and Bylaws are deemed amended to prohibit the issuance of nonvoting equity securities. The
Plan satisfies Section 1123(a)(6) of the Bankruptcy Code.

(2 Designation of Officers and Directors --Section 1123(a)(7). Under Section 8.4
of the Plan, certain named individuals will serve as officers and directors of the Reorganized
Debtor. The service, identity and compensation of these individualé were fully disclosed and
are consistent with the interests of creditors and equity security holders and public policy.

The Plan satisfies Section 1123(a)(7) of the Bankruptcy Code.

(h) Additional Plan Provisions--Section 1123(b). The additional provisions of the

Plan are appropriate and not inconsistent with the applicable provisions of the Bankruptcy
Code.

() Plan Date and Proponent--Bankruptcy Rule 3016(a). The Plan is dated and

identifies the proponent, and, therefore, Bankruptcy Rule 3016(a) is satisfied.

H. The Debtor has complied with the applicable provisions of the Bankruptcy Code.
Section 1129(a)(2) of the Bankruptcy Code is satisfied.

L The Plan has been proposed in good faith and not by any means forbidden by law.
The Plan has been proposed with the legitimate and honest purpose of reorganizing the Debtor’s
business affairs and continuing operations. The Plan satisfies Section 1129(a)(3) of the Bankruptcy
Code.

J. All payments made or promised by the Debtor for services or for costs and expenses
in, or in connection with, the Plan and incident to this bankruptcy case, have been approved by the
Court as reasonable or, if to be fixed after confirmation of the Plan, will be subject to approval of the
Court to the extent required by the Plan. The Plan satisfies Section 1129(a)(4) of the Bankruptcy

Code.



K. The identity and affiliations of the management of the Debtor and of the assets of the
Estate under the Plan, after confirmation of the Plan, have been fully disclosed. The Debtor has
complied with Section 1129(a)(5) of the Bankruptcy Code.

L. There is no regulatory agency or commission with jurisdiction over the Debtor's rates,
and, therefore, Section 1129(a)(6) of the Bankruptcy Code does not apply.

M. The Plan satisfies Section 1129(a)(7) of the Bankruptcy Code. The proffer of
evidence introduced without objection at the Confirmation Hearing is persuasive and credible, has
not been controverted by other evidence, and establishes that each Holder of an impaired Claim or
Interest either has accepted the Plan or will receive or retain under the Plan, on account of such
Claim or Interest, property of a value, as of the Effective Date, that is not less than the amount that
such Holder would receive or retain if the Debtor was liquidated under Chapter 7 of the Bankruptcy
Code on such date.

N. The treatment of Administrative Claims and Priority Non-Tax Claims under Articles
3 and 4 of the Plan satisfies the requirements of Sections 1129(a)(9)(A) and (B) of the Bankruptcy
Code, and the treatment of Priority Tax Claims under Section 3.4 of the Plan satisfies the
requirements of Section 1129(a)(9)(C) of the Bankruptcy Code.

0. At least one class of Claims against the Debtor that is impaired under the Plan has
.accepted the Plan, determined without including any acceptance of the Plan by any insider, thus
satisfying the requirements of Section 1129(a)(10).

P. The Plan provides for the Debtor’s continued business operations. The proffer of
evidence introduced at the Confirmation Hearing is persuasive and credible, has not been
controverted by other evidence, and establishes that the Debtor will be able to perform its obligations
under the Plan and that the Plan offers a reasonable prospect of success. Accordingly, the Plan is

feasible, and Section 1129(a)(11) of the Bankruptcy Code is satisfied.



Q. Section 1129(a)(12) of the Bankruptcy Code has been satisfied. Article 3.3 of the
Plan provides that all fees due the United States Trustee shall be paid, and there will be sufficient
funds for the Debtor to pay these fees.

R. Sections 1129(a)(13), (14), (15), and (16) of the Bankruptcy Code do not apply.

S. The principal purpose of the Plan is not the avoidance of taxes or the avoidance of the
application of Section 5 of the Securities Act of 1933, 15 U.S.C. § 77e.

T. The Debtor and its agents, representatives, attorneys, and advisors have solicited
votes on the Plan in good faith and in compliance with applicable provisions of the Bankruptcy Code,
the Bankruptcy Rules, and the Disclosure Statement Order and are entitled to the protections afforded
by Section 1125(e) of the Bankruptcy Code and the exculpation and injunctive provisions set forth in
Sections 10.3 and 10.4 of the Plan.

U. The Plan otherwise complies with all applicable provisions of the Bankruptcy Code,
including, but not limited to, 11 U.S.C. § 1129(a) and the Federal Rules of Bankruptcy Procedure.
The Debtor has complied with all applicable provisions of Chapter 11 of the Bankruptcy Code, and
the Plan has been proposed in good faith and not by any means forbidden by law.

V. Any and all transfers, transactions and actions by the Debtor required or
contemplated by the Plan are under the circumstances in the best interest of creditors and the Estafe.

w. Article 7 of the Plan, which governs the assumption and rejection of executory
contracts and unexpired leases, satisfies the requirements of Section 365(a) and (b) of the Bankruptcy
Code. The Debtor has exercised reasonable business judgment in determining whether to assume or
reject its executory contracts and unexpired leases. Assumption of the executory contracts and
unexpired leases to be assumed under the Plan is approved as appropriate and proper under Section
365 of the Bankruptcy Code, and except as otherwise expressly provided in the Plan, no Cure or

adequate assurance of future performance is required from the Debtor. The executory contracts and



the unexpired leases to be rejected by the Debtor under the Plan are burdensome, and the rejection of
such contracts and leases is in the best interests of the Debtor, its Estate and all parties in interest.
Each rejection of an executory contract or unexpired lease under Article 7 of the Plan shall be legal,
valid, and binding upon the Debtor and all non-Debtor parties to such executory contract or
unexpired lease, all to the same extent as if such rejection had been effectuated pursuant to an
appropriate order of the Court entered before the Confirmation Date under Section 365 of the
Bankruptcy Code.

X. The Court properly may retain jurisdiction over the matters set forth in Article 13 of
the Plan.

Y. It is in the best interests of the Debtor, its Estate and all parties in interest that all
Causes of Action (including all Estate Causes of Action) be retained by the Debtor pursuant to
Section 10.6 of the Plan to maximize the value of the Estate.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that:

L. The findings set forth above are ratified and approved. The findings of this Court as
set forth above shall constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule
7052, as made applicable to this matter by Bankruptcy Rule 9014. Pursuant to Bankruptcy Rule
7052, findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate.

2. This Court has subject matter jurisdiction over confirmation of the Plan pursuant to
28 US.C. § 1334. Venue of this Chapter 11 case is proper in this judicial district pursuant to 28
U.S.C. § 1408.

3. This matter is a core matter in which the Bankruptcy Court has the power to hear and
determine this matter in its entirety pursuant to 28 U.S.C. § 157(b)(2)(A), in that it is a matter

concerning the administration of the estate; and § 157(b)(2)(L) in that it is a matter concerning



confirmation of a plan. The provisions of the Plan and this Order shall bind the Debtor and all
creditors and other parties in interest in this matter, whether or not the Claims or Interests of such
creditors or other parties in interest are impaired under the Plan, whether or not such creditors or
other parties in interest have accepted the Plan, and whether or not such creditors or other parties in
interest have filed proofs of Claim or Interests in the case.

4. All requirements for confirmation of the Plan set forth in Section 1129(a) have been
satisfied, except Section 1129(a)(8) solely with respect to Class C (PBCG Claims). With respect to
Class (C) (PBGC Claims), while no Ballot was received and therefore Class C (PBGC Claims) did
not accept the Plan, Section 5.2 of the Plan provides that the Pension Plan will receive or retain under
the Plan property of a value equal to the allowed amount of its claim, and therefore, Section
1129(b)(2)(B) is satisfied with respect to Class C (PBCG Claims).

5. The modifications to the Plan made prior to the Confirmation Hearing comply with
Section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019(a) and are therefore approved.

6. The Plan, including any amendments or modifications thereto, is hereby
CONFIRMED. To the extent not inconsistent with the terms of this Order, the terms and provisions
of the Plan are incorporated by reference as if fully set forth herein.

7. The classification of Claims and Interests for purposes of the distributions to be made
under the Plan shall be governed solely by the terms of the Plan.

8. Except as otherwise provided in the Plan, the Debtor shall continue to exist after the
Effective Date as a separate corporate legal entity, with all the powers of a corporation under
applical;ig lays\/ in the jurisdiction in which the Debtor is incorporated and pursuant to the
organizational documents in effect prior to the Effective Date. Except as otherwise explicitly

provided in the Plan, on the Effective Date, all Estate Property (including Causes of Action) shall be
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vested in the Debtor free and clear of all Claims, Liens, mortgages, deeds of trust, security interests,
charges, encumbrances, rights, and interests of creditors and equity security holders.

9. The automatic stay in the Case pursuant to Sections 105 and 362(a) of the
Bankruptcy Code shall remain in full force and effect and shall apply to the Debtor and all Estate
Property until the Effective Date.

10. The approvals and authorizgtions specifically set forth in this Order are nonexclusive
and are not intended to limit the authority of the Debtor to take any and all actions necessary or
appropriate to implement, effectuate and consummate any and all documents or transactions
contemplated by the Plan or this Order. In addition to the authority to execute and deliver, adopt,
assign, or amend, as the case may be, the contracts, leases, instruments, releases and other
agreements specifically granted in this Order, the Debtor is authorized and empowered to take any
and all such actions as may be deemed necessary or appropriate to implement, effectuate and
consummate any and all documents or transactions contemplated by the Plan or this Order. Pursuant
to Section 1142 of the Bankruptcy Code, the Debtor is authorized to (a) enter into, execute and
deliver, adopt or amend, as the case may be, any of the contracts, leases, instruments, releases and
other agreements or documents to be entered into, executed and.delivered, adopted or amended in
connection with the Plan, and each of such contracts, leases, instruments, releases and other
agreements shall be a legal, valid and binding obligation of the Debtor and enforceable against the
Debtor in accordance with its terms; and (b) engage in any of the activities set forth in this paragraph
or otherwise contemplated by the Plan, all without further appli;;ation to or order of the Court and
whether or not such actions or documents are specifically referred to in the Plan, the Disclosure
Statement, the Disclosure Statement Order, this Order or the exhibits or appendices to any of the
foregoing. Pursuant to Section 1142 of the Bankruptcy Code, to the extent that, under applicable

non-bankruptcy law, any of the foregoing actions otherwise would require the consent or approval of
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an officer or director of the Debtor, this Order shall constitute such consent or approval, and such
actions are deemed to have been taken by unanimous action of the shareholders of the Debtor.

1. Except as otherwise ordered by the Court, any Claim or Interest that is not an
Allowed Claim or Allowed Interest shall be determined, resolved, or adjudicated in accordance with
the terms of the Plan.

12. The Court authorizes the Debtor to consummate the Plan after entry of this Order.
The Debtor is authorized to execute, acknowledge, and deliver such deeds, assignments,
conveyances, and other assurances, documents, instruments of transfer and to take such other actions
as may be reasonably necessary to perform the terms and provisions of the Plan, all transactions
contemplated by the Plan, and all other agreements related thereto.

13. If consummation of the Plan does not occur, then the Plan, any settlement or
compromise embodied in the Plan, the assumption or rejection of executory contracts or leases
effected by the Plan, and any document or agreement executed pursuant to the Plan shall be null and
void. In such event, nothing contained in the Plan or this Order, and no acts taken in preparation for
consummation of the Plan, shall (a) constitute a waiver or release of any Claims by or against or
Interests in the Debtor or any other Person, (b) prejudice in any manner the rights of the Debtor or
any Person in any further proceedings involving the Debtor, (c) constitute an admission of any sort
by the Debtor or any other Person, or (d) be construed as a finding of fact or conclusion of law with
respect thereto. Upon the occurrence of the Effective Date, the Plan shall be deemed Substantially
consummated.

14. To the extent not already prohibited in the Debtor's existing organizational
documents, the Debtor is prohibited from issuing non-voting equity securities.

15. The exculpation provision set forth in Section 10.3 of the Plan and the injunctions

provided in Section 10.4 of the Plan are fair and equitable and deemed incorporated in this Order as
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if fully set forth herein and are hereby approved in their entirety. Such provisions shall be binding on
all Persons. Notwithstanding the foregoing, no claims, obligations, suits, judgments, damages,
demands, debts, rights, causes of action or liabilities whatsoever against any person, Exculpated
Party, or entity with respect to the Pension Plan will be released, exculpated, discharged, enjoined or
otherwise affected by the Plan, nor shall the entry of this Order constitute the approval of any release,
exculpation, discharge, injunction, or other impairment of any claims, obligations, suits, judgments,
damages, demands, debts, rights, causes of action or liabilities whatsoever against any entity with
respect to the Pension Plan.

16. The issuance, transfer or exchange of a security, or the making or delivery of an
instrument or transfer under the Plan, are hereby determined to be exempt from and may not be taxed
under any law imposing a stamp or recording tax or similar tax, all pursuantto 11 U.S.C. § 1146(c).

17. Except as otherwise provided in the Plan or in a separate Order of this Court, all
executory contracts or unexpired leases to which the Debtor is a party are hereby assumed pursuant

to 11 U.S.C. § 365; provided, however, the Debtor shall have the right to change the election with

respect to the acceptance or rejection of any executory contract or unexpired lease at any time prior
to the Effective Date. If the rejection by the Debtor, pursuant to the Plan or otherwise, of an
executory contract or unexpired lease results in a Claim, such Claim shall be forever barred and shall
not be enforceable against the Debtor or the Estate, or with respect to Estate Property, unless the
holder of such Claim complies with Section 7.4 of the Plan.

18. The Debtor shall pay the United States Trustee the appropriate sum required pursuant
to 28 U.S.C. § 1930(a)(6) and simultaneously provide to the United States Trustee an appropriate
affidavit indicating the cash disbursements for the relevant period. The Debtor shall pay any
statutory fees that.come due to the United States Trustee until the entry of a final decree closing this

case.
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19. The Debtor is hereby authorized and directed to make all payments and
disbursements as contemplated by the Plan.

20. The Court retains jurisdiction for any and all matters that may come before the Court
in the administration of the Plan and pursuant to this Order, specifically including, but not limited to,
jurisdiction to determine all objections that have been or may be filed to Claims or Interests of
creditors; to fix and award all compensation to parties who may be so entitled; to hear and determine
all questions concerning the Estate Property, including any questions relating to any sums of money,
services, or property due to the Debtor and the continuation of the stay; and to determine all matters
of any nature or type necessary or appropriate to carry out the Plan.

21. Except as otherwise provided in the Plan, from and after the Confirmation Date, all
Persons who have held, hold or may hold Claims against or Interests in any of the Debtor are
permanently enjoined from taking any of the following actions against the Debtor or any Estate
Property on account of such Claims or Interests:

(a) Commencing or continuing, in any manner or in any place, any action or
other proceeding (other than actions or proceedings commenced by a Governmental Unit to
enforce its police or regulatory authority over the Debtor to the extent excepted from the
automatic stay provisions of Section 362 of the Bankruptcy Code, but not against Estate
Property);

(b) Enforcing, attaching, collecting or recovering in any manner any judgment,
award, decree or order;

(©) Creating, perfecting or enforcing any Lien;

(d) Asserting any setoff, right of subrogation or recoupment of any kind against

any debt, liability or obligation due the Debtor; or
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(e) Commencing or continuing, in any manner or in any place, any action that

does not comply with or is inconsistent with the provisions of this Plan; provided, however,

that nothing contained herein shall preclude such Persons from exefcising their rights

pursuant to and consistent with the terms of the Plan.

