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R INTRODUCTION AND DISCLAIMER

Debtor Mid-States Supply Company, Inc. (“Debtor”) and the Official Committee of
Unsecured Creditors (the “Committee™) submit their Joint Disclosure Statement (this “Disclosure
Statement™) to holders of Claims against and Interests in Debtor in connection with the
solicitation of acceptances of the Joint Plan of Liquidation, as the same may be amended (the
“Plan”), a copy of which is attached as Exhibit A. Unless otherwise defined, all capitalized
terms contained herein have the respective meanings assigned to them in the Plan.

This Disclosure Statement describes certain aspects of the Plan, the Chapter 11 Case,
Debtor’s liquidation and wind-down and the formation of the Liquidating Trust. Under the Plan,
(a) Holders of Allowed Fee Claims, Allowed Administrative Claims, Allowed Priority Tax
Claims, Allowed Other Priority Claims, Allowed General Unsecured Claims and the Wells Fargo
Subordinated Claim will be deemed to hold interests in the Liquidating Trust and (b) the
Interests will be cancelled and terminated. The Liquidating Trustee will be charged with: (i)
pursuing Remaining Actions on behalf of Creditors; (ii) analyzing and reconciling Claims that
have been filed against the Estate; and (iii) making distributions on account of Allowed Claims
in accordance with the Plan and the Liquidating Trust Agreement entered into with respect
thereto. For a complete understanding of the Plan, you should read the Disclosure Statement, the
Plan and the exhibits and schedules thereto, in their entireties.

Debtor and the Committee believe that confirmation of the Plan is in the best interests of
all parties, including Creditors and the Estate. Accordingly, Debtor and the Committee urge
each Creditor that is impaired hereunder, and entitled to vote with respect to the Plan, to vote to
accept the Plan. To be counted, a ballot containing your vote to accept or to reject the Plan must
be received by Debtor’s balloting agent, Epiq Bankruptcy Solutions, LLC (“Epiq”) by no later
than 5:00 p.m. (Central Time) on December 9, 2016.

NO REPRESENTATIONS CONCERNING DEBTOR OR THE PLAN ARE
AUTHORIZED BY DEBTOR AND THE COMMITTEE OTHER THAN AS SET FORTH
IN THE DISCLOSURE STATEMENT. ANY REPRESENTATIONS OR
INDUCEMENTS MADE TO SECURE YOUR ACCEPTANCE THAT ARE OTHER
THAN AS CONTAINED IN THE DISCLOSURE STATEMENT SHOULD NOT BE
RELIED UPON BY YOU IN ARRIVING AT YOUR DECISION. ANY NON-DEBTOR
OR NON-COMMITTEE REPRESENTATIONS AND INDUCEMENTS SHOULD BE
REPORTED TO COUNSEL FOR DEBTOR OR THE COMMITTEE, WHO IN TURN
SHALL DELIVER SUCH INFORMATION TO THE COURT FOR SUCH ACTION AS
MAY BE DEEMED APPROPRIATE.

THE INFORMATION CONTAINED HEREIN HAS NOT BEEN SUBJECTED TO
A CERTIFIED AUDIT. DEBTOR AND THE COMMITTEE ARE UNABLE TO
WARRANT OR REPRESENT THAT THE INFORMATION CONTAINED HEREIN IS
WITHOUT ANY INACCURACY, ALTHOUGH GREAT EFFORT HAS BEEN TAKEN
TO MAKE SURE IT FAIRLY REPRESENTS THE CURRENT POSITION OF DEBTOR.

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND INTERESTS, THE
DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN, BUT THE
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PLAN ITSELF QUALIFIES ALL SUMMARIES. IF ANY INCONSISTENCY EXISTS
BETWEEN THE PLAN AND THE DISCLOSURE STATEMENT, THE TERMS OF THE
PLAN ARE CONTROLLING. SUMMARIES OF CERTAIN PROVISIONS OF
AGREEMENTS REFERRED TO IN THE DISCLOSURE STATEMENT DO NOT
PURPORT TO BE COMPLETE, AND ARE SUBJECT TO AND QUALIFIED IN THEIR
ENTIRETY BY REFERENCE TO, THE FULL TEXT OF THE APPLICABLE
AGREEMENTS.

SECTION 1125 OF THE BANKRUPTCY CODE REQUIRES THAT THERE BE
A POST-PETITION DISCLOSURE IN THE FORM OF A DISCLOSURE STATEMENT
‘THAT PROVIDES “ADEQUATE INFORMATION” TO CREDITORS BEFORE
ANYONE MAY SOLICIT ACCEPTANCES OF A CHAPTER 11 PLAN. THIS
DISCLOSURE STATEMENT IS PREPARED IN ACCORDANCE WITH SECTION 1125
OF THE BANKRUPTCY CODE SO AS TO PROVIDE “ADEQUATE INFORMATION”
TO CREDITORS IN THIS PROCEEDING. CREDITORS ARE URGED TO CONSULT
WITH THEIR OWN INDIVIDUAL COUNSEL OR EACH OTHER AND TO REVIEW
ALL OF THE RECORDS HEREIN IN ORDER TO FULLY UNDERSTAND THE
DISCLOSURES MADE, ANY PLANS FILED HEREIN AND ANY OTHER PERTINENT
INFORMATION IN THIS PROCEEDING. ANY PLAN WILL BE COMPLEX,
ESPECIALLY SINCE IT REPRESENTS A PROPOSED LEGALLY BINDING
AGREEMENT, AND ANY INTELLIGENT JUDGMENT CONCERNING ANY
PROPOSED PLAN CANNOT BE MADE WITHOUT FULLY UNDERSTANDING THE
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AND THE FULL
COMPLEXITIES OF ANY PLAN PROPOSED HEREIN. THIS DISCLOSURE
STATEMENT IS NOT INTENDED TO TAKE THE PLACE OF THE PLAN. EACH
CREDITOR IS URGED TO STUDY THE PLAN IN FULL AND TO CONSULT ITS
COUNSEL WITH RESPECT TO THE PLAN, ITS TAX IMPLICATION(S) AND ITS
EFFECT ON HIS, HER OR ITS RIGHTS.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL
NOT BE CONSTRUED AS AN ADMISSION, STIPULATION OR WAIVER, BUT
RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS
‘DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN ANY NON-

" BANKRUPTCY PROCEEDING.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND
BECOMES EFFECTIVE, ALL HOLDERS OF CLAIMS AND EQUITY INTERESTS
(INCLUDING THOSE WHO REJECTED OR WHO ARE DEEMED TO HAVE
REJECTED OR ACCEPTED THE PLAN AND THOSE WHO DID NOT SUBMIT
BALLOTS TO ACCEPT OR TO REJECT THE PLAN) SHALL BE BOUND BY THE
TERMS OF THE PLAN.

II. VOTING AND CONFIRMATION PROCEDURES

Under the Bankruptcy Code, classes of claims that are unimpaired under a Chapter 11
plan are deemed to have accepted the plan and are not entitled to vote to accept or reject the Plan.
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Classes of claims and interests that are not entitled to receive any distribution on account of their
claims or interests are deemed to have rejected the Plan and are not entitled to vote to accept or
reject the Plan.

Under the terms of the Plan, the holders of Allowed Claims in Classes 2 and 3 are entitled
to vote to accept or reject the Plan.

Votes on the Plan are not being solicited from holders of Claims in Class 1, which are
unimpaired and deemed to have accepted the Plan. Votes on the Plan are also not being solicited
from holders of Class 4 Interests. Holders of Class 4 Interests in Class 4 will receive no
distribution under the Plan and, therefore, are deemed to have rejected the Plan and are not
entitled to vote to accept or reject the Plan.

A, Voting Procedures
If you are entitled to vote to accept or reject the Plan, a ballot is enclosed for the purpose

of voting on the Plan. Please carefully follow the instructions set forth in the ballot and vote and
return your ballot(s), by first class mail, hand or overnight courier, to:

If by First Class Mail to: If by Overnight Courier or Personal
Delivery:

Mid-States Supply Company, Inc. Mid-States Supply Company, Inc.

Ballot Processing Ballot Processing

¢/o Epiq Bankruptcy Solutions, LLC ¢/o Epiq Bankruptey Solutions, LLC

P.O. Box 4422 10300 SW Allen Boulevard

Beaverton, OR 97076-4422 Beaverton, OR 97005

TO BE COUNTED, YOUR BALLOT INDICATING ACCEPTANCE OR
REJECTION OF THE PLAN MUST BE RECEIVED NO LATER THAN 5:00 P.M.
(CENTRAL TIME) ON DECEMBER 9, 2016 (THE “VOTING DEADLINE”),

ANY BALLOT WHICH IS EXECUTED BUT DOES NOT INDICATE AN
ACCEPTANCE OR REJECTION OF THE PLAN, OR WHICH BOTH THE
ACCEPTANCE AND REJECTION BOX IS CHECKED, WILL BE DEEMED TO BE AN
ACCEPTANCE OF THE PLAN. ANY BALLOT THAT IS EITHER UNRETURNED BY
THE VOTING DEADLINE OR IS RETURNED BUT NOT EXECUTED WILL BE
CONSIDERED NULL AND VOID AND WILL NOT BE COUNTED.

If you are a holder of a Claim entitled to vote on the Plan and did not receive a ballot,
received a damaged ballot or lost your ballot, or if you have any questions conceming the
Disclosure Statement, the Plan or the procedures for voting on the Plan, please call counsel for
Debtor or the Committee.
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B. Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to
hold a hearing to determine whether the Plan meets the requirements for confirmation
established by section 1129 of the Bankruptcy Code. Any party-in-interest may object to
confirmation of the Plan. The Bankruptcy Court has scheduled the Confirmation Hearing for
December 13, 2016, at 3:00 p.m. Notice of the Confirmation Hearing has, or will be, provided to
all holders of Claims and interests and other parties-in-interest (the “Confirmation Notice™).

Objections, if any, to confirmation of the Plan must: (i) be in writing; (ii) state the name
and address of the objecting party and the nature of the Claim or interest of such party; (iii) state
with particularity the basis and nature of any objection; and (iv) in accordance with Bankruptcy
Rule 3020(b)(1), be filed, together with proof of service, with the Bankruptcy Court and served
on the following parties so that they are received on December 8, 2016 (the “Objection
Deadline™), or such other date established by the Committee: (a) counsel for Debtor, Lisa A.
Epps, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO 64106,
lepps@spencerfane.com; (b) counsel to Wells Fargo Bank, N.A., Mark V. Bossi, Thompson
Cobum LLP, 505 N. 7th Street, Suite 3500, St. Louis, MO 63101,
mbossi@thompsencoburn.com; (¢) counsel for the Committee, Marcus A. Helt, Gardere Wynne
Sewell LLP, 2021 McKinney Avenue, Suite 1600, Dallas, TX 75201, mhelt@gardere.com,
tscannell@gardere.com; (d) counsel for the Preferred Equity Interest, Brad Weiland, Kirkland &
Ellis LLP, 300 North LaSalle, Chicago, IL 60654, bweiland@kirkland.com; and (e) Office of the
United States Trustee’s Office, Sherri L. Wattenbarger, Trial Attorney, 400 East 9th Street,
Room 3440, Kansas City, Missouri, sherri.wattenbarger@usdoj.gov. UNLESS AN
OBJECTION TO PLAN CONFIRMATION IS TIMELY SERVED AND FILED, IT MAY
NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

HI. GENERAL INFORMATION
A. Description and History of Debtor’s Business
1. Debtor’s Business Operations and Events Leading to the Chapter 11 Case

Debtor supplied pipes, valves and fittings to ethanol, pipeline and power industries in the
United States. It also offered hoses, tools, compounds, gauges and thermometers. In addition,
Debtor provided compressed air, steam, process control and services, along with IT solutions,
such as project and customer websites, PocketPC software, customer inventory management,
integrated supply, order tracking system and communication options. Debtor’s products were
sold to a myriad of industries, including large industrial plant operations, food production, oil
and gas pipeline transportation, mechanical construction and other large industrial players.

Founded and headquartered in Kansas City, Missouri since 1947, Debtor, a family-owned
company, operated out of 23 locations, certain of which branches operated under the “Midco”
fictitious brand name, in the following states—Alabama, Colorado, Kansas, Louisiana,
Mississippi, Missouri, Montana, Nebraska, New Mexico, North Dakota, Oklahoma, Texas, Utah,
West Virginia and Wyoming. As of the Petition Date, Debtor had approximately 228
employees.
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On September 1, 2011, Debtor entered into Credit and Security Agreement, as amended
from time to time (the “Credit Agreement”) with Wells Fargo Bank, National Association
(“Wells Fargo™), under which it borrowed $45 million, which line grew with its growth to
approximately $60 million (the “Prepetition Credit Facility”). Using the expanded availability
from Wells Fargo, Debtor roughly doubled its sales and EBITDA from fiscal 2011. By 2015, a
confluence of factors, including the demand for inventory with over 32,000 SKU’s, no
concentration in the customer base (meaning a broad demand for stocked product) and a.rapid
decline in the oil and gas sector, kept Debtor’s inventory and payables at unsustainably high
levels. These factors led Debtor’s management to implement plans to right-size the business with
respect to inventory, payables, rationalizing the customer base, operating expenses and tightly
managing cash flow.

As a result of various defaults under the Credit Agreement, on August 28, 2015, Debtor
entered into its first forbearance agreement with Wells Fargo. In connection with this
forbearance agreement and Debtor’s restructuring efforts, on August 25, 2015, Debtor engaged
Winter Harbor LLC to provide certain services of a chief restructuring officer (“CRO”) and other
support services. Stuart Noyes acted as Debtor’s CRO since August 2015 pursuant to an
engagement letter dated August 25, 2015,

Since the first forbearance agreement with Wells Fargo, Debtor entered into two other
forbearance agreements with Wells Fargo, the most recent of which was dated December 28,
2015. On January 21, 2016, Wells Fargo notified Debtor of the termination of the forbearance
period and informed Debtor that it would only continue to make advances on a more restricted
basis. While Debtor and its CRO worked tirelessly to restructure its business and operate under
the tighter credit requirements, Debtor determined in its business judgment that the filing of the
Chapter 11 Case was in the best interest of the Estate and Creditors.

1IV. THE CHAPTER 11 CHAPTER 11 CASE'

As a consequence of Debtor’s commencement of the Chapter 11 Case, all actions and
proceedings against Debtor and all acts to obtain property from Debtor were stayed under section
362 of the Bankruptcy Code.

A, Relevant Chapter 11 Filings

1. First-Day Motions. In an effort to minimize the impact of the commencement of
the Chapter 11 Case on Debtor’s operations and to facilitate the administration of the Chapter 11
Case, Debtor filed various motions and applications on the first day of the Chapter 11 Case.
These “first-day motions” requested relief that is typical for complex Chapter 11 cases,
including, among other things: (i) authority to continue using Debtor’s existing cash
management system; (ii) authorization to pay certain pre-petition compensation and benefits
owed to Debtor’s employees; (iii) authorization to provide utilities with adequate assurance; (iv)

'Section IV of the Disclosure Statement is only a summary of the Chapter 11 Case, For a full list of motions and
pleadings filed, Debtor and the Committee refer parties-in-interest to the docket of the Chapter 11 Case, which can
be accessed through the Bankruptey Court’s PACER system (account required) at ecf. mowb.uscourts.gov or through
the website of Debtor’s claims and balloting agent, Epiq (no fee or account required) at
http://dm.epiql |.com/#/case/MSS/info.
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authorization to pay pre-petition taxes; (vii) approval of debtor-in-possession financing from
Wells Fargo and authority to use cash collateral. All of these first-day motions were approved
by the Bankruptcy Court,

2, Retention of Professionals. Debtor filed applications requesting approval by the
Bankruptcy Court of its retention of various professional firms they have been utilizing
throughout the Chapter 11 Case, including: (i) Spencer Fane LLP, as bankruptcy counsel; (ii)
Winter Harbor LLC and Stuart Noyes, as chief restructuring officer; and (iii) SSG Advisors,
LLC and Frontier Investment Banc Corporation, as investment bankers. The Bankruptcy Court
entered orders approving the retention of these professionals.

3. Schedules and Statements. Debtor filed its Schedules and Statement of
Financial Affairs on March 14, 2016 (as may have been amended, the “Schedules and
Statements™). The meeting of creditors under section 341(a) of the Bankruptcy Code was held
on March 18, 2016 in Kansas City, Missouri, at which representatives of Debtor were questioned
by creditors, creditors’ representatives and a representative from the Office of the United States
Trustee. Creditors are expressly referred to the Schedules and Statements, as amended from time
to time as necessary, which are on file in these proceedings, for the purpose of becoming fully
informed as to the assets, liabilities and financial affairs of Debtor as of the Petition Date.

4. Sale of Substantially All of Debtor’s Assets.

On February 16, 2016, Debtor filed its Motion to Approve the Sale of Substantially All of
Its Assets Free and Clear of All Liens, Interests, Claims and Encumbrances, and Related
Procedures and Bid Protection Pursuant to 11 U.S.C. § 363 and Related Relief Pursuant to 11
U.S.C. §§ 102 and 105, as supplemented and amended (the “Sale Motion™).

On March 22, 2016, the Bankruptcy Court entered its Order Approving Procedures for
the Solicitation of Offers for the Sale of Substantially All of Debtor’s Assets Free and Clear of
Liens, Claims, Encumbrances and Interests and Related Relief (the “Bid Procedures Order”).
The Bid Procedures Order approved certain bid procedures and other relief requested in the Sale
Motion.

On April 11, 2016, the auction of substantially all of Debtor’s assets was held. Staple
Street and Cameron International Corp., Flowserve US Inc., Forum US, Inc., Plant Machinery,
Inc., and Texas Pipe and Supply Company, Ltd., who together submitted a joint bid, were the
two qualified bidders who participated in the auction.

Pursuant to the Sale Order entered on April 14, 2016, Staple Street was approved as the
successful bidder for the assets set forth in the APA.

B. Committee Participation in the Chapter 11 Case

Pursuant to section 1102(a) of the Bankmuptcy Code, on February 12, 2016, the U.S.
Trustee appointed the Committee, which is comprised of the following Creditors—Cameron
International Corporation, Inc., Flowserve US Inc., Forum US, Inc., Texas Bolt and Nut Co.,
Texas Pipe and Supply Company, Ltd., Global Stainless Supply and Global Pipe Supply and
Lamons Gasket Company. The Committee retained Gardere Wynne Sewell LLP as its counsel.
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Since the appointment of the Committee, the Committee has taken an active role in the
Chapter 11 Case. Consistent with its duties under section 1103 of the Bankruptcy Code, the
Committee: (i) consulted with Debtor on the administration of the Chapter 11 Case; (ii)
investigated the acts, conduct, assets, liabilities and financial condition of Debtor, the operation
of its business and matters relevant to the Chapter 11 Case; and (iii) participated in drafting and
formulating the Plan and the Disclosure Statement,

V. FINANCIAL INFORMATION
A. Assets

The following assets will be transferred to the Liquidating Trust on or before the
Effective Date. The assets are described in Section 1.1.77 of the Plan as follows:

“Trust Assets” shall mean all assets and Property of Debtor transferred to the
Liquidating Trust pursuant to the Plan and the Liquidating Trust Agreement,
including, but not limited to, the Preferred Equity Interest (as defined in section
1.1 of the APA) (specifically excluding that portion of the said interest to be
retained by Wells Fargo Bank), the Excluded Assets (as defined in section 2.2 of
the APA), the Avoidance Actions, and the Remaining Actions, that certain Real
Estate owned by Debtor in North Dakota, the Administrative Expense Carve-Out
(as defined in the Sale Order), the U.S. Trustee Carve-Out (as defined in the Sale
Order), and all claims and causes of action asserted by the Committee as may be
limited by the Sale Order, but shall not include the Purchased Assets. The Trust
Assets shall specifically exclude the Wind-Down Carve-Out and the Committee
Carve-Out (as described in the Sale Order).

The assets generally consist of the following:

1. Preferred Equity Interest. Under the Sale Order—paragraph 22—and the APA,
a preferred equity interest of $1,450,000 was issued by the Purchaser, and distributed as
follows— $100,000 to Wells Fargo and $1,350,000 to the bankruptcy estate for the benefit of
unsecured creditors in accordance with the APA. This asset will be transferred to the
Liquidating Trust for disposition pursuant to its terms as and when available.

2. Excluded Assets as defined in Section 2.2 of the APA. Section 2.2 of the APA
describes the Excluded Assets. Those assets, for purposes of the Disclosure Statement which
may have value and, with other assets, will be transferred to the Liquidating Trust consist of all
D&O insurance policies, all rights, claims and causes of action of Debtor that are not related to

the assets acquired by the Purchaser, and any and all Avoidance Actions (which are described
below).
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3. Remaining Actions. The Remaining Actions are defined under the Plan as:

Any and all claims or causes of action of Debtor and the Estate as of the Effective
Date, whether arising under any contract, tort, the Bankruptcy Code, or other
federal or state law, which are not included within the Purchased Assets,
specifically including any claims of the Estate against Debtor’s directors and/or
officers, and all other adversary proceedings and lawsuits, together with all
products and proceeds thereof.

Debtor and the Committee believe the Liquidating Trustee may be able to pursue actions

- against several entities, including, without limitation, thosé set forth on Exhibit B and the list of

transfers disclosed in the Schedules and Statements. The categories of potential actions include

Avoidance Actions, other Claims against Insiders and other Claims. Each of these categories is
discussed in more detail below.

a. Avoidance Actions. Debtor and the Committee believe that the
Liquidating Trustee may be able to pursue Avoidance Actions against recipients of
preferential transfers made in the 90 days prior to the commencement of the Chapter 11
Case under section 547(b) of the Bankruptcy Code. The Schedules and Statements
indicate that Debtor made at least $24 million in transfers to non-insiders in the 90 days
prior to the Petition Date, certain of which may be recoverable as preferential and/or
fraudulent transfers. Debtor and the Committee believe that Debtor may also have made
transfers to insiders in the one (1) year prior to the Petition Date, certain of which may be
recoverable as preferential and/or fraudulent transfers.

Debtor and the Committee believe additional claims may exist for transfers made in the
four (4) years prior to the Petition Date. Among other things, these transfers may be recoverable
because they constitute fraudulent transfers.

b. Other Claims Against Insiders. In addition to the transfers described
above, Debtor and the Committee believe additional claims may exist against Insiders
(including directors and officers) of Debtor. Such Claims may include, among other
things, breach of fiduciary duty claims.

c. Other Claims. Debtor and the Committee believe the Liquidating Trustee
may be able to assert other claims belonging to Debtor and its Estate. Such claims would
include, without limitation, claims for breach of contract, tort, the Bankruptcy Code, or
other federal or state law.

4. Other Assets. In addition to the assets descried above, Debtor may also have
other assets, including but not limited to certain real property in Killdeer, North Dakota.

5. The Administrative Carve-Out and the U.S. Trustee Carve-Out. The
Administrative Carve-Out consists of $666,000 and shall be paid by Wells Fargo to the
Liquidating Trust on the Effective Date, for the payment of administrative expenses or general
unsecured creditors of the estate. The U.S. Trustee Carve-Out is $40,000 for the payment of fees
to the U.S. Trustee.
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B. Liabilities
1. Administrative Claims.

a. Debtor’s Professionals. As of the anticipated Confirmation Date, the
Debtor’s Professionals will not be making any claims on the Trust Assets.

b. The Committee’s Professionals. As of the anticipated Confirmation
Date, Debtor and the Committee believe that the Committee’s Professionals will be owed
approximately $228,797.53 (after taking into account the $150,000 Committee Carve-
Out) with respect to accrued but unpaid Fee Claims.

¢ Other Administrative Expense Claims. 11 U.S.C. § 503(b)(9) claims
(for goods received by the Debtor within twenty (20) days before the Debtor’s
bankruptcy filing), total approximately $289,439.04. These claims have not been
reviewed and/or any determination made if there are appropriate objections thereto. In
addition, there are other potential administrative claims which total $38,222.84.

2, Priority Claims.

a. Claims of Governmental Unit Taxing Bodies. Priority Tax Claims are
estimated at approximately $150,000.

b. Other Priority Claims. Non-tax Priority Claims against Debtor are in the
approximate amount of $370,000. This figure is based on Claims filed to date or
scheduled by Debtor and is subject to further reconciliation or other adjustment by the
Liquidating Trustee.

3. General Unsecured Claims. General Unsecured Claims in Class 2 (not
including the Wells Fargo Subordinated Claim) total approximately $57 million, based upon the
Schedules and Statements and the proofs of claim filed.

4. Wells Fargo Subordinated Claim. As of the Confirmation Date of the Plan,
Wells Fargo will maintain an unsecured claim in Class 3, which will be subordinate to the claims
of general unsecured creditors in Class 2.

5. Class 4 Interests. This class of Interests consists of any legal or equitable
interest in Debtor, including any ownership interest or right to acquire any ownership interest
Debtor.

VI. PLAN OF LIQUIDATION
A. Objectives of the Plan
The primary objectives of the Plan are to: (i) transfer the Trust Assets to the Liquidating

Trust, which will be charged with liquidating them, reconciling Claims, prosecuting Avoidance
Actions and other Remaining Actions for the benefit of Creditors and making distributions to
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Creditors and (ii) maximize value to all Creditor groups on a fair and equitable basis under the
priorities established by the Bankruptcy Code and applicable law.

