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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

IN RE: Bankruptcy Case No. 17-70164-JAD
PRIME METALS & ALLOYS, INC,, Chapter 11

Debtor.

DEBTOR’S AMENDED CHAPTER 11 PLAN OF LIQUIDATION
DATED NOVEMBER 1, 2017

Prime Metals & Alloys, Inc. (the “Debtor”), the above captioned debtor and debtor-in-
possession, hereby proposes this Amended Chapter 11 Plan of Liquidation Dated November 1,
2017 (the “Plan™).

On March 2, 2017, the Debtor filed its voluntary petition for relief under chapter 11 of the
Bankruptcy Code. The Debtor began as a scrap-trading company and grew to manufacturing and
providing alloys, ingots, specialty scrap materials, and customized scrap blends. As of the Petition
Date, the Debtor owned one parcel of real estate as well as other assets including finished product,
raw materials, and inventory.

On March 29, 2017, the Debtor filed its Sale Motion, seeking approval to sell its business
as a going concern, including substantially all of its assets free and clear of liens, claims, and
encumbrances. On July 24, 2017, the Court entered the Sale Order, approving the sale of the
Debtor’s business to the Buyer for the Purchase Price. On August 18, 2017, the Debtor and Buyer
consummated the sale of all Assets.

From the Purchase Price, the Debtor is holding $742,500.00 in Escrow. The Debtor also
anticipates that it will pursue Recovery Actions. The Debtor proposes the following Plan regarding
the distribution of the Escrow Amount and Net Proceeds from the Recovery Actions.
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ARTICLE I
DEFINITIONS

Unless the context otherwise requires, the following terms, when used in the Plan, shall have the
meanings set forth below:

1.0 Definitions

1.1 “503(b)(9) Claim” means an Allowed Claim pursuant to section 503(b)(9) of the
Bankruptcy Code.

1.2 “Administrative Bar Date” means the last date on which a request for payment of
an Administrative Expense Claim may be filed, as set forth in Section 3.3 of the Plan.

1.3  “Administrative Expense Claim” means a claim for any cost or expense of
administration of the Chapter 11 Case allowed under sections 503(b) or 507(b) of the Bankruptcy
Code and entitled to priority under 507(a)(l) of the Bankruptcy Code, including, without limitation,
(a) fees payable under 28 U.S.C. § 1930, (b) any actual and necessary costs and expenses of
preserving the Debtor’s estate, (c) any actual and necessary costs and expenses incurred operating
the Debtor’s business in the ordinary course, and (d) any allowances of compensation and
reimbursement of expenses to the extent allowed by Final Order under section 330 or 503 of the
Bankruptcy Code.

1.4  *“Allowed” means, with respect to a Claim, (a) any Claim that has been listed by a
Debtor in the Schedules as liquidated in amount and not disputed or contingent and for which no
contrary proof of claim or interest has been filed, (b) any properly and timely filed, liquidated,
noncontingent Claim with respect to which no objection to the allowance thereof has been filed
within the applicable period fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules, or a
Final Order of the Bankruptcy Court, or (c) any Claim allowed pursuant to the Plan, the
Confirmation Order or a Final Order of the Bankruptcy Court. Unless otherwise specified in the
Plan or in a Final Order allowing such Claim, “Allowed” in reference to a Claim shall not include
(@) interest on the amount of such Claim accruing from and after the Petition Date, (b) punitive or
exemplary damages, or (c) any fine, penalty or forfeiture.

1.5  “Allowed Amount” means the sum at which a Claim is Allowed.

1.5  “Allowed Claim(s)” means any Claim (a) a proof of which was Filed within the
applicable period of limitation fixed by the Court in accordance with Bankruptcy Rule 3003(c)(3)
and as to which the Debtor or other party in interest have not Filed an objection on or before the
expiration of the time period set forth for the objection to such claim in the Plan, the Bankruptcy
Code, the Bankruptcy Rules, or a Final Order, or as to which, and to the extent, any objection has
been determined by a Final Order in favor of the relevant Claim Holder; (b) listed on the Schedules
as other than disputed, contingent, or unliquidated for which the Debtor has not filed an Objection
pursuant to Article IX of the Plan; (c) that has been allowed by a Final Order of the Court
(provided, however, that Claims allowed solely for the purpose of voting to accept or reject the
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Plan shall not be considered Allowed Claims hereunder); and (d) expressly allowed or pursuant to
the terms of the Plan.

1.6  “Assets” means all the assets of the Estate, whether or not reflected in the financial
records of the Debtor.

1.7 “Bank” means S&T Bank, the holder of a Class 1 Secured Claim against the
Debtor.

1.8  “Bankruptcy Case” means this Chapter 11 Case at Bankruptcy Case Number 17-
70164-JAD.

1.9  “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. § 101 et
seq., as amended and in effect as of the Petition Date.

1.10 “Bankruptcy Court” or “Court” means the United States Bankruptcy Court for
the Western District of Pennsylvania.

1.11 “Bankruptcy Rules” means (a) the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under 8 U.S.C. 8 2075, and (b) the local rules of
the Bankruptcy Court, in each case, as in effect on the Petition Date.

1.12  “Business Day” means any day other than (a) a Saturday; (b) a Sunday; and (c) any
other day on which the Court is required or authorized to close.

1.13  “Buyer” means Prime Metals Acquisition, LLC or its designated affiliate.

1.14 “*Cash” means legal tender of the United States of America.

1.15 *Cash Collateral Orders” means the Interim and Final Orders Authorizing Use
of Cash Collateral at Docket Numbers 40 and 119, and any other Orders Authorizing Use of Cash
Collateral in the Bankruptcy Case.

1.16 *“Causes of Action” means any and all actions, causes of action, liabilities,
obligations, rights, suits, debts, sums of money, damages, judgments, claims, remedies (including
without limitation any remedy based on theories of equitable subordination or similar equitable
relief) and demands whatsoever, whether known or unknown, existing or hereafter arising, in law,
equity, or otherwise, based in whole or in part upon any act or omission or other event occurring
prior to the Petition Date or during the course of the Chapter 11 Case, including through the
Effective Date.

1.17 *“Chapter 11 Case” means the Debtor’s voluntary bankruptcy case filed with the
Bankruptcy Court under chapter 11 of the Bankruptcy Code.

1.18 “Claim” means any claim against the Debtor, whether or not asserted, known or
unknown, as the term “claim” is defined in section 101(5) of the Bankruptcy Code.

1.19 “Claim Holder” means any holder of claims in any class, as defined herein,
entitled to receive a Distribution under the Plan, whether or not such Claims were Allowed Claims
on the Effective Date.

1.20 *“Class” means each of the groups of substantially similar Claims classified in
Avrticle 11 of the Plan and pursuant to section 1129(a)(1) of the Bankruptcy Code.

1.21 “Closing” means the time of settlement of the Sale, which occurred on August 18,
2017.
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1.22  “Collateral” means any property or interest in property of the Debtor’s Estate that
is subject to a valid lien to secure the payment or performance of a Claim, which lien is not subject
to avoidance or otherwise invalid under the Bankruptcy Code or applicable state law.

1.23 “Confirmation Date” means the date on which the Confirmation Order is entered
on the docket of the Bankruptcy Court.

1.24 *“Confirmation Hearing” means the hearing held by the Bankruptcy Court to
consider confirmation of the Plan, as it may be adjourned or continued from time to time.

1.25 “Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

1.26  “Court Order” means any order entered in the Chapter 11 Case by the Court.

1.27 “Debtor” means Prime Metals & Alloys, Inc.

1.28 *“Debtor in Possession” means the Debtor in its capacity as debtor-in-possession
in the Chapter 11 Case under Sections 1101, 1107(a), 1108, and 1116 of the Bankruptcy Code.

1.29 *“Disallowed” means a Claim that has been disallowed by Final Order when used
with respect to a Claim.

1.30 “Disclosure Statement”” means the Disclosure Statement to the Plan, including the
exhibits, appendices and schedules thereto, as the same may be amended, modified or
supplemented from time to time and as approved by the Bankruptcy Court pursuant section 1125
of the Bankruptcy Code.

1.31 “Disputed” means, with respect to any Claim, any Claim that is not Allowed or
disallowed, or any Claim with respect to which an objection has been filed and is pending before
the Bankruptcy Court.

1.32  “Disputed Claim” means any Claim against the Debtor (i) that the Debtor has
scheduled as unliquidated, disputed, or contingent, (ii) to which a party in interest has objected, or
(iii) that has not become an Allowed Claim. Wherever in the Plan the word “Disputed” precedes a
defined term describing a Claim, that phrase will mean a Disputed Claim of the type described.