The foregoing injunction shall extend to successors of the Debtor and all Estate Property.

22. The Debtor shall give all creditors and parties in interest notice by mail of the entry of
this Order and shall file a certificate of service with the Court.

23. Any stay of the effectiveness of this Order contemplated by Bankruptcy Rules
3020(e) and 7062 or otherwise shall not apply to this Order and is hereby waived. Notwithstanding
any otherwise applicable law, immediately upon the entry of this Order, the terms of the Plan
(including all documents and agreements executed pursuant to the Plan) and this Order shall be
binding upon (i) the Debtor; (ii) all creditors, including Holders of Claims against and Interests in the
Debtor, whether or not the Claims and Interests are impaired under the Plan, whether or not such
creditor or Holder filed proofs of Claim or Interest in the Debtor’s bankruptcy case, and whether or
not, if impaired, such creditors or Holders accepted the Plan; (iii) each Person acquiring property or
receiving Distributions under the Plan; (iv) all other parties in interest; (v) any Person making an
appearance in this case; and (vi) each of the foregoing's respective heirs, successors, assigns, trustees,
executors, administrators, affiliates, officers, directors, agents, representatives, attorneys,
beneficiaries, or guardians.

24. The failure to include or specifically reference any particular provision of the Plan in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of the
Court that the Plan be confirmed in its entirety. The provisions of the Plan and of this Order shall be
construed in a manner consistent with each other so as to effect the purposes of each; provided,

however, that if there is determined to be any inconsistency between any Plan provision and any

-15-



provision of this Order that cannot be so reconciled, then, solely to the extent of such inconsistency,
the provisions of this Order shall govern, and any such provision of this Order shall be deemed a

modification of the Plan and shall control and take precedence.

[END OF DOCUMENT}]

Prepared by:

PARKER, HUDSON, RAINER & DOBBS LLP
Attorneys for Debtor and Debtor-In-Possession

By: __/s/ Tvronia M. Smith
James S. Rankin
Georgia Bar No. 594620
Tyronia M. Smith
Georgia Bar No. 141320

1500 Marquis Two Tower

285 Peachtree Center Avenue, N.E.
Atlanta, Georgia 30303

(404) 523-5300
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Distribution List

Tyronia M. Smith, Esq.
Parker Hudson Rainer & Dobbs LLP
285 Peachtree Center Avenue, NE
Suite 1500
Atlanta, GA 30303

David Wiedenbaum, Esq.
Office of the U.S. Trustee
75 Spring Street, SW
Suite 362
Atlanta, GA 30303
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
)
Inre ) Chapter 11
)
THE McBURNEY CORPORATION, ) Case No. 11-70684-jrs
)
Debtor. )
)
)

NOTICE OF EFFECTIVE DATE OF CHAPTER 11 PLAN
OF REORGANIZATION AND RELATED DEADLINES

PLEASE TAKE NOTICE that on June 8, 2012, the debtor and debtor in possession, The
McBurney Corporation (the “Debtor™), filed its Third Amended Chapter 11 Plan of Reorganization
of the Debtor The McBurney Corporation (as at any time amended, the “Plan”)' [Doc. No. 236]
under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy
Code™). On June 21, 2012, the United States Bankruptcy Court for the Northern District of Georgia,
Atlanta Division (the “Bankruptcy Court”) entered an Order [Doc. No. 247] (the “Confirmation
Order™) confirming the Plan. Copies of the Plan and the Confirmation Order may be obtained either
from the Court’s website for registered users (www.ganb.uscourts.gov) or by request made to
Tyronia M. Smith, Esq., Parker, Hudson, Rainer & Dobbs LLP, 1500 Marquis Two Tower, 285
Peachtree Center Avenue NE, Atlanta, Georgia 30303; phone: (404) 880-4769; email:
tmsmith@phrd.com.

NOTICE OF EFFECTIVE DATE

PLEASE TAKE FURTHER NOTICE that the Effective Date under the Plan occurred on
July 9, 2012.

NOTICE OF ADMINISTRATIVE CLAIMS BAR DATE

The Plan provides for the filing of certain claims after the Effective Date.? Pursuant to
Section 3.1 of the Plan, any person or entity who asserts an Administrative Claim against the
Debtor must file with the Bankruptcy Court an application for allowance of an Administrative
Claim on or before August 8,2012. Consult the Plan for the definition of "Administrative Claim,"

! Unless otherwise defined herein, all capitalized terms shall have the meanings ascrib'éd to such terms in the Plan.

? This Notice is not intended and shall not be construed to constitute an amendment, modification or alieration 6f .
the Plan. Please consult the Plan for the specific deadlines and other provisions that may aoply to your claim or claims.
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which generally includes claims arising during the period of time from July 15,2011, through July 9,
2012. The address of the Clerk of Court to be used for filing any application for allowance of an
Administrative Claim is Clerk, United States Bankruptcy Court, 75 Spring Street SW, Suite 1340,
Atlanta, Georgia 30303. Ifyou have an Administrative Claim but do not file an application for
allowance of such Administrative Claim with the Bankruptcy Court on or before August 8,
2012, then you will be forever barred from asserting such claim.

NOTICE OF BAR DATE RELATING TO REJECTION
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Pursuant to Section 7.1 of the Plan, all executory contracts and unexpired leases of Debtor
that have not previously been assumed and assigned, or rejected, are deemed to have been assumed
by the Debtor on July 9, 2012. If the rejection of any executory contract or unexpired lease by
operation of the Plan has caused you damage, then you must file with the Bankruptcy Courta
proof of claim for rejection damages by no later than thirty (30) days after service of the later
of (a) notice of entry of the Confirmation Order or (b) other notice from the Debtor that your
executory contract or unexpired lease has been rejected. The address of the Clerk of Court to be
used for filing any proof of claim for rejection damages is Clerk, United States Bankruptcy Court, 75
Spring Street SW, Suite 1340, Atlanta, Georgia 30303. If you have a rejection damages claim but
do not timely file a proof of claim for rejection damages with the Bankruptcy Court, then you
will be forever barred from asserting such claim. Except as otherwise provided in the Plan, any
Allowed Claims arising out of the rejection of an executory contract or unexpired lease shall be
treated in accordance with the provisions relating to Class E (General Unsecured Claims).

PLEASE TAKE FURTHER NOTICE that this Notice is only intended to provide general
information about certain deadlines under the Plan. You are advised to read the Plan in its entirety
and comply with any deadlines set forth therein. Your failure to act by certain deadlines may result
in a loss of rights under the Plan.

PLEASE TAKE FURTHER NOTICE that if you wish to change your address for purposes
of notices or distributions under the Plan, then you must send a written change of address to John
McBurney, The McBurney Corporation, 1650 International Court, Suite 100, Norcross, Georgia
30093.

Dated: July 9, 2012.
PARKER, HUDSON, RAINER & DOBBS LLP
Counsel for The McBurney Corporation

By: __/s/ Tyronia M. Smith
C. Edward Dobbs (Georgia Bar No. 223450)
James S. Rankin, Jr. (Georgia Bar No. 594620)
Tyronia M. Smith (Georgia Bar No. 141320)

1500 Marquis Two Tower
285 Peachtree Center Avenue NE
Atlanta, Georgia 30303
Telephone No.: (404) 523-5300 Y L
Telecopier No.: (404) 522-8409 F& (g.m Cle :EGW&M :
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION
In re: ) Chapter 11
THE McBURNEY CORPORATION s Case No. 11-70684-jrs

Debtor.

S’ N N St

THIRD AMENDED CHAPTER 11 PLAN OF REORGANIZATION
OF THE McBURNEY CORPORATION

PARKER HUDSON RAINER & DOBBS LLP
C. Edward Dobbs
James S. Rankin, Jr.
Tyronia M. Smith
1500 Marquis Two Tower
285 Peachtree Center Avenue
Atlanta, Georgia 30303
(404) 523-5300

Attorneys for Debtor

NO CREDITOR OR OTHER PARTY IN INTEREST SHOULD CONSIDER THIS PLAN
BINDING ON ANY P ARTY UNTIL CONF IRMED IN THE CAS E, AS THIS PL ANIS
SUBJECT TOAM ENDMENT ANDM AY BE REVISE DS IGNIFICANTLY. NO
ASSURANCE CAN BE GIVEN THAT ANY DISTRIBUTION WILL BE MADE ON THE
TERMS SET FORTH IN THIS PLAN. NOSOLICITATION OF ACCEPTANCES OF THIS
PLAN IS PERMITTED UNTIL A DISCLOSURE STATEMENT IS APPROVED BY THE
BANKRUPTCY COURT PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE.
REFERENCE IS MADE TO THE DISCLGBURE STATEMENT ACCOMPANYING THIS
PLAN, WHICH PROVIDES INFORMATION ABOUT THE DEBTOR AND ITS ASSETS
AND LIABILITIES AND CONTAINS A SUMMARY OF THIS PLAN.

Dated: June 8, 2012




INTRODUCTION

The McBurney Corporation, debtor and debt or-in-possession herein (in such capacity,
together with its entity status after confirmation of this Plan, th e "Debtor"), proposes this Third
Amended Plan of Reorganization pursuant to Chager 11 of the United States Bankruptcy Code, 11
U.S.C. §§ 101 et seq. (this "Plan"). This Plan provides for the resolution of all Claims against and
Equity Interests (as such terms are defined below) in the Debtor. Generally, the classification and
anticipated treatment of the Claims and Equity Interests are as follows:

(a) Except as otherwise provided herein, al lowed Adm inistrative C laims, allowed
Priority Tax Claims, and allowed Prior ity Non-Tax Claims will be paid f irst in
accordance with their respectivestatutory priorities and areanticipated to be Paid in
Full;

(b) Allowed Secured Claims, if any, will be Paid in Full either by (at the Debta'option)
abandonment from the Estate of the collateral securing such Claims or payment in
Cash in the allowed amount of such Claims;

(c) Allowed PBGC Claims on behalf of the Pension Plan will be resolved as provided
herein;

(d)  Allowed General Unsecured Clains will be paid a pro rata stare of $1,000,000 over
a five-year period, with out post-petition accrued interes t except as ex pressly
provided in this Plan; provided, however, that certain Holders of Claims equal to or
less than $1 0,000, or who agree in writing to reduce the allowed am ount of their
Claims to $10,000, will constitute a ®nvenience Class entitled to receive an anount
equal to 30% of the principal anount of their allowed Claims, which amount shall be
paid in two installments; '

() Intercompany Claims will be withdrawn asof the Effective Date or subordnated to
other Claims; and

® Holders of Equity Interests will not receiveor retain any propety on account oftheir
Equity Interests as such existed on the Petition Date, but the New Equity Holders
will retain their Equity Interests in consideration of the Equity Contribution in the
aggregate amount of $100,000 in cash.

Under Section 1125(b) of the Bankrptcy Code, a vot to accept or rejectthis Plan cannot be
solicited from a holder of a claim or interest until such time as the Disclosure Statement has been
approved by the Bankruptcy Court and distributed to all such holders. In this case, the Debtor will
seek the Court's approval of the Disclosure Statenent prior to soliciting any acceptances of this Plan.
The Disclosure Statement has been distributed simultaneously with this Plan to all parties whose
votes are being solicited. The Disclosure Staterant contains, among other things, a discussion ofthe
Debtor's history, business, assets and operations, a summary and analysis of this Plan, and certain
other m atters. ALL HOLDERS OF CLAIMS AND EQUIT Y INTERESTS ARE
ENCOURAGED TO READ THISPLAN AND THE DISCLOSJRE STATEMENT IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN.
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ARTICLE 1

DEFINITIONS AND RULES OF CONSTRUCTION

1.1.  As used in this Plan and in the accompanying Disclosure Statement, the following
terms shall have the respective neanings assigned tothem (terms defined in the singular to have the
same meaning when used in the plural and vice versa):

Administrative Claim shall nean a Claim that is for any cost oexpense of administration in
connection with this Case for the period of  tim e from the Petition Date throug h the
Confirmation Date and that is of the kind sefforth in Section 503(b) or Section 365(d)(3) of
the Bankruptcy Code, including any actual or necessary expense of preserving the Estate,
compensation or expense reimbursement for making a substantial contribution to the Case,
any com pensation or reim bursement allowa ble under Sections 330(a) or 331 of the
Bankruptcy Code, and all fees and charges assessed against the Estate pursuant to Chapter
123 of Title 28.

Administrative Claims Bar Date shall m ean, for all Administrative Claims except Debtor
Professional Compensation, the date that is thirty (30) days after the Effective Date. -

Administrative Claims Objection D eadline shall have the meaning given to such term in
Section 3.1 of this Plan.

Affiliate shall have the m eaning given to such term in Section 101(2) o f the Bankruptcy
Code.

Allowed Claim shall mean:

Q) A Claim has been listed by the De btor on its Schedules as liquidated in
amount and is not disputed or contingat and for which no proof oflaim has
been filed by the applicable Bar Date, unless it is a Disputed Claim; or

(ii) A Claim for which a proofof claim has been filed by the applicable Bar Date,
or otherwise has been deened timely filed under applicablelaw, unless it is a
Disputed Claim; or

(i) A Claim that is allowed (a) by a Final Order, (b) by a settlement stipulation
or (¢) pursuant to express terms of this Plan; or

(iv)  An Administrative Claim ©r which the Holder thereof has filed a request dr
payment or a proof of claim before the Bar Date, unless it is a Disputed
Claim.

No Claim shall be deemed to be an Allowed Claim for the purposes of this Plan unless and
“until one of the above conditionshas been satisfied. The term"Allowed Claim" shall not, br

purposes of com puting Distributions, include interest on su ch Claim from and af'ter the
_ Petition Date, unless otherwise expressly provided in this Plan.
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Articles of Incorporation shall mean the Articles of Incorporation of theDebtor as they exist
on the Effective Date.

Available Cash shall mean, on any date, the anount of Cash held by the Debtor on such date
(excluding Cash on deposit on such date in th ¢ Expense Reserve or the Disputed Claim s
Reserve or Cash that the Debtor determ  ines, in its so le discretion, is reason able and
necessary to provide for the payment of expenses incurred in its business operations).

Avoidance Claim shall mean any Claim, action or Cause of Action that the Debtor or the
Estate m ay have or be entitled to assert against any P erson for the avoidance or
subordination of any transfer orLien, or for the subordinationof or objection to any Claim
pursuant to Sections 510, 542, 543, 544, 545, 546, 547, 548, 549, 550, 551 or 553 of the
Bankruptcy Code or pursuant to ay similar or related state or federal statute or comrmn law
(including fraudulent transfer laws), regardlessof whether litigation is commenced prior to
or after the Effective Date to prosecute such Claim, action or Cause of Action.

Bankruptcy Code shall mean Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq.

Bankruptcy Court shall mean the United States Baxkruptcy Court for the Northern District of
Georgia, Atlanta Division or, inthe event that such Court ceases to exercise jurisdiction over
the Case, the Court that exercis es jurisdiction over the Case in lieu of the United Sta tes
Bankruptcy Court for the Northern District of Georgia, Atlanta Division.

Bankruptcy Rules shall nean the Federal Rules of Bankruptcy Procedure as promilgated by
the United States Supreme Court under Section2075 of Title 28 of the United States Code,
and local rules of the Bankruptcy Court.

