been issued in accordavitte the terms of the
Amended Organizational Documentsivestment AgreemenandNew LLC Agreement;

8. the distribution of NewCo Common Stock and Class 7 Cash Paymentas
contemplated by Article 111.B.7 shall have occuriedccordance with the terms thereof; and

9. #-any other documents, instruments, and agreemeoessery to effectuate the
Plan shall have been effected or executed.
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B. Waiver of Conditions

The conditions to the Effective Date of the Planfgeh in this Article IX other than the
condition set forth in Article IX.A.1, may be waived only by consent of the Debtors, auth
notice, leave, or order of the Bankruptcy Courtany formal action other than proceedings to
confirm or consummate the Plan, subject to the deoh the Bankruptcy Code and the
Bankruptcy Rules.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF PLAN

A. Modification and Amendments

Subject to the requirements set forth in the BaptayiCode and Bankruptcy Rules, the
Debtors expressly reserve their rights to altererain or modify materially the Plan at any time
and may initiate proceedings in the Bankruptcy €ooirso alter, amend, or modify the Plan, or
remedy any defect or omission, or reconcile anpnsestencies in the Plan, the Disclosure
Statement, or the Confirmation Order, in such matts may be necessary to carry out the
purposes and intent of the Plan and any holder@#&en or Interest that has accepted the Plan
shall be deemed to have accepted the Plan asesedalamended, or modifiedrovided that
such alterations, amendments, or modificationanyf, that adversely affect the Claims or rights
of the Prepetition Secured Parties, the DIP Agéw,DIP Lenders, or the Exit Facility Agents
shall require the consent of the affected partlyentise such affected party shall not be deemed
to have accepted such altered, amended, or moé&iked

Before the Effective Date, the Debtors may make@mate technical adjustments and
modifications to the Plan without further orderapproval of the Bankruptcy Court, provided
that such technical adjustments and modificatioosndt affect the treatment of holders of
Claims or Interests.

B. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean thatnadidifications or amendments to the
Plan occurring after the solicitation thereof appraved pursuant to section 1127(a) of the
Bankruptcy Code and do not require additional dsate or resolicitation under Bankruptcy
Rule 3019.

C. Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdthe Plan before the Confirmation
Date. If the Debtors revoke or withdraw the Plaaccordance with the preceding sentence, or
if the Effective Date does not occur, then (1) Blan shall be null and void in all respects;
(2) any settlement or compromise embodied in tl@ Rihcluding the fixing or limiting to an
amount certain of any Claim or Interest or Clas€laims or Interests), assumption or rejection
of executory contracts or unexpired leases effebyeithe Plan, and any document or agreement
executed pursuant to the Plan, shall be deemedndlhoid; and (3) nothing contained in the
Plan shall (a) constitute a waiver or release of @aims or Interests, (b) prejudice in any
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manner the rights of the Debtors or any other gniicluding the holders of Claims or the non-
Debtor subsidiaries, or (c) constitute an admissamknowledgement, offer, or undertaking of
any sort by the Debtors or any other Entity, incigdhe non-Debtor subsidiaries.

ARTICLE XI.
RETENTION OF JURISDICTION

Notwithstanding entry of the Confirmation Order atf® occurrence of the Effective
Date, on and after the Effective Date, the Banlayiourt shall retain jurisdiction over these
chapter 11 cases and all matters arising out akglated to, these chapter 11 cases and the Plan,
including jurisdiction to:

1. Allow, Disallow, determine, liquidate, classifgstimate, or establish the priority,
secured or unsecured status, or amount of any @raimterest, including the resolution of any
request for payment of any Administrative Claim &he resolution of any and all objections to
the secured or unsecured status, priority, amaurillowance of Claims or Interestsrovided
that, fertheaveidaneefdoubtthe Bankruptcy Court’s retention of jurisdictiontivrespect to
such matters shall not preclude the Debtors or ¢eired Debtors, as applicable, from seeking
relief from any other court, tribunal, or otherdkdorum of competent jurisdiction with respect
to such matters;