1.33 “Disputed Claim Amount” means, with respect to a Disputed Claim, (a) if a
liquidated amount is set forth in the proof of claim relating to such Claim, (i) the liquidated amount
set forth in the proof of claim relating to such Claim, (ii) an amount agreed to by the Debtor and
the holder of such Claim, or (iii) if a request for estimation if filed by any party, the amount at
which such Claim is estimated by the Bankruptcy Court, (b) if no liquidated amount is set forth in
the proof of claim relating to such Claim, (i) an amount agreed to by the Debtor and the holder of
such Claim or (ii) the amount estimated by the Bankruptcy Court with respect to such Claim, or
(c) if such Claim was listed on the Schedules as unliquidated, contingent, or disputed and no proof
of claim was filed, or deemed to have been filed, by the applicable deadline to file such Claim and
such Claim has not been resolved by written agreement of the Debtor and the holder of such Claim
or by an order of the Bankruptcy Court, zero.

1.34 *“Distribution(s)” means the distributions of Cash or other property of the Estate
to be made in accordance with the Plan.
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1.35 “Effective Date” is the date of the entry of the Confirmation Order, provided that
all of the conditions precedent set forth in section 12.2 hereof are satisfied. If a stay of the
Confirmation Order is in effect on that date, the Effective Date will be the first Business Day after
that date on which no stay of the Confirmation Order is in effect, provided that the Confirmation
Order has not been vacated and provided that all of the conditions precedent set forth in section
12.2 hereof are satisfied.

1.36 “Entity” means an entity as defined in section 101(15) of the Bankruptcy Code.

1.37  “Escrow” means the amount of $742,500, which the Debtor’s Counsel is holding
in an escrow account for Administrative Claims for professional fees and the Unsecured Creditor
Carve-out from the Purchase Price.

1.38 “Estate” means the estate of the Debtor created by section 541 of the Bankruptcy
Code upon commencement of the Chapter 11 Case.

1.39 “Estate Litigation”” means all claims, Causes of Action, and Recovery Actions of
the Estate against third-parties including, but not limited to, any claims against creditors, and/or
litigation or claims instituted or asserted by the Debtor prior to the Effective Date.

1.40 “File” or “Filed” means, with respect to any pleading, entered on the docket of the
Chapter 11 Case and properly served in accordance with the Bankruptcy Rules.

1.41  “Final Order” means an order or judgment of the Court entered by the Clerk of
the Bankruptcy Court on the docket in the Chapter 11 Case which has not been reversed, vacated
or stayed and as to which (a) the time to appeal, petition for certiorari or move for a new trial, re-
argument or rehearing has expired and as to which no appeal, petition for certiorari or other
proceeding for a new trial, re-argument or rehearing shall then be pending, or (b) if an appeal, writ
of certiorari, new trial, re-argument or rehearing thereof has been sought, such order or judgment
of the Court shall have been affirmed by the highest court to which such order was appealed or
certiorari shall have been denied or a new trial, re-argument or rehearing shall have been denied
or resulted in no modification of such order and the time to take any further appeal, petition for
certiorari or move for a new trial, re-argument or rehearing shall have expired; provided, however,
that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules, may be filed relating to such order shall not cause
such order not to be a Final Order.

1.42  “Impaired” means, with respect to any Claim, a Claim with respect to which the
Plan alters the legal, equitable or contractual rights to which such Claim entitles its holder.

1.43  “Insider” shall have the same meaning as more fully defined in Section 101(31) of
the Bankruptcy Code.

1.44  “*Net Recoveries” means all proceeds of litigation conducted by the Debtor or Plan
Administrator, including but not limited to pursuing Recovery Actions, less expenses incurred in
such litigation.

1.45 *Other Secured Claims” means any Secured Claim other than the Class 2 claim
of S&T Bank.
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1.46 “Petition Date” means March 2, 2017, the date on which the Debtor commenced
the Chapter 11 Case.

1.47 “Plan” means this Chapter 11 Plan of Liquidation, including all schedules and
exhibits hereto or thereto, as the same may be amended, modified or supplemented from time to
time in accordance with its terms and applicable provisions of the Bankruptcy Code.

1.48 “Plan Administrator” means the person appointed under Article 8 of the Plan to
implement the Plan and act as disbursing agent. The initial Plan Administrator shall be Robert S.
Bernstein, Esq.

1.49  “Priority Claim” means any Claim of a kind specified in section 502(i) or 507(a)
of the Bankruptcy Code other than an Administrative Expense Claim or a Priority Tax Claim.

1.50 “Priority Tax Claim(s)” means any Claim against the Debtor to the extent entitled
to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.

1.51 “Professional’” means any person or Entity employed pursuant to a Final Order in
accordance with sections 327, 328, or 1103 of the Bankruptcy Code, and to be compensated for
services rendered prior to and including the Confirmation Date pursuant to sections 327, 328, 329,
330, or 331 of the Bankruptcy Code.

1.52  “Proof of Claim” means any proof of claim filed with the Bankruptcy Court with
respect to the Debtor pursuant to Bankruptcy Rules 3001 or 3002.

1.53 ““Proponent of the Plan” means the Debtor, Prime Metals & Alloys, Inc.

1.54 “Purchase Price” means nine million six hundred thousand dollars
($9,600,000.00) plus the Buyer’s assumption of the Assumed Liabilities, as that term is defined in
the APA.

1.55 “Real Estate” means the Innovation Road Property.

156 “Recovery Actions” means, collectively and individually, without limitation,
preference Claims or Causes of Action, fraudulent conveyance Claims or Causes of Action, rights
of setoff and other Claims and Causes of Action under sections 510, 542, 544, 545, 547, 548, 549,
550, and 553 of the Bankruptcy Code and other applicable bankruptcy and non-bankruptcy law.

1.57 “Sale” means the sale of substantially all of the Debtor’s assets, pursuant to the
Sale Motion and as approved by the Sale Order.

1.58 “Sale Motion” means the Debtor’s Motion for Entry of an Order (i) Approving
Sale of Substantially All Assets Free and Clear of Liens, Claims, and Encumbrances, and (ii)
Granting Related Relief filed on March 29, 2017, at Doc 95.

1.59 “Sale Order” means the Order Confirming the Sale of Property Free and Clear of
All Liens, Claims, and Encumbrances entered by the Court on July 24, 2017, at Doc 193.

1.60 “*Schedules” means the schedules, statements and lists filed by the Debtor with the
Bankruptcy Court pursuant to Bankruptcy Rule 1007, as they have been and may be amended or
supplemented from time to time.

1.61 *“Secured Claim(s)” means a Claim secured by Collateral.

1.62 *“Secured Creditor(s)” means a creditor holding a Secured Claim.

1.63 “Title Company” means First Nationwide Title, An AmTrust Financial Company.
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1.64 “Unimpaired” means a Claim that is not Impaired within the meaning of section
1124 of the Bankruptcy Code and paragraph 1.42, above.

1.65 “United States Trustee” means the United States Trustee appointed under 28
U.S.C. 8 591 to serve in the Western District of Pennsylvania.

1.66 “Unsecured Creditor Carve-out” means the amount of $175,000 of the Escrow
and which is earmarked for a distribution to Class 3 Claims.

1.67 “Unsecured Claim” means any Claim that is neither secured nor entitled to priority
under the Bankruptcy Code or by a Final Order of the Bankruptcy Court, including, but not limited
to: (a) any claim arising from the rejection of an executory contract or unexpired lease under
section 365 of the Bankruptcy Code, and (b) any portion of a Claim to the extent the value of the
holder’s interest in the Estate’s interest in the property securing such Claim is less than the amount
of the Claim, or to the extent that the amount of the Claim subject to setoff is less than the amount
of the Claim, as determined pursuant to section 506(a) of the Bankruptcy Code.

ARTICLE I

INTERPRETATION; APPLICATION OF DEFINITIONS;
RULES OF CONSTRUCTION; AND COMPUTATION OF TIME

Wherever from the context it appears appropriate, each term stated in either the singular or the
plural shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and neuter. For purposes of the
Plan: (a) any reference in the Plan to a contract, instrument, release, indenture, or other agreement
or document being in a particular form or on particular terms and conditions means that the
document shall be substantially in that form or substantially on those terms and conditions; (b) any
reference in the Plan to an existing document or exhibit Filed or to be Filed means the document
or exhibit as it may have been or may be amended, modified, or supplemented; and (c) unless
otherwise specified, all references in the Plan to Articles, Schedules, and Exhibits are references
to articles, schedules, and exhibits of or to the Plan. Unless otherwise specified, the words “herein,”
“hereof,” “hereto,” “hereunder,” and other words of similar meaning refer to the Plan as a whole
and not to any particular article, section, subsection, or clause contained in the Plan. A capitalized
term used but not defined herein shall have the meaning given to that term in the Bankruptcy Code.
The rules of construction contained in section 102 of the Bankruptcy Code shall apply to the
construction of the Plan.

The headings in the Plan are for convenience of reference only and shall not expand, limit, or
otherwise affect the provisions of the Plan. Unless otherwise indicated herein, all references to
dollars are to United States dollars.
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Unless otherwise expressly provided herein, in computing any period of time prescribed or allowed
by the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply. 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.