Bar Date shall mean, (i) with respect to Administrative Claims, the Administrative Claims
Bar Date, and (ii) except as otherwise provided ifBection 7.4 of this Pla, with respect to all
other Claims, September 20, 2011 (unless otherwise ordered by the Bankruptcy Court).

Books and Records shall mean all books and records (tangible or electronic) of the Debtor
that relate to the acts, conduct, assets, liabilities, business, or transactions of the Debtor or
any of its subsidiaries or affiliates.

Business Day shall mean a day of the year othe than a Saturday, Sunday, or "legal holiday"
(as defined in Bankruptcy Rule 9006(a)).

Bylaws shall mean the Bylaws of the Debtor as they exist on the Effective Date.

Case shall mean the case commenced by the Deltor's filing with the Bankruptcy Court of a
petition for relief under Chapter 11 of the Bankruptcy Code.

Cash shall mean lawful currency of the United States, including bank deposits.

Causes of Action shall mean all Claims, choses in action, and causes of action (including
those assertable derivatively), whether for a monetary recovery or other legal or equitable
remedies; whether known, unknown, fixed, con tingent, m atured, unm atured, disputed,
undisputed, secured, unsecured, liquidated, un liquidated, reduced to judgm ent or not;
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whether now owned or hereafter acquired; and whether arising under the Bankruptcy Code
or other federal, state, or foreign law, including Avoidance Claims.

Claim shall have the m eaning ascribed to such term in Section 101(5) of the Bankruptcy
Code.

Claims Objection Deadline shall mean the last day for filing objections to or requests for
estimation of Claims (other than Dis puted Claims as of the Effective Date for which no
objection or request for estimation shall be rejuired), which shall beone hundred fifty (150)
days after the Effective Date or such later date as the Bankruptcy Court may order (with or
without notice or hearing).

Class shall mean a class of Claims or Equity Interests as defined in Article 2 of this Plan.

Confirmation Date shall mean the date of entry of the Confirmation Order.

Confirmation Order shall m ean an order of the Bankruptcy Court confirm ing this Plan
pursuant to Section 1129 of the Bankruptcy Code.

Confirmed Case shall m ean the Case once a Confir mation Order is entered by the
Bankruptcy Court.

Convenience Claim shall mean a Claim that isa General Unsecured Claim and that is for an
amount equal to or less than $10,000 or that exceeds $10,000 but is reduced to $10,000 by
written notice from the Holder thareof that is delivered to the Debtor or its asthorized agent.

Cure shall mean the paynent or other honor ofall obligations requiredto be paid or honored
in connection with the assumption under this P lan of an executory contract or unexpired
lease pursuant to Section 365 of the Bankr uptcy Code, including the cure of any non-
monetary defaults to the extent required, and with respect to m onetary defaults, the
distribution within a reasonable period of tine following the Effective Date of Cash, or such
other property as may be agreed upon by the parties or ordered by the Bankruptcy Court,
with respect to the assumption (or assumption and assignment) of an executory contract or
unexpired lease, pursuant to Section 365(b) of the Bankruptcy Code, in an amount equal to
all unpaid monetary obligations (or such othe amount as nmy be agreed upon by the parties)
under such executory contract or unexpired le  ase, to the extent such obligations are
enforceable under the Bankruptcy Code and applicable non-bankruptcy law.

Cure Claim shall have the meaning ascribed to such term in Section 7.2 of this Plan.
Debtor shall mean The McBurney Corporation, a Georgia corporation.

Debtor Professional Com pensation shall mean any am ounts claim ed by a Debtor
Professional for services rendere d or expenses incurred by su ch Debtor Professional in
representing the Debtor.

Debtor Professionals shall m ean any professionals, including attorney s, accountants and
consultants, retained by the Debtor in the Case with Bankruptcy Court approval.
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Disbursement Account shall mean the account egablished by the Debtorin accordance with

Section 9.2(a) of this Plan.

Disclosure Statem ent s hall m ean the Disclo sure Statem ent accom panying th is Plan, as

approved by the Bankruptcy Court pursuant to Section 1125 of the Bankruptcy Code.

Disputed Claim shall mean a Claim (including aPriority Claim) asserted against the Debtor

that is not an Allowed Claim, and

()

(i)

if no proof of claim or request for payment of an Administrative Claim has
been filed by the applicable Bar Date: (a) a Claim that has been or hereafier
is listed on the Schedules as disputed, contingent or unliquidated; or (b) a
Claim that has been o r hereafter is listed on the Schedules as other tha n
disputed, contingent or unliquidated, but as to whichthe Debtor or any other
party in interest has interposed a timely objection or requestfor estimation in
accordance with this Plan, the Bankrupty Code and the BankruptcyRules by
the Claims Objection Deadlire or withrespect to Administrative Claims, the
Administrative Claims Objection Deadline, as applicable, which objection or
request for estim ation has not been withdrawn or determ ined by a Final
Order; or

if a proof of claim or request for payment of an Adm inistrative Claim has
been f iled by the app licable Bar Date: (a) aClaim f or which no
corresponding Claim has been or hereafter is listed on the Schedules; (b) a
Claim for which a corresponding Claimhas been or hereafter is listed on the
Schedules as other than disputed, contingent or unliquidated, but the nature
or amount of the Claim as asserted in the proof of claim varies from the
nature or amount of such Claim as listed on the Schedules; (c) a Claim for
which a corresponding Claimhas been or hereafter is listed on the Schedules
as disputed, contingent or unliquidated; or (d) a Claimor request for payment
of an Adm inistrative Claim for wh ich a tim ely objection or request for
estimation is interpo sed by the Debtor or any  other par ty in inter est in
accordance with this Plan, the Bankrupty Code and the BankruptcyRules by
the Claims Objection Deadline or, with respect to Administrative Claims, the
Administrative Claims Objection Deadline, as applicable, which objection or
request for estim ation has not been withdrawn or determ ined by a Final
Order; provided, however, that a Claim  of the type listed in claus es (a)
through (c) of this clause (ii) shall no longer be considered a Disputed Claim
if no objection or reques t for estim ation has been filed by the Claim s
Objection Deadline.

Disputed Claims Reserve shall mean a reserve into which the Debtor shall deposit mnies on

account of Disputed Clains in accordance with tle provisions of Section 6.1(d) of this Plan.

Distribution shall m ean any paym ent or other distribution of Estate Property (including
Cash) pursuant to this Plan.



Effective Date shall mean the first Business Day immediately following the date on which
the conditions specified in Section 11.2 of this Plan are satisfied.

Equity Contribution shall m ean a $100,000 a ggregate capital infusion provided to the
Reorganized Debtor by W illard B. McBurne y, Franklin Blakeslee McBurney, and John
Curtis McBurney, Sr. for the purpose of workingapital, which shall not give rise to a Claim
against the Reorganized Debtor.

Equity Interests shall m ean common stock and other Equity Securities (as defined in 11
U.S.C. § 101(16)) issued by the Debtor and outstanding as of the Effective Date.

ERISA shall mean the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§
1001-1461, as amended, 29 U.S.C. §§ 1301 et seq.

Estate shall mean the bankruptcy estate of the Debtor created pursuant to Section 541(a) of
the Bankruptcy Code upon the filing of the Case, which estate includes all Estate Property
and shall rem ain in existence for the purpos e of allowing the investigation, prosecution
and/or settlement of the Estate Causes of Action pursuant to the terms of this Plan.

Estate Causes of Action shall mean all Causes of Action that the Debtor or the Es tate has
against any Person, including Avoidance Claims and any rights to recover Etate Property or
damages thereto, all of which are retained under Section 10.6 of this Plan as authorized by
Section 1123(b) of the Bankruptcy Code and whih the Debtor presentlyintends to prosecute
or otherwis e pursue either priorto or af ter the Effective Date. W ithout lim iting the

generality of the foregoing, the tem "Estate Causes of Action" includes, but is not linited to,
the following:

(0 all Causes o f Action described in any civil actio n, adversary proceeding,
contested matter, claim objection, answer or other pleading at any tine filed
by the Debtor against any Person or in  opposition to any claim or relief
sought by any Person against the Debtor or with respect to Estate Property,
including the Tate & Lyle Action; and

(ify  all Causes of Action against (i) ay professional person (ncluding attorneys,
accountants, and consultants) employed by the Debtor prior to the Petition
Date; (ii) any person who was an officer oxdirector of the Debtor prior to the
Petition Date, for acts or om issions (including breaches of fiduciary duty,
negligence, or other tortious or wrongful conduct) that occurred prior to the
Petition Date; (iii) McBurney California, MPL, and MBE, for recovery of
loans or capital contributions m ade by the Debtor; (iv) insurers under any
insurance policies identified in the Schedules; (v) any Person in possessin or
contro! of any Books and Records; (vi)any Person who received a trans€r of
Cash, Liens or other property of the  Debtor prior to th e Petition Date ,
including Persons identified in the Schedules as having received such pre-
petition transfers; and (vii)Holders of Claims that are disputed, contingent or
unliquidated (as reflected in the Schedul es), to the extent th at Causes of
Action (including an Avoidance Claim or Claim for equitable or statutory
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subordination) can be assered as an objection or de€nse to such (aim or for
subordination thereof.

Estate Property shall mean real or personal pr operty in existence on the Petition Date or
acquired thereafter, including Cash, securities, Estate Causes of Action (and recoveries
thereon), rights of setoff and recoupm ent, and all other property of the Estate within the
meaning of Section 541 of the Bankruptcy Code, and all proceeds and products of the
foregoing.

Exculpated Parties shall have the neaning ascribed to such term in Section 103 of this Plan.

Expense Reserve shall mean a reserve in mounts reasonably estimated from time to time by
the Debtor as being necessary to assure payment when due of all Debtor P rofessional
Compensation, Post-Confirmation Adm inistrative Expenses and other expenses that the
Debtor anticipates will be incured in connection with the performance of the Debtor's duties
under this Plan and applicable law, which ampunts are to be reserved from Distributions to
the Holders of Claims and payment of otherfees and expenses pending full inplementation
and final consummation of this Plan.

Final Decree shall mean a Final Order entered by the Court pursuant to Section 350 of the
Bankruptcy Code closing the Case.

Final Order shall mean an order or judgment of a court as to which (i) the time to appeal or
to seek certiorari or review has expired and no apeal or petition for certiorari or review has
been timely filed, or (ii) any tinely-filed appeal or petition for certiorar or review has been
finally determined or dismissed.

General Unsecured Claim shall mean an Unsecured Claim other than a Priority Claim, or
statutorily subordinated Claim, but including any Secured Creditor Deficiency Claim.

Governmental Unit shall have the meaning give n to such term in Section 101(27) of the
Bankruptcy Code.

Holder shall mean the Person who owns a Claim or an Equity Interest, or both.

Initial Distribution Date shall have the meaning ascribed to such term in Section 9.4(a) of
this Plan.

Insurance Policies shall mean any and all policies of insurance of the Debtor or the Estate
and all agreem ents, instruments, and docum ents relating to these policies, includ ing any
property insurance policies.

Intercompany Claim shall mean a Claim asserted by McBurney California, MPL, or MBE.
IRS shall mean the Internal Revenue Service.

IRS Claim shall mean the proofof claim filed by the IRS aganst the Debtor, designated on
the claims registry maintained by the Bankrupt cy Court as Claim No. 41 (as at any tim e
amended or modified), asserting a priori ty claim in the am ount of $84,495.06. The IRS
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Claim shall accrue interest at a fix ed rate of three percent (3 %) per annum from the
Confirmation Date.

Judgment Creditors shall mean, collectively, McNaughton-McKay SE Inc., Patton's Inc., and
Twin City Clarage.

Lien shall have the neaning given to such tam in Section 101(37) of the Bakruptcy Code.

MBE shall mean SC McBurney BioEnergy SRL, a company organized in 2007 under the
laws of Romania.

McBurney California shall mean McBurney Comporation of California, a company organized
in 1980 under the laws of California.

MPL shall mean McBurney Power Limited, acompany organized in 1991 under the laws of
British Columbia, Canada.

New Equity Holders shall mean Willard B. McBurney, Franklin Blakeslee McBurney and
John C. McBurney, Sr.

Paid in Full shall mean, with respect to the payment or satisfaction of any Claim, the full
payment, in Cash or other Estate Property (to the extent that payment with Estate Property
other than Cash is au thorized under this Plan or the Bankruptcy Code to be m ade to the
Holder of such Claim), of the allowed am ount of such Claim, together with post-petition
interest, reasonable fees and othe r charges to the extent that the Holder o f such Claim is
entitled thereto under this Plan and the Bankruptcy Code, including under Sections 506(b),
511 and 1129 of the Bankruptcy Code.

Payout shall mean the amount that is equal to tlirty percent (30%) ofthe principal anount of
a Convenience Claim that is or becomes an Allowed Claim.

PBGC shall mean the Pension Benefit Guaranty Corporation, a United States government
corporation that guarantees the payment of certain pension benefits upon termination of a
pension plan covered by Title IV of ERISA.

PBGC Claims shall mean, collectively, the four proofs of claims filed by the PBGC aainst
the Debtor for the Pension Plan, based on tte following: (1) underfunding on a termination
basis; (2) estim ated unpaid m inimum funding contributions due to the Pension Plan —a
portion of which PBGC asserts is entitled to priority under 11 U.S.C. §§ 507(a)(2), (5); (3)
estimated shortfall and waiver am ortization charges; and (4) insurance prem iums. As of
August 31, 2011, PBGC estim ates that the underfunded balance of the Pension Plan was
$683,364 and the unpaid minimum funding contributions was approximately $225,527.

Pension Plan shall mean The McBurney Corporation Defined Benefit Plan and Trust.

Permitted Investments shall mean investments of Cash permitted by Section 8.5 ofthis Plan.



Person shall mean any individual, corporation, partnership, trust, limited liability partnership,
limited liability com pany, venture, unincor porated organization, other business or
commercial association or a Governmental Unit.

Petition Date shall mean July 15, 2011.
Plan shall have the meaning set forth in the Introduction above.

Post-Confirmation Administrative Expenses shallmean the fees, costs and expenses incurred
after the Confirmation Date in connection withthe administration and consummation of this
Plan by the Debtor and the Post-Confirmation Professionals, including operating expenses of
the Debtor (including salaries of any em ployees of the Debtor) and Post-Confirmation
Professional Compensation for services rendered(including the review of Clains against the
Debtor and the filing of objections theret o and the prosecution of  any litiga tion or
enforcement of Causes of Acti on in connection with this Plan, such as Estate Causes of
Action).

Post-Confirmation Professional shall mean an attorney, accountant, appraiser, auctioneer,
business consultant or other professional pe rson (whether previously employed by the
Debtor in the Case or otherwise), retained by the Debtor to provide services to the Debtor
after the Confirmation Date.

Post-Confirmation Professional Compensation shall mean any Claim for Post-Confirmation
Administrative Expenses by a Post-Confirmation Professional.

Priority Claim shall mean an Unsecured Claim(or portion thereof) that is a1 Allowed Claim
and is entitled to priority under S ection 507 of the Bank ruptcy Code, including an
Administrative Claim.

Priority Non-Tax Claim shall mean a PriorityClaim other thanan Administrative Claim or a
Priority Tax Claim.

Priority Tax Claim shall m ean a Priority Clai m that is entitled to priority under Section
507(a)(8) of the Bankruptcy Code and is not a Secured Claim.

Privileges shall m ean all attorney-client pr ivileges, work product protections, and other
immunities or protec tions from disclosure held by the Debtor or any  of the Debtor
Professionals or Post-Confirmation Professionals.