Debtor and the Committee believe that the Plan provides holders of Allowed Claims with
a substantially greater recovery than the recovery they would receive without approval of the
Plan, or upon conversion of the Chapter 11 Case, to a liquidation under Chapter 7.

The statements contained in this Disclosure Statement include summaries of the
provisions contained in the Plan and in documents referred to therein. The statements contained
in this Disclosure Statement do not purport to be precise or complete statements of all the terms
and provisions of the Plan or documents referred to therein, and reference is made to the Plan
and to such documents for the full and complete statements of such terms and provisions.

The Plan itseif and the documents referred to therein control the actual treatment of
Claims against and interests in Debtor, and will be binding upon all holders of Claims against
and interests in Debtor upon the Confirmation Date. In the event of any conflict between this
Disclosure Statement, on the one hand, and the Plan or any other operative document, on the
other hand, the terms of the Plan and such other operative documents, including, without
limitation, the Liquidating Trust Agreement, are controlling,

B. Overview of Chapter 11

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Under Chapter 11, Debtor is authorized to reorganize its business for the benefit of itself, its
creditors and its interest holders. Another goal of Chapter 11 is to promote equality of treatment
for similarly sitnated creditors and similarly situated interest holders with respect to the
distribution of a debtor’s assets.

In addition, Chapter 11 may be used to effectuate an orderly liquidation of a debtor’s
business and assets. In contrast to a Chapter 7 liquidation, in which a trustee is appointed to
conduct the liquidation and wind down of the estate, in a Chapter 11 liquidation, Debtor or its
designee (such as the Liquidating Trustee) remains in possession of the estate.

The commencement of a Chapter 11 case creates an estate that is comprised of all of the
legal and equitable interests of a debtor as of the filing date. The Bankruptcy Code contemplates
that a debtor, through its pre-bankruptcy management, will continue to operate its business in the
ordinary course and remain in possession of its property during the case and while it seeks to
negotiate and implement a plan. Any activities that are not within the ordinary course of a
debtor’s business must be approved by the bankruptey court before they are undertaken.

The consummation of a plan is the principal objective of a Chapter 11 case. A plan sets
forth the means for satisfying claims against and interests in a debtor. Confirmation of a plan by
the bankruptcy court makes the plan binding upon a debtor, any person or entity acquiring
property under the plan and any creditor of or equity security holder in a debtor, whether or not
such creditor or equity security holder: (i) is impaired under or has accepted the plan; or
(i1) receives or retains any property under the plan. Subject to certain limited exceptions and
other than as provided in the plan itself or the confirmation order, the confirmation order
discharges a debtor from any debt that arose prior to the date of confirmation of the plan and
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substitutes them for the obligations specified under the confirmed plan, and terminates all rights
and interests of equity security holders.

C. Means of Implementation of the Plan

1. Vesting of Assets. On the Effective Date, the Trust Assets will be transferred to
and vest in the Liquidating Trust and be deemed contributed thereto, subject to the terms of the
Plan and Confirmation Order. All property held in the Liquidating Trust for distribution
pursuant to the Plan will be held solely in trust for the holders of creditors and will not be
deemed property of Debtor. Upon entry of the Confirmation Order, Debtor will be authorized
and directed to take such steps as may be necessary or appropriate to confirm such transfer and
contribution of the Trust Assets to the Liquidating Trust, subject to oversight from the
Liquidating Trustee and the Trust Advisory Board, as applicable.

2. Cancellation of Interests. On the Effective Date, all of the Interests will be
deemed cancelled and of no further force, whether surrendered or not.

3. Liquidating Trust Asset Administration. The Liquidating Trustee, with
oversight from the Trust Advisory Board, will administer the Trust Assets pursuant to the
Confirmation Documents from and after the Effective Date. To the extent they conflict, the Plan
and Confirmation Order will control over the Liquidating Trust Agreement, and the
Confirmation Order will control over the Plan.

4. Termination of Committee. The Committee will terminate automatically upon
the Effective Date. Upon termination of the Committee, the Committee will be dissolved and its
members shall be deemed released of their duties and responsibilities in connection with the
Chapter 11 Case or the Plan and its implementation, and the retention or employment of the
Committee’s counsel will terminate, except for ministerial duties or any duties imposed pursuant
to the Plan (including, without limitation, filing applications for allowance and payment of
Professional Fee Claims).

5. Case Administration.

a. From and after the Effective Date and continuing through the date that a
final decree closing the Chapter 11 Case is entered pursuant to section 350 of the
Bankruptcy Code and Bankruptcy Rule 3022, the Liquidating Trustee will possess the
rights of Debtor for all matters arising in, arising under or related to the Chapter 11 Case
as set forth in the Plan. In addition to, and without limiting the generality of the
foregoing, for all matters arising in, arising under or related to the Chapter 11 Case, the
Liquidating Trustee will: (i) have the right to appear and be heard on matters brought
before the Bankruptcy Court or other courts of competent jurisdiction; (ii) have the right
to obtain records of, or related to, Debtor (including, without limitation, bank statements
and cancelled checks); (iii) be entitled to notice and opportunity for hearing; (iv) be
entitled to participate in all matters brought before the Bankruptcy Court, including, but
not limited to, adversary proceedings; (v) have exclusive standing to commence
Avoidance Actions and other Remaining Actions; (vi) be entitled to request the
Bankruptcy Court to enter a final decree closing the Chapter 11 Case; and (vii) be entitled

12 WA 8804590.1



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 13 of 92

to receive notice of all applications, motions and other papers and pleadings set before
the Bankruptcy Court in the Chapter 11 Case.

6. Trust Advisory Board. For purposes of implementation of the Plan, the Trust
Advisory Board shall be created on the Confirmation Date and shall be comprised of three (3)
members selected by the Committee. Members of the Committee are not prohibited from
serving on the Trust Advisory Board subject to being otherwise acceptable as provided in the
Plan. The Trust Advisory Board shall exercise such rights and duties as are set forth in the
Liquidating Trust Agreement. Each member of the Trust Advisory Board shall serve until the
earlier of: (i) his or her death or resignation; (ii) his or her removal pursuant to the Liquidating
Trust Agreement; and (iii) the termination of the Liquidating Trust. Trust Advisory Board
members shall not be compensated, but are entitled to have their reasonable expenses reimbursed
by the Liquidating Trust.

7. Trust Professionals. Upon the Effective Date, the Liquidating Trustee may retain
such law firms, accounting firms, experts, advisors, consultants, investigators or other
Professionals as it may deem necessary upon approval of the Trust Advisory Board and in
accordance with the Liquidating Trust Agreement without approval of employment or fees by
the Bankruptcy Court. The Professionals retained by the Liquidating Trustee are not required to
be “disinterested” as that term is defined in the Bankruptcy Code and may include, without
limitation, counsel and financial advisors of any party in the Chapter 11 Case. The Liquidating
Trustee’s retention of any such Professionals is deemed not to pose any conflict of interest, and
no conflict will exist by virtue of the filing of applications by Professional Persons for allowance
of Administrative Claims in accordance the Plan.

8. INJUNCTION. EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR
THE CONFIRMATION ORDER, ON AND AFTER THE CONFIRMATION DATE, EXCEPT
AS OTHERWISE SET FORTH IN THE PLAN, ALL PERSONS AND ENTITIES WHO
HAVE HELD, HOLD OR MAY HOLD LIENS, CLAIMS OR INTERESTS IN OR AGAINST
DEBTOR ARE, WITH RESPECT TO OR ON ACCOUNT OF ANY SUCH LIENS, CLAIMS
OR INTERESTS, PERMANENTLY ENJOINED FROM: (I COMMENCING,
CONDUCTING OR CONTINUING IN ANY MANNER, DIRECTLY OR INDIRECTLY,
ANY SUIT, ACTION OR OTHER PROCEEDING OF ANY KIND (INCLUDING, WITHOUT
LIMITATION, ANY PROCEEDING IN A JUDICIAL, ARBITRAL, ADMINISTRATIVE OR
OTHER FORUM) AGAINST OR AFFECTING DEBTOR OR THE LIQUIDATING TRUST
OR ANY OF THEIR RESPECTIVE PROPERTY, DIRECT OR INDIRECT TRANSFEREES,
DIRECT OR INDIRECT SUCCESSORS IN INTEREST, REPRESENTATIVES, AGENTS, OR
PROFESSIONALS; (I) ENFORCING AGAINST, LEVYING UPON OR ATTACHING
(INCLUDING, WITHOUT LIMITATION, ANY PRE-JUDGMENT ATTACHMENT)
DEBTOR OR THE LIQUIDATING TRUST OR ANY OF THEIR RESPECTIVE PROPERTY,
DIRECT OR INDIRECT TRANSFEREES, DIRECT OR INDIRECT SUCCESSORS IN
INTEREST, REPRESENTATIVES, AGENTS, OR PROFESSIONALS; (III) ENFORCING,
LEVYING, ATTACHING (INCLUDING, WITHOUT LIMITATION, ANY PRE-JUDGMENT
ATTACHMENT), COLLECTING OR OTHERWISE RECOVERING BY ANY MANNER OR
MEANS WHETHER DIRECTLY OR INDIRECTLY, OF ANY JUDGMENT, AWARD,
DECREE, CLAIM OR ORDER AGAINST DEBTOR OR THE LIQUIDATING TRUST OR
ANY OF THEIR RESPECTIVE PROPERTY, DIRECT OR INDIRECT TRANSFEREES,
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DIRECT OR INDIRECT SUCCESSORS IN INTEREST, REPRESENTATIVES, AGENTS, OR
PROFESSIONALS; (IV) CREATING, PERFECTING OR OTHERWISE ENFORCING IN
ANY MANNER, DIRECTLY OR INDIRECTLY, ANY LIENS, CLAIMS OR INTERESTS OF
ANY KIND AGAINST OR IN DEBTOR OR THE LIQUIDATING TRUST OR ANY OF
THEIR RESPECTIVE PROPERTY, DIRECT OR INDIRECT TRANSFEREES, DIRECT OR
INDIRECT SUCCESSORS IN INTEREST, REPRESENTATIVES, AGENTS, OR
PROFESSIONALS; (V) OTHER THAN AS OTHERWISE EXPRESSLY PROVIDED FOR IN
THE PLAN, ASSERTING ANY RIGHT OF SETOFF, SUBORDINATION OR
RECOUPMENT OF ANY KIND, DIRECTLY OR INDIRECTLY, AGAINST ANY
OBLIGATION DUE DEBTOR OR THE LIQUIDATING TRUST OR ANY OF THEIR
RESPECTIVE PROPERTY, DIRECT OR INDIRECT TRANSFEREES, DIRECT OR
INDIRECT SUCCESSORS IN INTEREST, REPRESENTATIVES, AGENTS, OR
PROFESSIONALS; AND (VI) TAKING ANY ACTIONS IN ANY PLACE AND IN ANY
MANNER WHATSOEVER THAT DO NOT CONFORM TO OR COMPLY WITH THE
PROVISIONS OF THE PLAN.

9. Reserved.

10.  Term of Bankruptcy Injunction or Stays. Except as otherwise provided in the
Plan and Confirmation Order, all injunctions or stays provided for in the Chapter 11 Case under
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation
Date, will remain in full force and effect through the imposition of the injunction set forth in the
Plan.

11. Exculpation and Limitation of Liability. Neither the Committee, Debtor, the
Liquidating Trust, nor any of their respective members, officers, directors, shareholders,
-.employees, advisors, attorneys or agents or representatives acting in such capacity, will have or
incur any liability to, or be subject to any right of action by, any Person or entity, for any act or
omission in connection with, relating to or arising out of, the Chapter 11 Case or the pursuit of
confirmation of the Plan, except to the extent arising out of fraud, willful misconduct or gross
negligence, and in all respects will be entitled to rely reasonably upon the advice of counsel with
respect to their duties and responsibilities under the Plan. For the avoidance of doubt, nothing
contained in the Plan or Liquidating Trust Agreement shall be deemed a release or waiver of any
Claims or Remaining Actions Debtor or the Estate may hold against Debtor’s directors, officers,
employees, insiders or affiliates.

12.  Quarterly Reports. The Liquidating Trustee will prepare and provide to the
Trust Advisory Board and file with the Bankruptcy Court a report within 30 days after the
conclusion of every calendar quarter setting forth: (i) all distributions to Creditors during the
calendar quarter; (ii) a summary of the Liquidating Trust deposits and disbursements during the
calendar quarter; and (iii) a summary of the Trust Assets. As used in this section, “calendar
quarter” will mean a three month period of time, and the first calendar quarter will commence on
the first day of the first month immediately following the occurrence of the Effective Date.
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VII. STATUS AND EXISTENCE OF
EXECUTORYCONTRACTS AND OTHER LITIGATION

A, Executory Contracts

1. Contracts Deemed Rejected. All executory contracts or unexpired leases of
Debtor that: (i) are not identified as being assumed in the Sale Order; (ii) have not expired by
their own terms; or (iii} have not otherwise been assumed prior to the Confirmation Date will be
deemed rejected pursuant to section 365 of the Bankruptcy Code on the Confirmation Date.

2. Bar Date for Rejection Damages. All proofs of claim with respect to Claims
arising from the rejection of executory contracts or unexpired leases must, notwithstanding any
other order of the Bankruptcy Court that may provide for a different date, be filed with the
Bankruptcy Court no later than 30 days after the Effective Date. The Claims of any Person
arising from the rejection of executory contracts or unexpired leases that fails to timely file a
proof of claim will be discharged under Section 1141(d) of the Bankruptcy Code and forever
barred from assertion against Debtor, the Liquidating Trust, or their respective assets or Estate.

B. Litigation

1. Potential Avoidance Action Litigation. As previously set forth herein, the
Schedules and Statements indicate Debtor made approximately $24 million in transfers to non-
insiders in the 90 days prior to the Petition Date and also made transfers to insiders in the one (1)
year prior to the Petition Date, certain of which may be recoverable (the “Preferential
Transfers”). Debtor and the Committee believe additional claims may exist for transfers made in
the four (4) years prior to the Petition Date. Among other things, these transfers may be
recoverable because they constitute fraudulent transfers.

As of the Effective Date, the Liquidating Trustee will assume responsibility for any
Remaining Actions. The Liquidating Trustee will also be authorized to apalyze and, if
appropriate, file adversary proceedings under, inter alia, sections 544, 547, 548, 549 and 550 of
the Bankruptcy Code to avoid and recover transfers.

In addition to the transfers described above, Debtor and the Committee believe additional
claims may exist against insiders (including directors and officers) of Debtor for pre-petition
conduct. Such claims may include, among other things, breach of fiduciary duty claims.

These potential claims are not exhaustive. On behalf of Debtor and the Estate, rights to
any Remaining Action that may be identified after the Effective Date shall be preserved for the
Liquidating Trustee.

2. Possible Unknown Claims. The Liquidating Trustee may have additional
Remaining Actions (including Avoidance Actions) against third parties that are unknown at this
time. The Liquidating Trustee will be empowered to investigate Debtor’s relationship with such
other third parties for the purpose of evaluating potential additional litigation claims.

The recoveries, if any, from any litigation brought by the Liquidating Trustee will depend
on many factors, which cannot be predicted at this time. The Liquidating Trustee may, upon
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approval of the Trust Advisory Board, elect not to pursue certain Remaining Actions (including
Avoidance Actions) the pursuit of which the Liquidating Trustee deems not to be in the best
interest of the Estate or the Liquidating Trust.

Except as specifically provided herein or in the Confirmation Order, nothing contained in
the Plan or the Confirmation Order shall be deemed to be a waiver or the relinquishment of any
rights, claims or Remaining Actions (including Avoidance Actions) that the Liquidating Trustee
may choose to assert on behalf of the Estate or the Liquidating Trust in accordance with any
provision of the Bankruptcy Code or any non-bankruptcy law.

All Remaining Actions shall survive confirmation, and the commencement of
prosecution of Remaining Actions shall not be barred or limited by res judicata or estoppel,
whether judicial, equitable or otherwise, based upon confirmation of the Plan. The Liquidating
Trustee’s right to commence and prosecute Remaining Actions (including Avoidance Actions)
shall not be abridged or materially altered in any manner by reason of confirmation of the Plan.

C. Objections to Claims

Debtor and the Committee believe that objections to certain Claims will be warranted,
and from and after the Effective Date, the Liquidating Trustee will have authority to file, settle,
compromise, withdraw or litigate to judgment objections to Claims. The Liquidating Trustee
will have standing to file objections to such Claims even if such Claims were scheduled by
Debtor as undisputed, liquidated and non-contingent. The Liquidating Trustee must file
objections to such Claims by no later than 180 days after the Effective Date (unless extended by
an order of the Bankruptcy Court); provided, however, that the Liquidating Trustee may file
objections to such Claims within 90 days of the filing of an amended Claim.

If the Liquidating Trustee objects to a Claim, payment will be withheld only with respect
to the amount actually in dispute, and such objection will not affect payments or distributions
under the Plan on the undisputed portion of the Claim,

The Wells Fargo Subordinate Claim shall be deemed allowed and not subject to objection
by Debtor, the Liquidating Trustee, or any other party in interest.

VIII. CONFIRMATION AND CONSUMMATION PROCEDURE

The Bankruptcy Court may confirm the Plan only if it determines that the Plan complies
with the requirements of Chapter 11, including, among other things, that: (i) the Plan has
propetly classified Claims and interests; (ii) the Plan complies with applicable provisions of the
Bankruptcy Code; (ii1) Debtor and the Committee have complied with applicable provisions of
the Bankruptcy Code; (iv) Debtor and the Committee have proposed the Plan in good faith and
not by any means forbidden by law; (v) the Plan has been accepted by the requisite votes of all
Classes of Creditors {except to the extent that “cramdown” is available under section 1129(b) of
the Bankruptcy Code); (vi) the Plan is in the “best interests” of all holders of Claims or interests
in an Impaired Class; (vii) the Plan is “feasible” in that confirmation of the Plan is not likely to
be followed by the liquidation or need for further restructuring of Debtor, unless the Plan
contemplates liquidation; and (viii) all fees and expenses payable under 28 U.S.C. § 1930, as
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determined by the Bankruptcy Court at the Confirmation Hearing, have been paid or the Plan
provides for the payment of such fees on the Confirmation Date.

Under the Bankruptcy Code, the following steps must be taken to confirm the Plan:
A, Solicitation of Votes

Under the Bankruptcy Code, only classes of claims and interests that are impaired under
the plan are entitled to vote to accept or reject a plan. A class is impaired if the legal, equitable
or contractual rights to which the holders of claims or interests are entitled are modified, other
than by curing defaults and reinstating the debt. Under sections 1126(f) and (g) of the
Bankruptcy Code, classes of claims and interests that are not impaired are conclusively presumed
to have accepted the plan and are not entitled to vote on a plan, and classes of claims and
interests whose holders will receive or retain no property under the plan are deemed to have
rejected a plan and are not entitled to vote on a plan. Creditors who hold disputed or disallowed
claims are not entitled to vote to accept or reject the plan,

Under the Plan, the holders of Allowed Claims in Classes 2 and 3 are entitled to vote to
accept or reject the Plan. All other Classes of Claims or interests are deemed under the
Bankruptcy Code to have accepted or rejected the Plan, This Disclosure Statement and an
appropriate ballot are being distributed to all holders of Claims who are entitled to vote on the
Plan.

Under the Bankruptcy Code, a class of claims accepts a plan if holders of at least two-
thirds in dollar amount and more than one-half in number of the claims properly voted in that
class, voted to accept.

A vote may be disregarded if the Bankruptcy Court determines, after notice and a
hearing, that acceptance or rejection was not solicited or procured in good faith or in accordance
with the provisions of the Bankruptcy Code.

Any ballot that is properly completed, executed and timely returned to Epiq but does not
indicate an acceptance or rejection of the Plan, or indicates both an acceptance and a rejection of
the Plan, will be deemed to be a vote to accept the Plan. Whenever a Creditor casts more than
one ballot voting the same Claim before the Voting Deadline, the last ballot received before the
Voting Deadline is deemed to reflect the voter’s intent and will therefore supersede any prior
ballots. Creditors must vote all of their Claims within a particular Class under the Plan either to
accept or reject the Plan and may not split their vote, and thus a ballot that partially accepts and
partially rejects the Plan will not be counted.

B. The Confirmation Hearing

The Confirmation Hearing is scheduled for December 13, 2016 at 3:00 p.m. before the
Bankruptcy Court at 400 E. 9th Street, Kansas City, Missouri 64106. At the Confirmation
Hearing, the Bankruptcy Court will consider whether the Plan satisfies the various requirements
of section 1129 of the Bankruptcy Code. Prior to the Confirmation Hearing, the Committee will
submit a report to the Bankruptcy Court reflecting the votes received with respect to the
acceptance or rejection of the Plan by the parties entitled to vote thereon.

17 WA 8804590.1



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 18 of 92

Section 1128(b) of the Bankruptcy Code provides that any party-in-interest may object to
confirmation of the Plan. Any objection to confirmation of the Plan must be made in writing and
filed with the Bankruptcy Court and served on all required parties on or before the Objection
Deadline, which is the confirmation objection deadline that has been set by the Bankruptcy
Court. Unless an objection to confirmation is timely served and filed, it may not be considered
by the Bankruptcy Court.

C. Confirmation

At the Confirmation Hearing, the Bankruptcy Court will confirm the Plan only if all of
the applicable requirements of section 1129 of the Bankruptcy Code are met. Among the
requirements for confirmation of a plan are that the plan: (i) has been accepted by all impaired
classes of claims and equity interests or, if rejected by an impaired class, that the plan “does not
discriminate unfairly” and is “fair and equitable” as to such class; (ii) is feasible; and (iii) is in
the “best interests” of creditors and stockholders that are impaired under the plan and that vote,
or are deemed, to reject the plan.

1. Unfair Discrimination and Fair and Equitable Tests

To obtain confirmation of a plan over the objection of a class of claims or interests that
rejects such plan, it must be demonstrated that the plan “does not discriminate unfairly” and is
“fair and equitable” with respect to each such non-accepting class. In order for a plan to be
found to be “fair and equitable” and thus subject to confirmation by “cramdown” under section
1129(b) of the Bankruptcy Code, Debtor and the Committee must demonstrate:

a. For a Class of Unsecured Creditors: That either: (i) each impaired
unsecured creditor receives or retains, under the plan, property of a value equal to the
amount of its allowed claim; or (ii) the holders of claims and interests that are junior to
the claims of the dissenting class will not receive any property under the plan.

b. For a Class of Interests: That either: (i) each holder of an interest will
receive or retain, under the plan, property of a value equal to the greatest of the fixed
liquidation preference to which such holder is entitled, the fixed redemption price to
which such holder is entitled or the value of the interest; or (ii) the holder of an interest
that is junior to the non-accepting class will not receive or retain any property under the
plan.

As described above, holders of Interests in Class 4 are presumed, under section 1126(g)
of the Bankruptcy Code, to have rgjected the Plan. Debtor and the Committee request
confirmation of the Plan under section 1129(b) of the Bankruptcy Code, notwithstanding the
deemed rejection of the Plan by Class 4. Debtor and the Committee believe that the Plan may be
confirmed pursuant to the above-described “cramdown” provisions over the dissent of Class 4 in
view of the terms of the Plan. Debtor and the Committee believe that the treatment under the
Plan of the holders of Interests in Class 4 satisfies the “fair and equitable” test because there are
no Classes junior to such non-accepting Classes that will receive or retain any property under the -
Plan and since Class 3, whose Claims have priority over the Interests classified in Class 4 to the
extent Allowed, are not being paid in full under the terms of the Plan and further will share Pro
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Rata in the Trust Assets. In addition, Debtor and the Committee do not believe that the Plan
unfairly discriminates against Class 4.

2. Best Interests Test

With respect to each impaired class of claims and interests, confirmation of a plan
requires that each holder of a claim or interest either: (i) accept the plan; or (ii} receive or retain
under the plan property of a value, as of the effective date, that is not less than the value such
holder would receive or retain if Debtor was liquidated under Chapter 7 of the Bankruptcy Code.
Debtor and the Committee believe that Holders of Impaired Claims and interests in each
Impaired Class under the Plan would receive significantly less under a Chapter 7 liquidation than
under the Plan.

To calculate the probable distribution to holders of each impaired class of claims and
interests if a debtor was liquidated under Chapter 7, a bankruptcy court must first determine the
aggregate dollar amount that would be generated from such debtor’s assets in a Chapter 7 case
under the Bankruptcy Code. This “liquidation value” would consist primarily of the proceeds
from a forced sale of the Trust Assets by a Chapter 7 trustee.

The amount of liquidation value available to unsecured creditors would be reduced by,
first, the claims of secured creditors to the extent of the value of their collateral and, second, by
the costs and expenses of liquidation, as well as by other administrative expenses and costs of the
bankruptcy case. Costs of liquidation under Chapter 7 of the Bankruptcy Code would include
the compensation of a trustee, as well as that of counsel and other professionals retained by the
trustee, asset disposition expenses and all unpaid expenses incurred until the liquidation is
completed.