ARTICLE Il

ADMINISTRATIVE EXPENSE CLAIMS

3.1  Administrative Expense Claims
3.1.1 General

Each Allowed Administrative Expense Claim (other than the Administrative Expense Claims of
Professionals, which are addressed in Section 3.2) shall be paid by the Estate in Cash, in full, by
the later of (i) the Effective Date, or (ii) five (5) Business Days after the date such Claim becomes
an Allowed Claim, or in such amounts and on such other terms as may be agreed on between the
holder of such Claim and the Debtor, or otherwise is ordered by the Court.

3.1.2 Judicial Fees

All fees comparable to the fees payable pursuant to 28 U.S.C. 8 1930, if and to the extent due,
shall be paid in Cash in the full amount of such Claim when due. The Plan Administrator shall
timely pay post-confirmation quarterly fees assessed pursuant to 28 U.S.C. § 1930(a)(6) until such
time as the Bankruptcy Court enters a final decree closing this Chapter 11 Case, or enters an order
either converting this case to a case under Chapter 7 of the Bankruptcy Code or dismissing this
case. The Plan Administrator shall file with the Bankruptcy Court, and shall transmit to the United
States Trustee, a true and correct statement of disbursements made by the Plan Administrator for
each month that this Chapter 11 Case remains open, in a format prescribed by the United States
Trustee.

3.2  Professional Compensation

Professionals or other Entities asserting Administrative Expense Claims based on professional
services rendered before the Confirmation Date must File and serve the Debtor, counsel to the
Debtor, the Plan Administrator, and such other Entities as are designated by the Bankruptcy Code,
the Bankruptcy Rules, the Confirmation Order, or any other order of the Court, an application for
final allowance of such Claim no later than forty-five (45) days after the Confirmation Date.
Objections to any application for final allowance of compensation by Professionals must be Filed
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and served on the Debtor, counsel to the Debtor, the Plan Administrator, and the requesting Entity
by the later of (a) thirty (30) days after the Effective Date or (b) thirty (30) days after the Filing of
the relevant application.

3.3 Administrative Bar Date

Any request for the payment of an Administrative Expense Claim (other than (i) the Administrative
Expense Claims of Professionals, which are addressed in Section 3.2, and (ii) 503(b)(9) Claims)
shall be discharged and barred forever and shall not be enforceable against the Debtor or any of
the property of the Estate, unless such request for the payment of an Administrative Expense Claim
is Filed and served upon the Debtor and the Plan Administrator within fifteen (15) days after the
Confirmation Date. Notwithstanding the above, in accordance with 11 USC § 503(b)(2)(D), this
Plan section shall not be applicable to taxes, penalties and interest, if any, incurred by the Estate.

ARTICLE IV

CLASSIFICATION OF CLAIMS AND INTERESTS

4.1 Classified Claims

The categories of Claims listed below classify Claims for all purposes, including voting,
confirmation, and distribution pursuant to the Plan and pursuant to sections 1122 and 1123(a)(1)
of the Bankruptcy Code. A Claim shall be deemed to be classified in a particular Class only to the
extent that such Claim qualifies within the description of that Class, and shall be deemed classified
in a different Class to the extent that the remainder of such Claim qualifies within the description
of such different Class. A Claim is in a particular Class only to the extent that such Claim is
Allowed in that Class and has not been otherwise settled prior to the Effective Date.

The classification of Claims of the Debtor pursuant to the Plan are as follows:

Class Class Name Status
Class 1 Secured Claim of S&T Bank | Impaired — Entitled to vote
Class 2 Priority Claims Impaired — Entitled to vote
Class 3 General Unsecured Claims Impaired — Entitled to vote
Class 4 Equity Holders Impaired — Entitled to vote

The treatment of Claims against the Debtor is more fully set forth in Article V.
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4.2 Unclassified Claims

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Expense Claims
and Priority Tax Claims are not classified and are therefore excluded from the Classes listed above.

4.3 Bar Date for Claims

The Bankruptcy Court set July 24, 2017, as the Bar Date for general prepetition Claims, and
August 29, 2017, as the Bar Date for government Claims. Additionally, the Bankruptcy Court set
June 20, 2017, as the Bar Date for 503(b)(9) Claims. As set forth in Article X hereof, the Plan
Administrator may review and object to any such Claim within 120 days after the later of: (a) the
Effective Date, or (b) the date on which such Claim was filed with the Bankruptcy Court; provided,
however, that such 120 day period of review may be extended by the Bankruptcy Court upon the
request of the Plan Administrator after notice and a hearing.

ARTICLE V

TREATMENT OF ALLOWED CLAIMS UNDER THE PLAN

The following treatment set forth in this Article V shall be accorded to Claims against the Debtor.

5.1  Administrative Expenses. Administrative Expenses shall consist of fees to the U.S.
Trustee, the Clerk of Courts and any professional’s fees that are entitled to priority under 11 U.S.C.
Section 507(a)(1). These shall include the following:

i.  Attorneys for the Debtor, Bernstein-Burkley, P.C.;
ii.  Accountants for the Debtor, under 11 U.S.C. Section 503(b)(4);
iii.  Strategic Advisors, Inc.; and
iv.  Attorneys for the Committee of Unsecured Creditors, Fox Rothschild.

This Class shall also include administrative expenses incurred during the Administration:

i.  Internal Revenue Service, if any;
ii.  Allowed 503(b)(9) Claims;
iii.  Claims for any unpaid ongoing expenses accrued during the course of the Debtor's
operation, if any;
iv.  AllU.S. Trustee’s fees and Clerk of Bankruptcy Court charges, if any;

10
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v.  All professional fees are subject to the Bankruptcy Court's approval under Section
330(a)(1) of the Bankruptcy Code and Bankruptcy Rule 2016(a); and only to the
extent professionals preserved the estate; and

vi.  Unemployment compensation and related principal withholding taxes.

Funds to pay the Administrative Claims for the Debtor’s Counsel and Accountants, Strategic
Advisors, and Fox Rothschild have been carved-out from the Purchase Price and are being held in
Escrow by the Debtor’s Counsel. Additionally, Net Recoveries on any Recovery Action or Cause
of Action, received by the Debtor (or the Plan Administrator, after the Effective Date), shall be
used to fund expenses of the Plan Administrator, then for additional distributions first to non-
professional Holders of Allowed Administrative Claims including Allowed 503(b)(9) Claims, then
to Holders of Allowed Class 2 Priority Claims, and then to the Bank for the remainder of its Class
1 Secured Claim, as explained herein.

5.2 Class 1: Secured Claim of S&T Bank

Class 1 shall consist of the Bank, a secured creditor of the Debtor. The Bank received a distribution
from the Sale at Closing, as previously agreed to by the Debtor, Buyer, and the Bank, and approved
by the Court in the Sale Order. Any remainder of the Bank’s Class 1 Secured Claim not paid at
Closing shall be paid from the Net Recoveries of Recovery Actions, after payment of expenses of
the Plan Administrator, then payment in full of all Allowed Administrative Claims including
Allowed 503(b)(9) Claims, and Allowed Class 2 Priority Claims.

Class 1 is Impaired, and the holder of a Class 1 Claim is entitled to vote to accept or reject the
Plan.

5.3 Class 2: Priority Claims

Class 2 consists of all Priority Claims. All Class 2 Priority Claims were paid at the time of Closing
by the Title Company. In the event that any Allowed Priority Claim was not paid in full at the
time of the Closing, Allowed Priority Claims shall be paid from either (i) the Net Recoveries of
all Recovery Actions pursued by the Plan Administrator, after payment of expenses of the Plan
Administrator and payment in full of all Allowed Administrative Claims including Allowed
503(b)(9) Claims, or (ii) the Unsecured Creditor Carve-Out.

Class 2 is Impaired, and the holder of a Class 2 Claim is entitled to vote to accept or reject the
Plan.

11
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54  Class 3: General Unsecured Claims
Class 3 consists of all Allowed General Unsecured Claims against the Debtor.

Unless the Plan Administrator and the holder of any such Claim agree to a different treatment,
each holder of an Allowed Class 3 Claim shall receive its pro rata share of the Unsecured Creditor
Carve-Out reserved from the Purchase Price and currently held in Escrow by the Debtor’s Counsel.
In the event that the Allowed 503(b)(9) Claims and Class 2 Priority Claims are not paid in full
through the disbursement of Net Recoveries, the Unsecured Creditor Carve-Out shall first be used
to pay any remaining Allowed 503(b)(9) Claims then Class 2 Priority Claims in full, with the
remainder of the Unsecured Creditor Carve-Out to be used to pay the Allowed Class 3 General
Unsecured Claims.

Class 3 is Impaired, and the holders of Class 3 Claims are entitled to vote to accept or reject the
Plan.

55  Class 4: Equity Interests
On the Effective Date, all Equity Interests of the Debtors shall be canceled, annulled and voided,
and holders thereof shall be entitled to no distribution whatsoever under this Plan or in the

Bankruptcy Cases on account of such Equity Interests.

Class 4 is Impaired, and each holder of a Class 4 Claim is entitled to vote to accept or reject the
Plan.