2. decide and resolve all matters related to thatmgand denying, in whole or in
part, any applications for allowance of compensatmr reimbursement of expenses to
Professionals authorized pursuant to the Bankruptme or the Plan;

3. resolve any matters related to (a) the assumpti@ssignment of any executory
contract or unexpired lease to which a Debtorpsdy or with respect to which a Debtor may
be liable in any manner and to hear, determineliqgoidate any Claims arising therefrom,
including Claims related to the rejection of an axery contract or unexpired lease, Cure
Amounts, or any other matter related to such exggutontract or unexpired lease; (b) the
Reorganized Debtors amending, modifying, or supefging, after the Confirmation Date,
pursuant to Article Vthe Schedule of Rejected Contracts; and (c) amute regarding whether
a contract or lease is or was executory or expired,;

4, adjudicate any controversies with respect toridigions to holders of Allowed
Claims or Interests;

5. adjudicate, decide, or resolve any motions, adwgrproceedings, contested, or
litigated matters (including matters related to §&suof Action), and any other matters, and grant
or deny any applications involving a Debtor thatrha pending on the Effective Date;

6. adjudicate, decide, or resolve any and all mattelated to section 1141 of the
Bankruptcy Code;
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7. enter and implement such orders as may be negessappropriate to execute,
implement, or consummate the provisions of the Rlaah all contracts, instruments, releases,
indentures, and other agreements or documentsedreatonnection therewith;

8. enforce any order for the sale of property pumsua sections 363, 1123, or
1146(a) of the Bankruptcy Code;

9. resolve any cases, controversies, suits, dispotegdauses of Action with respect
to the settlements, compromises, discharges, esedsjunctions, exculpations, and other
provisions contained in Articlglll and enter such orders as may be necessary orpagpecto
implement or enforce such releases, injunctions,cher provisions;

10. resolve any cases, controversies, suits, dispateCauses of Action with respect
to the repayment or return of distributions and rdeovery of additional amounts owed by the
holder of a Claim or Interest for amounts not tyrmelpaid pursuant to Article VH-LF;

11. enter and implement such orders as are necessargppropriate if the
Confirmation Order is for any reason modified, stiyreversed, revoked, or vacated;

12. determine any other matters that may arise imection with or relate to the
Plan, the Disclosure Statement, the Confirmatiote@ror the Plan Supplement;

13. adjudicate any and all disputes arising fronnedaiting to distributions under the
Plan or any transactions contemplated therein;

14. consider any modifications of the Plan, to cany defect or omission, or to
reconcile any inconsistency in any Bankruptcy Cauder, including the Confirmation Order;

15. determine requests for the payment of Claimdleshtto priority pursuant to
section 507 of the Bankruptcy Code (including thxpeglited determination of taxes under
section 505(b) of the Bankruptcy Code);

16. hear and determine matters concerning statesl, land federal taxes in
accordance with sections 346, 505, and 1146 oB#mkruptcy Code;

17. hear and determine matters concerning exemptitora state and federal
registration requirements in accordance with sacti45 of the Bankruptcy Code;

18.  enforce all orders previously entered by thekBaotcy Court;

19. resolve any cases, controversies, suits, dispotgSauses of Action related to the
Gulfstream Sale Order and the Gulfstream APA,;

19-hear any other matter not inconsistent with thekBgpicy Code; and

NN
[l (=]

20-enter an order concluding or closing these chditarases.
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Notwithstanding the foregoing, the Bankruptcy Caghiall not retain jurisdiction over disputes
concerning documents contained in the Plan Suppiemeany Exit Facilty Documents that
have a jurisdictional, forum selection, or dispuésolution clause that refers disputes to a
different court and any disputes concerning docusmeontained in the Plan Supplement or Exit
Facility Documents that contain such clauses $leafjoverned in accordance with the provisions
of such documents.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect

Subject to Article IX.Aand notwithstanding Bankruptcy Rules 3020(e), §004r 7062

or otherwise, on the Effective Date, the termsha&f Plan and the Plan Supplement shall be
immediately effective and enforceable and deemediiyy upon the Debtors and Reorganized

Debtors, as applicable, and any holders of Claimsterests (regardless of whether the holders
of such Claims or Interests are deemed to haveptat®r rejected the Plan), all Entities that

are parties to or are subject to the settlementapoomises, releases, and injunctions described
in the Plan, each Entity acquiring property under Plan, the Confirmation Order, and any and
all non-Debtor parties to executory contracts ameixpired leases with the Debtors. All Claims

and Interests shall be as fixed, adjusted, or comgged, as applicable, pursuant to the Plan
regardless of whether any holder of a Claim orrbgehas voted on the Plan.

B. Payment of Statutory Fees

All fees due and payable pursuant to 28 U.S.C.3)(® before the Effective Date shall
be paid by the Debtors in full in Cash on the BifecDate. On and after the Effective Date, the
Reorganized Debtors shall pay any and all suchifeédl in Cash when due and payable, and
shall file with the Bankruptcy Court quarterly refmin a form reasonably acceptable to the U.S.
Trustee. Each Debtor shall remain obligated to quaarterly fees to the U.S. Trustee until the
earliest of that particular Debtor’'s case beingseth dismissed, or converted to a case under
chapter 7 of the Bankruptcy Code. Notwithstandingthing to the contrary herein, the U.S.
Trustee shall not be required to file a proof o&i@l or any other request for payment of
quarterly fees.

C. Successors and Assigns

The rights, benefits, and obligations of any Entigyned or referred to in the Plan or the
Confirmation Order shall be binding on, and shalirée to the benefit of, any heir, executor,
administrator, successor or assign, Affiliate, a&ffi director, manager, agent, representative,
attorney, beneficiaries, or any guardian of eadityfen

D. Service of Documents

Any pleading, notice, or other document requiredhigyPlan to be served on or delivered
to the Debtors, the DIP Agent, or the Committed| fleaserved on:

Debtors: The NORDAM Group, Inc.
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Counsel to the
DIP Agent:

Counsel to the
Committee:

6910 North Whirlpool Drive

Tulsa, Oklahoma 74117

Attn.: Meredith Siegfried Madden and John C.

DiDonato

E-mail: Meredith@nordam.com
JDiDonato@huronconsultinggroup.com

with copiesfwhich-shall-net-constitute-notice)

to:
Richards, Layton & Finger, PA
Weil, Gotshal & Manges LL 920 North King Street
767 Fifth Avenue Wilmington, Delaware 198(
New York, New York 1015 Attn: Daniel J. DeFranceschi; Paul
Attn.: Ray C. Schrock, P.C.; Ryan Preston Heath; Brett M. Haywood; and Megan
Dahl; Jill Frizzley; and Daniel Gwen E. Kenney
E-mail: Ray.Schrock@weil.com E-mail: DeFranceschi@rlf.com
Ryan.Dahl@weil.com Heath@rlf.com
Jill.Frizzley@weil.com Haywood@rlf.com
Daniel. Gwen@weil.com Kenney@rlf.com

Al Givray, General Counsel
c/o The NORDAM Group, Inc.
6910 North Whirlpool Drive
Tulsa, Oklahoma 74117
E-mail: agivray@nordam.com

Simpson Thacher & Bartlett LLP Duane Morris LLP

425 Lexington Avenue 222 Delaware Avenue, Suite 1600

New York, New York 1001 Wilmington, DE 1980

Attn: Elisha Graf;;_Nicholas Bake;_and David Attn: Michael Lastowski and Jarret

Baruch Hitchings

E-mail: egraff@stblaw.com E-mail: mlastowski@duanemorris.com
nbaker@stblaw.com jphitchings@duanemorris.cc

david.baruch@stblaw.com

Morrison & Foerster LLP Cole Schotz P.C.