- Debtor and the Committee believe that the Plan meets the “best interests of creditors” test
of section 1129(a)(7) of the Bankruptcy Code. Debtor and the Committee believe that the
members of each Impaired Class will receive significantly greater value under the Plan than they
would in a Chapter 7 liquidation proceeding due to: (i) the value the Liquidating Trustee will
bring to the Estate in reconciling overstated and invalid Claims and from Avoidance Actions and
other Remaining Actions; and (ii) avoiding the additional expenses associated with conversion to
a Chapter 7 case.

With respect to (i), although it is possible that a Chapter 7 trustee will vigorously pursue
objections to Claims and Avoidance Actions and other Remaining Actions, Debtor and the
Committee submit this is highly speculative because the pursuit of such litigation is not a
precondition to the appointment of a Chapter 7 trustee, and the Chapter 7 trustee may ultimately
choose not to challenge Claims or to pursue Avoidance Actions and other Remaining Actions.

With respect to (ii), Debtor and the Committee submit that a significant distinction
between the Plan and converting the Chapter 11 Case to Chapter 7 is the substantial Chapter 7
administrative costs that will result from such conversion. Pursuant to section 326 of the
Bankruptcy Code, the statutory Chapter 7 trustee fee (the “Chapter 7 Trustee Fee”) can be as
high as 25% of the first $5,000 disbursed, 10% on any amount disbursed in excess of $5,000 but
not in excess of $50,000, 5% on any amount disbursed in excess of $50,000 but not in excess of
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$1,000,000, and reasonable compensation not to exceed 3% on any amounts in excess of
$1,000,000. Any such Chapter 7 Trustee Fee will directly reduce any recovery for Creditors.

A Chapter 7 trustee will likely also retain Professionals for purposes similar to those
retained by the Liquidating Trustee. The Chapter 7 trustee and his or her Professionals, however,
may be unfamiliar with Debtor’s operations and the Chapter 11 Case. Accordingly, the Chapter
7 trustee and his or her Professionals may be required to devote considerable time reviewing
Debtor’s books and records and the events of the Chapter 11 Case occurring prior to the
conversion to Chapter 7. Given this reality, Debtor and the Committee submit that the fees of a
Chapter 7 trustee’s Professionals will exceed the fees of the Liquidating Trustee’s Professionals.

The rates of those Professionals retained by the Chapter 7 trustee, on the one hand, and
the Liquidating Trustee, on the other hand, may vary. For instance, one group of Professionals
may have higher rates than a group of other Professionals. Assuming that both groups of
Professionals are equally efficient in their approach and effectiveness in the results obtained, this
factor may increase the cost of administration.”

Debtor and the Committee believe that the Plan will provide a recovery that is greater
than the amount each Creditor would receive under a Chapter 7 liquidation. The Liquidating
Trustee will retain Professionals, but given the added expense of the Chapter 7 trustee’s
Professionals to become generally familiar with Debtor’s Estate, the Committee submits that the
fees of any Professionals of the Liquidating Trustee should be less than the professional fees of a
Chapter 7 trustee. Accordingly, the Plan meets the “best interests” test.

3. Conclusion

For the foregoing reasons, Debtor and the Committee submit that the Plan, as proposed,
meets each of the requirements for confirmation under section 1129 of the Bankruptcy Code.

IX. TAX CONSEQUENCES

Debtor and the Committee are not qualified to advise creditors of the specific respective
tax impact on each of them as a result of treatment provided in the Plan and therefore make no
representation as to that. '

THERE ARE MANY FACTORS THAT WILL DETERMINE THE TAX
CONSEQUENCE TO EACH HOLDER OF A GENERAL UNSECURED CLAIM.
FURTHERMORE, THE TAX CONSEQUENCES OF THE PLAN ARE COMPLEX AND, IN
SOME CHAPTER 11 CASES, UNCERTAIN. THEREFORE, IT IS IMPORTANT THAT
EACH HOLDER OF A GENERAL UNSECURED CLAIM OBTAIN HIS, HER OR ITS OWN
PROFESSIONAL TAX ADVICE REGARDING THE TAX CONSEQUENCES TO SUCH
HOLDER OF A GENERAL UNSECURED CLAIM AS A RESULT OF THE PLAN.

2Given that the Professional groups have not been — and, in fact, cannot be ~ identified at this time, it remains
tmpossible to fully evaluate this issue for purposes of voting on the Plan.

20 WA 8804590.1



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 21 of 92

X. RISK FACTORS

Holders of Claims against and interests in Debtor should read and consider carefully the
information set forth below, as well as other information set forth in this Disclosure Statement
(and the documents delivered together herewith and/or incorporated by reference), prior to
voting to accept or reject the Plan. This information, however, should not be regarded as
necessarily setting forth the only potential risks involved in connection with the Plan and its
implementation.

A. Failure To Satisfy Vote Requirement

In the event that sufficient votes accepting the Plan are not received and, as a result,
Debtor and the Committee are unable to confirm the Plan as proposed, Debtor and the
Committee will assess the alternatives available to it, including: (i) amending the Plan; or (ii)
converting the Chapter 11 Case to Chapter 7 liquidation proceedings. There is substantial risk
that either of these alternatives will result in less favorable treatment of Claims and interests than
that provided in the Plan.

B. Non-Consensual Confirmation

In the event any Impaired Class of Claims does not accept the Plan, the Bankruptcy Court
may nevertheless confirm such Plan at Debtor and the Committee’s request if at least one
Impaired Class of Claims has accepted the Plan (with such acceptances being determined
without including the vote of any “insider” in such Class), and, as to each Impaired Class that
has not accepted the Plan, the Bankruptcy Court determines that the Plan “does not discriminate
unfairly” and is “fair and equitable” with respect to such dissenting Impaired Class(es). Because
the Plan deems Class 4 to have rejected the Plan, these requirements must be satisfied with
respect to such Classes. Debtor and the Committee believe that the Plan satisfies these
requirements, although there can be no assurances that the Bankruptcy Court will make the
findings necessary to reach this result.

C. Risk of Non-Qccurrence of the Effective Date

Although Debtor and the Committee believe that if the Plan is confirmed, the Effective
Date will occur soon after the Confirmation Date of the Plan, there can be no assurance that all
conditions to the occurrence of the Effective Date will occur. In the event the Effective Date
does not occur, Debtor and the Committee will assess the alternatives available to them at that
time.

D. Classification and Treatment of Claims and Interests

Section 1122 of the Bankruptcy Code requires that the Plan classify Claims against, and
interests in, Debtor. The Bankruptcy Code also provides that, except for certain Claims
classified for administrative convenience, the Plan may place a Claim or interest in a particular
Class only if such Claim or Interest is substantially similar to the other Claims or interests of
such Class. Debtor and the Committee believe that all Claims and interests have been
appropriately classified in the Plan.
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The Bankruptcy Code also requires that the Plan provide the same treatment for each
Claim or interest of a particular Class unless the holder of a particular Claim or interest agrees to
a less favorable treatment of its Claim or interest. The Committee believes that the Plan treats
each Claim or interest in a given Class equally, thus satisfying this requirement.

To the extent that the Bankruptcy Court finds that the Plan does not satisfy these
requirements, the Bankruptcy Court could deny confirmation of the Plan. Issues or disputes
relating to classification and/or treatment could result in a delay in the confirmation and
consummation of the Plan and could increase the risk that the Plan will not be consummated.

E. Amount of Allowed Claims

The total amount of all Claims filed in the Chapter 11 Case may materially exceed the
estimated amounts of Allowed Claims assumed in the development of the Plan and in the
valuation estimates provided above. The actual amount of all Allowed Claims in any Class may
differ significantly from the estimates provided in this Disclosure Statement. Accordingly, the
amount and timing of the distributions that will ultimately be received by any particular holder of
an Allowed Claim in any Class may be materially and adversely affected if the estimates are
exceeded as to any Class.

In addition, the Liquidating Trust may not have sufficient assets to pay Allowed
Administrative Claims, Allowed Priority Tax Claims and Allowed Other Priority Claims in full
in the Chapter 11 Case, including the costs and expenses of pursuing any and all Remaining
Actions.

XI. ALTERNATIVES TO CONFIRMATION AND
CONSUMMATION OF THE PLAN

Debtor and the Committee believe that the Plan affords holders of Claims the potential
for the greatest recovery and, therefore, is in the best interests of such holders.

If, however, the requisite acceptances are not received, or the Plan is not confirmed
and/or consummated, the theoretical alternatives include: (i) formulation of an alternative plan

of liquidation; or (ii) liquidation of Debtor and the Estate under Chapter 7 of the Bankruptcy
Code.

A. Alternative Plan(s) of Liquidation

If the Plan is not confirmed, the Committee or any other party may attempt to formulate
and propose a different plan or plans of liquidation. Debtor could suffer from liquidity issues
during an extended Chapter 11 process, while a consensual plan of liquidation was formulated
and confirmed.

Debtor and the Committee believe that the Plan, as described herein, enables Creditors to

realize the greatest possible value under the circumstances and, compared to any other or later
alternative plan of liquidation, has the greatest likelihood of being confirmed and consummated.
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B. Chapter 7 Liquidation of Debtor

If no plan is confirmed, Debtor may be forced to liquidate under Chapter 7 of the
Bankruptcy Code, pursuant to which a trustee would be elected or appointed to liquidate
Debtor’s remaining assets for distribution to creditors in accordance with the priorities
established by the Bankruptcy Code. It is impossible to predict precisely how the proceeds of
the liquidation would be distributed to the respective holders of Claims against or interests in
Debtor.

Debtor and the Committee believe that in a liquidation under Chapter 7, before Creditors
received any distribution, additional administrative expenses related to the appointment of a
trustee and the trustee’s attorneys, accountants and other professionals would cause a substantial
diminution in the value of the Estate. The assets available for distribution to Creditors would be
reduced by such additional expenses and by claims, some of which would be entitled to priority.
The liquidation analysis, or “best interests” test, suggests that unsecured Creditors would receive
de minimis distributions on their Claims in a liquidation.

XII. CONCLUSION

Debtor and the Commitiee submit that under the Plan, holders of Unsecured Claims stand
to receive a meaningful recovery on their Claims, while at the same time avoiding the additional
fees and expenses that would be incurred upon conversion to Chapter 7. Therefore, Debtor and
the Committee believe that the distributions provided for in the Plan are fair and equitable, and
Debtor and the Committee strongly recommend acceptance of the Plan.

If you are eligible to vote on the Plan, please do so now by completing and returning the
enclosed ballot.

SPENCER FANE LLP

/s/ Lisa A. Epps

Scott J. Goldstein MO #28698
Lisa A. Epps MO #48544
Eric L. Johnson MO #53131

sgoldstein@spencerfane.com
lepps@spencerfane.com
ejohnson@spencerfane.com
1000 Walnut, Suite 1400
Kansas City, MO 64106
(816) 474-8100

(816) 474-3216- Fax

ATTORNEYS FOR DEBTOR

and
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GARDERE WYNNE SEWELL LLP

/s/ Marcus A. Helt

Marcus A. Helt MO #50374
Thomas A. Scannell TX 24070559
mhelt@gardere.com
tecannell@gardere.com

2021 McKinney Avenue

Suite 1600

Dallas, TX 75201

(214) 999-3000

(214) 999-4667—Fax

ATTORNEYS FOR THE OFFICIAL
COMMITTEE OF UNSECURED
CREDITORS
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INTRODUCTION

Mid-States Supply Company, Inc., Debtor and Debtor-in-Possession in the above-
captioned Chapter 11 Case and the Official Committee of Unsecured Creditors (together, the
“Proponents”™) hereby jointly propose the following Chapter 11 plan of liquidation pursuant to §
1121 of the Bankruptcy Code. Reference is made to the Disclosure Statement for risk factors and
a summary and analysis of the Plan and certain related matters. Debtor and Committee are the
proponents of the Plan within the meaning of § 1129 of the Bankruptcy Code.

This Plan constitutes a liquidating Chapter 11 plan for Debtor. The Plan provides for
Debtor’s remaining assets to be liquidated the proceeds to be distributed to holders of Allowed
Claims in accordance with the terms of the Plan and the priority of claims provisions of the
Bankruptcy Code. Except as otherwise provided by order of the Bankruptcy Court, distributions
will occur on the Effective Date or as soon thereafter as is practicable and at various intervals
thereafter. Debtor will be dissolved as soon as practicable after the Effective Date.

Subject to the restrictions on modifications set forth in § 1127 of the Bankruptcy Code
and Bankruptcy Rule 3019, the Proponents expressly reserve the right to alter, amend or modify
the Plan, one or more times, before its substantial consummation, for the resolution of its
outstanding claims and equity interests.

All holders of Claims against, and Interests in Debfor are encouraged to read the
Plan, the Disclosure Statement, and the related solicitation materials in their entirety
before voting to accept or reject the Plan.

ARTICLE 1
DEFINITIONS

1.1.  Scope of Definitions, As used in the Plan, the following terms shall have the
respective meanings specified below. Whenever the context requires, such terms shall include
the plural as well as the singular number, the masculine gender shall include the feminine and the
feminine gender shall include the masculine.

1.2. “Administrative Claim” shall mean a claim under sections 503(b) or 1114(e)(2)
of the Bankruptcy Code that is entitled to priority under section 507(a)}(2) of the Bankruptcy
Code, including, but not limited to, claims arising under section 503(b)(9) of the Bankruptcy
Code (for the value of goods (i) sold to Debtor in the ordinary course of its business and (ii)
received by Debtor within the 20 days immediately preceding the Petition Date), and any actual
and necessary expenses of operating the business of Debtor or preserving the Estate incurred
after the Petition Date, but not including Fee Claims.

1.3. “Administrative Claim Bar Date” shail have the meaning set forth in Article 2.3
of the Plan.

1.4. “Administrative Claims Reserve” shall have the meaning set forth in Article
7.3(a) of the Plan.
2 WA 8804524.1
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1.5. “Allowed Claim” shall mean: (a) any Claim, proof of which is Filed with the
Bankruptcy Court on or before the Claims Bar Date, Rejection Claim Bar Date, or which has
been or hereafter is listed in the Schedules by Debtor as liquidated in amount and not disputed or
contingent and which, in either case, is a Claim as to which no objection to the allowance thereof
has been Filed on or before the Claim Objection Deadline, or as to which any objection has been
determined by Final Order of the Bankruptey Court (allowing such Claim in whole or in part), or
(b) a Claim that is allowed (i) in any contract, instrument, or other agreement entered into in
connection with the Plan, (ii) in a Final Order or (iii) pursuant to the terms of the Plan, including,
but not limited to, the settlement procedures set forth in Article 7.5 of the Plan. In accordance
with section 502(d) of the Bankruptcy Code, a Claim held by any Person or Entity that is subject
to an Avoidance Action shall not be an Allowed Claim until such time as the avoidable transfer
is returned, a final determination is made by the Bankruptcy Court that no avoidable transfer
exists, or an agreement or settlement with respect thersto is reached between the Liquidating
Trustee and such Person or Entity.

1.6. “APA” shall mean the Amended and Restated Asset Purchase Agreement, dated
as of April 13, 2016, by and between Debtor on the one hand, and Purchaser on the other.

1.7.  “Asset Sale” shall mean the sale, pursuant to the APA and section 363 of the
Bankruptcy Code, of substantially all of Debtor’s assets to the Purchaser, which closed on April
15,2016.

1.8. “Avoidance Actions” shall mean any and all claims and causes of action of
Debtor as of the Effective Date, arising under the Bankruptcy Code, including, without
limitation, sections 544 through 551 and 553 thereof.

1.9.  “Ballot” shall mean the form or forms that will be distributed along with the
Disclosure Statement to holders of Allowed Claims in Classes that are Impaired under the Plan

and entitled to vote, which the holders of Impaired Claims may use to vote to accept or reject the
Plan.

1.10. “Bankruptcy Case” shall refer to the chapter 11 case initiated in the Bankruptcy
Court by Debtor.

1.11. “Bankruptcy Code” shall mean the Bankruptcy Reform Act of 1978, 11 U.S.C.
§§ 101 et seq., as now in effect or hereafter amended.

1.12. “Bamkruptcy Court” shall mean the United States Bankruptcy Court for the
Westemn District of Missouri, Kansas City Division.

1.13. “Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy Procedure, in
accordance with the provisions of 28 U.S.C. § 2075, as now in effect or hereafter amended, and
the local rules of the Bankruptcy Court, as now in effect or hereafter amended.

1.14. “Bar Dates” shall mean the Claims Bar Date and the Rejection Claim Bar Date.

3 WA 8804524.1
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1.15. “Beneficiaries” shall mean those holders of Allowed Claims entitled to receive a
distribution from the Liquidating Trust pursuant to the Plan and the Liquidating Trust
Agreement.

1.16. “Business Day” shall mean any day other than a Saturday, Sunday or “legal
holiday” as such term is defined in Bankruptcy Rule 9006.

1.17. “Cash” shall mean cash and cash equivalents, including, but not limited to, wire
transfers, checks and other readily marketable direct obligations of the United States of America
and certificates of deposit issued by banks.

1.18. “Chapter 11 Case” shall mean the Bankruptcy Case.

1.19. “Claim” shall mean a claim against Debtor, whether or not asserted, as defined in
section 161(5) of the Bankruptcy Code.

1.20. “Claims Bar Date” shall mean October 3, 2016.
1.21. “Claim Objection Deadline” shall mean the date that is one hundred and twenty
(120} days after the Effective Date, as such deadline may be extended from time to time in

accordance with the Plan.

1.22. “Class” shall mean a category of holders of Claims or Interests, which are
substantially similar in nature to each other, as classified pursuant to Article III of the Plan.

1.23. “Class 2 Reserve” shall have the meaning set forth in Article 7.3(c) of the Plan.

1.24. “Closing” shall mean the consummation and effectuation of the transactions
contemplated by and pursuant to the terms and conditions of the APA.

1.25. “Committee” shall mean the Official Committee of Unsecured Creditors
appointed in the Chapter 11 Case in accordance with § 1102, as reconstituted from time to time
and existing as of the Confirmation Date.

1.26. “Confirmation” shall mean the entry of the Confirmation Order on the docket in
the Chapter 11 Case.

1.27. “Confirmation Date” shall mean the date of entry of the Confirmation Order on
the docket in the Chapter 11 Case.

1.28. “Confirmation Hearing” shall mean the hearing to confirm the Plan.

1.29. “Confirmation Order” shall mean the order of the Bankruptcy Court confirming
the Plan pursuant to section 1129 of the Bankruptcy Code.

1.30. “Conveyance Documents” shall mean all documents necessary to effect and

evidence the transfer of assets from Debtor to the Liquidating Trust in accordance with and as set
forth in Article VI of the Plan.
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1.31. “Creditor” shall mean any Person or Entity having a Claim against Debtor,
including, without limitation, a Claim that arose on or before the Petition Date or a Claim against
(or administrative expense of) Debtor’s Estate of any kind specified in sections 502(g), 502(h),
502(1), or 503 of the Bankruptcy Code.

1.32. “Debtor” shall mean Mid-States Supply Company, Inc., a Missouri corporation,
as debtor and debtor-in-possession in the Chapter 11 Case under §§ 1107 and 1103. Any
reference to Debtor in the Plan or Disclosure Statement shall be read to include Debtor both
before and after the Confirmation Date and the Effective Date, as applicable.

1.33. “Disclosure Statement” shall mean the disclosure statement with respect to the
Plan, as approved by the Bankruptcy Court as containing “adequate information” in accordance
with section 1125 of the Bankruptcy Code, including all exhibits and annexes thereto and any
amendments or modifications thereof.

1.34. “Disputed Claim” shall mean any Claim (i) as to which an objection has been
interposed on or before the Claim Objection Deadline and that has not been Allowed, (ii) that has
been listed in the Schedules as disputed, contingent or unliquidated, and which has not otherwise
been Allowed, or (iii) which is the subject of an Avoidance Action as contemplated by section
502(d) of the Bankruptcy Code.

1.35. “Effective Date” shall mean the date on which each of the conditions set forth in
Article 9.2 of the Plan has been satisfied or waived.

1.36. “Enmtity” shall have the meaning set forth in section 101(15) of the Bankruptcy
Code.

1.37. “Estate” shall mean the estate created for Debtor in the Bankruptcy Case pursuant
to section 541 of the Bankruptcy Code.

1.38. “Excluded Assets” shall mean the assets excluded from the Asset Sale, as more
fully described in section 2.3 of the APA.

1.39. “Fee Claim” means a claim under sections 328, 330(a), 503 or 1103 of the
Bankruptcy Code for the compensation of a Professional for services rendered or expenses
incurred in the Chapter 11 Case on or prior to the Effective Date (including expenses of the
members of the Committee).

1.40. “Fee Claim Reserve” shall have the meaning set forth in Article 7.3(b) of the
Plan.

1.41. “Fee Claim Bar Date” shall have the meaning set forth in Article 2.4 of the Plan.

1.42. “File,” “Filed” or “Filing” shall mean file, filed or filing with the Bankruptcy
Court in accordance with their respective procedures.

1.43. “Final Order” shall mean an order entered by the Bankruptcy Court or any other
court exercising jurisdiction over the subject matter and the parties, as to which (i) no appeal,
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certiorari proceeding or other review or rehearing has been requested or is still pending, and (ii)
the time for filing a notice of appeal or petition for certiorari or further review or rehearing has
expired.

1.44. “General Unsecured Claim” shall mean any Claim against Debtor, other than an
Administrative Claim, Fee Claim, Priority Tax Claim, Other Priority Claim, or Wells Fargo
Subordinated Claim.

1.45. “Impaired” shall have the meaning set forth in section 1124 of the Bankruptcy
Code.

1.46. “Initial Distribution Date” shall have the meaning set forth in Article 7.1 of the
Plan. -

1.47. “Interest” shall mean, with respect to Debtor, any legal or equitable interest in
Debtor, including any ownership interest or right to acquire any ownership interest in Debtor.

1.48. “Liens” shall mean valid, enforceable and perfected liens, mortgages, security

interests, pledges, charges, encumbrances, or other legally cognizable security devices of any
kind.

1.49. “Liquidating Trust” shall mean the grantor trust that is created pursuant to the
Plan to be administered by the Liquidating Trustee for the benefit of the Estate, as provided for
in the Plan and the Liquidating Trust Agreement.

1.50. “Liquidating Trustee” shall mean Areya Holder, in her capacity as the trustee of
the Liquidating Trust, with the duties described herein and in the Liquidating Trust Agreement.

1.51. “Liquidating Trust Agreement” shall mean the trust agreement for the
Liquidating Trust as described in Article 6.3 of the Plan, substantially in the form attached as
Exhibit A.

1.52. “Other Priority Claim” shall mean any Claim against Debtor, other than an
Administrative Claim or Priority Tax Claim, entitled to priority in payment under section 507(a)
of the Bankruptcy Code.

1.53. “Person” shall mean a natural person, or any legal entity or organization
including, without limitation, any corporation, partnership (general or limited), limited liability
company, business trust, unincorporated organization or association, joint stock company, trust,
association, governmental body (or any agency, instrumentality or political subdivision thereof),
or any other form of legal entity.

1.54. “Petition Date” shall mean February 7, 2016, the date upon which Debtor filed
its chapter 11 petition with the Bankruptcy Court.

1.55. “Plan” shall mean this Chapter 11 Plan of Liquidation, all exhibits hereto, and
any amendments or modifications hereof. '
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1.56. “Plan Supplement” shall mean the supplemental appendix to the Plan filed with
the Bankruptcy Court on or before five (5) days prior to the Voting Deadline.

1.57. “Post-Effective Date Limited Notice List” shall mean the notice list described
and created pursuant to Article 11.17 of the Plan.

1.58. “Preferred Equity Interest” shall have the meaning set forth in section 1.1 of the
APA as modified by the Sale Order.

1.59. *“Priority Claims Reserve” shail have the meaning set forth in Asticle 7.3(d) of
the Plan.

1.60. “Priority Tax Claim” shall mean any Claim for taxes against Debtor, including
without limitation any interest and penalties due thereon, entitled to priority in payment pursuant
to section 507(a)(8) of the Bankruptcy Code.

1.61. “Professionals” shall mean those Persons or Entities (i) employed pursuant to an
order of the Bankruptcy Court in accordance with sections 327 or 1103 of the Bankruptcy Code
and to be compensated for services rendered prior to the Effective Date, pursuant to sections 327,
328, 329, 330 and 331 of the Bankruptcy Code, or (i) for which compensation and
reimbursement has been allowed by the Bankruptcy Court pursuant to section 503(b)(4) of the
Bankruptcy Code.

1.62. “Property” means all property of Debtor’s Estate, other than the Purchased
Assets, of any nature whatsoever, real or personal, tangible or intangible, previously or now
owned by Debtor, or acquired by Debtor’s Estate, including, but not limited to, all property
contemplated by section 541 of the Bankruptey Code.

1.63. “Pro Rata” means, as of any distribution date, with respect to any Allowed Claim
in any Class, the proportion that such Allowed Claim bears to the aggregate amount of all
Claims, including Disputed Claims, in such Class.

1.64. “Purchased Assets” shall mean the assets acquired by Purchaser pursuant to the
APA, as more fully described in section 2.1 of the APA.