ARTICLE VI

TREATMENT OF EXECUTORY CONTRACT AND UNEXPIRED LEASES

6.1  Rejection of Unexpired Pre- and Post-Petition Leases and Executory Contracts

As of the Effective Date, all pre-petition executory contracts and unexpired leases to which the
Debtor is a party shall be deemed rejected. If any such Lease or Contract is deemed rejected by
this provision, the counter-party shall file any claim for rejection damages within thirty (30) days
after the Confirmation Date or such claim will be forever barred.

6.2  Rejection Damages

Claims of any counter party, if any, to any rejected executory contract or lease shall be paid as a
Class 3 Claim.
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ARTICLE VII

ACCEPTANCE OR REJECTION OF THE PLAN

7.1 Holders of Claims Entitled to Vote

Classes 1 and 3 are Impaired under the Plan. Each holder of an Allowed Claim in these Classes
shall be entitled to vote to accept or reject the Plan.

7.2 Acceptance by Impaired Classes

Any Class of Impaired Claims shall be deemed to have accepted the Plan if (a) the holders (other
than any holder designated under section 1126(e) of the Bankruptcy Code) of at least two-thirds
in dollar amount of the Allowed Claims actually voting in such Class have voted to accept the Plan
and (b) the holders (other than any holder designated under section 1126(e) of the Bankruptcy
Code) of more than one-half in number of the Allowed Claims actually voting in such Class have
voted to accept the Plan.

7.3 Non-Consensual Confirmation

To the extent any Class is deemed to have rejected the Plan, the Plan shall be “crammed down” on
the claimants within such Class pursuant to Section 1129(b) of the Bankruptcy Code.

ARTICLE VI

MEANS OF IMPLEMENTATION OF THE PLAN

8.1 Plan Administrator

The Plan shall be implemented and administered by Robert S. Bernstein, Esq, as Plan
Administrator.

8.1.1 The Plan Administrator

The Plan Administrator shall be deemed the representative of the Estate in accordance with
section 1123 of the Bankruptcy Code and shall have all powers, authority, and
responsibilities specified in the Plan, including, without limitation, the powers of a trustee
under sections 704 and 1106 of the Bankruptcy Code and all of the Estate's Assets shall
vest with the Plan Administrator for purposes of carrying out the provisions of this Plan.

13
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8.1.2 Responsibilities of the Plan Administrator

The Plan Administrator will have those responsibilities created by this Plan upon the terms
and conditions summarized herein and will, for the benefit of the Claimants, exercise the
rights and powers vested in it by this Plan in the same manner, and use the same degree of
care and skill in their exercise, as a prudent person would exercise and use under the
circumstances in the conduct of its own affairs, notwithstanding Section 345, and further
agrees to receive and disburse all of the Assets in accordance with the terms hereof.

@) The Plan Administrator is empowered, in his sole discretion (subject to
paragraphs (b) and (c) below), to:

I. perform all of the obligations and agreements of the Plan provided
for herein;

ii. control the liquidation and/or disposition of all remaining Assets
after confirmation of the Plan and reduce such assets to Cash or to abandon any
such Assets, in the exercise of its reasonable discretion. The Plan Administrator
shall have sole discretion as to the disposition of any Assets and may do so without
obtaining Bankruptcy Court approval, except where Bankruptcy Court approval is
required under a specific provision of this Plan. The Plan Administrator shall cause
the distribution of the Assets of the Estate in accordance with the terms of this Plan;

ii. keep and maintain bank accounts in the name of the Estate into
which the Plan Administrator shall deposit all proceeds resulting from the initial
receipt or from the sale or other disposition of, or from the income resulting from,
all or any part of the Assets of the Estate, without the restrictions of 8§345(b) of the
Bankruptcy Code. The Plan Administrator shall not permit any person other than
a designated representative of the Plan Administrator to have authority to make
withdrawals from, or to issue drafts against, any accounts maintained with any
bank, unless such bank has been furnished a copy of this Plan;

Iv. commence or continue Recovery Actions for the purpose of
liquidating the Assets of the Estate or maximizing the value of the Estate;

V. terminate or provide for the termination of all employee benefit
plans of the Debtor;

Vi. possess the right to object to any Claims (disputed or otherwise),
and to compromise or settle any Claims prior to objection without supervision or
approval of the Court, free of any restrictions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules of the Court, and the guidelines and
requirements of the United States Trustee, other than those restrictions expressly
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imposed by the Plan or the Confirmation Order; and/or to seek Bankruptcy Court
approval, on a periodic basis, for any Claims settlements made;

Vii. market, negotiate and enter into and perform agreements for the sale
or other disposition of the Assets as may be required by the Plan or the United
States Bankruptcy Court; as may be required by the Plan;

viil. seek a determination of tax liability under Section 505 of the
Bankruptcy Code and to pay taxes, if any, related to the Debtor, Estate or the sale
of the Assets of the Debtors or Estate;

iX. collect, receive, and give receipt for all sums of money or other
property due to the Debtors or Estate and, if necessary, foreclose upon any security
agreement or the like securing any liability or obligation owed to the Debtors or the
Estate or liquidate any securities held by the Plan Administrator as a pledge and/or
take any other actions necessary to the collection, receipt or disposition of any
Assets of the Estate;

X. compromise or settle disputes with respect to debt obligations owed
to the Debtors or the Estate;
Xi. execute and deliver all releases, satisfactions and termination

statements as may be required in connection with full payment of any debt
obligation secured by any lien or security interest;

Xii. enter into financing agreements to the extent necessary to
supplement the cash flow of the Estate so as to allow the Plan Administrator to
maximize the liquidation value of the Assets, maximize the amounts collected
pursuant to Recovery Actions and minimize amounts paid to settle liabilities,
including but not limited to disputes;

Xiil, engage and compensate professionals, including attorneys,
accountants, investment advisors and others, to assist the Plan Administrator in
carrying out its duties hereunder which professionals include, without limitation,
those retained to assist the Plan Administrator in any litigation related to the
liquidation of the Assets as well as the Estate Litigation or the settlement of the
Liabilities. All professionals employed by the Plan Administrator shall be
compensated by the Estate;

Xiv. file or cause to be filed all required tax returns for the Estate and pay
any and all taxes, if any, when due from the Assets of the Estate;
XV. in its sole discretion, settle, compromise, litigate to a final judgment,

or abandon any Cause of Action, Disputed Claim, or Claim Objection, including
but not limited to adversary proceedings brought under Chapter 5 of the Bankruptcy
Code; and

XVi. reconcile any Claims unless such allowance or settlement involves
a payment to the Claimant or offset of amounts owing by the Claimant.
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8.1.3 Compensation of the Plan Administrator

In lieu of any commission or fees which may be fixed by applicable law for trustees or
fiduciaries (and which are hereby waived by the Plan Administrator), the Plan
Administrator and his agents, accountants, professionals and any other persons retained by
him shall be compensated from the Assets of the Estate (other than the Escrow) based on
his standard hourly rate then in effect (and the standard hourly rates of others in his office
then in effect, as applicable), plus reimbursement of reasonable and necessary expenses
shall also be compensated. The Plan Administrator shall be entitled to reimbursement from
the Assets of the Estate (other than amounts held in the Escrow required for allowed pre-
confirmation fees of Professionals) of all out-of-pocket expenses, and costs and expenses
of distributions. The Plan Administrator shall exercise its own business judgment to assure
that the duties of the Plan Administrator are performed on the most economical basis to the
Estate. Such reimbursement shall be paid as of each month end consummated during the
reporting period.

8.1.4 Claims Against the Plan Administrator

In accepting this assignment, the Plan Administrator acts solely as advisor hereunder, and
all Persons having any claim against the Plan Administrator in connection with its
performance of its rights, powers and duties as such Plan Administrator shall look only to
the Assets of the Estate for payment or satisfaction thereof.

8.1.5 Commingling of Assets of the Estate and Liquidating Plan Proceeds.

The Plan Administrator shall not commingle any of the Assets of the Estate with its own
property or the property of any other Person.

8.2 Escrow Account

The source of the money to fund the initial payments under this Plan will come from the Escrow
Account, currently held by the Debtor’s Counsel. On the Effective Date, the Debtor will turn over
the Escrow Account to the Plan Administer for disbursement.

8.3  Recovery Actions

Any recovery on any Recovery Action, after the Effective Date, shall be property of the Estate and
entitled to the full amount recovered by way of the Recovery Action from any party that received

an avoidable transfer and the net amount of such recovery (after reasonable expenses of recovery)
shall be used to fund additional distributions under the Plan. After payment of all fees and
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expenses of the Plan Administrator, and all Administrative Expense Claims, the remaining
recoveries shall be paid pro-rata to the Holders of Class 3 Claims entitled to be paid under the
Plan,

8.4 Maintenance of Books and Records

Subject to its rights to abandon records under Section 11.1, below, the Plan Administrator shall
maintain records and books of account relating to the Estate property. The Plan Administrator
shall file or cause to be filed all required tax returns for the Estate and pay any and all taxes, if any,
when due from the Estate.