Pro Rata Share shall mean, with respect to a Distribution on account of an Allowed Claim,
an amount determined by multiplying such Claimby a faction, the numerator of which shall
be the amount of such Claimand the denominator of which shall be the aggregate amount on
such date of all Claims in such Class, including all Disputed Claims in such Class on such
date, subject to any Order entered by the Bankuptcy Court estimating the Disputed Qaim on
a preliminary or final basis for purposes of making the Distribution.

Professional Statem ent shallm eanabill ing sta tement f rom a Post-Conf irmation
Professional, describing services rendered and expenses incurred by such professional.
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Reorganized Debtor shall mean The McBurney Corporation on and afterthe Effective Date.

Schedules shall mean the schedules of assets an d liabilities, the list of Holders of Equity
Interests, and the statement of finan cial affairs filed with th e Bankruptcy Court by the
Debtor, including any amendments or supplements thereto.

Secured Claim shall mean a Claim against the Debtor that arose before the Petition Date, to
the extent of the value of any valid and una voidable Lien on Estate Property that secures
payment of such Claim.

Secured Creditor Deficiency Claim shall nean the Claim of a creditoragainst the Debtor for
the excess of such creditor's Claim over the value of the Liens securing such Claim.

Sonoco Contract shall m ean all contracts, exhibits, schedu les, subcontracts and related
documents that have been or may be entered into between Sonoco Products Company, the
Debtor, and McBurney California in connection with the Sonoco Project.

Sonoco Project shall mean the design and congruction of a biomass fired renewable energy
facility in Hartsville, South Carolina.

Statutorily Subordinated Claim shall mean a Claim that is subordinated by the Bankruptcy
Court, after notice and a hearing, pursuant to Section 510(b) of the Bankruptcy Code.

Tate & Lyle Claimshall mean a General Unsecureal Claim against the Debtor that arose or is
deemed to have arisen (a) before the Peti tion Date, and (b) as a consequence of the
circumstances giving rise to the Tate & Lyle Action.

Tate & Lyle Action shall mean the litigation commenced on or about February 11, 2011, in
State Court of Gwinnett County, Georgia, and subsquently removed to tte Northern District
of Georgia, entitled The McBurney Corporationv. Tate & Lyle Industries Linited d/b/a Tate
& Lyle Sugars Europe, Case No. 1:11-CV-00885-JOF.

Taxes shall m ean all f ederal, state or loca | taxes, includ ing all ne t income, alternative
minimum, net worth or gross receipts, capital,value added, franchise, profits and estimated
taxes, together with any interest, penalties, fines, additi ons to tax o r additional amounts
imposed by any Governmental Unit or paid in connection with any item described in this
definition.

Taxing Authority shall mean any Governnental Unit having or asserting a Claimfor Taxes
against the Debtor. ‘

Title 28 shall mean title 28 of the United States Code, 28 U.S.C. §3 1 et seq.

Unclaimed Property shall m ean any funds wh ich are distributed or attem pted to be
distributed pursuant to this Plan and whic h are unclaim ed, including (a) checks (and the
funds represented thereby) th at have been returned as  undeliverable without a proper
forwarding address, (b) funds for cheks that have not been presented and paid vithin ninety
(90) days of the check's issuance, and (c¢) checks (and the funds represented thereby) that
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were not mailed or delivered because of the absence of a proper address to mail or deliver
such property.

United States Trustee shall mean the Office of the United States Trustee fof the Northern
District of Georgia.

Unpaid Claims Reserve shall mean an accountestablished and maintained by the Debtor 6r
the deposit of Unclaimed Property pursuant to Section 9.8 of this Plan.

Unsecured Claim shall mean a Claim against the Debtor that arose or is deem ed to have
arisen before the Petition Date, to the extent the amount of such Claim (a) is not secured by
any Lien upon any Estate Property or (b) is a Secured Creditor Deficiency Claim.

Voting Deadline shall mean the deadline established by the BankruptcyCourt as the deadline
to cast ballots for or against this Plan.

1.2.  The terms "herein," "hereof" and "hereunder"and other words of smilar import refer
to this Plan as a whole and not to any particular section, paragraph or subdivision. Any pronoun
used shall be deamed to cover all genders. All refeences to any statute shall include all related rules
and implementing regulations and any amendments of same and any successor statutes, rules and
regulations; to this Plan or any other agreement, instrument or document shall include any and all
amendments, modifications and supplements thereto and any and all restatem ents, extensions or
renewals thereof; to any Person shall meamand include the successors andpermitted assigns ofsuch
Person; or to "including" shall be understood to m ean "including, without lim itation" (and, for
purposes hereof, the rule of ejusdem generis shall not be applicable to limit a general statement,
which is followed by or referable to an enumeration of specific matters to matters similar to the
matters specifically mentioned). All calcula tions and (unless otherwise provided in this P lan)
payments are to be m ade in lawful currency of the United States of Am erica. The phrase "full
satisfaction" when used with reference to Distrbutions on account of a Claimshall mean the full and
complete settlement, satisfaction, release and discharge of such Claim.

1.3.  Bankruptcy Rule 9006 shall be used to co mpute any period of tim e prescribed or
allowed by this Plan.

ARTICLE 2

IDENTIFICATION OF CLASSES OF CLAIMS
AND EQUITY INTERESTS IMPAIRED AND UNIMPAIRED BY THIS PLAN

2.1. Overview.

@ All Claims and Equity Inter ests, except Administrative Claims and Priority Tax
Claims, are placed in th e Classes set forth belo w. In accordance with Section 112 3(a)(1) of the
Bankruptcy Code, Administrative Claims and Priority Tax Clains have not been classified. A Claim
or Equity Interest is placed in a particular Classonly to the extent that the Claim or Equity Interest
falls within the desc ription of that Class, and is classified in other Classes to the ex tent that any
portion of the Claim or Equity Inteest falls within the description of such other Classes. A Clan is
also placed in a particular Classfor the purpose ofreceiving Distributions pursuant to this Plan only
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to the extent that such Claim is an Allowed Claim in that Class and such Claim has not been paid,
released or otherwise settled prior to the Effective Date.

2.2. Summ _ ary.

2.2.1. Unimpaired Classes of Claim s (deem ed to have accepted this Plan and,
therefore, not entitled to vote on this Plan):

(@

®

Class A (Priority Non-Tax Claims) -- Class A shall consist o f all Allowed
Claims that are Priority Clains otherthan Administrative Claims and Priority
Tax Claims.

Class B (Secured Claims) -- Class B shall consist of all Allowed Clains that
are Secured Claims.

2.2.2. Impaired Classes of Claims and Equity Interests (entitled to vote on this Plan,

unless deemed to have rejected this Plan and, therefore, not entitled to vote on this Plan):

@

(®)

(©)

(@)

()

Class C (PBGC Claims) -- Class C shall consist of all Allowed Claims that
are PBGC Claims.

Class D (Convenience Clains) -- Class Dshall consist ofall Allowed Clains
that are Convenience Claims.

Class E (General Unsecured Claims) -- Class E shall consist of all Allowed
Claims that are General Unsecured Claims, excluding Convenience Claims
and Intercompany Claims.

Class F (Intercompany Claims) — Class F shall consist of all Intercompany
Claims.

Class G (Equity In terests) -- Clas s G shall cons ist of all Equity Interests.
This Class is deemed to have rejected this Plan and is not entitled to vote on
this Plan.

ARTICLE 3

TREATMENT OF ADMINISTRATIVE
AND PRIORITY TAX CLAIMS

Administrative and Priority Tax Claims shall be treated in the following fashion:

3.1.  Administrative Claims (Other than for Debtor Professional Compensation) and Bar
Date. Any Person who asserts an Administrative Claim that arises before the Confirmation Date,
excluding Claims of Debtor Professionals for thepayment of Debtor Pro€ssional Compensation and
Claims described in Sections 3.2 or 3.3 of this Plan, shall, on or before the Administrative Claims
Bar Date, f ile an applic ation with the Bankruptcy Court for al lowance of such Claim as an
Administrative Claim (s pecifying the a mount of and basis for such Claim ) and serve such
application on counsel for the Debtor and the United States Trustee; provided, however, that Persons
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who have filed an application vith the Bankruptcy Court before tle Administrative Claims Bar Date
need not file a new application. Failure to file a timely application for allowance pursuant to this
Section 3.1 shall bar a claimant from seeking recovery on such Administrative Claim. The Debtor
shall have sixty (60) days (or such longer peri od as may be allowed by order of the Bankruptcy
Court) after the Administrative Claims Bar Date to review and object to any Administrative Claim
(such date referred to a s the “Adm inistrative Claims Objection Deadline”). An Adm inistrative
Claim that is allowed under applicalie provisions ofthe Bankruptcy Code shall be Paid in Full in the
form of a Cash payment on the thirtieth (30th) day following the later to occur of the Effective Date
or entry of a Final Order by the Bankruptcy Cour t allowing the Administrative Claim, unless the
Holder agre es in writin g with the Debtor to a  dif ferent and less f avorable trea tment of such
Administrative Claim. Notwithstanding the foregoing, the Debtor shal have the right to satis§ any
Administrative Claim that arises from obligations incurred by the Debtor in the ordinary course of
business after the Petition Date, and that the Debtor does not dispute, by paynent or performance in
accordance with the agreement giving rise to such Claim or with applicable law.

3.2.  Debtor Professional Compensaion. All Debtor Professionals asserting entitlement to
Debtor Professional Compensation for services rendered to the Debtor shall file and serve on the
Debtor and the United States Trustee an applicatia for final allowance ofsuch Debtor Professional
Compensation not later than sixty (@) days after the Effective Date. Such appliation may include
requests for Debtor Professional Compensation for services rendered or expenses incurred prior to
the Effective Date or thereafter in connection with any a pplications for allowan ce of Debtor
Professional Compensation pending onor filed after the Effective Date, including responding to or
otherwise addressing any objections to such Debtor Professional Compensation. All such Debtor
Professional Compensation, when and if so awarded, shall be Paid in Full insingle Cash payments
within thirty (30) days following the date on which the order by the Bankruptcy Court allowing the
Debtor Professional Compensation becom es a Final Order, unless the party entitled to paym ent
thereof agrees in writing to a different and less favorable treatment thereof. Debtor Professionals
who are required to file and serv e applications for final allowan ce of their Claim s for Debtor
Professional Compensation and whodo not file and serve such applications by the deadline required
herein shall be forever barred from asserting such Claims for Debtor Professional Compensation
against the Debtor. Objections to any Claim for Debtor Professional Compensation must be filed
and served on the Debtor, the Unitd States Trustee, and the Debtor Professional asserting the Claim
for Debtor Professional Compensation, not later than thirty (30) das (or such longer period as nay
be allowed by order of the Bankrupty Court) after the date on which an application for allowance of
such Claim for Debtor Professional Compensation was served.

3.3.  Payment of United States Trustee Fees. Al fees due the United States Trustee shall
be paid in the ordinary course of the Debtos business, and no proof of clai or application shall be
required to be filed.

3.4.  Priority Tax Claims.

@ Except as otherwise provided in subsecton (b) of this Section, each Hlder of
a Priority Tax Claim that is an Allowel Claim shall receive, in full satisfaction of such Claim, Cash
in the amount of such Claim on the thirtieth (30th)day after the later to occur of the Effective Date
or the date on which such Priority Tax Claim becomes an Allowed Claim by Final Order of the
Bankruptcy Court, unless the Holder of such Priority Tax Claim agrees in writingto a different and
less favorable treatment of such Priority Tax Claim.
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(b) The Holder of the IRS (aim shall receive, in full satisfaction of such Claim,
forty-eight (48) monthly payments of $1,867.00 each, beginning on the first (I*) day of the month
immediately following the Effective Date, and continuing thereafter on the first (1*') day of each
calendar month thereafter. During the repaynent period set forth herein, the Debtor nust remain in
compliance with its obligations to the IRS by tim ely filing returns (or extensions thereof) and
making federal tax deposits when due. If the De btor defaults in its obligations to the IRS or the
Holder of the IRS Claim, the Debtorshall have thirty (30) days to cure such default following receipt
of written notice from the IRS or the Holder of the IRS Claim stating that a default has occurred.

3.5. Expense Reserve for Paym ents. The Debtor shall cause to be deposited into the
Expense Reserve for the benefit ofAdministrative Claims and Priority Tax Claims, prior to making
any other Distribution pursuant tothis Plan, an amount in Cash sufficient to pay all Administrative
Claims and Priority Tax Claims that are due pur suant to th is Article 3, a nd shall pay all such
Administrative Claims and Priority Tax Claims prior to making any other Distribution under this
Plan.

ARTICLE 4

TREATMENT OF UNIMPAIRED CLASSES

4.1.  Treatment of Class A (Priority Non-Tax Claims). Unless the Holder of such Claim
agrees in writing with theDebtor to different treatment, each Holder of an Alowed Claim in Class A
shall receiv e, on accou nt of such Claim and in full satisfaction thereof, Cash on the In  itial
Distribution Date in the allowed amount of such Claim.

4.2. Treatment of Class B (Secured Claims).

a. Unless the Holder of such Claim agreesn writing with the Debtor to different
treatment, each Holder of an Allowed Claimin Class B shall receive, on account of such Claimand
in full satisfaction thereof, either (at the Debtor 's option) (a) abandonment from the Estate of the
collateral securing such Claim or (b) Cash in the allowed amount of su ch Claim (including any
interest on such Claim that the Bankruptcy Court determines is required to be paid to such Holder
pursuant to Section 506(b) of the Bankruptcy Code) until such Allowed Class B Claim is Paid in
Full. Distributions on account of a Claim in Class B shall be made on the later to occur of (a) the
Initial Distribution Date or (b) thirty (30) days after the date on which such Claim becomes an
Allowed Claim.

b. With respect to the Claim filed by McNaughton-McKay SE Inc. and in full
satisfaction thereof, the Debtor has elected tpay McNaughton-McKay SE Irc. the principal anount
of its Claim, plus accrued interest, on the earlier to occur of (i) s ixty (60) days after entry of the
Confirmation Order or (ii) the Effective Date.
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ARTICLE §

IMPAIRED CLASSES AND TREATMENT

5.1.  Impaired Classes. Except as otherwise provded in Article 4 of this Plan, dl Classes
of Claims are im paired under this Plan. If a dispute arises as to whether any Class of Claims is
impaired under this Plan, the Bankmptcy Court, after notice and anopportunity for a hearing, shall
resolve such controversy. All impaired Classes shall receive one or nore Distributions as set forth in
this Article on account of, and in full satisfaction of, all Claims against the Debtor and the Estate,
and shall have no rights or renedies against the Debtor, the Estate or any Estate Property, except as
specifically set forth in this Plan; provided, however, such restriction shall be without prejudice to
the rights of any party in interest to pursue Causes of Action (other than Estate Causes of Action)
against Persons other than the Debtor or the Estateor any Estate Property. If and to the extent that
any Claim is equitably subordinated pursuant to Section 510(c) of the Bankiptcy Code or otherwise
prior to any Distribution under this Plan, then in making such Distribution, the Debtor shall cause
Available Cash that would otherwise be distributed to the Holder of such equitably subordinated
Claim to be distributed instead to the Holder of the Claim, or ratably to the Holders of Claims, to
which such equitably subordinated Claimis subordinated. The treatnent of Claims in Classes C, D,
E, F, and G shall be as hereinafter set forth.