1.65. “Rejection Claim Bar Date” means the later of (a) the Claims Bar Date or (b) 30
days after the date of the entry of an order authorizing the rejection of such contract or lease
unless otherwise set forth in any order authorizing the rejection of an executory contract or
unexpired lease.

1.66. “Released Parties” shall have the meaning set forth in Article 11.7 of the Plan.

1.67. “Remaining Actions” shall mean any and all claims or causes of action of Debtor
and the Estate as of the Effective Date, whether arising under any contract, tort, the Bankruptcy
Code, or other federal or state law, which are not included within the Purchased Assets,
specifically including any claims of the Estate against Debtor’s directors and/or officers, and all
other adversary proceedings and lawsuits, together with all products and proceeds thereof.
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1.68. “Sale Order” shall mean the Order (A) Approving Asset Purchase Agreement
and Authorizing The Sale of Substantially All of the Debtor’s Assets Outside the Ordinary
Course of Business; (B) Authorizing The Sale of Assets Free and Clear of All Liens, Claims,
Rights, Encumbrances and Other Interests Pursuant to Bankruptcy Code Sections 105, 363(B),
363(F) And 363(M); (C) Authorizing The Assumption, Assignment, and Sale of Certain
Executory Contracts and Unexpired Leases Pursuant to Bankruptcy Code Sections 363 and 365;
and (D) Granting Related Relief [Docket # 369].

1.69. “Schedules” shall mean Debtor’s Schedules of Assets and Liabilities Filed
pursuant to Bankruptcy Rule 1007, as they may be amended from time to time.

1.70. “Secured Claim” shall mean that portion of a Claim that is secured by a properly
perfected Lien on Property.

1.71. “Seller” shall refer to Debtor, with respect to the Asset Sale.

1.72. “Staple Street” or “Purchaser” shall mean SSC Mid States Supply, Inc., a

Delaware Corporation and the purchaser of substantially all of Debtor’s assets pursuant to the
APA.

1.73. “Trust Advisory Board” means the committee to be formed to oversee the
Liquidating Trustee, to be comprised of three members of the Official Committee of Unsecured
Creditors, as more fully described in the Liquidating Trust Agreement.

1.74. “Trust Assets” shall mean all assets and Property of Debtor transferred to the
Liquidating Trust pursuant to the Plan and the Liquidating Trust Agreement, including, but not
limited to, the Preferred Equity Interest (as defined in section 1.1 of the APA) (specifically
excluding that portion of the said interest to be retained by Wells Fargo Bank), the Excluded
Assets (as defined in section 2.2 of the APA), the Avoidance Actions, and the Remaining
Actions, that certain Real Estate owned by Debtor in North Dakota, the Administrative Expense
Carve-Out (as defined in the Sale Order) and all claims and causes of action asserted by the
Committee as may be limited by the Sale Order. The Trust Assets shall specifically exclude the
Wind-Down Carve-Out and the Committee Carve-Out (as described in the Sale Order).

1.75. “Trust Expenses” shall mean all costs and expenses incurred by the Liquidating
Trustee and the Liquidating Trust to the extent reasonably necessary for, and consistent with, the
liquidating purpose of the Liquidating Trust, including, but not limited to, any fees and expenses
of the Liquidating Trustee’s attorneys, accountants, and financial advisors, if any.

1.76. “Trust Expense Reserve” shall have the meaning set forth in Article 7.3(e) of the
Plan.

1.77. “Unimpaired” shall mean any Claim that is not Impaired within the meaning of
section 1124 of the Bankruptcy Code.

1.78. *“Voting Deadline” shall mean the deadline established by order of the
Bankruptcy Court for receipt of Ballots voting to accept or reject the Plan.
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1.79. “Wells Fargo Subordinated Claim” shall mean any and all claims of Wells
Fargo Bank, National Association, against Debtor or the Estate that remain after satisfaction of
Well Fargo’s secured claim pursuant to section 21 and 32 of the Sale Order.

1.80. “Wind-Down Carve-Qut” shall mean the carve-out referred to in the Sale
Order, the residual amount of which shall be paid to Wells Fargo Bank on the Effective Date
pursuant to agreement between Debtor’s counsel, Winter Harbor LLC, and Wells Fargo Bank,
and shall not constitute Trust Assets.

All terms not expressly defined herein shall have the respective meanings given to such
terms in section 101 of the Bankruptcy Code or as otherwise defined in applicable provisions of
the Bankruptcy Code or in the Sale Order. The rules of construction set forth in section 102 of
the Bankruptcy Code shall apply. Further, in computing any period of time prescribed or
allowed by the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.

Unless otherwise specified herein, any reference to an Entity as a holder of a Claim or
Interest includes that Entity’s successors, assigns and affiliates,

ARTICLE II
METHOD OF CLASSIFICATION OF CLAIMS AND INTERESTS AND GENERAL
PROVISIONS

2.1.  General Rules of Classification. Generally, a Claim is classified in a particular
Class for voting and distribution purposes only to the extent the Claim qualifies within the
description of that Class, and is classified in another Class or Classes to the extent any remainder
of the Claim qualifies within the description of such other Class or Classes. Unless otherwise
provided, to the extent a Claim qualifies for inclusion in a more specifically defined Class and a
more generally defined Class, it shall be included in the more specifically defined Class.

2.2. Administrative Claims, Priority Tax Claims and Fee Claims. Administrative
Claims, Priority Tax Claims and Fee Claims are not classified in the Plan. The treatment of and
consideration to be received by holders of Allowed Administrative Claims, Allowed Priority Tax
Claims, and Allowed Fee Claims is set forth in Article IV of the Plan.

2.3. Bar Date for Administrative Claims. Unless otherwise ordered by the
Bankruptcy Court, requests for payment of Administrative Claims, for the period from February
7, 2016, through and including the Effective Date, must be Filed and served on the Liquidating
Trustee and counsel to the Liquidating Trustee no later than the date that is thirty (30) days after
the Effective Date (the “Administrative Claim Bar Date™). Any Person that is required to File
and serve a request for payment of an Administrative Claim and fails to timely File and serve
such request, shall be forever barred, estopped and enjoined from asserting such Claim or
participating in distributions under the Plan on account thereof. Any objections to requests for
payment of Administrative Claims must be Filed and served on the requesting party, the
Liquidating Trustee, and counsel to the Liquidating Trustee no later than the date that is ninety
(90) days after the Effective Date, unless extended by the Bankruptcy Court.

2.4.  Bar Date for Fee Claims. Unless otherwise ordered by the Bankruptcy Court,
requests for payment of Fee Claims incurred for the period beginning February 7, 2016 through
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and including the date the request for payment of Fee Claims are Filed must be Filed and served
on the Liquidating Trustee, counsel to the Liquidating Trustee and the United States Trustee, no
later than the date that is forty-five (45) days after the Effective Date (the “Fee Claim Bar Date”).
Any Person that is required to File and serve a request for payment of a Fee Claim and fails to
timely File and serve such request, shall be forever barred, estopped and enjoined from asserting
such Fee Claim or participating in distributions under the Plan on account thereof. Any
objections to Fee Claims must be Filed and served on the requesting party, the Liquidating
Trustee, counsel to the Liquidating Trustee, and the United States Trustee no later than the date
that is sixty (60} days after the Effective Date, unless extended by the Bankruptcy Court.

ARTICLE 1II
CLASSIFICATION OF CLAIMS AND INTERESTS

3.1. Classes of Claims and Interests. The following is the designation of the Classes
of Claims and Interests under the Plan:

(a) Class 1 Claims shall consist of all Other Priority Claims.
) Class 2 Claims shall consist of all General Unsecured Claims.

{© Class 3 Claims shall consist of the Wells Fargo Subordinated Claim,
which is comprised of any and all deficiency claims of Wells Fargo Bank, National
Association, after the application of any and all proceeds of its collateral, which such
Class 3 Claims shall be subordinated to all Class 2 General Unsecured Claims.

(D Class 4 Interests shall consist of all Interests in Debtor.

ARTICLE IV
TREATMENT OF UNIMPAIRED CLAIMS

4.1. Fee Claims. Fee Claims are not classified under the Plan. Except to the extent
that the holder of an Allowed Fee Claim agrees otherwise, each holder of an Allowed Fee Claim
shall be paid in respect of such Allowed Claim the full amount thereof, as approved by the
Bankruptcy Court, in Cash, after the later of (i) Effective Date, and (ii) the date that is five (5)
Business Days after the date on which such Fee Claim is approved by the Bankruptcy Court.
With respect to Debtor’s counsel, it has agreed to limit its Fee Claim so that it will not seek any
payment from the Trust Assets and will only seek payment from the Wind-Down Carve-Out, as
limited by its agreed budgeted amount thereunder to conclude this case.

4.2,  Administrative Claims. Administrative Claims are not classified under the Plan.
Except to the extent that the holder of an Allowed Administrative Claim agrees otherwise, cach
holder of an Allowed Administrative Claim shall receive in respect of such Allowed Claim either
(1) the full amount of the Allowed Administrative Claim in Cash on the later of (a) the Effective
Date and (b) the date on which such Administrative Claim becomes an Allowed Claim, or (ii)
their Pro Rata Share of the Trust Assets after payment of the Fee Claims. Unless otherwise
provided by an order of the Bankruptcy Court, no fees or penalties of any kind shall be paid to
the holders of Administrative Claims.
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4.3. Priority Tax Claims. Priority Tax Claims are not classified under the Plan.
Except to the extent that the holder of an Allowed Priority Tax Claim agrees otherwise, each
holder of an Allowed Priority Tax Claim shall receive in respect of such Allowed Claim either (i)
the full amount of the Allowed Priority Tax Claim in Cash on the later of (a) the Effective Date
and (b) the date on which such Priority Tax Claim becomes an Allowed Claim, or (ii) their Pro
Rata Share of the Trust Assets after payment of the Fee Claims and Allowed Administrative
Claims. Unless otherwise provided by an order of the Bankruptcy Court, no fees or penalties of
any kind shall be paid to the holders of Priority Tax Claims.

4.4, Class 1 Other Priority Claims. Class 1 Other Priority Claims are Unimpaired.
Except to the extent that the holder of an Allowed Other Priority Claim agrees otherwise, each
holder of an Allowed Other Priority Claim shall receive their Pro Rata share of the Trust assets
after payment of the Fee Claims, Allowed Administrative Claims, and Priority Tax Claims and in
the order specified in 11 U.8.C. § 507. Unless otherwise provided by an order of the Bankruptcy
Court, no fees or penalties of any kind shall be paid to the holders of Other Priority Claims.

ARTICLE V
TREATMENT OF IMPAIRED CLAIMS AND INTERESTS

5.1. Class 2 General Unsecured Claims. Class 2 General Unsecured Claims are
Impaired. The holders of Allowed General Unsecured Claims shall receive their Pro Rata share
of the Trust Assets after payment of the Allowed Administrative Claims, Priority Tax Claims,
Fee Claims, and Class 1 Other Priority Claims. Unless otherwise provided by an order of the
Bankruptcy Court, no fees or penalties of any kind shall be paid to the holders of General
Unsecured Claims. The holders of Claims in this Class are entitled to vote.

5.2. Class 3 Subordinated Wells Fargo Claim. The Class 3 Subordinated Wells
Fargo Claim is Impaired. The holder of Allowed Subordinated Wells Fargo Claim shall receive
its Pro Rata share of the Trust Assets after payment of the Allowed Administrative Claims,
Priority Tax Claims, Fee Claims, Class 1 Other Priority Claims, and Class 2 General Unsecured
Claims. Unless otherwise provided by an order of the Bankruptcy Court, no fees or penalties of
any kind shall be paid to the holder of the Class 3 Subordinated Wells Fargo Claim. The holder
of Claims in this Class is entitled to vote. For the avoidance of doubt, reclamation claims are
subordinate to the claims of Wells Fargo, which was not paid in full and has a deficiency claim
after exhausting all collateral in which it had a security interest.

With respect to any other creditor that claims secured status, the sale of substantially all
of the Debtor’s assets was free and clear of all secured claims, with liens to attach to the
proceeds as set forth in paragraph 21 of the APA. Paragraph 21 of the APA provided that
$800,000.00 was set aside for the payment of any amounts determined by the Bankruptcy Court
to be due and owing to secured creditors other than Wells Fargo (the “Other Secured
Indebtedness Set-Aside™). The APA also provided, however, that to the extent the Other
Secured Indebtedness Set-Aside was insufficient to pay any amount determined by the
Bankruptcy Court by final and non-appealable order to be allocated to any such other secured
creditor, other than Wells Fargo, Wells Fargo agreed to pay the difference. Wells Fargo has
agreed with the following creditors, each of which has waived any claim against the estate (and
agreed to withdraw any proofs of claim): Ford Motor Credit; Bank of The West; Caterpillar;

11 WA 8804524.1

EXHIBIT A
Page 11 of 46



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 36 of 92

CCA Financial;, Marlin Business Bank; Toyota and U.S. Bank. As a result, to the extent that any
claims filed by these creditors have not been withdrawn, they are deemed withdrawn. Wells
Fargo also has resolved its claim with Raymond Leasing, but Raymond Leasing has preserved its
right to assert a deficiency claim, subject to objection. Any other alleged secured claims are
subject to objection, and neither Debtor nor the Committee believe they are allowed secured
claims and/or claims superior to Wells Fargo’s secured claim. Therefore, as to any such other
alleged secured claim, Debtor and/or the Committee shall object to the secured status of any such
claim, subject to further order of the Bankruptcy Court and they are not separately classified
pursuant to the Plan.

5.3. Class 4 Interests. Class 4 Interests are Impaired. The holders of Class 4
Interests shall receive no distribution. On the Effective Date, all Interests shall be deemed
canceled, null and void and of no force and effect. Accordingly, the holders of Class 4 Interests
are deemed to reject the Plan and are not entitled to vote.

ARTICLE VI
MEANS FOR IMPLEMENTATION OF THE PLAN

6.1. Corporate Action and Execution of Documents. On the Effective Date and
automatically and without further action, (i) each existing member of the board of directors of
Debtor and all members and officers of Debtor shall be deemed to have resigned, and (ii) the
Liquidating Trustee shall be deemed the sole officer, director, member and shareholder of
Debtor. The Plan shall be administered by the Liquidating Trustee and all actions taken
hercunder in the name of Debtor shall be taken through the Liquidating Trustee.

Debtor shall deliver to the Liquidating Trustee all documents including, without
limitation, the Conveyance Documents, and perform all actions reasonably contemplated with
respect to implementation of the Plan. The Liquidating Trustee shall be the authorized
representative to execute on behalf of Debtor, in a representative capacity and not individually,
any documents or instruments to be executed by Debtor after the Effective Date in order to
consummate the Plan.

6.2. Execution of the Liquidating Trust Agreememt. The Liquidating Trust
Agreement shall be executed by all necessary parties thereto on or before the Effective Date. On
the Effective Date, the Liquidating Trust shall be established and become effective without
further order of the Bankruptcy Court.

6.3. The Liquidating Trust. The Liquidating Trust established pursuant to the
Liquidating Trust Agreement is established for the purpose of satisfying Allowed Claims by
making distributions from the Trust Assets, through liquidation or distribution in kind as
specified herein, net of all Trust Expenses, to the holders of Allowed Claims in accordance with
the terms of the Plan. The Liquidating Trust shall have no objective of continuing or engaging in
any trade or business, and shall not conduct business activities, except to the extent reasonably
necessary to, and consistent with, the aforementioned purpose of the Liquidating Trust.

It is intended that the Liquidating Trust be classified for federal income tax purposes as a
“liquidating trust” within the meaning of section 301.7701-4(d) of the Treasury Regulations. All
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parties shall treat the transfers in trust as if all the transferred assets, including all the Trust
Assets, had been first transferred to the Beneficiaries and then transferred by the Beneficiaries to
the Liquidating Trust. The Beneficiaries shall be treated for all purposes of the Internal Revenue
Code as the grantors of the Liquidating Trust and the owners of the Liquidating Trust. All
income of the Liquidating Trust shall be taxed directly to its Beneficiaries (except to the extent
the IRS is a Beneficiary).

The parties hereto, including the Liquidating Trustee and the Beneficiaries, shall value
the Property transferred to the Liquidating Trust consistently for all federal income tax purposes.
The Beneficiaries (except to the extent the IRS is a Beneficiary) shall be responsible for payment
of any taxes due with respect to the operations of the Liquidating Trust.

The Liquidating Trust shall terminate as provided in the Liquidating Trust Agreement.
During its existence, the Liquidating Trust shall not retain Cash in excess of a reasonable amount
necessary to meet Claims and contingent liabilities (including Disputed Claims) or to maintain
the value of the Trust Assets and reserves during liquidation.

The Liquidating Trust shall distribute at least annually to the Beneficiaries, unless the
Liquidating Trustee, in consultation with the Trust Advisory Board, determines that it is not cost
effective to do so, all its net income and ali the net proceeds from any liquidation of Trust Assets,
less such net income or net proceeds reasonably necessary to maintain the value of the Trust
Assets or to meet Claims or contingent labilities (including Disputed Claims) or reserves. The
Liquidating Trustee shall use its continuing good faith efforts to dispose of the Trust Assets,
make timely distributions, and shall not unduly prolong the duration of the Liquidating Trust.

The Liquidating Trustee shall make timely filings of annual federal income tax returns
reflecting all items of income, gain or loss, deductions or credits of the Liquidating Trust as a
grantor trust pursuant to Treasury Regulation section 1.671-4(a). Consistent with its status as a
* grantor trust, the Liquidating Trust shall not be, and the Beneficiaries shall be, responsible for the
payment of their allocable portion of any federal income tax liability related to the operation of
the Liquidating Trust.

6.4. Transfer of Trust Assets to the Liquidating Trust. On or before the Effective
Date, Debtor (or to the extent applicable, the Committee) shall convey and transfer all of the
Trust Assets to the Liquidating Trustee on behalf of the Liquidating Trust. Debtor shall convey
and transfer to the Liquidating Trustee, on behalf of the Liquidating Trust and for the benefit of
the Beneficiaries as detailed in the Liquidating Trust Agreement, the Trust Assets, free and clear
of all Claims and Liens. The Liquidating Trust shall receive the Trust Assets and the proceeds
thereof. No later than the Effective Date, pending the receipt of any necessary approvals and
consents, the Conveyance Documents shall be fully executed and delivered to the Liquidating
Trust. Pending delivery of the Conveyance Documents to the Liquidating Trust and subject to
any necessary regulatory approvals and/or servicing consents, the Liquidating Trustee, in its sole
discretion, may take actions as are necessary to protect the Liquidating Trust’s interests pursuant
to the terms of the Liquidating Trust Agreement.

Except as provided herein, no asset of the Estate shall be deemed abandoned, and no
cause of action shall be deemed released or compromised by or as a result of this Plan, its
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confirmation, or its treatment of any Claim or Creditor. Further, no defense, setoff, counterclaim
or right of recoupment of Debtor, the Estate or the Liquidating Trustee shall be deemed waived
or compromised.

6.5. Rights, Powers and Duties of the Liquidating Trustee. Except as may be
provided elsewhere in the Plan, the Liquidating Trustee shall have the authority and be
empowered to take all steps necessary to carry out its responsibilities under the Plan, including,
but not limited to, making distributions with respect to the Trust Assets, through liquidation or
distribution of such assets in kind as described herein, and investigating and prosecuting any
Avoidance Actions and Remaining Actions. The Liquidating Trustee shall also be vested with
all rights, powers and benefits afforded to a “trustee” under sections 704 and 1106 of the
Bankruptcy Code. The Liquidating Trustee shall have standing to pursue any Avoidance Actions
and Remaining Actions, and may assert any defense that may otherwise be asserted by a
“trustee” under the Bankruptcy Code.

In exercising its rights and powers and carrying out its duties under the Plan and the
Liquidating Trust Agreement, the Liquidating Trustee shall have the authority, upon the approval
of the Trust Advisory Board, to retain such professionals (including, without limitation,
disbursing and transfer agents, legal counsel and/or other agents or advisors) on the Liquidating
Trustee’s own behalf and on behalf of the Liquidating Trust, as the Liquidating Trustee deems
appropriate, and to compensate such professionals from the Trust Assets on customary terms
reasonably acceptable to the Liquidating Trustee, without any requirement of approval by the
Bankruptcy Court, subject to the terms of the Liquidating Trust Agreement. Professionals so
retained are not required to be “disinterested persons™ (as such term is defined in the Bankruptcy
Code) and may include, without limitation, counsel or financial advisors to Debtor or Creditor
Committee.

Except as expressly set forth herein, the Liquidating Trustee shall have discretion, subject
to the approval of the Trust Advisory Board, to pursue or not to pursue any and all claims, rights,
causes of action or defenses, as it determines are in the best interests of the Beneficiaries and
consistent with the purposes of the Liquidating Trust. In all circumstances and in furtherance of
and consistent with the purpose of the Liquidating Trust and the Plan, the Liquidating Trustee
shall act in the best interests of all Beneficiaries.

In addition to the foregoing, the Liquidating Trustee’s powers, duties, responsibilities and
obligations shall include, but not be limited to, those set forth in Article 4 of the Liquidating
Trust Agreement.

6.6. Dissolution of Debtor. From and after the Effective Date, Debtor shall be
decmed dissolved. Debtor or the Liquidating Trustee, as the case may be, shall prepare all final
tax returns and the Confirmation Order shall provide for the dissolution, and the Liquidating
Trustee shall be the authorized signatory to execute the final tax returns and any other documents
necessary to accomplish such dissolution. The deemed dissolution is intended to be a liquidation
pursuant to Section 10.9 of the APA.

6.7. Designation of Liquidating Trustee and Terms of Compensation. Upon the
Effective Date, the Liquidating Trustee shall be appointed. The Liquidating Trustee shall serve

14 WA 8804524.1

EXHIBIT A
Page 14 of 46



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 39 of 92

until it resigns or is replaced in accordance with the Liquidating Trust Agreement. As
consideration for the Liquidating Trustee’s services, the Liquidating Trustee shall receive the
compensation set forth in the Liquidating Trust Agreement,

6.8. The Liquidating Trust’s Authority to Prosecute Causes of Action. Upon
creation, the Liquidating Trust will be vested with all right, title, and interest in any Avoidance
Actions and Remaining Actions belonging to Debtor and the Committee, and any proceeds from
such Avoidance Actions and Remaining Actions, whether from insurance or from any other
source. Pursuant to section 1123(b)(3)(B) of the Bankruptcy Code, the Liquidating Trustee shall
have full and exclusive authority, without need for any Bankruptcy Court approval, but subject to
the terms of the Liquidating Trust Agreement and, as applicable, the consent of the Trust
Advisory Board, to prosecute Avoidance Actions and the Remaining Actions. The Liquidating
Trustee may commence or continue, in any appropriate court or tribunal, any suit or other
proceeding for the enforcement of such causes of action, and, if deemed appropriate by the
Liquidating Trustee, to compromise, settle or abandon such litigation with, as applicable, the
consent of the Trust Advisory Board.

The failure of Debtor to specifically list any Avoidance Action, Remaining Action, right
of action, suit or proceeding in the Schedules, the Disclosure Statement, or in the Plan does not,
and will not be deemed to, constitute a waiver or release by Debtor of such Avoidance Action,
Remaining Action, right of action, suit or proceeding, and the Liquidating Trustee will retain the
right to pursue them in its discretion, and, therefore, no preclusion doctrine, such as collateral
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise) or laches
will apply to such Avoidance Action, Remaining Action, right of action, suit or proceeding upon
or after Confirmation or consummation of the Plan. Further, recovery of any proceeds of such
Avoidance Action, Remaining Action, right of action, suit or proceeding will be deemed “for the
benefit of the Estate” as contemplated by section 550 of the Bankruptcy Code.

6.9. The Trust Advisory Board. On or before the Effective Date, the Trust Advisory
Board shall be formed pursuant to the Liquidating Trust Agreement.

6.10. Investments. Subject to the terms and conditions of the Liquidating Trust
Agreement, all Cash held by the Liquidating Trustee in any accounts or otherwise shall be
invested in accordance with section 345 of the Bankruptcy Code, or as otherwise permitted by a
Final Order of the Bankruptcy Court.

6.11. Resignation, Death or Removal. The Liquidating Trustee may resign, be
removed, or be replaced only in accordance with the terms and conditions set forth in the
Liquidating Trust Agreement, except as otherwise provided by an order of the Bankruptcy Court.

6.12. Winding Up Affairs. Following the Confirmation Date, Debtor shall not engage
in any business activities or take any actions, except those necessary to effectuate the Plan and
wind up the affairs of Debtor. On and after the Effective Date, the Liquidating Trustee may, in
the name of Debtor, take such actions without supervision or approval by the Bankruptcy Court
and free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than any

restrictions expressly imposed by this Plan, the Liquidating Trust Agreement or the Confirmation
Order.
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6.13. Release of Liens. Except as otherwise provided herein or in any contract,
instrument or other agreement or document created in connection herewith, on the Effective
Date, all mortgages, deeds of trust, Liens or other security interests against the Property shall be
released, and all the right, title and interest of any holder of such mortgages, deeds of trust, Liens
or other security interests shall revert to the Liquidating Trustee on behalf of the Liquidating
Trust.