8.5 Reliance on Others

The Plan Administrator may rely upon and shall be protected in acting or refraining from acting
upon any certificates, opinions, statements, instruments or reports believed by it to be genuine and
to have been signed or presented by the proper person or persons; provided, however, that the Plan
Administrator shall be under a duty to have examined the same to determine whether or not such
writings conform to the requirements of this Plan.

8.6  Liability for Errors and Omissions

The Plan Administrator and its agents shall not be liable for any error of business judgment or with
respect to any action taken or omitted to be taken, unless it shall be proved that the Plan
Administrator or its agents shall have been grossly negligent or shall have acted with willful
misconduct in ascertaining the pertinent facts or in performing any of its rights, powers or duties
according to this Plan. The Debtor and the Plan Administrator make no representations as to: (i)
the value or condition of the Estate or any part thereof, (ii) the dollar amount, if any, which may
be collected as a result of pursuing Estate Litigation, (iii) the amount at which liabilities may be
settled, and (iv) the security afforded by this Plan, or as to the validity, execution (except its own
execution), enforceability, legality or sufficiency of this Plan, and the Plan Administrator shall
incur no liability or responsibility in respect of such matters.

8.7 Indemnification of the Plan Administrator

The Plan Administrator and its agents and representatives shall be indemnified by and receive
reimbursement from the Estate against and from any and all loss, liability, cost, damage or expense
which it may incur or sustain in the exercise and performance of any of its powers and duties
pursuant to this Plan unless such loss, liability, cost, damage or expense shall be incurred or
sustained as a result of gross negligence or willful misconduct. Other than claims by the Plan
Administrator or its agents and representatives for indemnification or reimbursement resulting
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from their own gross negligence or willful misconduct, all claims of the Plan Administrator its
agents and representatives for indemnification or reimbursement shall be first offset by the Plan
Administrator against any portion of the Estate used or to be used for payment of Distributions
made or to be made in accordance with this Plan.

8.8 Amendment to Plan Prior to Effective Date

Subject to further order of the Court, the Debtor reserves the right to amend the Plan and solicit
acceptances thereof.

8.9  Appointment by Bankruptcy Court of Successor to Plan Administrator.
Following the resignation or removal of the Plan Administrator, any party-in-interest may petition
the Bankruptcy Court to appoint a successor as Plan Administrator. The Order appointing the
successor Plan Administrator shall act in all respects in accordance with the terms and conditions
of the Plan.

ARTICLE IX

DISTRIBUTIONS UNDER THE PLAN

9.1 Distributions

The Plan Administrator shall make all distributions required under the Plan on account of Allowed
Claims. The initial distribution to Holders of undisputed Claims shall be made on or before ninety
(90) days after the Effective Date, with the Plan Administrator making an appropriate reserve for
disputed claims. To the extent funds exist for further distributions, subsequent interim
distributions shall be made at ninety (90) day intervals thereafter.

9.2 Delivery of Distributions
9.2.1 General Provisions; Undeliverable Distributions

Subject to Bankruptcy Rule 9010 and except as otherwise provided herein, Distributions
to the holders of Allowed Claims shall be made by the Plan Administrator at (a) the address
of each holder as set forth in the Schedules, unless superseded by the address set forth on
Proof(s) of Claim Filed by such holder, or (b) the last known address of such holder if no
Proof of Claim is Filed or if the Plan Administrator has been notified in writing of a change
of address. If any Distribution is returned as undeliverable, the Plan Administrator may,
in its discretion, make such efforts to determine the current address of the holder of the
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Claim with respect to which the Distribution was made as the Plan Administrator deems
appropriate, but no Distribution to any holder shall be made unless and until the Debtor has
determined the then-current address of the holder, at which time the Distribution to such
holder shall be made to the holder without interest. Amounts in respect of any
undeliverable Distributions made by the Plan Administrator shall be returned to, and held
in trust by, the Plan Administrator until the Distributions are claimed or are deemed to be
unclaimed property under section 347(b) of the Bankruptcy Code as set forth below. The
Plan Administrator shall have the discretion to determine how to make Distributions in the
most efficient and cost-effective manner possible; provided, however, that its discretion
may not be exercised in a manner inconsistent with any express requirements of the Plan.

9.2.2 Minimum Distributions

Notwithstanding anything herein to the contrary, Distributions on Allowed Unsecured
Claims for each Claim for which the Distribution is less than fifty dollars ($50), shall not
be required to be made and no Holder of an Allowed Unsecured Claim or Interest has a
right to receive Distributions under the Plan if the cumulative Distributions on such
Allowed Claim would be less than $50 in the aggregate.

9.2.3 Unclaimed Property

Except with respect to property not Distributed because it is being held on account of a
Disputed Claim, represents a minimum Distribution under Section 9.2.2 above, or is
returned undeliverable under Section 9.4 below, Distributions that are not cashed by the
claimant by the expiration of three (3) months from the date of the distribution check shall
be deemed to be unclaimed property under Section 347(b) of the Bankruptcy Code and
shall vest or revest in the Estate, and the Claims with respect to which those Distributions
are made shall be automatically cancelled. After the expiration of that three month period,
the claim of any Entity to those Distributions shall be discharged and forever barred.
Nothing contained in the Plan shall require the Plan Administrator to attempt to locate any
holder of an Allowed Claim. All funds or other property that vests or revests in the Estate
pursuant to this Section shall become the property of the Debtor as unclaimed property in
accordance with section 347(b) of the Bankruptcy Code.

9.2.4 De Minimis Property
When the amounts remaining in the Unsecured Creditor Carve-Out fund are, in the opinion
of the Plan Administrator, of de minimis value, the Plan Administrator may, after 20 days

after Notice filed with the Court and served on the Creditors entitled to distributions from
the Unsecured Creditor Carve-Out, donate the remaining funds to a charity of the Plan
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Administrator’s choice. If a Creditor entitled to distribution from the funds files an
objection to the donation, the Court shall direct the final disposition of the funds on hand.

9.3 Manner of Cash Payments Under the Plan

Cash payments made pursuant to the Plan shall be in United States dollars by checks drawn on a
domestic bank selected by the Plan Administrator or by wire transfer from a domestic bank, at the
option of the Plan Administrator.

9.4 Place of Distribution

Unless otherwise provided in the Plan, all payments to any holder of an Allowed Claim will be
made to the holder of each Allowed Claim at the address of such holder as listed in the Schedules
unless the Debtor or the Plan Administrator has been notified, in advance, in writing of a change
of address, including, without limitation, by the timely filing of a proof of claim or interest by such
holder that provides an address for such holder difference from the address reflected in the
Schedules. In the event that any payment to any holder is returned as undeliverable, no further
payment to such holder will be made unless the Debtor or the Plan Administrator has been notified
of the then current address of such holder, at which time or as soon as reasonably practicable
thereafter, such distribution will be made to such holder without interest; provided however, that,
such undeliverable payments will be deemed unclaimed property under Section 347(b) of the
Bankruptcy Code at the expiration of six (6) months days after the date of payment (if such holder
fails to provide an updated address). After the expiration of the six month period, all unclaimed
property or interest in property shall revert to the Debtor, and the claim of the holder to such
property or interest in property shall be discharged and forever barred from assertion against the
Estate and its property. The Plan Administrator will have no obligation to attempt to locate any
holder of an Allowed Claim other than by reviewing the Schedules, Proofs of Claim timely filed
and the Debtor’s books and records.

9.5  Compliance with Tax Requirements

In connection with making Distributions under this Plan, to the extent applicable, the Plan
Administrator shall comply with all tax withholding and reporting requirements imposed on it by
any governmental unit, and all Distributions pursuant to this Plan shall be subject to such
withholding and reporting requirements. The Plan Administrator may withhold the entire
Distribution due to any holder of an Allowed Claim until such time as such holder provides the
necessary information to comply with any withholding requirements of any governmental unit.
Any property so withheld will then be paid by the Plan Administrator to the appropriate authority.
If the holder of an Allowed Claim fails to provide the information necessary to comply with any
withholding requirements of any governmental unit within six (6) months from the date of first
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notification to the holder of the need for such information or for the Cash necessary to comply
with any applicable withholding requirements, then such holder’s Distribution shall be treated as
an undeliverable distribution in accordance with Section 9.2.1.

9.6 No Payments of Fractional Cents

Notwithstanding any other provision of the Plan to the contrary, no payment of fractional cents
shall be made pursuant to the Plan. Whenever any payment of a fraction of a cent under the Plan
would otherwise be required, the actual Distribution made shall reflect a rounding down of such
fraction to the nearest whole cent.

9.7 Interest on Claims

Unless otherwise expressly provided for in the Plan, the Confirmation Order, other order of the
Bankruptcy Court or as required by applicable law, and unless the full principal amounts of all
Allowed General Unsecured Claims have been paid or satisfied, postpetition interest shall not
accrue or be paid on any Claims.

9.8 No Distribution in Excess of Allowed Amount of Claim

Notwithstanding anything to the contrary contained in the Plan, no holder of an Allowed Claim
shall receive in respect of that Claim any Distribution in excess of the Allowed amount of that
Claim.