250 W. 55th St 500 Delaware Avenue, Suite 1410

New York, New York 1001 Wilmington, Delaware 198(

Attn: Lorenzo Marinuzzi; Jonathan I. Levine; Attn: Norman L. Pernick and J. Kate

and Todd Goren Stickles

E-mail: Imarinuzzi@mofo.com E-mail: npernick@coleschotz.com
jonlevine@mofo.col kstickles@coleschotz.com

tgoren@mofo.col
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E. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the fldmation Order, all injunctions or
stays in effect in these chapter 11 cases pursaa®ctions 105 or 362 of the Bankruptcy Code
or any order of the Bankruptcy Court, and extanttioe Confirmation Date (excluding any
injunctions or stays contained in the Plan or tleafittmation Order) shall remain in full force
and effect until the Effective Date. All injuncti® or stays contained in the Plan or the
Confirmation Order shall remain in full force arfteet in accordance with their terms.

F. Entire Agreement

The Plan, Plan Supplement, and the Confirmatione©slipersede all previous and
contemporaneous negotiations, promises, covenaatgeements, understandings, and
representations on such subjects, all of which o®me merged and integrated into the Plan
and Confirmation Order.

G. Nonseverability of Plan Provisions

If, before confirmation of the Plan, any term oowsion of the Plan is held by the
Bankruptcy Court to be invalid, void, or unenforlea the Bankruptcy Court shall be prohibited
from altering or interpreting such term or prouwsim make it valid or enforceablerovided that
at the request of the Debtors, the Bankruptcy Csluatl have the power to alter and interpret
such term or provision to make it valid or enfotdeato the maximum extent practicable,
consistent with the original purpose of the termpoovision held to be invalid, void, or
unenforceable, and such terms or provision shalh the applicable as altered or interpreted
provided that any such alteration or interpretatehwall be acceptable to the Debtors. The
Confirmation Order shall constitute a judicial detaation and shall provide that each term and
provision of the Plan, as it may have been altevednterpreted in accordance with the
foregoing, is (1) valid and enforceable pursuantgoerms; (2) integral to the Plan and may not
be deleted or modified without consent from the oef) and (3) nonseverable and mutually
dependent.

H. Dissolution of Committee

On the Effective Date, the Committee and any otifecial committees appointed in
these chapter 11 cases will dissopmvided that after the Effective Date, the Committee shall
continue in existence and have standing and a tighbe heard for the following limited
purposes: (1) Claims or applications, and any frefdated thereto, for compensation by
Professionals and requests for Allowance of Adrmaiszre Expense Claims for substantial
contribution pursuant to section 503(b)(3)(D) oé thankruptcy Code; and (2) any appeals of
the Confirmation Order or other appeal to which@mmmittee is a party. Upon the dissolution
of the Committee, the Committee, its members, aeddommittee’s Professionals will cease to
have any duty, obligation, or role arising fromrelated to these chapter 11 cases and shall be
released and discharged from all rights and diroes or related to these chapter 11 cases.
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The Professionals retained by the Committee andesgective members thereof will not
be entitled to assert any Professional Fee Claimtsaever for any services rendered or
expenses incurred after the Effective Date in tbapacity as professionals for the Committee,
except to the extent necessary to file, prepard, sek entry of an order granting any fee
application for compensation for the Committee’®f€ssionals, and to review and prosecute
objections (if any) to any Claims or applicatioasd any relief related thereto, for compensation
filed by other Professionals

l. Expedited Tax Consideration
The Debtors or Reorganized Debtors may requeskpedéed determination of taxes

under section 505(b) of the Bankruptcy Code foredlirns filed for or on behalf of the Debtors
for all taxable periods through the Effective Date.
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Respectfully submittetiovDecemberi2l7, 2018

The NORDAM Group, Inc.
Nacelle Manufacturing 1 LLC
Nacelle Manufacturing 23 LLC
PartPilot LLC

TNG DISC, Inc.

By:

Name: John C. DiDonato
Title:  Chief Restructuring Officer
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