ARTICLE VII
DISTRIBUTIONS UNDER THE PLAN

7.1.  Distributions for Claims Allowed as of the Effective Date. Except as otherwise
provided herein or as ordered by the Bankruptcy Court, and subject to the terms of the
Liquidating Trust Agreement, distributions to be made on account of Claims that are Allowed
Claims as of the Effective Date shall be made on the Effective Date or as soon thereafter as is
practicable (the “Initial Distribution Date™). Any distribution to be made on the Effective Date
pursuant to the Plan shall be deemed as having been made on the Effective Date if such
distribution is made on the Effective Date or as soon thereafter as is practicable. Any payment or
distribution required to be made under the Plan on a day other than a Business Day shall be made
on the next preceding Business Day.

7.2.  Subsequent Distributions. Any and all distributions made after the Initial
Distribution Date shall be made, subject to the reservation of adequate funds contemplated by
Article 7.3 of the Plan, in consultation with the Trust Advisory Board, but in no event more than
one year after the immediately preceding distribution date.

7.3. Reserve Accounts.

(a) Reserve for Administrative Claims. On or as soon as practicable after the
Effective Date, the Liquidating Trustee shall establish and maintain a reserve from the
Cash on hand on the Effective Date for Administrative Claims that may be asserted prior
to or on the Administrative Claims Bar Date (the “Administrative Claims Reserve”™). If,
when, and to the extent any such Administrative Claim becomes an Allowed
Administrative Claim, the relevant portion of the Cash held in reserve therefor shall be
distributed by the Liquidating Trustee to the holder of the Allowed Administrative Claim
in a manner consistent with distributions to similarly situated Allowed Administrative
Claims. The balance of the Administrative Claim Reserve, if any, remaining after all
Administrative Claims have been resolved and paid, shall be distributed to other holders
of Allowed Claims pursuant to the terms of the Plan and Liquidating Trust Agreement.

(b) Reserve for Fee Claims. To the extent necessary, with the understanding
that any Fee Claims of Debtor’s counsel and Winter Harbor, LLC, if any, owing on the
Effective Date shall be paid only to the extent budgeted in the Wind-Down Carve-Out,
and not from the Trust Assets, on the Effective Date, and subject to paragraph 4.1, the
Liquidating Trustee shall establish and maintain reserves for payment of estimated
unpaid Fee Claims (the “Fee Claim Reserve™). For purposes of establishing the Fee
Claim Reserve, Cash will be set aside from the Cash on hand on the Effective Date in an
amount that Debtor and Committee anticipate will be incurred for fees and expenses by
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Professionals retained in the Chapter 11 Case up to and including the Effective Date. If,
when, and to the extent any such Fee Claim becomes an Allowed Claim by Final Order,
the relevant portion of the Cash held in reserve therefor shall be distributed by the
Liquidating Trustee to the Professional as set forth in Article 4.3 of the Plan. The balance
of the Fee Claim Reserve, if any, remaining after all Fee Claims have been resolved and
paid, shall be distributed to other holders of Allowed Claims pursuant to the terms of the
Plan and the Liquidating Trust Agreement. No payments or distributions shall be made
on account of a Fee Claim until such Fee Claim is Allowed by Final Order.

(c) Reserves for Disputed Class 2 General Unsecured Claims and Certain
Costs. Prior to any distributions to the holders of Allowed Class 2 General Unsecured
Claims, the Liquidating Trustee shall establish and maintain reserves for all Disputed
Class 2 General Unsecured Claims (the “Class 2 Reserve”). With respect to such
Disputed Class 2 General Unsecured Claims, if, when, and to the extent any such
Disputed Class 2 Claim becomes an Allowed Class 2 General Unsecured Claim, the
relevant portion of the Cash held in reserve therefor shall be distributed by the
Liquidating Trustee to the Creditor in a manner consistent with distributions to similarly
situated Allowed Class 2 General Unsecured Claims. The balance of the Class 2
Reserve, if any, remaining after all Disputed Class 2 General Unsecured Claims have
been resolved shall be distributed to other holders of Allowed Claims pursuant to the
terms of the Plan and the Liquidating Trust Agreement.

(d)  Reserves for Disputed Administrative, Priority Tax, and Other Priority
Claims. On or as soon as practicable after the Effective Date, the Liquidating Trustee
shall establish and maintain reserves for all Disputed Administrative, Priority Tax, and
Other Priority Claims (the “Priority Claims Reserve”). With respect to such Disputed
Administrative, Priority Tax, and Other Priority Claims, if, when, and to the extent any
such Disputed Administrative, Priority Tax, and Other Priority Claims becomes an
Allowed Administrative, Priority Tax, or Other Priority Claim, the relevant portion of the
Cash held in reserve therefor shall be distributed by the Liquidating Trustee to the
Creditor in a manner consistent with distributions to similarly situated Allowed
Administrative, Priority Tax, and Other Priority Claims. The balance of the Priority
Claims Reserve, if any, remaining after all Disputed Administrative, Priority Tax, and
Other Priority Claims have been resolved, shall be distributed to other holders of Allowed
Claims pursuant to the terms of the Plan and the Liquidating Trust Agreement.

(e) Reserve for Trust Expenses. On the Effective Date or as soon as
practicable after the Effective Date, the Liquidating Trustee shall, in consultation with the
Trust Advisory Board, establish and maintain a reserve to be used to pay Trust Expenses
(the “Trust Expense Reserve”). Upon the closing of the Chapter 11 Case, the Liquidating
Trustee shall distribute any balance remaining in the Trust Expense Reserve to the
holders of Allowed Claims in accordance with the Plan and the Liquidating Trust
Agreement.

7.4.  Objections to Claims. Objections to Claims shall be Filed with the Bankruptcy
Court and served upon each affected Creditor no later than one hundred and twenty (120) days
after the Effective Date, provided, however, that this deadline may be extended by the
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Bankruptcy Court upon motion of the Liquidating Trustee, with notice to the Post-Effective Date
Limited Notice List. Notwithstanding the foregoing and except as otherwise provided in the
Plan, unless an order of the Bankruptcy Court specifically provides for a later date, any proof of
Claim Filed after the Confirmation Date shall be automatically disallowed as a late Filed Claim,
without any action by the Liquidating Trustee, unless and until the party Filing such Claim
obtains an order of the Bankruptcy Court, upon notice to the Liquidating Trustee and the Post-
Effective Date Limited Notice List, that permits the late Filing of the Claim. In the event any
proof of Claim is permitted to be Filed after the Confirmation Date, the Liquidating Trustee shall
have one hundred and twenty (120) days from the date of such order to object to such Claim,
which deadline may be extended by the Bankruptey Court upon motion of the Liquidating
Trustee, with notice to the Post-Effective Date Limited Notice List. Late-filed Claims are
deemed to be prejudicial and shall not be allowed except as otherwise set forth herein.

Objections to Claims that are based upon the rejection of an executory contract or
unexpired lease under Article 8.1 of the Plan shall be Filed with the Bankruptcy Court and
served upon each affected Creditor no later than one hundred and twenty (120) days after the
later of (a) the date that such proof of Claim is Filed, and (b) the Effective Date, unless extended
by order of the Bankruptcy Court.

7.5.  Settlement of Disputed Claims, Avoidance Actions and Remaining Actions.
Objections to Claims may be litigated to judgment or withdrawn, and may be settled with the
approval of the Bankruptcy Court, except to the extent that such approval is not necessary as
provided in this section. After the Effective Date, and subject to the terms of the Plan, the
Liquidating Trustee may settle any Disputed Claim, Avoidance Action, Remaining Action, or
any other matter, where the asserted amount of the Disputed Claim, Avoidance Action,
Remaining Action, or other matter is $100,000 or less, without providing any notice to any
Creditor or other party-in-interest or obtaining an order from the Bankruptcy Court, provided,
however, that the Trust Advisory Board may designate, in its sole discretion, such additional
parameters as it deems necessary within which the Liquidating Trustee must seek approval for
settlement of such Disputed Claims, Avoidance Actions, Remaining Actions and other matters.
All proposed settlements of Disputed Claims, Avoidance Actions, Remaining Actions, or other
matters where the asserted amount of the Disputed Claim, Avoidance Action, Remaining Action,
or other matters exceeds $100,000 shall be subject to (a) the consent of the Trust Advisory Board
in accordance with the Liquidating Trust Agreement, and (b) the approval of the Bankruptcy
Court in accordance with the following procedure: (1) the Liquidating Trustee shall give notice
of the proposed settlement to the Post-Effective Date Limited Notice List; (2) the parties
receiving notice shall have ten (10} days in which to File objections to the proposed settlement;
(3) if no objections are timely Filed, the Liquidating Trustee may consummate such settlement
without further order of the Bankruptcy Court or may, at the Liquidating Trustee’s election,
request entry of an order approving the proposed settlement by Filing such proposed order under
certificate of counsel with no further notice to any party; and (4) if objections are timely Filed,
the Liquidating Trustee shall notice the proposed settlement for hearing upon at least five (5)
Business Days’ notice.

7.6.  Unclaimed Property. If any interim distribution remains unclaimed for a period
of ninety (90) days after it has been delivered (or attempted to be delivered) in accordance with
the Plan to the holder entitled thereto, such unclaimed property, along with any subsequent
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distribution to be made in accordance with the Plan, shall be forfeited by such holder whereupon
all right, title and interest in and to the unclaimed property shall be held in reserve by the
Liquidating Trustee to be distributed to other holders of Allowed Claims in accordance with the
terms of the Plan, the Liquidating Trust Agreement and this paragraph. Distributions unclaimed
for a period of ninety (90) days after they have been delivered (or attempted to have been
delivered) in accordance with the Plan to the holders entitled thereto that: (i) are intended to be
final distributions; and (ii) do not exceed $10,000 in the aggregate, shall, as soon thereafter as
practicable, be donated to an organization designated by the Liquidating Trustee and officially
recognized by the Internal Revenue Service as a charitable organization, a contribution which
would be deductible for federal income tax purposes, in the name of the unsecured Creditors of
Debtor; provided, however, that if the giving over of such unclaimed property under this section
would result in a donation greater than $10,000 but less than $100,000 in the aggregate, the
Liquidating Trustee must obtain leave of the Bankruptcy Court to make such donation; and
provided further than if the giving over of such unclaimed property would result in a donation
exceeding $100,000 in the aggregate, then such unclaimed property shall not be eligible for
donation under this section, and the unclaimed property shall be held in reserve by the
Liquidating Trustee to be distributed to other holders of Allowed Class 2 General Unsecured
Claims in accordance with the Plan.

7.7. Withholding from Distributions. Any federal, state, or local withholding taxes
or other amounts required to be withheld under applicable law shall be deducted from
distributions hereunder. All Persons holding Claims shall be required to provide any information
necessary to effect the withholding of such taxes. The Liguidating Trustee may withhold from
amounts distributable to any Person or Entity any and all amounts, determined in the Liquidating
Trustee’s reasonable, sole discretion, to be required by any law, regulation, rule, ruling, directive,
or other governmental requirement.

7.8. Fractional Cents. Any other provision of the Plan to the contrary
notwithstanding, no payment of fractions of cents will be made. Whenever any payment of a
fraction of a cent would otherwise be called for, the actual payment shall reflect a rounding down
of such fraction to the nearest whole cent.

7.9. Payments of Less than Twenty-Five Dollars. If, in the aggregate, Cash
payments otherwise provided for by the Plan with respect to an Allowed Claim would be less
than twenty-five ($25.00) dollars, notwithstanding any contrary provision of the Plan, the
Liquidating Trustee shall not be required to make such payment and such funds shall be held in
reserve by the Liquidating Trustee to be distributed to the holders of other Allowed Claims in
accordance with the Plan and the Liquidating Trust Agreement.

7.10. Setoffs. Except as otherwise provided for herein, the Liquidating Trustee may,
but shall not be required to, set off against any Claim and the payments to be made pursuant to
the Plan in respect of such Claim, claims of any nature whatsoever Debtor or the Estate may
have against the Creditor, but neither the failure to do so nor the allowance of a Claim hereunder
shall constitute a waiver or release by Debtor or the Estate of any claim they may have against
the Creditor.
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ARTICLE VI
UNEXPIRED LEASES AND EXECUTORY CONTRACTS

8.1. Rejection of Unexpired Leases and Executory Contracts. Any and all
unexpired leases or executory contracts not previously rejected by Debtor, unless expressly
assumed pursuant to orders of the Bankruptcy Court prior to the Confirmation Date, or the
subject of a motion to assume or assume and assign pending on the Confirmation Date, shall be
deemed rejected by Debtor effective as of the Confirmation Date, but subject to the occurrence
of the Effective Date.

8.2.  Proof of Claim for Rejection Damages. All proofs of Claim with respect to
Claims arising from the rejection of executory contracts or unexpired leases shall, unless another
order of the Bankruptcy Court provides for an earlier date, be Filed with the Bankruptcy Court
on or before the Rejection Claim Bar Date. Unless otherwise permitted by Final Order, any
holder of such a Claim that does not File a timely Claim in accordance with this paragraph shall
be forever barred from asserting such Claim against Debtor, its Estate or Property or the
Liquidating Trust.

ARTICLE IX
CONDITIONS PRECEDENT TO CONFIRMATION
AND EFFECTIVENESS OF THE PLAN

9.1. Conditions Precedent to Confirmation of the Plan. Confirmation shail not
occur unless and until each of the following conditions has been satisfied or waived:

(a) The Bankruptcy Court shall have entered the Confirmation Order; and
(b)  [Reserved].

9,2, Conditions Precedent to Effectiveness of the Plan. The Plan shall not become
effective unless and until each of the following conditions has been satisfied or waived:

(a) The parties to the Liquidating Trust Agreement shall have executed the
same;

(b)  The Bankruptcy Court shall have entered the Confirmation Order; and
(¢} - The Confirmation Order shall have become a Final Order.

9.3. Waiver of Conditions. The Proponents may at any time, without notice or
authorization of the Bankruptcy Court, waive the condition set forth in Article 9.2(c). The
failure of the Proponents to satisfy or waive such condition may be asserted by the Proponents
regardless of the circumstances giving rise to the failure of such condition to be satisfied or
waived (including any action or inaction by the Proponents). The Proponents reserve the right to
assert that any appeal from the Confirmation Order is moot after “substantial consummation” of
the Plan, as that term is defined in section 1101(2)} of the Bankruptcy Code.
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9.4. Effect of Failure of Condition. In the event that the condition specified in
Article 9.2(c) of the Plan has not occurred or been waived on or before sixty (60) days after the
Confirmation Date, the Confirmation Order may be vacated upon order of the Bankruptcy Court
after motion made by Debtor or Committee, or any party-in-interest and an opportunity for
parties-in-interest to be heard.

ARTICLE X
RETENTION OF JURISDICTION

10.1. Retention of Jurisdiction by the Bankruptcy Court. Following the
Confirmation Date and until such time as all payments and distributions required to be made and
all other obligations required to be performed under the Plan have been made and performed by
the Liquidating Trustee and a final decree has been entered closing this Chapter 11 Case, the
Bankruptcy Court shall retain jurisdiction as is legally permissible, including, without limitation,
for the following purposes:

(a) Claims. To determine the allowance, classification, or priority of Claims
against Debtor upon objection by the Liquidating Trustee or any other party-in-interest;

(b)  Injunction, etc. To issue injunctions or take such other actions or make
such other orders as may be necessary or appropriate to restrain interference with the Plan
or its execution or implementation by any Person, to construe and to take any other action
to enforce and execute the Plan, the Confirmation Order, or any other order of the
Bankruptcy Court, to issue such orders as may be necessary for the implementation,
execution, performance and consummation of the Plan and all matters referred to herein,
and to determine all matters that may be pending before the Bankruptcy Court in the
Chapter 11 Case on or before the Effective Date with respect to any Entity;

(©) Professional Fees. To determine any and all applications for allowance of
compensation and expense reimbursement of Professionals for periods before the
Effective Date, as provided for in the Plan;

(d)  Dispute Resolution. To resolve any dispute arising under or related to the
implementation, execution, consummation or interpretation of the Plan, Liquidating Trust
Agreement and/or Confirmation Order and the making of distributions hereunder and
thereunder, including, without limitation, any dispute concerning payment of Trust
Expenses;

(e) Executory Contracts and Unexpired Leases. To determine the allowance
of any Claims resulting from the rejection of executory contracts and unexpired leases,
and any other issues with respect to the assumption or rejection of such contracts and
leases;

§3)] Actions. To determine all applications, motions, adversary proceedings,
contested matters, actions, and any other litigated matters instituted in the Chapter 11
Case by or on behalf of Debtor or the Liquidating Trustee, including, but not limited to,
the Avoidance Actions and the Remaining Actions;
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(g0  General Matters. To determine such other matters, and for such other
purposes, as may be provided in the Confirmation Order or as may be authorized under
provisions of the Bankruptcy Code or as may be requested by the Liquidating Trustee;

(b)  Plan Modification. To modify the Plan, under section 1127 of the
Bankruptcy Code, to remedy any defect, cure any omission, or reconcile any
inconsistency in the Plan or the Confirmation Order so as to carry out its intent and

purposes;

(i) Aid Consummation. To issue such orders in aid of consummation of the
Plan and the Confirmation Order notwithstanding any otherwise applicable non-
bankruptcy law, with respect to any Person or Entity, to the full extent authorized by the
Bankruptcy Code;

() Protect Property. To protect the Property from adverse Claims or
interference inconsistent with the Plan, including to hear actions to quiet or otherwise
clear title to such Property based upon the terms and provisions of the Plan;

(k)  Abandonment of Property. To hear and determine matters pertaining to
abandonment of Property;

O Implementation of Confirmation Order. To enter and implement such
orders as may be appropriate in the event the Confirmation Order is for any reason
stayed, revoked, modified or vacated;

(in)  Asset Purchase Agreement. To determine any issues or disputes arising
under the APA;

(n)  Orders. Resolve any cases, controversies, suits, or disputes that may arise
in connection with the interpretation or enforcement of any orders entered by the
Bankruptcy Court during the Chapter 11 Case;

(o)  Trust Assets. To determine any issues or disputes relating to the Trust
Assets; and

(p)  Final Decree. To enter a final decree closing the Chapter 11 Case.

ARTICLE XI
MISCELLANEOUS PROVISIONS

11.1. Pre-Confirmation Medification. On notice to and opportunity to be heard by
the United States Trustee, the Plan may be altered, amended or modified by the Proponents
before the Effective Date as provided in section 1127 of the Bankruptcy Code.

11.2. Post-Confirmation Immaterial Modification. After the Confirmation Daie and
prior to substantial consummation of the Plan, as defined in section 1101(2) of the Bankruptcy
Code, Proponents under section 1127(b) of the Bankrupicy Code, institute proceedings in the
Bankruptcy Court to remedy any defect, cure any omission or reconcile any inconsistencies in
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the Plan, the Disclosure Statement, or the Confirmation Order, and such matters as may be
necessary to carry out the purposes and effects of the Plan; provided, however, that prior notice
of such proceedings shall be served in accordance with the Bankruptcy Rules or order of the
Bankruptcy Court.

11.3. Withdrawal or Revocation of the Plan. The Proponents reserve the right to
revoke or withdraw the Plan prior to the Effective Date. If the Proponents revoke or withdraw
the Plan, then the Plan shall be deemed null and void.

11.4. Payment of Statutory Fees. All fees payable pursuant to section 1930 of title 28
of the United States Code shall be paid on the Effective Date (if due) or by the Liquidating
Trustee when otherwise due out of the Trust Expense Reserve.

11.5. Role of the Committee. Upon the Effective Date, the Committee shall be
dissolved for all purposes.

11.6. Successors and Assigns. The rights, benefits and obligations of any Person or
Entity named or referred to in the Plan shall be binding on, and shall inure to the benefit of the
heirs, executors, administrators, successors and/or assigns of such Persons or Entities.

11.7. Exculpation. Except as otherwise provided by the Plan or the Confirmation
Order, on the Effective Date, Debtor, the Committee, the members of the Committee in
their representative capacities, and/or any of such parties’ respective current or former
members, officers, directors, employees, advisors, attorneys, business consultants,
representatives, financial advisors, investment bankers, fund managers or agents and any
of such parties® successors and assigns (collectively, the “Released Parties”) shall be
deemed released by each of them against the other, and by all holders of Claims or
Interests, of and from any claims, obligations, rights, causes of action and liabilities for any
act or omission in connection with, or arising out of, the Chapter 11 Case, including,
without limiting the generality of the foregoing, all sales of Property, the Disclosure
Statement, the pursuit of approval of the Disclosure Statement, the pursuit of Confirmation
of the Plan, the consummation of the Plan or the administration of the Plan or the property
to be distributed under the Plan, except for acts or omissions which constitute willful
misconduct, gross negligence, breach of fiduciary duty, or intentional fraud, and all such
Persons, in all respects, shall be entitled to reasonably rely on the advice of counsel with
respect to their duties and responsibilities in connection with Debtor’s Chapter 11 Case
and under the Plan.

11.8. Imjunction. Except as otherwise provided in the Plan or an order of the
Bankruptcy Court, on and after the Confirmation Date, all Entities who have held, hold or
may hold Claims against or Interests in Debtor are, with respect to any such Claims or
Interests, permanently enjoined, from: (a) commencing, conducting or continuing in any
manner, directly or indirectly, any suit, action or other proceeding of any kind (including,
without limitation, any proceeding in a judicial, arbitral, administrative or other forum)
against or affecting Debtor, the Liquidating Trust, the Liquidating Trustee or the Released
Parties, or any of their property, or any direct or indirect transferee of any property of, or
direct or indirect successor-in-interest to, any of the foregoing Entities; (b) enforcing,
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levying, attaching (including, without limitation, any pre-judgment attachment), collecting
or otherwise recovering by any manner or means, whether directly or indirectly, of any
judgment, award, decree or order against Debtor, the Liquidating Trust, the Liquidating
Trustee, or the Released Parties, any of their property, or any direct or indirect transferee
of any property of, or direct or indirect successor-in-interest to, any of the foregoing
Entities; (c) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against Debtor, the Liquidating Trust, the
Liquidating Trustee, or the Released Parties, or any direct or indirect transferee of any
property of, or direct or indirect successor-in-interest to, any of the foregoing Entities; (d)
asserting any right of setoff or subrogation of any kind, directly or indirectly, against any
obligation due Debtor, the Liquidating Trust, the Liquidating Trustee, or the Released
Parties, or any of their property, or any direct or indirect transferee of any property of, or
successor-in-interest to, any of the foregoing Entities; and (e) taking any actions in any
place and in any manner whatsoever that do not conform to or comply with the provisions
of the Plan.

11.9. Satisfaction of Claims. The treatment of and consideration to be received by
holders of Allowed Claims pursuant to this Plan shall be in full satisfaction, settlement and
release of such holders’ respective Allowed Claims against Debtor.

11.10. No Liability for Solicitation or Participation. Pursuant to section 1125(e) of
the Bankruptcy Code, Persons that solicit acceptances or rejections of this Plan, in good faith and
in compliance with the applicable provisions of the Bankruptcy Code, shall not be liable, on
account of such solicitation or participation, for violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of this Plan.

11.11. Term of Injunctions and Stays. Unless otherwise provided herein or in another
order of the Bankruptcy Court, ali injunctions or stays provided for in the Chapter 11 Case
pursuant to sections 105, 362 and 524 of the Bankruptcy Code, or otherwise, and in effect on the
Confirmation Date shall remain in full force and effect until the Effective Date.

11.12. Cancellation of Instruments. Unless otherwise provided for herein, on the
Effective Date, all promissory notes, instruments, indentures, agreements, or other documents
evidencing, giving rise to, or governing any Claim against Debtor shall represent only the right,
if any, to participate in the distributions contemplated by this Plan. All shares, instruments or
other evidences of any Interest in Class 4 that constitute Interests in Debtor shall be cancelled as
of the Effective Date.

11.13. Preservation of Imsurance. Debtor’s release from and payment of Claims as
provided in the Plan shall not diminish or impair the enforceability of any insurance policy that
may cover Claims against Debtor (including, without limitation, their officers or directors) or
any other Person or Entity.

11.14. Cramdown. To the extent any Impaired Class of Claims entitled to vote on the

Plan votes to reject the Plan, Debtor reserves the right to request Confirmation of the Plan under
section 1129(b) of the Bankruptcy Code with respect to such Class(es).
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11.15. Governing Law. Except to the extent that the Bankruptcy Code is applicable,
and except as otherwise provided herein, the rights and obligations arising under the Plan shall
be governed by and construed and enforced in accordance with the laws of the State of Missouri,
without giving eifect to rules governing the conflict of laws which would otherwise require the
application of the law of another jurisdiction.