9.9  Setoff and Recoupment

The Plan Administrator may, but shall not be required to, setoff against, or recoup from, any
Allowed Claim and the Distributions to be made pursuant to the Plan in respect thereof, any claims
or defenses of any nature whatsoever that the Debtor or the Estate may have against the holder of
such Allowed Claim, but neither the failure to do so nor the Allowance of any Claim under the
Plan shall constitute a waiver or release by the Plan Administrator or the Estate of any right of
setoff or recoupment that any of them may have against the holder of any Allowed Claim.

ARTICLE X

DISPUTED CLAIMS

10.1 Objection Deadline
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All objections to Disputed Claims shall be Filed and served upon the holders of each such Claim(s)
within 120 days after the later of: (a) the Effective Date, or (b) the date on which such Claim was
filed with the Bankruptcy Court; unless otherwise ordered by the Bankruptcy Court after notice
and a hearing.

10.2 Estimation of Claims

The Debtor or the Plan Administrator may request that the Court estimate any contingent or
unliquidated Claim to the extent permitted by section 502(c) of the Bankruptcy Code regardless of
whether the Debtor or the Plan Administrator has previously objected to such Claim or whether
the Court has ruled on any such objection, and the Court shall have jurisdiction to estimate any
Claim at any time during litigation concerning any objection to such Claim, including during the
pendency of any appeal relating to any such objection. If the Court estimates any contingent or
unliquidated Claim, that estimated amount shall constitute either the Allowed amount of such
Claim or a maximum limitation on the Claim, as determined by the Court. If the estimated amount
constitutes a maximum limitation on the Claim, the Plan Administrator may elect to pursue
supplemental proceedings to object to the ultimate allowance of the Claim. All of the
aforementioned Claims objection, estimation, and resolution procedures are cumulative and not
exclusive of one another. Claims may be estimated and subsequently compromised, settled,
withdrawn, or resolved by any mechanism approved by the Court.

10.3 No Distributions Pending Allowance

Notwithstanding any other provision hereof, unless ordered otherwise by a Final Order, if any
portion of a Claim is a Disputed Claim, no payment or Distribution provided hereunder shall be
made on account of the Allowed portion of the Claim unless and until the Disputed portion of the
Claim is Allowed.

10.4 Late Filed Claims Not Entitled to Distribution

Any and all Claims filed after the applicable bar date in this case shall not be entitled to a
distribution, the Debtor or Plan Administrator is not required to take any further action with respect
to said claims, and this Plan shall constitute an objection to any such claim filed after the applicable
bar date.

10.5 Express Reservation of Rights to Object to Claims as Scheduled by the Debtor

The Debtor has disclosed in the Disclosure Statement its proposed distributions to the holders of
Allowed Claims. The Debtor expressly reserves to itself and the Plan Administrator the right to
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object to any Claim Holder whose Claim was on the Debtor’s schedules or who filed a proof of
claim.

ARTICLE XI

ABANDONMENT OF PROPERTY

11.1 Abandonment by the Debtor and/or the Plan Administrator

The Debtor or the Plan Administrator shall have the right to abandon in any commercially
reasonable manner any other property that the Debtor or the Plan Administrator reasonably
concludes is of no benefit to the Estate or its creditors or that it reasonably determines, at the
conclusion of Distributions or dissolution of the Estate, to be too impractical to distribute. Such
abandonment shall be (a) effected by a separate Notice or order of the Court on proper notice to
the relevant parties and (b) be deemed to have been made under the Plan.

11.2 Abandonment Claims

If the abandonment of any asset pursuant to the Plan (including those abandoned pursuant to
section 11.1) and the Confirmation Order results in damages to a non-debtor party, any Claim for
such damages shall be forever barred and shall not be enforceable against the Debtor, the Estate
or its properties, successors, and assigns, unless a Proof of Claim is Filed and served upon counsel
for the Debtor and the Plan Administrator on or before thirty (30) days after the later to occur of
(@) the entry of the Confirmation Order or (b) the date of the entry by the Court of an order
authorizing abandonment of such asset.

ARTICLE XII

CONDITIONS PRECEDENT TO CONFIRMATION
OF THE PLAN AND THE EFFECTIVE DATE

12.1 Conditions Precedent to the Confirmation of the Plan

It shall be a condition precedent to the confirmation of the Plan, that the Confirmation Order shall
have been entered by the Court.

12.2 Conditions Precedent to the Effective Date of the Plan
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The Plan shall not become effective and the Effective Date shall not occur unless and until the
following conditions shall have been satisfied or waived in accordance with Section 12.3, in the
Bankruptcy Cases:

@ The Confirmation Order shall be a Final Order; and,

(b) After the entry of the Confirmation Order, no modifications shall have been made
to the Plan except in accordance with its provisions with respect to its modification.

12.3  Waiver of Conditions Precedent

None of the conditions precedent in Section 12.2 may be waived or modified, in whole or in part,
by the Debtor of the Plan Administrator.

ARTICLE Xl

EFFECTS OF CONFIRMATION

13.1  Vesting of Assets

@) As of the Effective Date, title to any property of the Estate not transferred at Closing
pursuant to the Sale Motion and Sale Order shall vest and/or re-vest in the Debtor subject to the
Plan Administrator’s obligation to administer, liquidate and distribute the property in accordance
with the terms of this Plan.

(b) As of the Effective Date, all assets of the Estate shall be free and clear of all claims
except as provided for in the Plan or the Confirmation Order.

13.2 Release of Assets

The Bankruptcy Court shall retain jurisdiction of the Debtor and its assets and properties until final
Distributions are made the Bankruptcy Case is closed.

13.3 Binding Effect
Except as otherwise provided in section 1121(d)(3) of the Bankruptcy Code, on and after the
Confirmation Date, the provisions of the Plan shall bind any holder of a Claim against the Debtor

and its successors and assigns, whether or not the Claim of such holder is impaired under the Plan
and whether or not such holder has accepted the Plan.
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13.4 Terms of Injunctions or Stays

Unless otherwise expressly provided herein, all injunctions or stays arising under or entered during
the Chapter 11 Case under sections 105 or 362 of the Bankruptcy Code, or otherwise, and in
existence on the confirmation date, shall remain in full force and effect until the closing of the
Chapter 11 Case.

13.5 Estate Litigation

The Plan Administrator shall retain the exclusive right to enforce any and all Recovery Actions
against any person or entity. The Plan Administrator may pursue, abandon, or release any or all
Recovery Actions as it deems appropriate, without the need to obtain approval or any or other
further relief from the Bankruptcy Court. The Plan Administrator, in its sole discretion, may offset
any such claim held against a person or entity, against any payment due such person or entity under
the Plan.

13.6  Injunction Against Interference with the Plan

Upon the occurrence of the Effective Date, all holders of Claims and other parties in interest along
with their respective present, future or former employees, agents, officers, directors or principals
shall be enjoined from taking any actions to interfere with the implementation or consummation
of the Plan.

13.7 Retention and Preservation of Claim Objections and Estate Litigation

Pursuant to section 1123(b)(3)(B) of the Bankruptcy Code, upon entry of the Confirmation Order,
the Plan Administrator retains the right to object to all Claims and interests asserted against it and
all of the Recovery Actions, including without limitation: (1) Recovery Actions under Section 547
of the Bankruptcy Code against those parties receiving payments from the Debtor within 90 days
or one year prior to the Petition Date, (2) all claims and Causes of Action disclosed in the Debtor’s
schedules and Statement of Financial Affairs which are incorporated herein by reference; and (3)
any and all claims and Causes of Action that the Debtor held pre-confirmation including, but not
limited to, claims for unpaid accounts receivable and fraudulent transfer shall vest or revest in the
Debtor except as otherwise provided in this Plan.

Unless a claim or Cause of Action against a creditor or other entity is expressly waived,
relinquished, released, compromised or settled in the Plan or any Final Order, the Debtor expressly
reserves such claim or Cause of Action for later adjudication by the Plan Administrator (including
without limitation, claims and causes of action not specifically identified or which the Debtor may
presently be unaware or which may arise or exist by reason of additional facts or circumstances
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unknown to the Debtor at this time or facts or circumstances which may change or be different
from those which the Debtor now believes to exist) and, therefore, no preclusion doctrine,
including without limitation, the doctrines of res judicata, collateral estoppel, issue preclusion,
claim preclusion, waiver, estoppel (judicial, equitable or otherwise) or laches shall apply to such
claims or Causes of Action upon or after the confirmation of the Plan based on the Disclosure
Statement, the Plan or the Confirmation Order, except for such claims or Causes of Action that
have been released in the Plan or any other Final Order.