5.2. Treatment of Class C (IBGC Claims). Unless the PBGC agrees otherwise in writing
to a dif ferent treatment with the Reorganiz ed Debtor, the R eorganized Debtor shall satisfy the
minimum funding standard requirements under 26 U.S.C. §§ 412 and 430 and 29 U.S.C. §§ 1082
and 1083, shall be liable for paynent of PBGC premiums in accordance with 29 U.S.C. §§ 1306 and
1307, and shall administer the Pension Plan in accardance with the applicabtle provisions of ERISA
and the Internal Revenue Code. The Reorganized Debtor’s obligation to fund the Pension Plan in
accordance with ERISA and the Inte rnal Revenue Code shall continue on and after the Effective
Date and u ntil such tim e as the P ension Plan is term inated in accordan ce with the app licable
provisions of ERISA. The Pension Plan shall re main in effect on the E ffective Date and sha Il
continue thereafter until terminated in accordance with its terms as amended from time to time. On
the Effective Date, the Reorganized Debtor shall cure any funding shortfalls for the Pension Plan
with respect to plan years beginning prior to January 1, 2012, which have been estim ated by the
Pension Plan’s actuary to be $292,58. After the Efective Date, the Reorganized Debtor will make
all payments required under the Pension Plan. Nditing in this Plan shall retrict (i) the Reorganized
Debtor's ability to terminate, or seek a termination of, the Pension Plan in accordance with ERISA
and the Internal Revenue Code on or afr the Effective Date; or (ii) the Reorganized Debtor’s ability
to seek waivers of the minimum funding requirements applicable to the Pension Plan. In the event
that the Pension Plan terminates after the Effective Date, the Rerganized Debtor and each member
of its controlled group of corporaions, trades or businesses as defaed in the Internal Revenue Ode
shall be responsible for all liabi lities imposed under Title IV of ERISA s ubject to any rights and
defenses that the Reorganized Debtor or suchcontrolled group member may have. Notwithstanding
anything in the Plan, no claim s, obligations, suits, judgments, damages, demands, debts, rights,
causes of action or liabilities whatseever against any person, Exculpated Party, or entity with respect
to the Pension Plan will be released, exculpated, discharged, enjoined or otherwise affected by the
Plan, nor s hall the en try of the Conf irmation Order con stitute the a pproval of any release,
exculpation, discharge, injunction,or other impairment of any claims, obligations, suits, judgnents,
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damages, demands, debts, rights, causes of action or liabilities whatsoever against any entity with
respect to the Pension Plan.

5.3. Treatment of Class D (Convenience Claim _s). Class D consists of all Allowed

General Unsecured Claims that are Convenience Claims. The Holder of a General Unsecured
Claim that exceeds $10,000 and that desires treatment as a Convenience Claim must me an
election in writing (in the ballot, a form of which is annexed to the Order of the Bankruptcy
Court approving the Disclosure Statement) a nd deliver such written election to the Debtor

with such Holder’s ballot with respect to the Planby the Voting Deadline or at suh later date
as may be agreed to by the Debtor in its sole discretion. On the later to occur of (i) the Initial
Distribution Date, if no objection to such Claim has been tim ely filed by the Claim s Objection
Deadline, or (ii) the first Distribution Date after the date on which any tim ely objection to such

Convenience Claim is settled, withdrawn or overruled pursuant to Final Order of the Bankruptcy
Court, each Holder of an Allowed Claim in Class D shall receive an amount in Cash necessary to
cause fifty percent (50%) of the Payout to be paid. By no later thansix (6) months thereafter, each
Holder of an Allowed Convenience Claim shall receive an amount in Cash necessary to cause the
remaining balance of the Payout to be paid.

5.4. Treatment of Class E (General Un secured Claims). Class E will consist of all
Allowed Claim s that are General Unsecure  d Claim s, excluding C onvenience Claim s and
Intercompany Claims. Each Holder of an Allowed Claim in Class E shall beentitled to receive on
account of such Holder's Allowed Chim, in fullsatisfaction thereof, aPro Rata Share 0f$1,000,000
(calculated based on the aggregate amount of all Allwed Claims in Class E), which will be pid (or
reserved in the Disputed Clains Reserve as provided in this Plan) in ten (10) serirannual payments
of $100,000 each, beginning on the first Business Day that is no later than six (6) months after the
Effective Date and continuing once every six (6) months thereafter until the aggregate amount of
$1,000,000 is paid to Holders of Allowed Clans in Chss E. The PBGC ad the Holders of Class D
Convenience Class or Class F Intercanpany Claims shall not be entitled toreceive any Distribution
made to Holders of Class E General Unsecured Claims.

5.5. Treatment of Class F (Intercom pany Claims). All Inte rcompany Claims will be
withdrawn or subordinated to the prior performnce by the Debtor of all of itsobligations under this
Plan with respect to th e Holders of Allowed Cl aims in Classes C, D, and E. Holders of
Intercompany Claims shall not share in any Dist ribution under this Plan to Holders o f Allowed
Claims in Class E.

5.6. Treatment of Class G (Equity Interests). Héders of Equity Interests shall not receive
or retain any property on account oftheir Equity Interests as such existed on the Petition Date, but
the New Equity Holders shall retain their Equity Iterests in consideration of the Equity Contribution
in the aggregate amount of $100,000 in cash as set forth in Section 8.9 below. Class G is deemed
not to have accepted this Plan, and the Debtor will not solicit ballots from the Holders of Equity
Interests in Class G.

ARTICLE 6

TREATMENT OF DISPUTED CLAIMS

6.1. Obijections to and Subordination of Claims; Disputed Claims Reserve.
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(@ No Person from which property isrecoverable pursuant to Sections 542, 543,
550 or 553 of the Bankruptcy Code, or that is a transferee of a transfer avoi dable under Sections
522(f), 522(h), 544, 545, 547, 548 or 549, shall have am\llowed Claim unless such Person has paid
the amount or turned over any such property forwhich such Person is liable under Sections 522(i),
542, 543, 544, 545, 550 or 553 of the Bankruptcy Code to the Estate or the Debtor.

(b)  Atany time prior to the Clains Objection Deadline, the Reorganized Debtor
shall be authorized, with respectto those Claims that are not Allowed Clains hereunder or by order
of the Bankruptcy Court, (i) to obje¢ to any Clains or Equity Interests, (ii) to seeksubordination of
the whole or any part of a Clah under Section 510(c)(1) ofthe Bankruptcy Code or other applicable
law, and (iii) pursuant to Bankruptcy Rule 9019(b) and Section 105(a) of the Bankruptcy Code, to
compromise and settle Disputed Claims, in accordance with the following procedures, which shall
constitute sufficient notice in accordance with the Bankruptcy Code and the Bankruptcy Rules for
compromises and settlements of Disputed Claims:

@) If the resulting settleme nt provides for an Allo wed Claim in an
amount equal to or less than $100,000, the Debtr may settle the Disputed Claim and
execute necessary documents, including a stipulation of settlement or release, in its
sole and absolute discretion without notice toor the consent ofany party and without
further order of the Bankruptcy Court; and

(ii) If the resulting settleme nt provides for an Allo wed Claim in an
amount greater than $100,000, the D ebtor shall be authorized and em powered to
settle su ch Disputed Claim and to execute necessary docum ents, including a
stipulation of settlement or release, only upon entry of an order by the Bankruptcy
Court approving such settlement, after such notice and an opportunity for interested
parties to be heard as the Bankruptcy Court may direct.

(©) From and after the Effective Date, the Reorganized Debtor shall be authorized
to seek subordination of any Claim pursuant to Section 510(c)(1) of the Bankruptcy Code. If the
Bankruptcy Court, after notice and a hearing, entersan order subordinating any such Clim pursuant
to Section 510(c)(1) of the Bankruptcy Code, then such Claim shall be entitled to treatment under
this Plan in accordance with tle terms of the Bankmptcy Court's subordination order with respect to
such Claim.

(d)  On or bef ore the Initia | Distribution Date, the Reorganized Debtor shall
deposit in the Disputed Claims Reserve from any Distributions made or to be made in accordance
with this Plan to Holders of Priority Non-Tax Chims or General Unsecured Claims, for the benefit
of each Holder of a Disputed Claimin either of swh Classes, an anount equal to the Pro Rata Share
that would have been distributed to the Holder ofsuch Disputed Claim if such Disputed Claim had
been an Allowed Claim in such Class on the date of such Distribution (or such lesser amount as may
be estimated by the Bankruptcy Court). The Reorganied Debtor shall distribute to the Holder of any
Disputed Claim that has been subsequently allowe d by Final Order, but only to the extent of the
allowed amount of such Claim, all Cash or otherEstate Property that such Holder would have been
entitled to receive on accountof the allowed anpunt of such Holders Claim if such Claimhad been
an Allowed Claim in such amount on the Effective Date. If any Disputed Claim is subsequently
disallowed by Final Order, or is allowed in an amount less than the amount claimed by the Holder of
such Disputed Claim, then any fundsthat have teen deposited in the Disputed Clains Reserve based

-18-



upon the disallowed portion of the amount claim ed by the Holder of the Disputed Claim shall be
deposited into the Disbursem ent Account and redi stributed to the Holders of Allowed Claim s in
accordance with Section 9.4 of this Plan. Ifa Clai m is a Disputed Claim , in whole or in part,
because the Debtor asserts a right of offset aganst such Disputed Claim or recoupment against the
Holder of such Disputed Claim, then if and to the extent the Claim giving rise to such offset or
recoupment is sustained by a Final Qder, the Disputed Claimshall be reduced or elimnated and, to
the extent such offset or recoupment exceeds in amount the Disputed Claim and unless otherwise
provided by applicable law, the Ho Ider of such Claim shall be required to pay to the Debtor the
amount of such offset or ecoupment less the anount in which such DisputedClaim would otherwise
have been allowed absent such offset or recoupment.

6.2.  Estimation of Claims. From and after the Effective Date, but prior to the Claim s
Objection Deadline, the Reorganized Debtor m ay at any tim e request th e Bankruptcy Court to
estimate for voting or distribution purposes any contingent or unliquidated Claim or any Disputed
Claim pursuant to Section 502(c) of the Bankrupt cy Code, regardless of whether the Debtor
previously objected to or sought to estim ate such Claim . Th e Bankruptcy Court shall retain
jurisdiction to consider any request to estimate any Claim at any time during litigation concerning
any objection to any Claim , including during the pendency of any appeal relating to any such
objection. Unless otherwise provided in an orderof the Bankruptcy Court, if the Bankruptcy Court
estimates any contingent or unliquidated Claimor any Disputed Claim, the estimated amount shall
constitute either the allowed a mount of such Claim or a m aximum limitation on such Claim, as
determined by the Ban kruptcy Co urt; p rovided, however, that, if the estim ate ¢ onstitutes the
maximum limitation on such Claim, the Debtor may elect to pursue supplemental proceedings to
object to any ultimate allowance ofsuch Claim; and provided farther, however, that the foregoing is
not intended to lim it the rights granted by Secti on 502(j) of the Bankrupt cy Code. All of the
aforementioned Claims, objection, estim ation and re solution procedures are cum ulative and not
necessarily exclusive of one another.

ARTICLE 7

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

7.1.  Assumption of Executory Contracts and Un expired Leases. Except as otherwise
provided herein, or in any contract, instrument, release, indenture or other agreement or document
entered into in connection herewi th, as of the E ffective Date, th e Reorganized Debtor shall be
deemed to have assumed each executory contract and unexpired lease to which it isa party, unless
such contract or leas e (i) was assum ed or rejected by the Debtor prior to the Effective Date, (ii)
expired or terminated pursuant to its own terns prior to the Effective Date, or (iii) is identified in a
schedule of executory contracts or unexpired leases to be rejected, which schedule will be filed no
later than one (1) Business Day befoe the Confirmation Hearing. The Debtor shall have the right to
change the election with respect to  the acceptan ce or rejection of any executory contract or
unexpired lease at any time prior to the Effctive Date. The Confirmation Order shall constitute an
order of the Bankruptcy Court under Section 365 and 1123 of the Bankruptcy Code approving the
contract and lease assumptions or rejections described above, as of the Effective Date.

7.2. Payment Related to Assumption ofContractsand Leases. Each excutory contract or
unexpired lease that is assuned under this Plan and that is in default nay be cured solely by a Cure.

The Debtor believes and asserts that it is not in default under any executory contract or unexpired
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lease to be assumed hereunder and that no Cure is owed by the Debtor. Any party to an executory
contract or unexpired lease who wishes to assert that Cure is required as a condition to the Debtos'
assumption of such contract or ase must file with the Bankrupty Court a proposed claim(a "Cure
Claim") within twenty (20) days after the entry of the Confirmation Order. After the filing of such
Cure Claim, the Debtor shall have twenty (20) days to file any obj ections thereto. If thereisa
dispute regarding (a) the nature  or am ount of any Cure, (b) the  ability of the Debtor or the
Reorganized Debtor, as applicable, to provide "adequate assurance of future performance"” (within
the meaning of Section 365 of the Bankruptcy Code) under the contract or lease to be assumed, or
(c) any other nmtter pertaining to assumption or assignnent of such contract or lease, the mtter shall
be set for hearing by the BankruptcyCourt on the next available hearirg date, or such other date as
may be mutually agreed upon, and the required Curehall occur Hllowing the entry ofa Final Grder
of the Bankruptcy Courtresolving the dispute and approving the assumption or the assumption and
assignment, as the case may be; provided, however, the Debtor or Reorganized Debtor shall have the
right to reject th- e contract or lease for a period of ten (10) da  ys after entry of a Final Order
establishing a Cure amount in excess of the anount that the Debtor believed was the proper anpunt
for a Cure. If the Cure amount is not disputed, the Debtor shall pay the Cure Claim, if any, to the
claimant within thirty (30) days after the Debtor's receipt of service of the Cure Claim. Disputed
Cure amounts that are resolved by agreem ent or Final Order shall be paid by the Debtor or the
Reorganized Debtor within thirty (30) days after such agreement or Final Order.

7.3.  Non-waiver of Claims. Nothing contained in this Plan shal constitute or be deened a
waiver of any Claim or Cause of Action that th®ebtor or the Reorganized Debtor may hold against
any Person, including an insurer, under any of the Insurance Policies.

7.4.  Rejection Damages Bar Date. Ifthe rejection by the Reorganized Debtor (pursuant to
this Plan or otherwise) o f an executory contract or unexpired lease results in a Claim, then such
Claim shall be forever barred and shall not be enforceable against the Reorganized Debtor or the
Estate, or with respect to any Estate Property, unléss a proof of clai m is filed and served upon
counsel to the Debtor or ReorganizedDebtor on or bebre the Bar Date or, ifafter the Effective Date,
within thirty (30) days after service of the later of (a) notice ofthe Confirmation Order or (b) other
notice from the Reorganized Debtor that the executorycontract or unexpired lease has been rejected.
Except as otherwise provided in this Plan, any A llowed Claims arising out of the rejection of an
executory contract or unexpired lease shall be teated in accordance with the provisions relating to
Class E (General Unsecured Claims). :

7.5.  Sonoco Contract. To the extent that assunption or rejection ofthe Sonoco Contract is
required under Section 365 of th e Bankruptcy Code, the Debtor expressly assumes the Sonoco
Contract, which is not in default. Assum ption of the Sonoco Contract does not require any Cure
payment by the Debtor.