11.16. Notices. Any notice required or permitted to be provided under the Plan prior to
the Effective Date shall be in writing and served by either (a) certified mail, return receipt
requested, postage prepaid, (b) hand delivery or {c) reputable overnight courier service, freight
prepaid, to be addressed as follows: :

Prior to the Effective Date, if to Debtor;

Mid-States Supply Company, Inc.
1716 Guinotte Avenue
Kansas City, MO 64120

with a copy to:

Scott J. Goldstein

Lisa A. Epps

Eric L. Johnson

Spencer Fane LLP

1000 Walnut Street, Suite 1400
Kansas City, MO 64106
Telephone: (816) 474-8100
Facsimile: (816) 474-3216
sgoldstein@spencerfane.com
lepps@spencerfane.com
ejohnson@spencerfane.com

Prior to the Effective Date, if to the Committee:

Counsel for the Committee:
Marcus A. Helt

Thomas A. Scannell
GARDERE WYNNE SEWELL LLP
2021 McKinney Avenue
Suite 1600

Dallas, TX 75201
Telephone: (214) 999-3000
Facsimile: (214) 999-4667
mhelt@gardere.com
tscannell@gardere.com

11.17. Post-Effective Date Notice. As of the Effective Date, there shall be a Post-
Effective Date Limited Notice List. Persons on such Post-Effective Date Limited Notice List
will be given notices of, and a right to object to, certain matters under the Plan (as described
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herein). Any Person desiring to be included in the Post-Effective Date Limited Notice List must
(1) File a request to be included on the Post-Effective Date Limited Notice List and include
thereon its name, contact person, address, telephone number, e-mail address and facsimile
number, within thirty (30) days after the Effective Date, and (2) concurrently serve a copy of its
request to be included on the Post-Effective Date Limited Notice List on the Liquidating Trustee.
On or before sixty (60) days after the Effective Date, the Liquidating Trustee shall compile a list
of all Persons on the Post-Effective Date Limited Notice List and File such list with the
Bankruptcy Court and serve a copy of such list on the U.S. Trustee. The U.S. Trustee and the
Trust Advisory Board shall be automatically included on the Post-Effective Date Limited Notice
List and need not file a request to be included thereon.

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

11.19. Section 1146 Exemption. Pursuant to section 1146(c) of the Bankruptcy Code,
the issuance, transfer or exchange of any security under the Plan or the making or delivery of any
instrument of transfer pursuant to, in implementation of, or as contemplated by, the Plan or the
revesting, transfer or sale of any real or personal property of Debtor pursuant to, in
implementation of, or as contemplated by, the Plan shall not be taxed under any state or local law
imposing a stamp tax or similar tax or fee.

11.20. Severability. If any term or provision of the Plan is held by the Bankruptcy
Court prior to or at the time of Confirmation to be invalid, void or unenforceable, the Bankrupicy
Court shail have the power to alter and interpret such term or provision to make it valid or
enforceable to the maximum extent practicable, consistent with the original purpose of the term
or provision held to be invalid, void or unenforceable, and such term or provision shall then be
applicable as so altered or interpreted. In the event of any such holding, alteration, or
interpretation, the remainder of the terms and provisions of the Plan may, at Debtor’s and/or the
Committee’s option, remain in full force and effect and not be deemed affected. However, the
[Debtor and the Committee] reserve the right not to proceed to Confirmation or consummation of
the Plan if any such ruling occurs. The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

11.21. Headings. The headings used in the Plan are inserted for convenience only and
neither constitutes a portion of the Plan nor in any manner affect the provisions of the Plan,

11.22. Preservation of Causes of Action. The Liquidating Trustee shall retain all rights
and all causes of action accruing to Debtor and its Estate, including but not limited to, those
arising under sections 505, 544, 547, 548, 549, 550, 551, 553 and 1123(b)(3)(B) of the
Bankruptcy Code and the claims asserted in any pending civil action, and further including all
tax setoff and refund rights arising under section 505. Except as expressly provided in this Plan
or the Confirmation Order, nothing contained in this Plan, including the release and exculpation
provisions thereof, or the Confirmation Order shall be deemed to be a waiver or relinquishment
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of any such rights or causes of action. Nothing contained in this Plan, including the release and
exculpation provisions thereof, or the Confirmation Order shall be deemed a waiver or
relinquishment of any claim, cause of action, right of setoff, or other legal or equitable defense
that Debtor has. Debtor shall have, retain, reserve, and the Liquidating Trustee shall be entitled
to assert, all such claims, causes of action, rights of setoff and other legal or equitable defenses
that Debtor has as fully as if the Chapter 11 Case had not been commenced, and all of Debtor’s
legal and equitable rights respecting any claims, causes of action, rights of setoff and other legal
or equitable defenses that are not specifically waived or relinquished by this Plan may be
asserted after the Effective Date to the same extent as if the Chapter 11 Case had not been
commenced.

ARTICLE X1I
CONFIRMATION REQUEST

The Proponents hereby requests Confirmation of the Plan pursuant to sections 1129(a)
and (b) of the Bankruptcy Code.

Respectfully submitted,
OFFICIAL COMMITTEE OF UNSECURED CREDITORS
OF MID-STATES SUPPLY COMPANY, INC.

s/
Name:
Title;

MID-STATES SUPPLY COMPANY, INC., DEBTOR AND
DEBTOR-IN-POSSESSION

s/
Name:
Title:
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LIQUIDATING TRUST AGREEMENT

This Liquidating Trust Agreement (the “Trust Agreement”) dated as of the Effective Date
of the Plan (as defined below) between (i} Mid-States Supply Company, Inc., and (ii) Areya
Holder, as Liquidating Trustee (the “Liquidating Trustee™), is executed to facilitate the
implementation of the Chapter 11 Plan of Liquidation (the “Plan™), which, among other things,
provides for the establishment of the Liquidating Trust (the “Trust™) to retain and preserve assets
for the benefit of the holders of Allowed Administrative, Priority Tax, and Fee Claims in
addition to the Allowed Claims in Classes 1,2, and 3 under the Plan. The Trust is being
established in connection with the liquidation of the Debtor pursuant to Section 10.9 of the APA
(as defined in the Plan) and Section 6.6 of the Plan.

ARTICLE1I
DEFINITIONS

Unless otherwise defined below, all capitalized terms contained herein shall have the
respective meanings as specified in the Plan or in the Baokruptcy Code as in effect on the
Effective Date:

1.i.  Definitions. As used in the Plan, the following terms have the following
meanings:

“Avoidance Actions” means all statutory causes of action preserved for the Estate under
§§ 510, 542, 543, 544, 545, 547, 548, 549, 550, and 724(a) that Debtor or the Estate may have
against any Person. Failure to list an Avoidance Action in the Plan does not constitute a waiver
or release by Debtor, Committee, or the Liquidating Trustee of such Avoidance Action.

“Bankruptcy Court” means the United States District Court for the Western District of
Missouri, Kansas City Division having jurisdiction over the Chapter 11 Case and, to the extent of
any reference under 28 U.S.C. § 157, the bankruptcy unit of such District Court under 28 U.S.C.
§ 151.

“Beneficiaries” means, collectively, holders of the Allowed Class 2 General Unsecured
Claims and the Allowed Class 3 Subordinated Wells Fargo Claim entitled to receive a
distribution from the Liguidating Trust pursuant to the Plan and this Liquidating Trust
Agreement.

“Causes of Action” means any and all actions, proceedings, causes of action, obligations,
suits, judgments, damages, demands, debts, accounts, controversies, agreements, promises,
liabilities, powers to avoid transfers, legal remedies, equitable remedies, and claims (and any
rights to any of the foregoing) that belong to Debtor or its Estate as of the Effective Date that
have been or may be asserted against any third party, whether core or non-core, reduced to
Jjudgment, not reduced to judgment, liquidated, unliquidated, known or unknown, foreseen or
unforeseen, fixed, contingent, matured, unmatured, disputed, undisputed, then existing or
thereafter arising, secured or unsecured, and whether asserfed or assertable directly or
derivatively or as a defense, counterclaim or cross-claim, in law, equity or otherwise including
any recharacterization, subordination, avoidance or other claim, power or right arising under or
pursuant to § 105 or chapter 5 of the Bankruptcy Code or under any other similar provisions of
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applicable state or federal law. Causes of Action include (i) rights of setoff, counterclaim or
recoupment, and claims on contracts or for breaches of duties imposed by law, (ii) the right to
object to claims or interests, (iii) all non-bankruptcy law claims and defenses, whether in tort or
based on a contract, including without limitation, fraud, negligent misrepresentations, intentional
or negligent mismanagement, mistake, professional malpractice, duress and usury,
(iv) Avoidance Actions, (v) claims for tax refunds, (vi) claims to recover outstanding accounts
receivable, (vii) such claims and defenses as alter ego and substantive consolidation, and
(viii) any other claims which may be asserted against third parties.

“Chapter 11 Case” means the case administered under Chapter 11 of the Bankruptcy
Code in which Debtor is Debtor and debtor-in-possession, pending before the Bankruptcy Court.

“Claims” means, collectively, the Allowed Claims under the Plan.

“Disclosure Statement” means the Disclosure Statement in Support of the Chapter 11
Plan of Liquidation as approved by the Bankruptcy Court,

“Distribution” means the payment of Cash or transfer of property to the holders of
Allowed Claims pursuant to the Plan,

“Distribution Date” means, with respect to all Claims, the date that is within ninety (90)
days after the date on which the Liquidating Trustee determines in its sole and absolute
discretion, that sufficient fimds exist to (a) pay Allowed Claim of the highest priority of
previously unpaid Claims and (b) deposit sufficient funds in the Distribution Reserve Account.

“Distribution Reserve Account” means an account established by the Liquidating Trustee
to hold Cash reserved for the purpose of making Distributions to Disputed Claims if such Claims
later become Allowed Claims. To the extent that the amount in the Distribution Reserve Account
exceeds the amount necessary to pay the Allowed portion of originally Disputed Claims, that
excess amount shall be redistributed pursuant to the Plan.

“Estate Property” means all rights, title, and interest in and to any property of every kind
or nature owned by Debtor or the Estate as of the Effective Date, including generally all property
covered and included by § 541.

“Estate” means the estate for Debtor created in the Chapter 11 Case in accordance with
§ 541.

“General Operating Account” means a separate trust account maintained by the
Liquidating Trustee at a national banking association.

“Grantor” means Debtor.
“Liquidating Trust” means the Liquidating Trust created by this Trust Agreement.

“Liquidating Trustee” means the person named as such in the introductory paragraph of
this Trust Agreement, as trustee, or any successor thereto appointed as provided herein,
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“Person” means any individual, corporation, partnership, limited liability company,
limited liability partnership, joint venture, association, joint-stock company, trust, unincorporated
association or organization, governmental agency or associated political subdivision.

“Plan” means the Chapter 11 Plan of Liquidation as confirmed by the Bankruptcy Court.

“Pro Rata” means a proportionate share, such that the ratio of the consideration
distributed on account of an Allowed Claim or Equity Interest in a Class to the amount of such
Allowed Claim or Equity Interest is the same as the ratio of the amount of the consideration
distributed on account of all Allowed Claims or Equity Interests in such Class to the amount of
all Allowed Claims or Equity Interests in such Class.

“Quarterly Report” means the unaudited written report and account mentioned in the Plan
to be filed by the Liquidating Trustee with the Bankruptcy Court no later than thirty (30) days
after the end of each quarter, and as soon as practicable after termination of the Liquidating
Trust, This unaudited written report and account shall contain (a) the value of the Trust Assets
and the amount of Liquidating Trust’s liabilities at the beginning and end of each quarter or upon
termination of the Liquidating Trust, as applicable; (b) all Distributions made by the Liquidating
Trust during that quarter; and (c) any action taken and deemed material by the Liquidating
Trustee, in its sole and absolute discretion, in the performance of its duties under the Plan and the
Liquidating Trust Agreement that has not previously been reported.

“Schedules” means the schedules of assets and liabilities, the list of holders of interests,
and the statements of financial affairs filed by Debtor under § 521 and Bankruptcy Rule 1007, as
such schedules, list, and statements may have been or may be supplemented or amended from
time to time.

“Trust Administrative Expenses” means all costs, expenses and fees, including, without
limitation, all costs, expenses, and fees incurred by the Liquidating Trustee in employing
attorneys, accountants, experts, consultants, advisors, investigators, or other professionals to
represent or assist the Liquidating Trustee in carrying out the Liquidating Trustee’s powers and
duties under this Trust Agreement, incurred or reasonably estimated by the Liquidating Trustee
in connection with (a) maintaining the Liquidating Trust and the Trust Assets, and (b) costs of
compliance with applicable laws, and all sums payable hereunder to the Beneficiaries, Trust
Advisory Board, and parties entitled to indemnification pursuant to this Trust Agreement.

“Trust Advisory Board” means the committee to be formed to oversee the Liquidating
Trustee, to be comprised of three members of the Official Committee of Unsecured Creditors.

“Trust Assets” means all Estate Property not sold or otherwise disposed of or abandoned
as of the Effective Date that is transferred to the Liquidating Trust under the Plan.

“Unimpaired Claims” means, collectively, holders of Administrative Claims, Priority Tax
Claims, Fee Claims, and Class 1 Other Priority Claims that are Allowed and entitled to be paid in
accordance with the Plan.
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ARTICLE 1
ESTABLISHMENT OF TRUST

2.1.  Declaration of Liquidating Trust. To declare the terms and conditions of the
Liquidating Trust and in consideration of the Plan’s confirmation pursuant to the Bankruptcy
Code, Debtor has executed this Trust Agreement and hereby absolutely transfers and assigns to
the Liquidating Trustee all of its right, title, and interest in and to the Trust Assets to have and to
hold unto the Liquidating Trustee forever, in trust nevertheless, under and subject to the terms
and conditions set forth herein, for the benefit of the Beneficiaries.

2.2.  Purpose. The parties to this Trust Agreement hereby declare and agree that the
Liquidating Trust is being established for the purpose of liquidating the Trust Assets and
distributing the proceeds of such liquidation to the Beneficiaries, in accordance within the
meaning of sections 671 ef seq. of the Internal Revenue Code, with no objective to continue or
engage in the conduct of a trade or business. The Liquidating Trust shall not be deemed a
successor-in-interest of Debtor for any purpose other than as specifically set forth herein. The
Liquidating Trust is intended to qualify as a “Grantors trust” for federal income-tax purposes
and, to the extent permitted by applicable law, state and local income-tax purposes, with the
Beneficiaries treated as Grantors and owners of the Liquidating Trust.

2.3. Liquidating Trustee’s Acceptance. The Liquidating Trustee accepts its
appointment as the Liquidating Trustee and the obligations and duties imposed on it by this Trust
Agreement. The Liquidating Trustee agrees to observe and perform those obligations and duties
subject to the terms and conditions set forth herein.

2.4,  Title to Trust Assets. From and after the Effective Date, pursuant to, and at such
times set forth in, the Plan, title to and all rights and interests in the Trust Assets shall be
transferred to the Liquidating Trust free and clear of all liens, Claims, encumbrances or interests
of any kind in such property of any other Person (including all liens, Claims, encumbrances or
interests of creditors of, or holders of Claims against or Interests in Debtor) in accordance with
Sections 1123, 1141 and 1146(a) of the Bankruptcy Code, except as otherwise expressly
provided for in the Plan, and the Liquidating Trustee, on behalf of the Liquidating Trust, shall
receive the Trust Assets when they are transferred to the Liquidating Trust under the Plan. The
transfer of the Trust Assets to the Liquidating Trust by Debtor is made for the benefit and on
behalf of the Beneficiaries. Upon the transfer of the Trust Assets, the Ligquidating Trustee
succeeds to all of Debtor’s and the Estate’s right, title and interest in the Trust Assets and Debtor
and the Estate will have no further right or interest in or with respect to the Trust Assets or this
Liquidating Trust.

2.5.  Reporting Of Transfer Of Trust Assets. For United States federal and
applicable state income tax purposes, the transfer of the Trust Assets to the Liquidating Trust
pursuant to, and in accordance with, the Plan shall be deemed to be, and shall be reported as, a
disposition of the Trust Assets directly to, and for the benefit of, the Beneficiaries, for all
purposes of the Internal Revenue Code (including, but not limited to, sections 61(a)(12), 483,
1001, 1012 and 1274), as provided for in the Plan in satisfaction of the Allowed Claims held by
such Beneficiaries, immediately followed by a contribution of the Trust Assets by the
Beneficiaries to the Liquidating Trust in exchange for the Beneficial Interests of the
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Beneficiaries. Upon the transfer of the Trust Assets to the Liquidating Trust, neither Debtor nor
the Estate will have any further interest in or with respect to the Trust Assets or the Liquidating
Trust. The Beneficiaries will be treated as the grantors and deemed owners of the Liquidating
Trust.

2.6. Reservation of Bankruptey Rights. To the full extent permitted by law, and
without excluding or limiting other rights transferred to the Liquidating Trust, all rights under the
Bankruptcy Code are preserved for the benefit of the Liquidating Trust and its Beneficiaries, and
may be exercised by the Liquidating Trustee subject to the provisions hereof.

2.7. Preservation of Privileges. To the fullest extent permitted by law, Debtor will
be deemed to irrevocably transfer to the Liquidating Trustee, as its legal successor, all rights of
Debtor and the Estate (including the Estate after the Confirmation Date} to exercise or waive any
attorney-client privilege, accountant-client privilege, work-product privilege or other privilege or
immunity attaching to any documents or communications (whether written or oral) (collectively,
the “Privileges”), and Debtor and the Liquidating Trustee are authorized to take all necessary
actions to effectuate the transfer of the Privileges. All such Privileges also shall vest in the
Liquidating Trust and the Liquidating Trustee, to the fullest extent permitted by law. This
transfer is self-executing, provided however, that the Liquidating Trustee and Debtor are
authorized and directed to take any and all necessary actions to effectuate the transfer of such
Privileges. After the Effective Date, the Liquidating Trustee shall have the exclusive power and
authority to waive the Privileges.

2.8. No Assumption of Liabilities. The Liquidating Trustee, on behalf of the
Liquidating Trust, shall receive the Trust Assets and agrees that all Trust Assets are being
transferred, assigned and conveyed to the Liquidating Trust subject to no liabilities of Debtor or
the Estate.

ARTICLE HI
CONDUCT OF LITIGATION

3.1.  Prosecution of Causes of Action, Defense of Counterclaims, and Settlements
Thereof.

(a) The Liquidating Trustee shall be empowered to prosecute and settle any
and all Causes of Action.

(b)  The Liquidating Trustee may settle any Causes of Action in accordance
with this Trust Agreement and the Plan.

3.2.  Status of Liquidating Trustee. The Liquidating Trustee shall be the “Estate
Litigation Claims Representative” as the sole authorized representative of the Estate from and
after the Effective Date within the meaning of Section 1123(a)(5), (a)(7) and (b)(3)(B) of the
Bankruptcy Code for purposes of administrating, investigating, litigating, and settling, the
Causes of Action, and with respect thereto shall have all the rights and powers of Debtor and the
Estate as provided for in the Bankruptcy Code with respect to the Liquidating Trust and the Trust
Assets in addition to any rights and powers granted in this Agreement and in the Plan. The
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Liquidating Trustee shall be a party in interest as to all matters relating to the Trust Assets over
which the Bankruptcy Court has jurisdiction.

3.3. Retention of Attorneys, Accountants, and Other Professionals.

(a) The Liquidating Trustee may retain such law firms as counsel to the
Liquidating Trust as the Liquidating Trustee may select to address Claims, prosecute
Causes of Action, and to perform such other functions as may be appropriate in
furtherance of the intent and purpose of this Trust Agreement.

(b)  The Liquidating Trustee may retain such other experts, advisors,
consultants, or other professionals as the Liquidating Trustee may deem necessary or
appropriate to assist the Liquidating Trustee in carrying out its powers and duties under
this Trust Agreement.

(c) The Liquidating Trustee may commit the Liquidating Trust to and provide
such professional persons or entities compensation and reimbursement from the Trust
Assets for services rendered and expenses incurred. The Liquidating Trustee shall make
all reasonable and customary arrangements for payment or reimbursement of such
compensation and expenses of the professionals (including, without limitation,
negotiating schedules of payments, contingency fees, consenting to the withdrawal of
professionals for non-payment of their fees, providing for substitution of professionals,
etc.). The Liquidating Trustee shall pay compensation and expenses due to professionals
from the Trust Assets as Trust Administrative Expenses.

3.4. Exoneration and Protection.

(a)  Third parties dealing with the Liquidating Trust shall look only to the
Trust Assets to satisfy any liability incurred by the Liquidating Trust or the Liquidating
Trustee to such parties. Neither the Liquidating Trustee nor any Liquidating Trust
Beneficiary shall be individually or personally liable to any third party for any expense,
claim, damage, loss, obligation, or liability of or incurred by the Liquidating Trust or
incurred in connection with the administration of the Liquidating Trust or by reason of
this Trust Agreement or any action taken hereunder or as a result hereof.

(b}  In engaging in any activity or itransaction, the Liquidating Trustee shall
conduct the operations of the Liquidating Trust in such a manner as to protect the
Beneficiaries against any liability for liabilities of the Liquidating Trust.

(c) The Liquidating Trustee and each member of the Trust Advisory Board
shall be entitled to be indemnified by and receive reimbursement from the Trust Assets
for any expense, claim, damage, loss, obligation, or liability of or to which any
Liquidating Trust Beneficiary may be subject by reason of this Trust Agreement or any
action taken hereunder or as a result hereof. The benefits of this Section 3.3(c) shall
extend on the same terms to each officer and director of, and each person (if any) that
controls, any indemnified party.
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ARTICLE IV
GENERAL POWERS, RIGHTS, AND OBLIGATIONS OF THE LIQUIDATING
TRUSTEE

4.1.  General Powers. The Liquidating Trustee shall be vested with all the power and
authority granted to a trustec pursuant to sections 1106(a) and 1123(b)(3)(B) of the Bankruptcy
Code. In all circumstances, when dealing with the Liquidating Trust Assets, the Liquidating
Trustee shall act as the fiduciary of the Beneficiaries.

4.2. Duties of the Liquidating Trustee. In particular, and without limitation, the
Liquidating Trustee shall do the following:

(a) carry out the terms of the Plan with respect to payments of the
Beneficiaries and the Trust;

(b)  accept the Liquidating Trust Assets transferred and provided to the
Liquidating Trust pursuant to the Liquidating Trust Agreement and the Plan;

(c) pay Unimpaired Claims as provided in the Plan and this Liquidating Trust
Agreement;

(d) file any and all tax returns with respect to the Liquidating Trust and pay
taxes properly payable by the Liquidating Trust, if any;

(e) pay the fees, costs and expenses of the Liquidating Trust and Trust
Advisory Board incurred after the Effective Date (without the necessity of Bankruptcy
Court approval) including any insurance insuring the Liquidating Trustee or the Trust
Advisory Board from the Liquidating Trust Assets as provided in the Plan and this
Liquidating Trust Agreement;

@ perfect and secure its right, title and interest to any and all Liquidating
Trust Assets;

(g)  act as custodian of the Liquidating Trust Assets and liquidate and reduce
such assets to Cash at such times as the Liquidating Trustee deems appropriate to
accomplish the purpose of the Liquidating Trust, in accordance with the Plan and this
Liquidating Trust Agreement;

(h)  prosecute objections to Claims in its name or the name of Debtor as the
Liquidating Trustee deems appropriate, subject to the approval of the Trust Advisory
Board;

(i) pursue Avoidance Actions and other Causes of Action and claims of the
Estate pursuant to this Liquidating Trust Agreement and the Plan, including, without
limitation, analyzing, resolving and, if necessary, prosecuting all known claims and
Causes of Action that the Estate may have against third parties as the Liquidating Trustee
deems appropriate, subject to the approval of the Trast Advisory Board,;
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G) enter into and consummate agreements to liquidate the Trust Assets and
such other agreements as the Liquidating Trustee deems appropriate;

(k)  enforce contract rights in favor of the Liquidating Trust as the Liquidating
Trustee deems appropriate;

D enter into modifications or terminate existing contracts as the Liquidating
Trustee deems appropriate;

(m) reject any Unexpired Leases and Executory Contracts, in accordance with
the Plan;

(n) make any and all distributions from the Trust Assets subject to the
reservation of adequate funds, to holders of unpaid Allowed Claims as they become
Allowed and to holders of Allowed Interests in accordance with the terms of the Plan and
this Liquidating Trust Agreement;

(o)  comply with all applicable laws and file any returns or audits required by
federal and state law or regulation;

(p)  pay amounts owed to the Office of the U.S. Trustee when due;

(q in the event that the Liquidating Trustee determines that the Beneficiaries
or the Liquidating Trust may, will or have become subject to adverse tax consequences,
take such commercially reasonable actions that will, or are reasonably intended to,
alleviate such adverse tax consequences;

() take any and all necessary actions as it shall deem appropriate to have the
Liquidating Trust classified as a partnership for federal tax purposes under Treasury
Regulations Section 301.7701-3 (but not a publicly traded partnership under Tax Code
section 7704), including, if necessary, creating or merging in to a Missouri limited
liability partnership or limited liability company that is so classified, in the event that the
Liquidating Trust shall fail or cease to qualify as a liquidating trust within the meaning of
Treasury Regulations Section 301.7701-4(d);

(s) request any appropriate tax determination, including, without limitation, a
determination pursuant to Section 505 of the Bankruptcy Code;

() prepare the annual and final reports regarding the Liquidating Trust in
accordance with the terms of the Plan and this Liquidating Trust Agreement;

(w) consult with and report to the Trust Advisory Board;

(v)  in its capacity as Plan Agent and in accordance with the Plan and
applicable nonbankruptcy law, may dispose of in accordance with applicable law or take
such steps as may be necessary or appropriate to file with governmental or regulatory
authorities any and all necessary documentation or filings in connection with the wind
down and dissolution of Debtor and any non-debtor subsidiaries and branches; and
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(w)  take any and all other actions that may be necessary and appropriate to
accomplish the purpose of and carry out the provisions of this Liquidating Trust
Agreement and the Plan, including, without limitation, retaining and maintaining the
books and records of Debtor and making such books and records available to other
parties in interest, upon reasonable request.