ARTICLE XIV

INJUNCTIONS AND INDEMNIFICATION

141  Exculpation

The Debtor, the members of the Board of Directors of the Debtor and their respective members,
partners, officers, directors, employees and agents (including any attorneys, financial advisors,
investment bankers and other professionals retained by such persons) shall have no liability to any
person for any act or omission in connection with, or arising out of, (i) the Disclosure Statement,
(ii) the Plan, (ii) the solicitation of votes for, and pursuit of confirmation of, the Plan, (iv) the
formulation, preparation, implementation or consummation of the Plan, (v) the administration of
the Plan or the property to be distributed under the Plan or any contract, instrument, release or
other agreement or document created or entered into in connection with the Plan, or (vi) any other
act taken or omitted to be taken in connection with the Case, except for willful misconduct or gross
negligence as determined by a Final Order after exhaustion of all rights of appeal, reconsideration
or rehearing and, in all respects, shall be entitled to rely upon the advice of counsel with respect to
its duties and responsibilities under the Plan and the Case.

14.2  Discharge

Except as provided in Section 1141 of the Bankruptcy Code, the Plan, or the Confirmation Order,
Confirmation of the Plan will (i) discharge the Debtor from any debt that arose before the date of
such Confirmation, and any debt of a kind specified in Sections 502(g), 502(h), or 502(i) of the
Bankruptcy Code, whether or not — (1) a proof of the Claim based on such debt is filed or deemed
filed under Section 501 of the Bankruptcy Code; (2) such Claim is allowed under Section 502 of
the Bankruptcy Code; or (3) the holder of such Claim has accepted the Plan.

Except as otherwise provided in the Plan or Confirmation Order, the Confirmation Order shall act
as a discharge of any and all Claims against, and all debts and liabilities of, the Debtor, as provided
in Sections 524 and 1141 of the Bankruptcy Code, and such discharge shall void any judgment
against the Debtor at any time obtained to the extent that it relates to a discharged Claim.
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Except as otherwise provided in the Plan or the Confirmation Order, on and after the Effective
Date, all persons who have held, currently hold or may hold a debt, Claim discharged pursuant to
the terms of the Plan are permanently enjoined from taking any of the following actions on account
of any such discharged debt or Claim: (i) commencing or continuing, in any manner, any action
or other proceeding against the Debtor or its respective successors or its respective properties; (ii)
enforcing, attaching, collecting or recovering, in any manner, any judgment, award, decree or order
against the Debtor or its respective successors or its respective properties; (iii) creating, perfecting
or enforcing any lien or encumbrance against the Debtor or its respective successors or its
respective properties; and (iv) commencing or continuing any action, in any manner, in any place,
that does not comply with or is inconsistent with the provisions of the Plan or the Confirmation
Order. Any person injured by any willful violation of such injunction will recover actual damages,
including costs and attorneys’ fees, and, in appropriate circumstances, may recover punitive
damages from the willful violator.

14.3  Injunction

Except as provided in the Plan or the Confirmation Order, as of the Confirmation Date, all entities
that have held, currently hold or may hold a Claim or other debt or liability that is discharged,
pursuant to the terms of the Plan are permanently enjoined from taking any of the following actions
against the Debtor, the Estate, the Plan Administrator or its successors or its properties on account
of any such discharged Claims, debts or liabilities: (i) commencing or continuing, in any manner
or in any place, any action or other proceeding; (ii) enforcing, attaching, collecting or recovering
in any manner any judgment, award, decree or order; (iii) creating, perfecting or enforcing any lien
or encumbrance; (iv) asserting a setoff, right of subrogation or recoupment of any kind against any
debt, liability or obligation due to the Debtor or the Estate; and (v) commencing or continuing, in
any manner or in any place, any action that does not comply with or is inconsistent with the
provisions of the Plan.

14.4  No Discharge or Release of Claims by Government Entities

Notwithstanding any provision in the Plan, this Order or the related Plan documents (the
“Documents”), nothing in the Documents or the Chapter 11 Case discharges, releases, or
exculpates the Debtor, or any non-Debtor from any claim, liability or cause of action of the
Commonwealth of Pennsylvania or its agencies (“Governmental Entity””), or impairs or enjoins the
ability of the Governmental Entity to pursue any claim, liability or cause of action against any
Debtor or non-Debtor. All claims, liabilities, or causes of action of, or to, any Governmental Entity
are unaffected by the Plan and shall survive the Chapter 11 Case as if the case had not been
commenced, and shall be paid (subject to any defenses under applicable non-bankruptcy law) in
the ordinary course of business, adjudicated and/or determined and paid in the manner of and by
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the administrative or judicial tribunals in which such rights or claims would have been resolved or
adjudicated if the Chapter 11 Case had not been commenced, in each case, to the extent required
under applicable non-bankruptcy law. Without limiting the foregoing, for the avoidance of doubt:
(1) a Governmental Entity shall not be required to file any claims in the Debtor’s bankruptcy case
in order to be paid on account of any claim, liability or cause of action; and (2) nothing shall affect
or impair the right of any Governmental Entity to exercise its police and regulatory powers against
the Debtor; In addition, nothing in this Order, the Disclosure Statement, Plan, or related documents
shall release the Debtor from its continued compliance with Pennsylvania environmental law, and
continued compliance with its permits, license and registrations. The Debtor shall retain all its
rights and defenses under applicable non-bankruptcy law, including, without limitation, to
challenge or dispute any claim, liability, or cause of action asserted by a Governmental Entity
provided that to the extent required by applicable non-bankruptcy law, any challenge or defense
must be raised in the applicable administrative review process.

14.5 No Liability for Tax Claims

Unless a taxing authority has asserted a Claim against the Debtor before the bar date established
therefore, no Claim of such authority shall be Allowed against the Debtor for taxes, penalties,
interest, additions to tax or other charges arising out of the failure, if any, of the Debtor to have
paid tax or to have filed any tax return in or for the period prior to the date on which (i) the bar
date occurs as to any Claim that constitutes an Administrative Expense Claim, or (ii) the bar date
occurs as to any Claim that constitutes a General Unsecured Claim.

14.6  Preservation of Rights of Action

Except as otherwise provided in the Plan or the Confirmation Order, the Debtor and the Plan
Administrator, in accordance with section 1123(b) of the Bankruptcy Code, shall retain and shall
have the exclusive right to prosecute and enforce any cause of action or rights to payment of claims
that the Debtor or its bankruptcy Estate may hold against any person.

14.7 Indemnification Obligations

As of the Effective Date, the obligations of the Debtor to indemnify individuals who have served
as its respective directors, officers, agents, employees, representatives and others, pursuant to its
respective certificates or articles of incorporation, by-laws and applicable statutes in respect of all
present and future actions, suits and proceedings against any such officers, directors, agents,
employees, representatives and others, based upon any act or omission related to such service with
or for or on behalf of the Debtor shall not be discharged or impaired by the confirmation or
consummation of the Plan but shall survive unaffected by the reorganization contemplated by the
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Plan and shall be performed and honored by the Debtor regardless of such confirmation,
consummation and reorganization, as may be governed by applicable law.

ARTICLE XV

RETENTION OF JURISDICTION

15.1 Retention of Jurisdiction

Notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, the
Court shall retain exclusive jurisdiction of all matters arising out of or relating to the Case, the
Plan, the Confirmation Order, and the Estate pursuant to, and for the purposes of, sections 105(a)
and 1142 of the Bankruptcy Code and for, among other things, the following purposes:

(@) To resolve any matters relating to the assumption and assignment or rejection of
executory contracts or unexpired leases, and to hear, determine and, if necessary, liquidate any
Claims resulting therefrom;

(b) To decide and resolve any and all motions, adversary proceedings, including Recovery
Actions, applications, contested matters and any other matters, whether pending as of the Effective
Date or brought thereafter in accordance with the terms hereof;

(c) To consider and rule on the compromise and settlement of any Claim against, or Cause
of Action on behalf of, the Plan Administrator or the Estate;

(d) To ensure that Distributions to holders of Allowed Claims are accomplished as provided
herein, and resolve any disputes concerning any such Distributions;

(e) To allow, disallow, determine, liquidate, classify, estimate or establish the priority or
secured or unsecured status of any Claim (including any Administrative Expense Claim), and to
resolve any and all objections to the Disputed Claims;

(F) To hear and determine any and all applications for the allowance of compensation of
Professional for professional services rendered and expenses incurred prior to the Confirmation
Date;

(9) To enter such orders as may be necessary or appropriate to implement or consummate
the provisions of the Plan and all contracts, instruments, releases and other agreements or
documents created in connection with the Plan, including but not limited to any motions filed
pursuant to section 363 of the Bankruptcy Code;

29



Case 17-70164-JAD Doc 231 Filed 11/01/17 Entered 11/01/17 14:20:41 Desc Main
Document  Page 32 of 37

(h) To consider any modifications of the Plan, to cure any defect or omission, or reconcile
any inconsistency, in the Plan or in any order of the Court as may be necessary to carry out the
purposes and intent of the Plan and to implement and effectuate the Plan;

(i) To resolve any cases, controversies, suits or disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan or any person’s or Entity’s obligations
incurred in connection with the Plan;

() To hear and determine matters concerning state, local, and federal taxes in accordance
with sections 346, 505, and 1146 of the Bankruptcy Code;

(K) To enter and implement such orders as are necessary or appropriate if the Confirmation
Order is for any reason modified, stayed, revoked, reversed or vacated;