7.6. Compensation and Benef it Progra ms. On and af ter th e Ef fective Date, all
employment and severance policies, and conpensation and benefit plans, policies and prograns of
the Debtor applic able to its employees, r  etirees, non-employee directors, and independent
contractors, including a Il he althcare plans, disa bility p lans, severance benefit plans, and life,
disability, accidental death and dismemberment insurance plans, entered into befre or affer Petition
Date and not since terminated, shall be deemed to be, and shall be treated as if they were, executory
contracts that are to be assum ed under this Plan. The Debtor's obligations under such plans and
programs shall survive confirmation of the Plan, except for (i) executory contracts or benefit plans
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specifically rejected pursuant to this Plan and (iipuch executory contracts or enployee benefit plans
as have previously been rejected, are the subject ofi motion to reject as of the Confimation Date, or
have been specifically waived by the beneficiaries of any employee benefit plan or contract.

ARTICLE 8

POST-CONFIRMATION GOVERNANCE
AND MANAGEMENT

8.1.  Continued Corporate Existence and Bisiness. From and afer the Effective Date, the
Debtor shall (a) continue to exist in accordance witlthe laws of the State of Georgia and pursuant to
the Articles of Incorporation, By-laws and/or other applicable organizational documents in effect
prior to the Ef fective Date, except to the extent such organizational docum ents are am ended in
accordance with this Plan, (b) become the Reorganizedebtor, and (c) continue in business, subject
to the terms and conditions of this Plan.  All propety of the Debtor shall, as of the Effetive Date,
vest in the Reorganized Debtor. The Reorganized Debtor shall, among other things, rem ain in
business for the purpose of (i) continuing to oper ate its business, (ii) enforcing and prosecuting
Claims, interest, rights and privileges of the Debt or and the Estate, inclu ding prosecuting Estate
Causes of Action, (iii) resolving Dsputed Claims, and (iv) administering this Plan and taking such
actions as are necessary to effectuate this Plan.

8.2.  Articles of Incorporation and Bylaws. TheArticles of Incorporation and the Bylaws
of the Debtor shall be deemed amended, as and to the extent necessary or desirable, to satisfy and
implement the provisions of this Plan and the Bankruptcy Code.

8.3.  Reorganized Debtor. The duties and powersf the Reorganized Debtor shall include,
and not be limited to, the ability to: (i) exercise all power and authority that may be necessary to
implement this Plan, to commence and prosecute all proceedings that may be commenced and take
all approp riate actions perm itted by law not inconsis tent with this Plan; (ii) maintain all ba nk
accounts, to m ake Distributions and take other ac tions consistent with this Plan, including the
maintenance of appropriate reserves, in accordance vith this Plan; (iii) make decisions regarding the
retention or engagement of professionals or other persons by the Reorganized Debtor and to pay,
without need for additional Bankr uptcy Court approval, all reasona ble fees and expenses of the
Reorganized Debtor and the Estate accruing from and after the Effective Date; (iv) take all other
actions not inconsis tent with th e provision of this Plan which  the Reorganized Debtor, in its
discretion, deems necessary or desirable in connedion with the administration and confirmation of
this Plan; and (v) exercise such other powers as may be vested in the Reorganized Debtor by order of
the Bankruptcy Court. Following the Effective Date, the Reorganized Debtor may engage in any
business activities or take any action as allowed by applicable non-bankruptcy law, the Articles of
Incorporation and the Bylaws, including those actions that the Reorganized Debtor, in its discretion,
deems necessary to conummate this Plan. On anl after the Effective Dite, the Reorganized Debtor
may take any of the foregoing actions withoutspervision or approval bythe Bankruptcy Court and
free of any restrictions of the Bankruptcy Code orthe Bankruptcy Rules, other than any restriction
expressly imposed by this Plan or the Confirmation Order.

8.4.  Officers and Directors of theReorganized Debtor. From ad after the Effective Date,
the following Persons shall continue to serve as th officers and directors of the Reorganized Debtor
and, in those capacities, shall be authorized to (a) m anage, control and operate the Reorganized
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Debtor, its business and all EstateProperty, and (b) execute, deliver,file or record such docunments,
instruments, releases an d other ag reements and to take such actions asm ay be necessary or
appropriate to effectuate and to further evidence the terms and conditions of this Plan:

Officers
Presiden t: Franklin Blakeslee McBurney
Chief Financial Officer: John Curtis McBurney, Sr.
Secretary: John Curtis McBurney, Sr.

Board of Directors

Chairm an: Franklin Blakeslee McBurney
Mem ber: John Curtis McBurney, Sr.
Mem ber: w illard B. McBurney

Each such Person has agreed to serve in such officer capacity for the five-year term of this Plan at
the beginning salary set Brth below, plus continued pre-petitionbenefits, with annual cost of living
adjustments determined by the Reorganized Debtor$ Board of Directors effective as of January 1 of
each year of the five-year termofthis Plan inan amount not toexceed five percent (5%) per annum:

F. Blakeslee McBurney $165,000
John Curtis McBurney, Sr.  $165,000

After the Effective Date, the Reorgaized Debtor shall be authorized to elect such new or successe
officers and directors as the Reorganized Debtor may from time to time decide and as is consistent
with the Articles of Incorporation, Bylaws and applicable non-bankruptcy law.

8.5.  Post-Confirmation Management. On and after the Effective Date, the Reorganized
Debtor shall be authorized to ex ercise all of the rights and powers , and shall discharge all of the
duties, conferred upon the Reorganizel Debtor under this Plan. The Reorganized Debtor shall retain
and have all of the rights, powers and duties nece ssary to carry out its responsibilities under this
Plan, and all such rights, powers and duties shalbe exercisable by the Reorganized Debtor pursuant
to this Plan. Wthout limiting the generality ofthe foregoing, the Reorganized Debtor shall have the
rights, powers, and duties of a trustee under Sectbns 704(a)(1), (2), (4),(5) and (7) and 1106(a)(6)
and (7) of the Bankruptcy Code, and the rights a nd duties set forth in this Plan, and (without
duplication) the Hllowing specific rights and powers (except as otherwise conditioned or limited by
this Plan): (i) to employ on behalf of the Reorganized Debtor and compensate Post-Confirmation
Professionals (whether or not currently em ployed by the Reorganized Debtor) pursuant to the
procedures set forth in this Pla n; (ii) to se 1l Estate Property; (iii) to re view, investigate and (if
appropriate) object to or seek equitable subordination of Claims against or Equity Interests in the
Reorganized Debtor and/or Estate Property; (iv) to investigate, pr osecute and/or settle all Estate
Causes of Action; (v) to voluntarily engage in arbitration or mediation with respect to any Estate
Cause of Action; (vi)to invest the Reorganized Debtors Cash in () direct obligations of the United
States of America or obligationsof any agency or instrumentality thereof that are guaranteed by the
full faith and credit of the United States of America, (b) money market deposit accounts, checking
accounts, savings accounts or certificates of depositor other time deposit accounts that are issed by
a commercial bank or savings institution organized under the laws ofthe United States of America
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or any state thereof, or (c) any other investnents that are determined by the Reorganized Debtor to
be necessary or appropriatg (vii) to calculate and make all Distributions to be made pursuant to this
Plan; (viii) to prepare (or cause to be prepared) ad file Tax returns for the ReorganizedDebtor; (ixX)
to seek estimation of contingent or unliquida ted Claims under Section 502(c) of the Bankruptcy
Code or determinations of Tax liabilities under Section 505 of the Bankruptcy Code; (x) to obtain
financing for the Reorganized Debtor, on such term as the Debtor deens necessary or advisable, to
be used in connection with the efforts of the Reorganized Debtor to m aximize the value of the
Estate; and (xi) to take all oth er actions in furtherance of the im plementation of this Plan. The
retention by the Reorganized Debtor of any Post-Confirmation Professionals shall be done in the
ordinary course of business and shall not be subjed to the prior approval of the Bankruptcy Court.
The Reorganized Debtor shall file with the Bankruptcy Court periodic reports (no less frequently
than on an annual basis) regarding the status of the Reorganized Debtor's implementation of this
Plan and the discharge of its duties hereunder.

8.6.  Compensation of Post-Confirm ation Pr ofessionals. Any Post-Confirm  ation
Professionals retained by the Reorganized Debtor shall be entitled to reasonable compensation for
services rendered and reimbursement of expenses incurred from available funds of the Estate. The
payment of fees and expenses of any Post-Confirmation Professional retained by the Reorganized
Debtor shall be made in the ordinary course of buiness and shall not be subject to the prior approval
of the Bankruptcy Court.

8.7.  Employee Benefits. From and a fter the Effective Date, th e Reorganized Debtor
intends to continue (or continue as modified or replaced) the existing employee benefit policies,
plans and agreements, including but not lim ited to: (a) medical, dental, vision, accid ent, life and
disability insurance; (b) sick pay, short-term disability and long-term disability insurance; and (c)
vacation and holiday pay. As of the Effective Date, the Reorganized Debtor shall have the authority,
as determined by Reorganized Debtor's board of directors, to: (a) maintain, amend or revise existing
employment, retirement, welfare, incentive, severance, indemnification and other agreements with
its active and retired directors, officers, and employees, subject to the terms and conditions of any
such agreements; and (b) enter into new em ployment, retirement, welfare, incentive, severance,
indemnification and other agreements for active and retired directors, officers, and employees.

8.8. Reinstatement and Continuation of InsurancePolicies. From and after the Effective
Date, each of the Debtor's Insurance Policies in existace as of the Effective Dde shall be reinstated
and continued in accordance with its terns and, tothe extent applicable, shall be deened assumed by
the Reorganized Debtor pursuant Section 365 of tte Bankruptcy Code and Section 7.1 of this Plan.

8.9.  Equity Contribution. Upon or promptly af ter the Effective Date, the New Equity
Holders shall make the Equity Contribution to the Reorganized Debtor in cash. Holders of Equity
Interests shall not receive or retain any property on account oftheir Equity Interests as such existed
on the Petition Date, but the New Equity Holdersshall retain their Equity Interests in consideration
of the Equity Contribution.

8.10. Privileges. The Reorganized Debtor shall retain all Privileges, without waiver, and no
Privileges s hall b e waived by dis closure in a ccordance with th is Plan to any Pe rson of any
information of the Reorganized Debtor subject  to attorney-client privileges, w  ork product
protections or other immunities or protections from disclosure. All s tipulations and agreements
entered into prior to the Effective Date be tween the Reorganized Debtor and any other Person

23-



regarding preservation of any Privileges on behalf ofhe Reorganized Debtor shall continue in effect
after the Effective Date.

ARTICLE 9

MEANS OF IMPLEMENTATION OF THIS PLAN

This Plan shall be implemented as follows:

9.1.  Plan Funding. This P lan will be funde d by the net proceeds (after norm al and
reasonable operational expenses) of t he Re organized De btor's business operations, the Equity
Contribution, and the net proceed s received (after reasonable attorneys' fees and exp enses) from
resolution of the Tate & Lyle Action and other Causes of Action. The Debtor does not anticipate the
need for additional financing to fund and im plement this Plan but retains the right to obtain any
financing post-confirmation which the Reorganized Debtor in its discretion deem s necessary or
appropriate for the continuation of its business or for implementation of this Plan.

9.2. Disbursement Account; Records.

(a)  No later than thirty (30) days ater the Effective Date, the Reorganized Debtor
shall establish the Disbursemrent Account to be usedfor the purpose of naking all Distributions. The
Reorganized Debtor may from time to time deposit Cash received by the Reorganized Debtor into
the Disbursement Account to fund the paym ents required hereunder. If on any date the Expense
Reserve has insufficient Cash from which to pay any Post-Confirmation Administrative Expenses
then due and payable, the Reorganized Debtor may transfer Cash from the Disbursement Account or
use the net proceeds from its bus iness operation to cure any such in sufficiency. Cashin the
Disbursement Account, the Expense Reserve, and tke Disputed Claims Reserve may be invested n
Permitted Investments, giving due regard to the Reorganized Debtor's need for the availability of
sufficient funds to make Distributions authorized or required by this Plan on a timely basis.

b The Reorganized Debtor shall maintain records ofall Allowed Clains and all
Disputed Claims, including the anount and classification of each such Claim the name and address
of the Holder thereof, and the anount of each perbdic Distribution with respect to eachClaim. The
Reorganized Debtor shall update these records as required to re  flect changes in any of the
information maintained with respect to the Claims, including the change in the status of previously
Disputed Claim s that have becom e Allowed Clai ms. Promptly af ter a Final Ord er is en tered
recognizing a Disputed Claimas an Allowed Claim, the ReorganizedDebtor shall amend the records
maintained in accordance with this Plan to delete such Disputed Claim from the list o f Disputed
Claims and add such Claim, in the amount allowed, to the list of Allowed Claims.

9.3. Resolution of Claim s and Causes of Action. Uponthe E ffective Date, the
Reorganized Debtor shall have the sole and exclusive responsibility and authority to, among other
things, (i) prosecute or settle of all Estate Causesof Action; (ii) nrintain the Disbursement Account,
the Expense Reserve, and the Disputed Claims Reserve; (iii) transfer funds toand from any of such
accounts to the extent deened necessary to implement the provisions of this Plan; and (iv) review all
Claims, make objections thereto, aid settle any and all such objectins in accordancewith the terms
of this Plan. Wthout limiting the generality of the faregoing, the Reorganized Debtor shall have the
sole and exclusive resporsibility and authority to invedigate and prosecute Estate Causes of Action
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and to settle any such Estate Causes of Action on seh terms and conditions as the Debtor believes to
be appropriate, subject to all of the terms and conditions of this Plan. All net proceeds realized in
connection with the collection, saleor other disposition of any Estate Property or the prosecution or
settlement of any Causes of Action shall be depoted in accordance with_Section 9.2 ofltis Plan and
disbursed as provided in Section 9.4 of this Plan.

94. Distributions.

(@ Except as otherwise provided in Sections 3.1 through 3.4 hereof or as orded
by the Bankruptcy Court, the initial Distribution on account of any Allowed Claims shall be made
within thirty (30) days afer the Effective Date (such date being re€rred to as the "Initial Distributia
Date™). Any Distribution required to be nade on a day other than a Business Day shall be nade on
the next succeeding Business Day. Afer the Initial Distribution Date, additional Distributions shall
be made on account of Allowed Claims at suc h times and in such a mounts as the Reorganized
Debtor deems appropriate, in its discretion, but, in the case of Allowed Claims in Class E, no less
frequently than provided in Section 5.4 of this Plan.

(b)  Notwithstanding any other provision of the Plan, no Distribution shall be
made under the Plan to the Holder of any Disputed Claim. Within thirty (30) days following the
entry of an order that becomes a Final Order allowing, in whole or in part, a Disputed Claim , the
Reorganized Debtor shall distribut e an am ount of Cash from the Disputed Claims Reserve that
represents the Pro Rata Share that the Holder of such Claim would have been entitled to receive
based upon the amount of the Disputed Claim that is allowed by such Final Order.

(c) With regar d to Post- Confirmation Professional Com pensation, the
Reorganized Debtor shall distribu te within thir ty (30) days after the receipt of a Professional
Statement, an amount from the Expense Reserve (or, if the Expense Reserve is without sufficient
funds to pay sane after making provision for the pyment of Administrative Claims and Priority Tax
Claims pursuant to Article 3 hereof, from Available Cash) necessary to pay such Professional
Statement. Post-Confirmation Administrative Expenses, other than Post-Confimation Professional
Compensation, shall be paid by the Reorganized Debtor in the ordinary course of the Reorganized
Debtor's business. '

(d)  Unless othe rwise spe cifically prov ided for in this Plan or required by
applicable bankruptcy law, post-petition interest, fees (including attorneys' fees) and other charges
shall not accrue or be paid on any Claim, and no Holder of a Claim shall be entitled to interest or
attorney's fees accru ing on or after the Petition Date with respect to th € Claim of such Holder.
Distributions made on account of any Allowed Claimin respect of which any interest or attorneys'
fees accrue after the Petition Date pursuant to th  is Plan or applic able bankruptcy law shall be
deemed to be applied first in paym ent of the principal amount of such Claim and t hereafter to
accrued and unpaid interest and attorneys' fees in respect of such Claim.