4.3,  Reserve Accounts.

(a) The Liquidating Trustee shall maintain separate reserve accounts in
accordance with the Plan.

(b)  The Liquidating Trustee shall make any payments to the Unimpaired
Claims through the reserve accounts as required under the Plan.

(c) The Liquidating Trustee shall make distributions to the Beneficiaries as of
the Initial Distribution Date and Subsequent Distribution Date, subject to the reservation
of adequate funds, through reserve accounts as required under the Plan.

(d)  The Liquidating Trustee, in consultation with the Trust Advisory Board,
shall pay Trust Administrative Expenses from the Trust Expense Reserve required to be
maintained under the Plan and distribute any remaining balance in the Trust Expenses
Reserve in accordance with the Plan.

44. Records to be Kept and Reports to be Filed by the Liquidating Trustee. The
Liquidating Trustee shall maintain good and sufficient records of receipts, disbursements, and
reserves of the Liquidating Trust. Such books and records shall be open to inspection at
reasonable times upon reasonable request by any Liquidating Trust Beneficiary. Not later than
thirty (30) days after the end of each quarter, and as soon as practicable after termination of the
Liquidating Trust, the Liquidating Trustee shall file with the Bankruptey Court a Quarterly
Report.

4.5. Limitations on the Liquidating Trustee. Notwithstanding anything contained
herein to the contrary, the Liquidating Trustee shall not conduct any trade or business, except to
the extent reasonably necessary to, and consistent with, the liquidating purpose of the
Liquidating Trust. The Liquidating Trustee shall, on behalf of the Liquidating Trust, hold the
Liquidating Trust out as a trust in the process of liquidation and not as an investment company.
The Liquidating Trustee shall not engage in any investments or activities inconsistent with the
treatment of the Liquidating Trust as a liquidating trust within the meaning of Treasury
Regulations Section 301.7701-4(d) while the Liquidating Trust qualifies as a liquidating trust,
provided, however, that if the Liquidating Trust (or a Missourt limited liability or limited liability
partnership into which it shall be converted) shall be classified as a parmership for federal tax
purposes under Treasury Regulations 301.7701-3, the foregoing restrictions shall not apply. The
Liquidating Trustee shall not become a market-maker for the Liquidating Trust Interests or
otherwise attempt to create a secondary market for the Liquidating Trust Interests. The
Liquidating Trustee shall be restricted to the liquidation of the Liquidating Trust Assets on
behalf, and for the benefit, of the Beneficiaries and the distribution and application of assets of
the Liquidating Trust for the purposes set forth in this Liquidating Trust Agreement, the Plan and
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the Confirmation Order, and the conservation and protection of the assets of the Liquidating
Trust and the administration thereof in accordance with the provisions of this Liquidating Trust
Agreement, the Plan, and the Confirmation Order.

ARTICLE V
RIGHTS, POWERS, AND DUTIES OF LIQUIDATING
TRUST BENEFICIARIES

5.1. Identification of Beneficiaries; Allocation of Interests.

{a)  Trust Beneficiaries. In accordance with the Plan, the Beneficiaries of the
Liquidating Trust shall be the holders of Allowed Class 2 Claims and the Allowed Class
3 Claim entitled to receive a distribution from the Liquidating Trust pursuant to the Plan
and the Liquidating Trust Agreement,

(b) Allocation of Interests. In accordance with the Plan, each Beneficiary
entitled to receive a distribution from the Liquidating Trust pursuant to the Plan and the
Liquidating Trust Agreement shall receive uncertificated beneficial interests in the
Liquidating Trust (and which shall include any underlying or related economic or other
interest within or as a part thereof), which beneficial interests solely shall entitle the
holder thereof to the Distributions from the Trust Assets as provided for herein and in the
Plan.

(c) Interests Beneficial Only. The ownership of a Beneficial Interest shall not
entitle any Beneficiary to any title in or to the Trust Assets (which title shall be vested in
the Liquidating Trustee) or to any right to call for a partition or division of the Trust
Assets or to require an accounting or make any investment decision with respect to or in
respect of the Trust Assets.

5.2. Evidence of Beneficial Interest. The beneficial interests of the Beneficiaries of
the Liquidating Trust shall not be evidenced by any certificate, security, receipt or other writing.
The Liquidating Trustee shall at all times maintain a register (the “Register”) reflecting the
names and addresses of all Beneficiaries and their respective Allowed Claims and amounts or
percentages of beneficial ownership in Trust Assets.

5.3.  Excmption from Registration. The Parties hereto intend that the rights of the
Beneficiaries arising under this Trust Agreement shall not be “securities” under applicable law.
But none of the Parties hereto represents or warrants that such rights shall not be treated as
securities by Persons not a party to this Trust Agreement, nor do the Parties represent or warrant
that such rights, if treated as securities, are exempt from registration under applicable securities
laws. Should such rights be treated as securities, however, the Parties intend for the exemption
to registration provided section 1145 of the Bankruptcy Code to apply.

5.4.  Transferability. Except as otherwise expressly provided in this Trust Agreement
or in the Plan, all Distributions from the Liquidating Trust on account of Allowed Claims shall
be made (or in the case of Disputed Claims, reserved on behalf of) to the holders of such Claims
as determined as of the Effective Date,
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5.5. Distributions to the Beneficiaries.

{(a) Conditions to Distributions; Warranty of Entitlement. No Liquidating
Trust Beneficiary shall be entitled to a Distribution from the Liquidating Trust unless and

until such Liquidating Trust Beneficiary provides to the Liquidating Trustee such
Liquidating Trust Beneficiary’s tax-identification number, Each and every Person who
receives and accepts a Distribution from the Liquidating Trust on account of an Allowed
Claim is deemed to have warranted to the Liquidating Trust and the Liquidating Trust
Trustee that such Person is the lawful holder of the Allowed Claim, such Person is
authorized to receive the Distribution, and that there are no outstanding commitments,
agreements, or understandings, express or implied, that may or can, in any way, defeat or
modify the Person’s right to receive the Distribution.

(b)  Withholding Taxes. Any federal, state or local withholding taxes or other
amounts required to be withheld under applicable law in relation to a Distribution from
the Liquidating Trust shall be deducted from the Distribution and remitted by the
Liquidating Trustee to the applicable taxing authority(ies). To the extent that this
provision affects a Liquidating Trust Beneficiary, such Liquidating Trust Beneficiary
shall provide to the Liquidating Trustee all such information as the Liquidating Trustee
requires to comply with such law(s), and no Distribution shall be made to such
Liquidating Trust Beneficiary unless and until such information is provided.

(© Setoffs. The Liquidating Trustee may set off against any Claim and the
payments or Distributions to be made pursuant to the Plan in respect of such Claim, any
claim, right, or Cause of Action of any nature whatsoever that Debtor, the Estate, the
Liquidating Trust, or the Liquidating Trustee may have against the holder of such Claim;
provided, however, that neither the failure to do so nor the allowance of any Claim
hereunder shall constitute a waiver or release by Debtor, or the Liquidating Trustee of
any such claim, right, or Cause of Action that Debtor or the Estate may have against such
holder. Such setoffs shall not be subject to the requirements or restrictions of Bankruptcy
Code section 553 concerning mutuality or when the respective items subject to setoff
under this section of the Plan arose but shall be subject to the defenses and rights of the
non-Debtors party. The holder of a Disputed Claim that asserts a right of setoff will
retain that right, subject to any defenses of Debtor, the Estate, the or the Liquidating
Trustee until the earlier of the time when (a) the Disputed Claim becomes Allowed, in
whole or in part, and (b) the Claim is Disallowed by a Final Order of the Bankruptcy
Court. Nothing contained in the Plan will constitute or be deemed a waiver of any claim,
right, or Cause of Action that Debtor, the Estate, or Liquidating Trustee may have against
any Person in connection with or arising out of any Claim,

(d) Forms of Distributions. Any Cash payment to be made from the
Liquidating Trust pursuant to this Trust Agreement and the Plan may be made by check
or wire transfer, at the option of the Liquidating Trustee in its sole and absolute
discretion.

(e) Delivery of Distributions. Subject to Bankruptcy Rule 9010, Distributions
to holders of Allowed Claims shall be made pursuant to the Plan and at the address of
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each such holder as set forth on the proofs of Claim filed by such holders (or at the last
known address of such a holder, per the Schedules or records, if no proof of Claim is
filed or if Debtor has been notified in writing of a change of address). If any Distribution
is returned as undeliverable, no further Distributions to such holder shall be made unless
and until the Liquidating Trustee, or its designee, is notified in writing of such holder’s
then-current address; at which time, all missed Distributions shall be made to such holder
without interest. Amounts in respect of undeliverable Distributions made through the
Liquidating Trustee shall be returned to the Liquidating Trustee until such Distributions
are claimed. All claims for undeliverable Distributions shall be made in writing to the
Liquidating Trustee on or before the first anniversary of the returned Distribution. After
such date, all unclaimed property shall revert to the Liquidating Trustee or any successor
thereto, and the Claim of any holder with respect to such property shall be discharged and
forever barred. The Liquidating Trustee may employ or contract with other entities to
assist in or make the Distributions required under the Plan. The Liquidating Trustee and
its agents and professionals are under no duty to take any action to either attempt to
locate any holder of a Claim, or obtain an executed Internal Revenue Service Form W-9
from any holder of a Claim.

® Fractional Cents; De Minimis Distributions. Notwithstanding any other
provision of the Plan, payments of fractions of cents will not be made. Whenever any
payment of a fraction of a cent under the Plan would otherwise be called for, the actual
payment made will reflect a rounding down of the fraction to the nearest whole cent. The
Liquidating Trustee will not make any payment of less than twenty-five dollars ($25.00)
on account of any Allowed Claim, and the Liquidating Trustee shall hold any such
payment in reserve.

3] Interim and Final Distributions to_the Beneficiaries. The Liquidating
Trustee may make interim and final Distributions in accordance with the Plan.

(h)  Disputed Distributions. If a dispute arises as to the rightful owner of an
Allowed Claim, thereby calling into question the rightful recipient of a Distribution from
the Liquidating Trust, the Liquidating Trustee may, in lieu of making the Distribution,
either (i) deposit the Distribution into the Distribution Reserve Account unmtil a
determination is made as to the rightful owner of the Distribution by the Bankruptcy
Court or by written agreement between each of the Persons making claim to the
Distribution, or (ii) interplead the Distribution into the registry of the Bankruptcy Court
or such other court having jurisdiction over the disputed Distribution and the Persons
making claim to such Distribution, reserving the right to assert any and all claims that the
Liquidating Trust/Liquidating Trustee may have in relation to such interpleader action.
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ARTICLE VI
GENERAL OBLIGATIONS OF THE GRANTOR

6.1. Cooperation.

(a) The Grantor shall reasonably provide the Liquidating Trustee with such
access to its books and records as the Liquidating Trustee shall reasonably require for the
purpose of performing its duties and exercising its powers hereunder.

(b)  The Grantor shall use its reasonable efforts to cause its former employees
to be reasonably available as witnesses and to be available for such depositions,
interviews, and other proceedings as the Liquidating Trustee shall reasonably deem
necessary or appropriate in connection with the performance of its duties. The Grantor
shall be entitled to reimbursement for reasonable out-of-pocket expenses incurred in
connection with the foregoing as Trust Administrative Expenses.

(©) The Grantor shall execute and deliver to the Liquidating Trustee such
power of attorney and other documents satisfactory to the Liquidating Trustee to enable
the Liquidating Trustee to file pleadings and execute any documents as necessary or
appropriate to prosecute the Causes of Action and defend any counterclaims.

ARTICLE VIX
THE LIQUIDATING TRUSTEE

7.1.  Liquidating Trustee Not a Liquidating Trust Beneficiary. The Liquidating
Trustee may not be a Liquidating Trust Beneficiary.

7.2. Resignation. The Liquidating Trustee may resign as such by executing and
delivering an instrument in writing to the Trust Advisory Board. In the event of its resignation,
the Liquidating Trustee shall give at least sixty (60) days’ notice of such resignation to the Trust
Advisory Board. Such resignation will not be effective until expiration of that sixty-day notice
period; provided, however, that the Liquidating Trustee shall continue to serve as Liquidating
Trustee after resignation until such resignation is effective under this paragraph or appointment
of a successor Liquidating Trustee by the Bankruptcy Court, whichever occurs earlier.

7.3.  Removal. For cause shown, the Trust Advisory Board may remove and replace
the Liquidating Trustee upon filing a2 motion with the Bankruptcy Court and after notice and
hearing.

7.4.  Appointment of Successor Liquidating Trustee. The Liquidating Trustee must
continue to serve as the Liquidating Trustee until its death or incompetency (in the case of a
Liquidating Trustee that is a natural person), dissolution (in the case of a Liquidating Trustee that
is a corporation or other entity), resignation, or removal by the Bankruptcy Court. Such
appointment shall specify the date on which such appointment shall be effective. Every
successor Liquidating Trustee appointed hereunder shall execute, acknowledge, and deliver to
the Trust Advisory Board and to the retiring Liquidating Trustee an instrument accepting such
appointment, and thereupon such successor Liquidating Trustee, without any further act, deed, or
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conveyance, shall become vested with all the rights, powers, trusts, and duties of the retiring
Liquidating Trustee.

7.5. Trust Continuance. The death or incompetency (in the case of a Liquidating
Trustee that is a natural person), dissolution (in the case of a Liquidating Trustee that is a
corporation or other entity), resignation, or removal of the Liquidating Trustee shall not operate
to terminate the Liquidating Trust created by this Trust Agreement or to revoke any existing
agency created pursuant to the terms of this Trust Agreement or invalidate any action theretofore
taken by the Liquidating Trustee. In the event of the resignation or removal of the Liquidating
Trustee, such Liquidating Trustee shall promptly (a)execute and deliver such documents,
instruments, and other writings as may be requested by the Trust Advisory Board or reasonably
requested by the successor Liquidating Trustee to effect the termination of the Liquidating
Trustee’s capacity under this Trust Agreement and the conveyance of the Trust Assets then held
by the Liquidating Trustee to his successor; (b) deliver to the Trust Advisory Board or the

- successor Liquidating Trustee all documents, instruments, records, and other writings related to
the Liquidating Trust as may be in the possession of the Liquidating Trustee; and (c) otherwise
assist and cooperate in effecting the assumption of its obligations and functions by such
successor Liquidating Trustee.

7.6. Compensation. To maximize the dollar amount of Trust Assets available for
Distributions on account of Allowed Claims, the Liquidating Trustee shall be compensated as
follows:

(a) A flat rate of $] | per month; and

(b) A commission equal to [ | of all disbursements paid pursuant to the
terms and conditions of the Plan, less the balance of the funds in the registry of the Court
on the Effective Date.

In addition, the Liquidating Trustee shall be reimbursed 100% of all expenses incurred in
the fulfillment of its duties pursuant to the Plan and the Liquidating Trust Agreement. The
Liquidating Trustee may receive compensation and expense reimbursements on a quarterly basis
at any time before the Liquidating Trust is terminated.

7.7. Standard of Care; Exculpation. The Liquidating Trustee shall perform the
duties and obligations imposed on the Liquidating Trustee by this Trust Agreement with
reasonable diligence and care under the circumstances. Along with its agents and
representatives, the Liquidating Trustee shall not be personally liable, however, to the
Liquidating Trust or to any Liquidating Trust Beneficiary except for their own acts that are
judicially determined to be fraudulent or willful misconduct or gross negligence. Except as
aforesaid, the Liquidating Trustee shall be defended, held harmless, and indemnified from time
to time from the Trust Assets as a Trust Administrative Expense against any and all losses,
claims, costs, expenses, and liabilities (including legal costs and expenses), and any costs of
defending any action to which the Liquidating Trustee may be subject by reason of the
Liquidating Trustee’s execution in good faith of its duties under this Trust Agreement. The
Liquidating Trustee’s agents and representatives may be likewise defended, held harmless, and
indemnified. The Liquidating Trustee may obtain for its benefit, the benefit of its agents and
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representatives, and the benefit of the Liquidating Trust, at the expense of the Liquidating Trust,
as a Trust Administrative Expense, insurance against claims of liability, damage awards, and
settlement,

7.8.  Reliance by Trustee. The Liquidating Trustee may rely, and shall be fully
protected personally in acting on, any resolution, statement, certificate, instrument, opinion,
report, notice, request, consent, order, or other instrument or document that it has no reason to
believe to be other than genuine and to have been signed or presented other than by the proper
party or parties or, in the case of digital facsimile transmissions, to.have been sent other than by
the proper party or parties, in each case without obligation to satisfy itself that the same was
given in good faith and without responsibility for errors in delivery, transmission, or receipt. In
the absence of its willful misconduct or gross negligence, the Liquidating Trustee may rely as to
the truth of statements and correctness of the facts and opinions expressed therein and shall be
fully protected personally in acting thereon. The Liquidating Trustee may consult with legal
counsel and shall be fully protected in respect of any action taken or suffered by it in accordance
with the written opinion of legal counsel.

ARTICLE VIII
THE TRUST ADVISORY BOARD

8.1.  Trust Advisory Board. On the Effective Date, a Trust Advisory Board shall be
established and continue for the purpose of monitoring and overseeing: (a) the implementation of
the Plan; (b) the Claims objection-and-resolution process; (c) the Distribution process, and
(d) the pursuit and settlement of Causes of Action. The Liquidating Trustee shall consult with
the Trust Advisory Board on a quarterly basis or as otherwise agreed by the Liquidating Trustee
and the Trust Advisory Board. The Trust Advisory Board shall continue to exist until such time
as either the Trust Advisory Board deems it appropriate by a majority vote to dissolve itself or all
members of the Trust Advisory Board resign; provided, however, that the Trust Advisory Board
shall be dissolved no later than the date on which the Final Decree is entered.

8.2. Approval of the Trust Advisory Board. Notwithstanding anything in this
Agreement to the contrary, the Liquidating Trustee shall submit to the Trust Advisory Board for
its review and prior approval the following matters and any other matters that the Trust Advisory
Board may direct the Liquidating Trustee to submit for its approval or that expressly require the
approval of the Trust Advisory Board pursuant to the terms of this Agreement:

(a)  Any proposed final settlement or disposition in connection with a Trust
Asset that has an asserted value of less than $250,000 net of defenses, if any, which have
been demonstrated to the reasonable satisfaction of the Liquidating Trustee; provided,
that the Liquidating Trustee will be authorized and empowered to take such action
without any further (i) action by the Trust Advisory Board or (ii) order of the Bankruptcy
Court, after at least four business days written notice to the members of the Trust
Advisory Board and either (A) no objection is received from any member of the Trust
Advisory Board or (B) subject to a further written agreement between the Liquidating
Trustee and the Trust Advisory Board;
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(b) Any proposed final settlement or disposition in connection with the
litigation or any other Trust Asset that has an asserted value of equal to or more than
$250,000 net of defenses, if any, which have been demonstrated to the reasonable
satisfaction of the Litigation Trustee;

(c) Any transaction to sell, assign, transfer or abandon any other Trust Assets
in which the amount of the fransaction exceeds such amount as may be determined from
time to time by the Trust Advisory Board;

(d)  Determinations of the amounts of the Trust Assets available for
distribution; '

(e)  Determinations of the date and amount of all distributions made;
® Any determinations to retain attorneys, accountants or other professionals;

(g) Any determinations to initiate lawsuits or proceedings other than
objections to disputed claims;

(h)  Any actions that would give rise to or alleviate adverse tax consequences
to the Liquidating Trust or the Beneficiaries; and

) The reports and budgets described in Section 4.4.

8.3. Review of Books and Records. The Trust Advisory Board shall have the right to
review all books and records maintained by the Liquidating Trustee in the administration of the
Liquidating Trust. Upon reasonable request, the Liquidating Trustee shall make all such books
and records available to the Trust Advisory Board.

8.4. Resignation. A member of the Trust Advisory Board may resign in such capacity
by executing and delivering an instrument in writing to the Liquidating Trustee and each of the
remaining members of the Trust Advisory Board evidencing such resignation.

8.5.  Inmitial Members. The initial members of the Trust Advisory Board shall be
Xavier D. Jordan, Andrew Hodges, and | l.

8.6.  Successor Members. In the event of the death or resignation of a member of the
Trust Advisory Board, the remaining members of the Trust Advisory Board shail have the
authority to, and shall promptly, appoint a successor member to the Trust Advisory Board (who
holds or is serving as the representative of a Person that holds an Allowed General Unsecured
Claim in the Bankruptcy Case). Upon the appointment of a successor member to the Trust
Advisory Board, the Trust Advisory Board shall promptly notify the Liquidating Trustee of such
appointment. In the event of an inability to find a successor member willing to serve and the
remaining members are less than three, then the Trust Advisory Committee shall be disbanded.
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ARTICLE IX
RETENTION OF JURISDICTION

9.1.  Bankruptcy Court Jurisdiction. The Bankruptcy Court shall retain original but
not exclusive jurisdiction over the Causes of Action and counterclaims, the Liquidating Trust,
the Liquidating Trustee, and the Trust Assets, including, without limitation, the determination of
all controversies and disputes arising under or in connection with this Trust Agreement.

ARTICLE X
TERMINATION

10.1. Duration of Liquidating Trust. The Liquidating Trust shall continue to exist
until the Liquidating Trustee has (a) administered all Trust Assets and made a final Distribution
to the Beneficiaries, and (b) performed all other duties required by the Plan and the this Trust
Agreement.

ARTICLE XI
MISCELLANEOUS

11.1. Notices. All notices, requests, or other communications required or permitted to
be made in accordance with this Trust Agreement shall be (i) in writing, (ii) served on the parties
at the addresses set forth below by certified mail, return-receipt requested, hand delivery,
overnight delivery, first-class mail, or fax transmission, and (iii) deemed to have been given or
made when actually delivered or received:

If to the Liquidating Trustee, at:

Areya Holder

Liquidating Trustee

800 West Airport Freeway, Suite 800
Irving, Texas 75062

If to the Trust Advisory Board, at:

Xavier D. Jordan

Trust Advisory Board

Cameron International Corp.

1333 West Loop South, Suite 1700
Houston, Texas 77027

and

Andrew Hodges

Trust Advisory Board

Lamons Gasket Company

c¢/o TriMas Corporation

39400 Woodward Ave., Suite 130
Bloomfield Hills, Michigan 48304
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If to the Beneficiaries, then to such Persons at their respective addresses set forth in the
Register.

Any Person may change the address at which it is to receive notices under this Trust
Agreement by furnishing written notice in accordance with the provisions of this Section 11.1(b)
to the Liquidating Trustee.

11.2. Effectiveness. This Trust Agreement shall become effective on the Effective
Date.

11.3. Counterparts. This Trust Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but which together shall constitute but
one and the same instrument.

11.4. Governing Law. This Trust Agreement shall be governed by, construed under,
and interpreted in accordance with the laws of the State of Missouri.

11.5. Headings. Sections, subheadings, and other headings used in this Trust
Agreement are for convenience only and shall not affect the construction of this Trust
Agreement.

11.6. Severability. Any provision of this Trust Agreement which is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable any such provision in any other jurisdiction.

11.7. No Waiver. The failure or delay on the Liquidating Trustee’s to exercise any
right or remedy conferred on his pursuant to this Trust Agreement shall not affect such right or
remedy, nor shall it constitute the Liquidating Trustee’s waiver of such a right or remedy.
Similarly, the resort to one form of remedy by the Liquidating Trustee shall not constitute a
waiver of any alternative remedies available to them under this Agreement.

11.8. Modification of Agreement. This Trust Agreement may only be amended,
modified or otherwise altered by an instrument in writing signed by each of the Parties and
approved by the Bankruptcy Court.

11.9. Suceessors. This Trust Agreement shall bind and inure to the benefit of the
Beneficiaries and the parties hereto and their respective successors and assigns; provided,
however, that the benefits hereunder may not be assigned or otherwise transferred by any
Liquidating Trust Beneficiary other than (a) to any relative, spouse, or relative of the spouse of
such holder; (b) to any trust or estate in which such holder has a majority of the beneficial
interest (excluding contingent interests); (c) to any corporation, partnership, or other organization
in which such holder is the beneficial owner of a majority of the voting securities or equity
interest, or which owns a majority of the voting securities or beneficial interest of such holder;
and (d) upon the death or dissolution of such holder in accordance with the operation of law;
provided, however, that any such transfer shall be effected in compliance with the Securities Act
of 1933, as amended, and the rules and regulations of the Securities and Exchange Commission
thereunder, and any other applicable federal or state securities law.
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11.10. Inconsistency with the Plan. In the event of any inconsistency between the Plan
and any provision of this Trust Agreement, the applicable terms of the Plan shall be controlling.