(I) To enforce remedies upon any default under the Plan;

(m) To enforce, interpret, and determine any disputes arising in connection with any orders,
stipulations, judgments, and rulings entered in connection with the Reorganization Case (whether
or not the Reorganization Case have been closed);

(n) To resolve any cases, controversies, suits, or disputes that may arise in connection with
the consummation, interpretation, or enforcement of the Plan, or any Estate’s obligations incurred
in connection herewith;

(o) To determine any other matters that may arise in connection with or relate to the Plan,
the Disclosure Statement, the Confirmation Order or any contract, instrument, release, indenture,
or other agreement or document created in connection with the Plan;

(p) To issue injunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any person or Entity with the
consummation of the Plan, or the enforcement of any rights, remedies, or obligations created under
the Plan;

(g) To determine such other matters as may be provided for in the Confirmation Order or
other orders of the Court or as may be authorized under the provisions of the Bankruptcy Code or

any other applicable law;

(r) To hear any other matter if the Court’s exercise of jurisdiction thereover is not
inconsistent with the Bankruptcy Code or title 28 of the United States Code;
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(s) To hear and determine issues relating to discharge, injunctions, covenants not to sue,
and other waivers and protections provided under or relating to the Plan and

(u) To enter a final decree closing the Case.
15.2 Modification of the Plan
15.2.1 Modification Before the Effective Date.

The Debtor may alter, amend or modify the Plan or any provision or portion thereof under
section 1127(a) of the Bankruptcy Code at any time prior to the Effective Date; provided,
however, that such modification (i) shall not be inconsistent with any term or condition of
the Lease Agreement, (ii) does not waive or modify any of the conditions precedent to the
Effective Date set forth in section 12.2, and (iii) shall not materially modify to the Plan.
The Debtor shall provide parties in interest with notice of such amendments or
modifications as may be required by the Bankruptcy Rules or any Order of the Court. A
holder of a Claim that has accepted the Plan shall be deemed to have accepted the Plan as
altered, amended, modified or clarified unless the proposed alteration, amendment,
modification or clarification adversely changes the treatment of the Claim of, or releases
granted to, such holder.

15.2.2 Modification Before Substantial Consummation

After the Effective Date but prior to the “substantial consummation” (as that term is defined
in section 1101(2) of the Bankruptcy Code) of the Plan, the Debtor may, pursuant to section
1127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy Court to remedy
any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure
Statement, or the Confirmation Order, and otherwise provide for such matters as may be
necessary to carry out the purpose and effect of the Plan, as long as the proceedings do not
adversely affect the treatment of holders of Claims under the Plan; provided, however, that,
to the extent required by the Bankruptcy Rules or an order of the Court, prior notice of any
such proceedings shall be served in accordance therewith. A holder of a Claim that has
accepted the Plan shall be deemed to have accepted the Plan, as altered, amended, modified,
or clarified, if the proposed alteration, amendment, modification, or clarification does not
adversely change the treatment of the Claim, or releases granted to, such holder.

15.2.3 Modification After Substantial Consummation
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After “Substantial Confirmation” (as that term is defined in section 1101(2) of the
Bankruptcy Code) of the Plan, the Plan Administrator may amend the Plan to provide for
technical corrections to the Plan provided that such changes do not affect the interests of
the claim holders.

ARTICLE XVI

MISCELLANEOUS PROVISIONS

16.1 Dissolution of the Debtors

On the Effective Date or as soon thereafter as is reasonably practicable, the affairs of the Debtor
shall be wound up, and the Plan Administrator is directed to dissolve the Debtor and such
dissolution shall be effective without the need for any further action or approval; provided,
however, that, to the extent applicable, the entry of the Final Decree in the Bankruptcy Case shall
effect such dissolution of the Debtor to the extent permissible under applicable law.

16.2 Governing Law

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the extent a
schedule or exhibit hereto or instrument, agreement, or other document executed in connection
with the Plan provides otherwise, the rights, duties, and obligations arising under the Plan, and the
instruments, agreements, and other documents executed in connection with the Plan, shall be
governed by, and construed and enforced in accordance with, the internal laws of the
Commonwealth of Pennsylvania, without giving effect to any choice of law provisions that would
require the application of the law of any other jurisdiction.

16.3 Environmental Matters

The Debtor is the permittee and holds a radiation protection license and registration under
Pennsylvania environmental law for its Homer City, Indiana County facility. Specifically, the
Debtor is the permittee for Air Quality Operating Permit No. OP-32-00393, NPDES Permit No.
PA0041378 and is the licensee for Radiation Protection License No. PA-G0473 and Registration
No. 50-59211. Prior to winding up its business and dissolving, as provided for in Article XV1 of
the Plan, the Debtor will either transfer its Air Quality Operating Permit No. OP-32-00393,
NPDES Permit No. PA0041378, Radiation Protection License No. PA-G0473 and Registration
No. 50-59211 to Buyer or other entity, with the Buyer paying all applicable fees, or terminate its
Air Quality Operating Permit No. OP-32-00393, NPDES Permit No. PA0041378, Radiation
Protection License No. PA-G0473 and Registration No. 50-59211, in accordance with applicable
Pennsylvania environmental law, and pay all applicable fees.
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16.4 Notices

To be effective, all notices, requests, and demands under the Plan must be in writing (including by
facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have
been duly given or made when actually delivered or, in the case of notice by facsimile transmission,
when received and telephonically confirmed, addressed as follows:

To Counsel for the Debtor:
Bernstein-Burkley, P.C.
Kirk B. Burkley, Esqg.

707 Grant Street, Suite 2200
Pittsburgh, PA 15219

Fax No. 412-456-8135

16.5 Further Documents and Actions

The Debtor and the Plan Administrator shall execute, and are authorized to file with the Court and
deliver, such agreements and other documents or information, and to take or cause to be taken such
actions, as may be necessary or appropriate to effect and further evidence the terms and conditions
of the Plan and to consummate the transactions and transfers contemplated by the Plan. The
Debtor, the Plan Administrator, and all other necessary or appropriate parties shall execute any
and all documents and instruments that must be executed under or in connection with the Plan in
order to implement the terms of the Plan or to effectuate the Distributions under the Plan, provided
that such documents and instruments are reasonably acceptable to such party or parties.

16.6 Relationship Between the Plan and Disclosure Statement

To the extent that the Plan is inconsistent with the Disclosure Statement, the provisions of the Plan
shall be controlling.

16.7 Reservation of Rights

If the Plan is not confirmed by a Final Order, or if the Plan is confirmed and does not become
effective, the rights of all parties in interest in the Case, including the Debtor, are and will be
reserved in full. Any concessions or settlements reflected herein (if any), are made for purposes
of the Plan only, and if the Plan does not become effective, no party in interest shall be bound or
deemed prejudiced by any such concession or settlement.
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16.8 Post-Confirmation Date Fees and Expenses

After the Confirmation Date, the Plan Administrator shall, in the ordinary course of business and
without the necessity for any approval by the Court, pay the reasonable fees and expenses of the
Professionals employed by the Plan Administrator in connection with the implementation and
consummation of the Plan, the claims reconciliation process and any other matters as to which
such Professionals may be engaged. The fees and expenses of such Professionals shall be paid
within ten (10) Business Days after submission of a detailed invoice therefore to the Plan
Administrator. If the Plan Administrator disputes the reasonableness of any such invoice, it shall
timely pay the undisputed portion of such invoice, and submit the dispute regarding the balance of
such invoice to the Court for a determination of its reasonableness.

16.9 Binding Effect

The provisions of this Plan shall be binding on, and shall inure to the benefit of, the Debtor, all
holders of Claims or whose actions may be required to effectuate the terms of the Plan, and any
current or future heir, executor, administrator, successor, assign or any person or entity claiming
derivatively through or because of any of the foregoing (including, but not limited to, any trustee
appointed for the Debtor under chapter 7 or 11 of the Bankruptcy Code). The Confirmation Order
shall provide that, after the occurrence of the Effective Date, the terms and provisions of the Plan
and the Confirmation Order shall survive and remain effective after entry of any order which may
be entered converting any of the Reorganization Case to a case under chapter 7 of the Bankruptcy
Code, and the terms and provisions of the Plan shall continue to be effective in this or any
superseding case under the Bankruptcy Code.
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IN WITNESS WHEREOF, the undersigned has duly executed the Plan as of the date first above
written.

Dated: November 1, 2017 PRIME METALS & ALLOYS, INC.

By:_/s/ Richard Knupp
Richard Knupp, President

BERNSTEIN-BURKLEY, PC,

By:_/s/ Kirk B. Burkley
Kirk B. Burkley, Esg., PA ID No. 89511
kburkley@bernsteinlaw.com
Daniel R. Schimizzi, Esq., PA ID No. 311869
dschimizzi@bernsteinlaw.com
707 Grant Street, 2200 Gulf Tower
Pittsburgh, PA 15219
(412) 456-8100 (phone)
(412) 456-8135 (fax)

Attorneys for Debtor
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