(e) Distributions shall be made by the Reorganized Debtor to each Holder of an
Allowed Claim at the address for such Holder as set forth on the Schedules, unless such address is
superseded by proofs of claim or transfers of claim filed pursuant to Bankruptcy Rule 3001 (or at the
last known address of s uch Holder if the Reorg anized Debtor has been notified in writing of a
change of address).
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(f) If a Distribu tion to any Holder is returned to the Reorganized Debtor as
undeliverable, such undeliverable Distribution sha 1l be held by the Reorganized Debtor and no
further attempt will be m ade to deliver such Di stribution until the applic able Holder notifies the
Reorganized Debtor, in writing, of such Holder's then-current mailing address. Furthermore, the
Reorganized Debtor will make no attempt to make any further Distributions that such Folder might
otherwise be entitled to, until such tim e as the Reorganized Debtor has rece ived in writing such
Holder's then-current mailing address. A Ho Ider whose Distribution was undeliverable and who
does not deliver a written notice to the Reorganized Debtor of such Holder's then-current mailing
address within the later of (i) two years after the Effective Date or (ii) six months after the last da¢
on which a Distribution was delivera ble to such Holder, will have its Claim, or any rem aining
portion thereof, discharged and will be banned from asserting any s uch claim s againstth e
Reorganized Debtor.

(2) Notwithstanding any other provision of this Plan, the Reorganized Debtor
shall not be required to m ake any Distribution to a Holder in fractions of dollars. Whenever any
payment of a fraction of adollar would otherwise be called for, the actual paymnt made shall reflect
a rounding of such fraction to the nearest whole dolla (up or down), with half dollars or less being
rounded down. The Rorganized Debtor shall haveno obligation to make a Distribution on account
of Allowed Claims (other than Convenience Clains) if the aggregate anount of such Distribution is
less than $50,000, or on @count of a particular Allowel Claim if the anount to be distributed is less
than $100 and does not constitute a final Distribution on account of such Claim.

(h)  The Reorganized Debtor m ay, pursuant to applicable bankruptcy or non-
bankruptcy law, set off gainst any Allowed Claim andthe Distributions to bemade pursuant to this
Plan on account thereof (before any Distribu  tion is m ade on account of such C1 aim by the
Reorganized Debtor), the amount of all claims, rights and Causes of Action of any nature that the
Reorganized Debtor may have against the Holderof such Allowed Claim (including any Holder of
any Tate & Lyle Claim); provided, however, that neither the failure to effect such a setoff nor the
allowance of any Claim hereunder sh all constitute a waiver or release by the Debtor of any such
claims, rights or Causes of Action that the Reorganized Debtor may possess against such Holder;
and provided further, however, that nothing contained herein is intended to limit the ability of any
Holder of an Allowed Claim to effectuate rights of setoff or recoupment preserved or permitted by
the provisions of Sections 553, 555, 559 or 560 ofhe Bankruptcy Code orpursuant to any common
law right of setoff or recoupment.

) Any Distribution to be made by the Rerganized Debtor pursuant to this Plan
shall be deemed to have been timely made if made within thirty (30) days after the time therefore
specified in the Plan. Except as otherwise provided in this Plan, no interest shall accrue on, or be
disbursed with respect to, any Distribution.

9.5. Distributions Based Upon Amended Schedules. The Reorganized Debtor shall have
the authority to amend the Schedules with respect to any Claim and to make Distributions based on
such amended Schedules without approval of the Baikruptcy Court. If any such anendment to the
Schedules reduces the am ount of a Claim or cha nges the nature or priority of a Claim , the
Reorganized Debtor shall providethe holder of such Claim with néice of such anendment and such
holder shall have 20 days to filean objection to such amendment with the Bankruptcy Court. If no
such objection is tinely filed, the Reorganized Debbr may proceed with Distibutions based on such
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amended Schedules without approval of the Bankruptcy Court. The Bankruptcy Court will only
schedule a hearing relating to an anmendment to the Schedules if an objectionthereto is timely filed.

9.6.  Settlement of Causes of Action. Fom and after the Effective Dae, the Reorganized
Debtor shall be authorized pursuant to Bankr  uptcy Rule 9019(b) and Section 105(a) of the
Bankruptcy Code to compromise and settle any Egate Cause of Action (including any Estate Cause
of Action arising in con nection with the Tate & Lyle Action) in acco rdance with the following
procedures, which shall constitute sufficient notice in accordance with the Bankruptcy Code and the
Bankruptcy Rules for compromises and settlements:

(@) If the resulting settlemrent provides ©r settlement of an Estate Cause ofAction
in an amount equal to or less than $500,000, then the Debtor may settle the Estate Cause of Action
and may execute necessary settlement documents, including a stipulation ofsettlement or release, in
its sole discretion, without other notice to any Person and without further order of the Bankruptcy
Court.

b) If the resulting settlement involves an Estate Cause of Action in an amount
exceeding $500,000, then the Debtor shall seek Bankr uptcy Court appro val of the settlem ent in
accordance with Bankruptcy Rule 9019, before any su ch settlement shall becom e e ffective and
enforceable against the Reorganized Debtor; provided, however, that Bankruptcy Court approval
shall not be required after the Bankruptcy Case is closed in accordance with Section 13.2 of thi s
Plan.

9.7.  Method of Distributions; Transferred Claims.

(a) Any Distribution of Cash by the Reorga nized Debtor pursuant to this Plan
shall be made, at the option and inthe sole discretion of the Rerganized Debtor, by check drawn on,
or wire transfer from, a domestic bank selected by the Reorganized Debtor. Checks issued by the
Reorganized Debtor on account of Allowed Claims or Equity Interests shall be null and void if not
negotiated within ninety (90) daysafter the date of issuance thereof. Requests for reissuance of any
checks shall be made directly to the Reorganized Debtor by the Holder of the Allowed Claim or
Equity Interest with respect to which such check originally was issued. Any Claim in respect of
such a voided check shall be m ade on or before one hundred twenty (120) days after the date of
issuance of such check, if such check represents a final Distribution hereunder on account of such
Claims or Equity Inte rest. After such date, all Claims in respect of such voided check shall be
forever barred, and the Reorganized Debtor shall retain all monies rela ted thereto for the sole
purpose of re-distributing such amounts to Holder s of Allowed Claims or Equity Interests in
accordance with the terms and provisions of this Plan.

b) The initial Distribution under this Pl an shall be m ade by the Reorganized
Debtor to the Holders of Allowed Claims as of the Confirmation Date. Exceptas provided in Rule
3001(e) of the Bankruptcy Rules, tle Reorganized Debtorshall have no obligation to recognize any
transfer of a Claim occurring before or after the Confirmation Date and shall be required instead to
recognize and deal for all purposes heein only with those Holders liged on the Schedules or on the
register of proofs of claim and of assignments of claim maintained by the Clerk of the Bankruptcy
Court, or the agent of the Clerkof the Bankruptcy Court appointed for such purpose in the Case, as
of the close of business on the Confi rmation Date. No transfer of any Claim shall be recognized
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unless (a) not less than thirty (30) days prior written notice has been provided to the Reorganized
Debtor and (b) such transfer fully complies with the provisions of Bankruptcy Rule 3001.

©) Notwithstanding anything herein to the contrary, disbursem ents from the
Disbursement Account may be deferred or delayed for a reasonable tire by the Reorganized Debtor,
in its dis cretion, if such deferral is deem ed necessary to allow Per mitted Investments to reach
maturity, if additional tim e is deemed needed to make a proper Distribution, or if the receipt of
additional funds is deemed necessary to make meaningful payments.

9.8. Unclaimed Property.

(a) Unclaimed Property shall be deposited in the Unpaid Claims Reserve to be
held for the benefit of the Holders of Allowed Claims entitled thereto under the terms of this Plan.
For a period of the later of (i) onehundred eighty (180) days following the Initial Distribution Date
or (ii) one hundred twenty (120) days after a Distribution is first made to a Holder on account of
which Unclaimed Property first results (said period being hereinafter referred to as the "Claiming
Period"), Unclaimed Property shall be held in the Unpaid Claims Reserve solely for the benefit of
the Holders of Allowed Claims which have failed to claim the Unclaimed Property. During the
Claiming Period, Unclaimed Property due the Holder of an Allowed Claim shall be released from
the Unpaid Claims Reserve and ddivered to such Holder upon preentation of proper proof by such
Holder of its entitlement thereto. Ifthere is Urclaimed Property in the Unpaid Clains Reserve with
regard to any Claim, then until such Unclaimed Property is claimed or the Claiming Period with
regard to the Holder of such Claim has expired, the Debtor shall make all subsequent Distributions
on account of such Claim to the Unpaid Claims Reserve. After the Claiming Period with regard to
such Holder has expired, no subsajuent Distributions shall be made on account of such Claim, and
such Claim shall be treated as being disallowed, waived and satisfied.

(b) At the end of the applicable Claiming Period for the Holder of an Allowed
Claim, such Holder shall cease to  be entitled to any Unclaim ed Property, and th € Unclaim ed
Property shall then be transferred to the Disbursement Account or the Expense Reserve; provided,
however, that if there is any Unclaimed Property in the Unpaid Claims Reserve as a result of the
final Distribution (as set forth in Section 9.4 of this Plan) and such Unclaimed Property remains in
the Unpaid Claims Reserve after expiration of the Claiming Period, such Unclaimed Property shall
be used first to satisfy any Post-Confirmtion Administrative Expenses and then shall be transferred
to the Disbursement Account. Upon the m aking of such payment, the Debtor shall file a written
report with the Bankruptcy Court listing the Holders of Allowed Claims who would have been
entitled to any Unclaimed Property, each such Holdets last known address (if any), and the principal
. amount of each such Holder's Claim as reflected in the records of Allowed Claims.

(c) The Unpaid Claims Reserve may (but need not) be maintained as an interest
bearing account. Any interest earned thereon shall be paid to the Disbursement Account, and no
Holder entitled to funds from the Urpaid Claims Reserve shall be entifed to interest with regard to
the amounts due to such Holder.

9.9. Release of Judgment Liens. Upon (i) th e payment of the Allowed Claim of any
Judgment Creditor in accordance with this Plan or (ii) the determination by the Bankruptcy Court
that the Judgment Creditor's lien is void, such Judgment Creditor shall take all actions necessary to
show as a matter of record thathe Lien securing such Claim has teen satisfied, including filing with
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the appropriate court a satisfac tion of the underlying judgm ent of such Claim and recording a
satisfaction or release o fany writ of fiera facias issued with respec t to such judg ment in each
jurisdiction in which such writ is recorded. If any such Judgment Creditor does not take the steps
necessary to release any- such Lien in accordan ce with this Section within ten (10) days after
receiving a written request from the Debtor or th e Reorganized Debtor, eith er the Debtor or the
Reorganized Debtor m ay obtain an order from the Bankruptcy C ourt releasing su ch Lien and
authorizing the clerk of the appropriate court, or such other Person as the Bankruptcy Court m ay
designate, to execute all documents on behalf such Judgment Creditor that are necessary to release
such Lien o frecord. The Debtor or the Reor  ganized Debtor also m ay seek such injunctive
declaratory and monetary relief against such Judzment Creditor as may be necessary to enforce this
Section and the other provisions of this Plan.

9.10. Bankruptcy Court Supervision. Maintenance and distribution of Available Cash and
administration of this Plan by the Debtor or the Rerganized Debtor shall be subject to supervision
of the Bankruptcy Court on application of any interested party.

9.11. Amendments to Claims. A Claim may be amended (a) at any tim e prior to the
applicable Bar Date, only as agreed upon by the Ddtor or the Reorganized Debtor and the Holder of
such Claim or as othe rwise perm itted by the Bankruptc y Court, the Bankruptc y Code, the
Bankruptcy Rules or applicable la w; or (b ) after the applicable Bar Date, to decrease (but not
increase) the amount of such Claim. Any amendment to a Claim (other than anendments described
in clause (b) of this Section 9.11 and am endments to Claims pursuant to Section 7.1 of this P lan
based upon the rejection of an execu tory contract or unexpired le ase) filed after the deadline
described in clause (a) hereof shall be deemed disallowed and expunged without further action by
the Debtor, the Reorganized Debt or or th e Bankruptcy Court unless the Holder of such Claim
obtained prior Bankruptcy Court approval to file such amendment.

9.12. Books and Records.

(a) Except as otherwise provided in Secion 9.13 of this Plan,the Debtor and the
Reorganized Debtor shall preserve all Books a nd Records now or hereaf ter in its possession;
provided, however, that all such Books and Reco  rds shall rem ain subject to any applicable
Privileges.

(b)  Any Person in possession of any originad or copies of Booksand Records, if
so requested by the Debtor or the R eorganized Debtor, shall prom ptly produce such Books and
Records to the Debtor or the Reorganized Debtorunless such Person objects to such production, in
which event such Person shall register such objecton by promptly filing for aprotective order with
the Bankruptcy Court, and the Bankruptcy Court shall resolve any such objection after notice anda
hearing.

9.13. Abandonment of Estate Propaty. The Reorganized Debtor may abandon, destroy or
contribute to a charitable organi zation any item of tangible Estate Property (other than, for the
avoidance of doubt, Estate Causes of Action), which the Reorganized Debtor determines to be of
inconsequential value, without notice to any other Person.

9.14. Withholding and Reporting Requirements. Each Person who receives a Distribution
under this Plan shall have the sole responsibilit y for the satisfaction and paym ent of any Taxes
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imposed on such Person by any Governmental Unit, including income, withholding and other Tax
obligations, on account of such Distribution. The Reorganized Debtor shall have the right, but not
the obligation, to withhold a Distribution to any Holder until such Holder has made arrangements
satisfactory to the Reorganized Debtor for payment of any Tax obligations and, if the Détor fails to
withhold with respect to any Holder' s Distribution, and is later liable for thea mount of such

withholding, the Holder shall re imburse the Reorganized Debtor. The Debtor m ay require, as a

condition to the receipt of a Dist ribution, that the Holder com plete the appropriate Form W-8 or
Form W-9, as app licable, to each Holder and, if th e Holder fails to com ply with such a request

within sixty (60) days, such Distribution shall bedeemed Unclaimed Property and deposited in the
Unpaid Claims Reserve.

9.15. Assets Held in Escrow. Ifon the Effective Date the Reorganized Debtor holds any
Cash or other Estate Property in an escrow account pursuant to an order of the Bankruptcy Court
pending resolution of any Cause of Action, dispute or Claim, then the Re organized Debtor shall
continue to hold such Estate Property in such escrow account until further order of the Bankruptcy
Court or settlement and compromise of such Cause of Action, dispute or Claimin accordance with
the provisions of this Plan.