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement or
caused this Trust Agreement to be duly executed by their respective officers thereunto duly
authorized as of the day and year first above written.

Dated: November __, 2016

By:
Name:
Title:

LIQUIDATING TRUSTEE:

By:
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4X41LLC
1405 42ND AVE
GREELEY, CO 80634

A&L VALVE & FITTING LP
8550 HANSEN SUITE A
HOUSTON, TX 77075

AAA SELF STORAGE
200 S COLLEGE DR
CHEYENNE, WY 82007

ABF FREIGHT SYSTEMS INC
PO BOX 10048
FORT SMITH, AR 72917-0048

ABZ VALVES & CONTROLS
119 W MAIN
MADISON, KS 66860

ACE IMAGEWEAR
4120 E TRUMAN ROAD
KANSAS CITY, MO 64127

ACTINC
311 FRONT STN
AMORY, MS 38821

ADAMS TRUCKING
1655 INDUSTRIAL AVENUE
SIDNEY, NE 69162-3239

ADT SECURITY SERVICES INC
PO BOX 371956
PITTSBURGH, PA 15250-7956

AIR FREIGHT

ONE WORLD TRADE CENTER
SUITE 800

LONG BEACH, CA 90831

AIVLP

7140 W SAM HOUSTON PKWY N
HOUSTON, TX 77040
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ALLIED FITTING CORP
7200 MYKAWA RD
HOUSTON, TX 77033

AMERICAN EXPRESS
PO BOX 650448
DALLAS, TX 75265

AMERICAN EXPRESS
C/O ANDREW L BROWN
PO BOX 650448
DALLAS, TX 75265

AMERICAN EXPRESS
C/O ANDREW L BROWN
1716 GUINOTTE AVENUE
KANSAS CITY, MO 64120

AMERICAN PIPING PRODUCTS
825 MARYVILLE CENTRE DRIVE
CHESTERFIELD, MO 63017

AMERI-FORGE
945 BUNKER HILL SUITE 500
HOUSTON, TX 77024

ANVIL INTERNATIONAL
26009 NETWORK PLACE
CHICAGQO, IL 60673-1260

APOLLO VALVES/CONBRACO
PO BOX 602903
CHARLOTTE, NC 28260

ARMM INVESTMENTS
PO BOX 410558
KANSAS CITY, MO 64141

ASCO VALVE INC

760 PASQUINELLI DRIVE
WESTMONT, IL 60559
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ASHCROFT INC
2975 REGENT BLVD
IRVING, TX 75063-3140

ASYMMETRIC SOLUTIONS
431 THOMAS ROAD
FARMINGTON, MO 63640

AT&T
PO BOX 5019
CAROL STREAM, IL 60197-5019

AT&T
PO BOX 105262
ATLANTA, GA 30348-5282

AT&T
PO BOX 5001
CAROL STREAM, IL 60198-5001

AT&T
PO BOX 5019
CAROL STREAM, IL 60197

AT&T - BOX 630047
PO BOX 630047
DALLAS, TX 75263-0047

ATLANTIC GROUP INC
16830 BARKER SPRINGS ROAD
HOUSTON, TX 77084

B&W PIPE INC
1421 AVEC
KATY, TX 77493-1901

BANK OF THE WEST
DEPT LA 23091
PASADENA, CA 91185-3091

BEABOUT BROCK EASLEY LLC

10483 HEINZ WAY
HENDERSON, CO 80640-8480
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BENJAMIN HURST
1716 GUINOTTE AVENUE
KANSAS CITY, MO 64120

BENNETT-ROGERS PIPE COATING IN
900 KINDELBERGER ROAD
KANSAS CITY, KS 66115

BIRD DOG SOLUTIONS
310 MAIN AVENUE WAY SE
HICKORY, NC 28602-3513

BISHOP SALES
544 CIRCLE DRIVE
CASPER, WY 82601

BONNEY FORGE CO
P O BOX 8538-502
PHILADELPHIA, PA 19171

BROWN BROTHERS INVESTMENT
C/O REUBEN PAULSEN

10118 HEMLOCK DRIVE
OVERLAND PARK, K8 66212

CIACTUATION
1619 RICHEY ROAD
HOUSTON, TX 77073

CAMERON DISTRIBUTED VALVES
14 BUSINESS PARK RD
LIMERICK, ME 04048

CAMERON DISTRIBUTED VALVES
PO BOX 1212
HOUSTON, TX 77251-1212

CAMERON ENGINEERED VALVES
3250 BRIARPARK DR
HOUSTON, TX 77042

CANDLEWOOD SUITES CHEYENNE

2335 TURA PARKWAY
CHEYENNE, WY 82001
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CAP LOGISTICS
PO BOX 5608
DENVER, CO 80217

CARR PROPERTIES
PO BOX 1215
MARSHALL, MN 56258

CCA FINANCIAL LLC
7275 GLEN FOREST DR. #100
RICHMOND, VA 23226

CENTURY LINK
PO BOX 29040
PHOENIX, AZ 85038-9040

CH ROBINSON COMPANY
PO BOX 9121
MINNEAPOLIS, MN 55480-9121

CH ROBINSON WORLDWIDE INC & SUBSIDIARIES
PO BOX 9121
MINNEPOLIS, MN 55480-9121

CHARLESTON VALVE & FITTING CO
507 1ST AVENUE SOUTH
CHARLESTON, WV 25303

CHRISTOPHER W BROWN
PO BOX 7008
RAINBOW CITY, AL 35906

CONTINENTAL MANAGEMENT
POBOX 1121
DICKINSON, ND 58601

CONWAY FREIGHT
PO BOX 5160
PORTLAND, OR 97208-5160

CONWAY FREIGHT

PO BOX 5160
PORTLAND, OR 97208-5160
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CRANE CO/PACIFIC VALVES
3201 WALNUT AVENUE
LONG BEACH, CA 90807

CRANE ENERGY FLOW SOLUTIONS
PO BOX 405365
ATLANTA, GA 30384-5365

CRUME SALES INC
1537 SE 39TH STREET
OKLAHOMA CITY, OK 73129

CUSTOM ALLOY CORP
3 WASHINGTON AVE
HIGH BRIDGE, NJ 08829

DBIINC
5330 N 57TH STREET
LINCOLN, NE 68507

DEKORON/UNITHERM
2382 COLLECTION DRIVE
CHICAGO, IL 60693

DEZURIK WATER CONTROLS
250 RIVERSIDE AVENUE NORTH
SARTELL, MN 56377

DIRECT CAPITAL CORPORATION
155 COMMERCE WAY
PORTSMOUTH, NH 03801

DOUBLE (EE) SERVICE INC
PO BOX 2417
WILLISTON, ND 58802-2417

EL-O-MATIC
VALVE AUTOMATION INC
DALLAS, TX 7573-0156

EMERSON PROCESS MANAGEMENT

11100 BRITTMOORE PARK DR
HOUSTON, TX 77041

6 WA 87917191

EXHIBIT B
Page 6 of 22



Case 16-40271-canll Doc 560 Filed 11/07/16 Entered 11/07/16 11:38:56 Desc
Main Document  Page 77 of 92

EMERSON PROCESS MANAGEMENT
2500 PARK AVENUE WEST
MANSFIELD, OH 44906

ENERGY METALS INC
2328 BELLFORT AVE
HOUSTON, TX 77051

EPICORE SOFTWARE CORP
PO BOX 671069
DALLAS, TX 75267-1069

EQUIPMENT & CONTROLS
2 PARK DRIVE
LAWRENCE, PA 15055

FC TECH
11529 SUN BELT COURT
BATON ROUGE, LA 70809

FEDEX FREIGHT
DEPT CH PO BOX 10306
PALATINE, IL 60055-0306

FEDEX FREIGHT
DEPT LA PO BOX 21415
PASADENA, CA 91185-1415

FIRST SUPPLY LLC
PO BOX 1177
APPLETON, WI 54912-1177

FLOWSERVE/NORDSTROM
1511 JEFFERSON
SULPHUR SPRING, TX 75482

FLOW-TEK INC
11850 TANNER ROAD
HOUSTON, TX 77041

FORD CREDIT

PO BOX 650575
DALLAS, TX 75265-0575
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FORUM VALVE SOLUTIONS
10600 CORPORATE DRIVE
STAFFORD, TX 77477

FOUND IT NOW
201 MAIN ST S
WATFORD CITY, ND 58854

FRANK W WINNE & SON INC
521 FELLOWSHIP ROAD
MT LAUREL, NJ 08054

FRISBIE'S FILTER SERVICE INC
PO BOX 320095
INDEPENDENCE, MO 64052

GE CAPITAL
PO BOX 336447
ATLANTA, GA 30353-6447

GIBSON PRODUCTS
5691 SURREY SQUARE DRIVE
HOUSTON, TX 77017

GJ TANGNEY SUPPLY
26020 W 111TH TERRACE
OLATHE, KS 66061

GLORIA BROWN SURVIVORS TRUST
5651 OAKWOOD ROAD
SHAWNEE MISSION, KS 66208

GREG GLASS
31453 UPPER BEAR CREEK RD
EVERGREEN, CO 80439

GWC VALVE INTERNATIONAL INC
4301 YEAGER WAY
BAKERSFIELD, CA 93313

HACKNEY LADISH INC

708 S ELMIRA AVE
RUSSELLVILLE, AR 72802
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HIGH COUNTRY FUSION
20 N POLY FUSION PLACE
FAIRFIELD, ID 83327

HOGAN TRUCK. LEASING INC
2150 SCHUETZ RD SUITE 210
ST LOUIS, MO 63146

HUGHES MACHINERY (USE FCXPER)
14400 COLLEGE BOULEVARD
LENEXA, KS 66215

IBM CORPORATION
PO BOX 676673
DALLAS, TX 75267-6673

INDUSTRIAL SALES COMPANY INC
1150 W MARLEY ROAD
OLATHE, KS 66061-7208

INTECH FUNDING CORP
PO BOX 790448
ST LOUIS, MO 63179-0448

INTERNATIONAL PAPER
1910 WARREN STREET
N KANSAS CITY, MO 64116

IPEX USA INC
P O BOX 240696
CHARLOTTE, NC 28224

IRONSTONE BANK
4300 SIX FORKS ROAD
RALEIGH, NC 27609

JM DELIVERY SERVICES
7133 TOURS
HOUSTON, TX 77036

JOHN H CARTER

DEPT 161
HOUSTON, TX 77210
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JSW STEEL (USA) INC
5200 EAST MCKINNEY ROAD
BAYTOWN, TX 77523

JUDITH GLASSCOCK
C/O GLACO MIDWEST INC
OSKALOOSA, 1A 52577

JUNEAU FAMILY LIMITED PARTNERSHIP
PO BOX 6007
SHREVEPORT, LA 71136-6007

KANSAS CITY POWER AND LIGHT
PO BOX 219330
KANSAS CITY, MO 64121-9330

KANSAS CITY STEEL SUPPLY INC
2828 ROCHESTER
KANSAS CITY, MO 64120

K-BROTHERS PROPERTIES
2225 S 45TH ST W
BILLINGS, MT 59106

KC WINDUSTRIAL
4400 E 12TH STREET
KANSAS CITY, MO 64127

KEITH INCORPORATED
5914 EAST OREM ,
HOUSTON, TX 77048

KELLY PIPE COLLC
10000 BRIGHTON ROAD
HENDERSON, CO 80640

KEROTEST MANUFACTURING
5500 SECOND AVE
PITTSBURG, PA 15207

KESSLER INDUSTRIES INC

LOCK BOX 842811
BOSTON, MA 02284-2811
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KINETROL USA
1085 OHIO DRIVE
PLANO, TX 75093

LAMONS GASKET CO
PO BOX 947
HOUSTON, TX 77001

LOUISIANA STEAM EQUIPMENT CO
PO BOX 30129
NEW ORLEANS, LA 70190

M & M CONTROL SERVICE
PG BOX 250
GRAYSLAKE, IL 60030

M & M INVESTMENT
PO BOX 410558
KANSAS CITY, MO 64141

M&M HOT SHOT
1174 CR 6763
DAYTON, TX 77535

MAINTENANCE METALS INC
1215 LATHROP
HOUSTON, TX 77020

MASSCO INC
1837 S MERIDIAN AVE
WICHITA, XS 67213

MAVERICK INTERNATIONAL LTD
PO BOX 6600
BEAUMONT, TX 77725

MAYFAIR & WOODCLIFF LLC
6880 NORTH BROADWAY
ST LOUIS, MO 63147

MAYMIL INVESTMENT

PO BOX 410558
KANSAS CITY, MO 64141
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MAYNARD H. BROWN IRREVOCABLE
C/O BARRY BERKELY TRUSTEE

4605 S. OSAGE BLVD.

HIGHLAND BEACH, FL 33487

METSO AUTOMATION
44 BOWDITCH DRIVE
SHREWSBURY, MA 01545-8044

MFC (MINNESOTA FLEXIBLE CORP)
303 TRANSFER ROAD
ST PAUL, MN 55114

MHC TRUCK LEASING - KC
1528 N CORRINGTON
KANSAS CITY, MO 64120

MICROFINISH VALVES
7807 BLUFF POINT DRIVE
HOUSTON, TX 77086

MID-AMERICA PACKING & JANITORIAL SUPPLY
6544 S IRVINGTON
TULSA, OK 74136

MILL RITE INC
3363 N 35TH STREET
MILWAUKEE, WI 53216

MILLER INVESTMENTS AND PROPERTIES LLC
PO BOX 665
STROUD, OK 74079

MILLER TRUCK LINES LLC
PO BOX 665
STROUD, OK 74079

MILTON BROWN MARITAL TRUST
5651 OAKWOOD ROAD
SHAWNEE MISSION, KS 66208

MODINE MAUFACTURING COMPANY

1500 DEKOVEN AVENUE
RACINE, WI 53403
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MORGAN HUNTER COMPANIES
7600 WEST 110TH STREET
OVERLAND PARK, KS 66210

MPI WAREHOUSE SPECIALTY CO
PO BOX 940
CASPER, WY 82601

MULTALLOY
8511 MONROE BLVD
HOUSTON, TX 77061

NEWDELL COMPANY
7607 BLUFF POINT DRIVE
HOUSTON, TX 77086

NEWMANS INC
3003 SH 225 #120
PASADENA, TX 77503

NIBCO INC(PAY IN ADVANCE)
1516 MIDDLEBURY STREET
ELKHART, IN 46515-1167

NMIHG FINANCIAL SERVICES
PO BOX 643749
PITTSBURGH, PA 15264-3749

NORCA INDUSTRIAL COLLC
ONE HOLLOW LANE
LAKE SUCCESS, NY 11042

NORTH AMERICAN SAFETY VALVE
1500 IRON STREET
NO KANSAS CITY, MO 64116

NORTH PARK TRANSPORTATION CO
5150 COLUMBINE STREET
DENVER, CO 80216

NORTH ZONE ENTERPRISE LLC

2417 BURLINGTON
N KANSAS CITY, MO 64116
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NORTHWESTERN INC
C/O AMERISOURCE FUNDING
HOUSTON, TX 77210

NRE LLC

ATTN: JEFF KRUG
P.O.BOX 111759
HOUSTON, TX 77293

O CKECKLEY COMPANY
PO BOX 67
SKOKIE, IL 60076

OBRIEN IRON WORKS
2043 ARNOLD INDUSTRIAL WAY
CONCORD, CA 94520

OKLAHOMA CUSTOM COURIER LLC
PO BOX 3344
BROKEN ARROW, OK 74013

OLD DOMINION FREIGHT LINE
14933 COLLECTION CENTER DR
CHICAGO, IL 60693-4933

OLD DOMINION FREIGHT LINE INC
PO BOX 841324
DALLAS, TX 75264-1324

OLD DOMINION FREIGHT LINE INC (ODFL)
PO BOX 742296
LOS ANGELES, CA 90074-2296

OPW ENGINEERED SYSTEMS
2726 HENKLE DRIVE
LEBANON, OH 45036

PAT MELTON
527 GRAND AVENUE
LAS VEGAS, NM 87701

PATRICIA B GLENN

6336 ENSLEY LANE
SHAWNEE MISSIO, KS 66208
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PENSKE TRUCK LEASING CO LP
PO BOX 827380
PHILADELPHIA, PA 19182-7380

PHOENIX FORGING
PO BOX 70
CATASAUQUA, PA 18032

PIONEER PIPE
PO BOX 70069
CHICAGQO, IL 60673-0069

POLLOCK PAPER DISTRIBUTORS
6001 WEST BY NORTHWEST
HOUSTON, TX 77040-4936

POWER CONTROLS INC
1205 W CENTER AVE
DENVER, CO 80223

POWER DYNAMICS INC
7365 CONCORD BLVD
INVER GROVE HEIGHTS, MN 55076

PROCESS RESOURCES INC
PO BOX 1387
SUGAR LAND, TX 77487-1387

PROCESS SOLUTIONS INTEGRATION
PO BOX 410558
KANSAS CITY, MO 54141

QUALITY AIR SOLUTIONS LLC
14560 W 99TH ST
LENEXA, KS 66215

QUALITY PIPE PRODUCTS INC
17275 HURON RIVER DR
NEW BOSTON, MI 48164

QUICK SERVICES

PO BOX 6541
KINGWOOD, TX 77325

15 WA 8791719.1
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RAMM INVESTMENT COMPANY LLC
PO BOX 410558
KANSAS CITY, MO 64141

RAPIDWAYS TRUCK LEASING INC
4001 NE RANDOLPH ROAD
KANSAS CITY, MO 64141

RDM EQUIPMENT CO INC
1141 MECHANICSBURG ROAD
WOOSTER, OH 44691

RECEIVABLES CONTROL CORPORATION
7373 KIRKWOOD COURT SUITE 200
MAPLE GROVE, MN 55369

REPUBLIC SERVICES #468
PO BOX 9001099
LOUISVILLE, KY 40290-1099

ROBERT G. BROWN
1716 GUINOTTE AVENUE
KANSAS CITY, MO 64120

ROCKY MOUNTAIN OILFIELD WHSE
414 S ELM ST
CASPER, WY 82601

RONALD LANE
PO BOX 2530
CLARKSBURG, WV 26302

ROTO HAMMER INDUSTRIES
2804 W 40TH STREET
TULSA, OK 74107

RUSH TRUCK LEASING HOUSTON
6300 NORTH LOOP EAST
HOUSTON, TX 77026-1934

RYDER TRANSPORTATION

PO BOX 96723
CHICAGO, IL 60693-6723

16 WA 8791719.1
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RYDER TRANSPORTATION SERVICES
PO BOX 96723
CHICAGO, IL 60693-6723

RYDER TRANSPORTATION SERVICES
LOCKBOX FILE 056347
LOS ANGELES, CA 90074-6347

RYDER TRANSPORTATION SERVICES
PO BOX 96723
CHICAGO, IL 60693

S&H VALVE COMPANY
1108 PENNSYLVANIA
SOUTH HOUSTON, TX 77587

SAIA MOTOR FREIGHT LINE LLC
PO BOX A STATION 1
HOUMA, LA 70363

SERVICE METAL PRODUCTS
4001 N KINGSHIGHWAY
ST LOUIS, MO 63115

SHOPPA'S MID AMERICA LLC
1301 N CORRINGTON AVE
KANSAS CITY, MO 64120

SIMONSON OILFIELD SPECIALTY
SALES INC
APPLECREEK, OH 44606

SIMPLEXGRINNELL
13555 W 107TH
LENEXA, K8 66215-2019

SMITH-BLAIR INC
DEPT 0833
DALLAS, TX 75312-0833

SMITH-COOPER INTERNATIONAL

2867 VAIL AVENUE
COMMERCE, CA 90040

17 WA8791719.1
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SOUTHERN CALIFORNIA VALVE
13903 MARYTON AVE
SANTA FE SPRGS, CA 90670

SPEARS MFG
15853 OLDEN ST.
SYLMAR, CA 91342

SPIRAX SARCO INC
1150 NORTHPOINT BLVD
BLYTHEWOOD, SC 29016

STANDARD SHEET METAL INC
405 N OLIVE ,
KANSAS CITY, MO 64120-1587

STAPLES
10895 LOWELL AVE
OVERLAND PARK, KS 66210

SUMMIT LEASE & RENTAL
PO BOX 1000 DEPT 45
MEMPHIS, TN 38148-0045

SUMMIT TRUCK GROUP
PO BOX 1071
AMARILO, TX 79189

SUNBELT RENTALS INC
PO BOX 409211
ATLANTA, GA 30384-9211

SUNSOURCE
1833 JOHANNA DR.
HOUSTON, TX 77055

SUTHERLANDS
P.O. BOX 960061
ORLANDO, FL 32896-0061

T & E RENTAL STORE

PO BOX 58201
TUKWILA, WA 98138-1201

18 WA 8791719.1
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T & T INVESTMENTS
PO BOX 901892
SANDY, UT 84090

TD WILLIAMSON (PAY IN ADV)
PIGGING PRODUCTS DIVISION
TULSA, OK 74131

TEX-ALL INDUSTRIAL LLC
1578 COUNTY RD 423
ALVIN, TX 77511

TEXAS BOLT CC :
6300 WEST BY NW BLVD
HOUSTON, TX 77040

TEXAS PIPE & SUPPLY CO
2330 HOLMES RD
HOUSTON, TX 77051

TFCO INC
PO BOX 339
LA PORTE, IN 46352

TITAN FLOW (PAY IN ADV ONLY)
290 CORPORATE DRIVE
LUMBERTON, NC 28358

TLV CORPORATION
75 REMITTANCE DRIVE
CHICAGO, IL 60654-1641 .

TOOLING RESEARCH INC
81 DIAMOND STREET
WALPOLE, MA 02081

TOPWORX INC
3300 FERN VALLEY RD
LOUISVILLE, KY 40213

TOYOTA MOTOR CREDIT CORP

1700 EAST 8TH STREET
KANSAS CITY, MO 64106

19 WA 8791719.1
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TUBE SERVICE CO
14509 E 33RD PLACE
AURORA, CO 80011

ULINE SHIPPING SUPPLIES
PO BOX 88741
CHICAGO, IL. 60680-1741

UNITED PARCEL SERVICE
LOCKBOX 577
CAROL STREAM, IL 60132-0577

UNITED PARCEL SERVICE
PO BOX 7247-0244
PHILIDELPHIA, PA 19170-0001

VALVE SEALANT SUPPLY
204 S LOCKSLEY DRIVE
LAFAYETTE, LA 70508

VALVES UNLIMITED INC
PO BOX 925544
HOUSTON, TX 77292

VALVESYSTEMS INC
1337 34TH STREET
DENVER, CO 80205

VAREL CIL & GAS BITS
4140 WORLD HOUSTON PKWY #160
HOUSTON, TX 77032

VASS PIPE & STEEL CO
158 THIRD STREET
MINEOLA, NY 11501

VELAN VALVE CORP
2125 WARD AVENUE
MONTREAL, QUEBEC,. CANADA H4M 1T6

VERIZON WIRELESS

PO BOX 25505
LEHIGH VALLEY, PA 18002-5505

20 WA 8791719.1
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VICTAULIC
3600 N E KIMBALL DRIVE
KANSAS CITY, MO 64161

VINTROL INC
5325 SW 36TH STREET
OKLAHOMA CITY, OK 73179

VISA
P.O. BOX 6336
FARGO, ND 58125

WARD MFG INC - W502071
PO BOX 7777 -
PHILADELPHIA, PA 19175-2071

WELDBEND INC
6600 S HARLEM AVE
ARGO, IL 60501

WELDFIT CORPORATION
41353 DAYCO ST
HOUSTON, TX 77092

WELLS FARGO BANK N.A. (WELLSONE COMMERCIAL CARD)
P.O. BOX 63020
SAN FRANCISCO, CA 94163

WELLS FARGO EQUIPMENT FINANCE
MANUFACTURER SERVICES GRP
SAN FRANISCO, CA 94120-7777

WESTBROOK MANUFACTURING CO
1521 LATHROP
HOUSTON, TX 77220

WESTERN FORGE & FLANGE(CODNOW)
1299 HWY 69
KOUNTZE, TX 77625

WESTLOCK CONTROLS CORP

280 MIDLAND AVE BLDG D1
SADDLE BROOK, NJ 07662

21 WA 8791719.1
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WEX INC
225 GORHAMRD
SOUTH PORTLAND, ME 4106

WEFI INTERNATIONAL
PO BOX 7303
HOUSTON, TX 77348

WHITCO SUPPLY LLC
200 N MORGAN AVE
BROUSSARD, LA 70518

WIESE USA
5900 DERAMUS
KANSAS CITY, MO 64120

WINSTON/ROYAL GUARD CORP
114 STEVENS STREET
LONGVIEW, TX 75604

WOMBLE COMPANY INC
12821 INDUSTRIAL ROAD
HOUSTON, TX 77015

WORLDS OF FUN/OCEANS OF FUN
4545 WORLDS OF FUN AVENUE
KANSAS CITY, MO 64161

WSI
1600 EAST CENTURY AVENUE
BISMARCK, ND 58506-5585

WYOMING BEARING &SUP (NON-CRIT
206 S COLLEGE DR
CHEYENNE, WY 82007

XOMOX CORPORATION

4444 COOPER ROAD
CINCINNATI, OH 45242

22 WA 87917191
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