ARTICLE 10

EFFECT OF CONFIRMATION

10.1. Vesting of Assets. Except as my be otherwise stated in this Plan, the Debtor shall be
vested on the Confirmation Date with all Estate Property free and clear of all Claims, Liens and
interests not expressly retained under this Plan. Al Estate Property (including all Estate Causes of
Action) shall remain vested in the Estate on and following the Effective Date and shall continue to
be subject to the jurisdiction of the Bankruptcy Court following confirmation of this Plan until
distributed to Holders of Allowed Claim s in accordance with the provisions of this Plan and the
Confirmation Order. After the Effective Date, the Reorganized Debtor shall continue to hold all
rights, privileges, powers and immunities under and with respect to Estate Causes of Action to the
same extent that such rights, privileges, powers and immunities existed on or before the Effective
Date, unless and to the extent settled or com  promised by the Debtor, with approval of the
Bankruptcy Court, prior to the Eféctive Date. From and afer the Effctive Date, all Estate Property
shall be distributed or otherwise dealt with in accordance with the provisions of this Plan and the
Confirmation Order.

10.2. Discharge of Claims. Except as provided heein or the Confirmation Order, the rights
afforded under th is Plan and the treatm ent of Cl aims and Interests under this Plan will be in
exchange for and in complete satisfaction, dischargend release of all Clains and temmination ofall
Interests arising on or before the Effective Date, including any interest accrued on Claims from the
Petition Date. Except as provided herein or in the Confirmation Order, confirmation of this Plan
will, as of the Effective Date: (a) discharge the Debtor from all Claims or other debts and Interests
that arose on or before the Effective Date, and all debts of the kind specified in Section 502(g),
502(h) or 502(i) of the Bankruptcy Code, whether or not (i) a proof of Claim based on such debt is
filed or deemed filed pursuant to Section 501 of the Bankruptcy Code, (ii) a Claim based on such
debt is allowed pursuant to Section 502 of the Bankuptcy Code, or (iii) theHolder of a aim based
on such debt has acceptedthis Plan; and (b) terminate all Interests and other rights of equity security
holders in the Debtor.
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In accordance with the foregoing, except as provided herein or the Confirmation Order, the
Confirmation Order will be a judicial determination, as of the Effective Date, of a discharge of all
Claims and other debts and liabilites against the Debtor and a termination of all Interests and other
rights of equity security holders in the Debtorpursuant to Sections 524 and 1141 of the Bankruptcy
Code, and such discharge will void any judgm ent obtained against the Debtor at any time, to the
extent that such judgment relates to a discharged Claim or terminated Interest. The foregoing will
not lim it any rights that any Governm ental Unit may have to enforce its police or regulatory
authority against the Reorganized Debtor (but not against Estate Proper ty) to the e xtent such
authority is not considered a Claim under applicabldankruptcy law and relates to matters that have
not been resolved by other settlements, except that the Reorganized Debtor or its successors may
raise any and all available defenses (including defenses under bankruptcy law) in any action by a
Governmental Unit.

10.3. Exculpation. None of the Exculpated Parties (as defined below) shall have or
incur any liability to any Holder of any Clai  m or Equity Interest or any other Person
(including any Governmental Unit) for any act oromission during the period commencing on
the Petition Date and ending on the Effec tive Date in con nection with, or arising out of or
related to, the Case, this Plan or the DisclosureStatement (or the formulation, negtiation or
dissemination of this Plan or t  he Disclosu re Statement), the s olicitation of votes fo r
confirmation of this Plan, the administration of the Case or the preservation or disposition of
any Estate Property (including the prosecution, sé¢tlement of or any regotiations to settle any
Cause of Action or the sale or collection of or other realization upon any Estate Property);
provided, however, that the foregoing provisions shall have no effect on the liability of any
Exculpated Party that results fromany act or omission that isdetermined in a Final Order to
be solely a ttributable to such Exculpated Party's (a ) ow n gross negligence or w illful
misconduct or (b) violations of state or federa 1criminal law s. As used herein the term
"Exculpated Parties" means, collectively, theDebtor; each member o the Board of Directas
of the Debtor; any manager, officer or employee of the Debtor during the Case; and each of
the foregoing Persons' respective officers, directors, sh areholders, members, employees ,
advisors, investment bankers, consultants, attorneys and accountants, including all Debtor
Professionals.

10.4. Injunction. Except as othervise provided in this Plan, the Confirmation Order
shall provide, among other things that from and after the Conirmation Date, all Persons who
have held, hold or may hold Claims against oEquity Interests in the Debtor are prmanently
enjoined from taking any of the folloving actions against the Debtor or any Estate Property on
account of such Claims or Equity Interests:

(a) Commencing or continuing, in any manner or in any place, any action,
suit or oth er proceed ing (other than acti ons, suits or proceed ings commenced by a
Governmental Unit to enforce its plice or regulatory authority over the Debtor to the extent
excepted from the automatic stay provisions of Section 362 of the Bankruptcy Code, but not
against Estate Property); ‘

(b) Enforcing, attaching, collecting o r recoverin g in any manner any
judgment, award, decree or order;

©) Creating, perfecting or enforcing any Lien;
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(d) Asserting any right of setoff, subrogation or recoupment of any kin d
against any debt, liability or obligation due the Debtor; or

(e) Commencing or continuing, in any manner or in any place, any action,
suit or other proceeding that does not comply wth or is incorsistent with the provisions of this
Plan; provided, how ever, that nothing contai ned herein shall preclu de such Persons fro m
exercising their rights pursuant to and consistent with the terms of this Plan.

The foregoing injunction shall ex tend to su ccessors o f the Debtor and all Estate
Property. By voting for this Plan or accepting any Distribution pursuant to this Plan, each
Holder of a Claim or Equity Interest so voting or receiving a Distribution shall be deemed to
have specifically consented to the foregoing injunctions.

10.5. Term of B ankruptcy Stays. Exceptas otherw ise agreed by the Debtor in
writing, all stays provided for in the Case undeSection 105 or Section 362 of the Bankruptcy
Code, or otherwise, and in existence on the Confirmation Date shall remain in full force and
effect until the Effective Date,

10.6. Preservation of Causes of Action. The Debtor shall retain all rights, all Causes of
Action accruing to it and its Estate (including all Estate Causes of Action), all rights of setoff and
recoupment, and all other legal and equitable Claim s or defenses; nothing in this Plan shall be
deemed to be a waiver, release, conpromise or relinquishment of any suchrights, Causes of Action,
or other legal or equitable Clains or defenses toany Claim; the Debtor shall have, retain, reserve and
be entitled to assert all such Causes of Action, rights of setoff and recoupment, and other legal or
equitable Claims or defenses which the Debtor had either immediately prior to the Petition Date as
fully as if the Case had not been co mmenced or on or before the Ef fective Date; and all of the
Debtor's legal and equitable right s respecting any such rights, Caus es of Action or other legal or
equitable Claims or defenses may be asserted after the Effective Date to the sam e extent as they
could be asserted prior to the Effective Date or if the Case had not been commenced. W ithout
limiting the generality of the foregoing, unless a Cause of Action is expressly waived, released or
settled by Final Order, the Debtor expressly reserves such Cause of Action for later adjudication,
including Causes of Action not specifically identified or described in the Disclosure Statement or
any supplement, exhibit or addendum thereto or ofwhich the Debtor may presently be unaware or
which may arise or exist by reason of circumstances unknown to the Debtor at this time or of new
facts or circum stances that have ch anged or ar e different from those believed to exist; and no
preclusion doctrine, including the do ctrines of collateral estoppel, res judicata, waiver, estoppel,
issue or claim preclusion or laches, shall apply toany such Cause of Action upon or afer entry of the
Confirmation Order based upon the Disclosure Statement, this Plan, or the Confirmation Order.

10.7. Preservation of Insurance. Neither this Plan nor the Debtor’ release from Claims as
provided herein shall diminish or impair the enforceability of any Insurance Policy that may cover
Claims by or against the Debtor, including Claims against the Debtor's past or present officers or
directors or any other Person. Nothing in this Plan shall obligatethe Debtor to maintain or keep in
force any Insurance Policy, including property insu rance policy, but the Debtor m ay do so in its
discretion.

10.8. Release of Liens. All nortgages, deeds oftrust, security agreements, and other Liens
against Estate Property in favor of the Holder  of a Secured Claim shall be fully releas ed and
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discharged, and all right, title and interest ofthe Holder ofany such Lien shall revert to the Debtor,
automatically and without further action, notice to any Person or order of the Bankruptcy Court,
upon the Holder of such Secured Claimreceiving all Distributions to which it is entitled under this
Plan; provided, however, that the Debtor reserves theright to seek the consent of such Holder or, in
the absence of such consent, approval of the Bankruptcy Court after notice and a hearing, to use, sell
or otherwise dispose of any Estate P roperty subject to such Holder's Lien in connection with the
implementation of this Plan, including the making of Distributions hereunder.

ARTICLE 11

CONDITIONS PRECEDENT; NOTICE OF EFFECTIVE DATE

11.1. Conditions to Confirmation. The bBllowing are conditions precedent to conifrmation
of this Plan, each of whicd may be satisfied or waived in accordance with Section 11.3 of this Plan

@) The Bankruptcy Court shall have ente red an order, in form and substance
acceptable to the Debtor in its discretion, approving the Disclosure Statement with respect to this
Plan as adequate, and no order of a court of competent jurisdic tion shall have been entered and
remain in effect that stays such approval order of the Bankruptcy Court; and

(b) The Confirmation Order shall be in form and substance acceptab le to the
Debtor in its discretion.

11.2. Conditions to Effective Date. The fo  llowing are conditions precedentto the
occurrence of the Effective Date, each of which m ay be satisfied or w aived in accordance with
Section 11.3 of this Plan:

(a) The Confirmation Order shall have been entered, shall be in full force and
effect, and shall not have been stayed by order of a court of competent jurisdiction;

(b) No order of a court shall have been entered and shall remain effective that
restrains the Debtor from implementing or consummating this Plan;

©) The Debtor has determ ined that it has sufficient Cash on ha nd to pay all
amounts that are required to be Paid in Full and in Cash on the Effective Date; and

(d)  All authorizations, consents and regu latory approvals re quired, if any, in
connection with this Plan's effectiveness shall have been obtained.

11.3.  Waiver of Conditions to Confirmation or Consummation. The conditions set brth in
Sections 11.1 and 11.2 of this Plan may be waived, in whole or in part, by the Debtor without any
notice to any other parties in intaest or the Bankruptcy Court andwithout a hearing. The failure to
satisfy or waive any condition to the ©nfirmation Date or the Effective Date may be asserted by the
Debtor in its discretion regardless ofhe circumstances giving rise to the failire of such condition to
be satisfied (including any action or inaction by the Debtor in its discretion). The failure of the
Debtor to exercise any of the foregoing rights shallhot be deemed a waiver of any other rights, and
each such right shall be deemed an ongoing right, which may be asserted at any time.
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11.4. Notice of Effective Date. Not later than tirty (30) days after the Effective Date, the
Reorganized Debtor shall send to all known Holders of Claims and Equity Interests (or, in the case
of Holders then represented by an agent or fiduciary, to such agent or fiduciary) and other parties
who have in writing requested no tice in the Case and those non- Debtor parties whose executory
contracts and unexpired leases are rejected pursuantto this Plan a notice that informs such Holders
and other parties of (a) entry of the Confirmation Order; (b) the occurrence of the Effective Date;
(c) the rejection of executory cntracts and unexpired leases of tle Reorganized Debtor pursuant to
this Plan, and the deadline for the filing of Claims arising ffom such rejection; (d) the Admnistrative
Claims Bar Date; (¢) the proceduresfor requesting notice ofmatters referenced in this Plan, as well
" as any other matters occurring subsequent to the Effective Date; (f) the procedures for changing an
address of record pursuant to Section 9.4(e) of this Plan; and (g) such other matters as the Debtor
deems appropriate.

ARTICLE 12

ACCEPTANCE OR REJECTION OF THIS PLAN

12.1. Impaired Classes of Clains Entitled to Vote. Exept as provided in any order of the
Bankruptcy Court pertaining to solicitation of votes with respect to this Plan and Section 12.2 of this
Plan, Holders of Claimss in each im paired Class are entitled to vote in the ir respective Class as a
Class to accept or reject this Plan.

12.2. Classes Deemed to Acc ept this Plan. Any Class consisting of Claim s that are
unimpaired by this Plan are conclusively presumed, pursuant to Section 1126(f) of the Bankruptcy
Code, to have accepted this Plan, and the votes ofthe Holders in each such Class therefore will nd
be solicited.

12.3. Acceptahce by Impaired Cla{sses.

(a) Class C (PBGC Claims), Class D (Convenience Clains), Class E (General Unsecured
Claims), and Class F (Intercompany Claims) are impaired under this Plan and, pursuant to Section
1126(c) of the Bankruptcy Code (and except as provided in Section 1126( e) of the Bankruptcy
Code), an impaired Class of Claims has accepted this Plan if this Plan is accepted by the Holders of
at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of the Allowed
Claims of such Class that have timely and properly voted to accept or reject this Plan.

b) Class G (Equity Interests) also is im paired under this Plan. The Debtor does not
anticipate that there will be any Distribution to Holders of Equity Interests, and, therefore, the
Holders of Equity Interests will be deened to haverejected this Plan and will not be entitled to vote.

12.4.  Confirmation Pursuant to Section 1129(b)of the Bankruptcy Code. With respect to
any Class that rejects or is deem ed to have re jected this Plan, the Debtor intends to request
confirmation of this Plan, as it m ay be modified from time to time, under Section 1129(b) of the
Bankruptcy Code.
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ARTICLE 13

RETENTION OF JURISDICTION; CLOSING CASE

13.1. Jurisdiction of Bankruptcy Court. After the EffectiveDate, the Reorganized Debtor
shall be free to perform all functions assigned to it under this Plan  without approval of the
Bankruptcy Court, except as specifically provided herein; provided, however, that the Bankruptcy
Court shall retain jurisdiction over this Case with respect to matters and for purposes as previously
specified in this P lan and with r espect to the following m atters and for the following purposes
(which jurisdiction shall be non-exclusive when so designated below):

(a) To resolve and enforce any and all Estate Causes of Action that may exist,
except to theextent that any such Estate Causeof Action is, on the Confrmation Date, pending in or
is thereafter filed with another court (non-exclusive);

(b)  To resolve all Disputed Claims, including all requests for estim ation or
objections to the allowance of Cl aims, and the com promise and se ttlement of objections to any
Claims;

(c) To adjudicate all applications, advasary proceedings, and contested matters
that may be pending on or after the Confirmation Date (non-exclusive);

(d) To adjudicate controversies, suits and disputes arising under or in connection
with this Plan and to issue orders in aid of execution of this Plan, except for Disputed Claims and
Estate Causes of Action that, as of the Confirmation Date, are lodged with another court;

©) To adjudicate adversary proceedings and contested matters pending on the
Confirmation Date or thereafter browght to recover Estate Propertyito determine whether or not any
property is Estate P roperty; to recover or avoid preferences, fraudulent conveyances and other
Avoidance Claims, except to the extent pending inanother court as of theConfirmation Date (non-
exclusive); and to determine the validity, extent andpriority of Liens upon or other asserted interests
in or rights of offset or recoupment with respect to Estate Property;

® To hear and determ ine all matters that are remanded to it by any appellate
court;

(g)  To determine any applications or motions for the rejection, assum ption or
assignment of executory contracts or unexpired leases;

(h)  To determine any motion to modify this Plan in accordance with Section 1127
of the Bankruptcy Code;

6] To resolve disputes regarding the prope classification of any Claimor Equity
Interest;

® To determine all questions and disputes regarding title to or Liens upon Estate
Property or regarding the Bankruptcy Court's Orders;
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(k)  To correct any defect, to cure any omission, or to reconcile any inconsistency
in this Plan, the Disclosue Statement or the Confirmation Order as may be necessary or desirable to
carry out the purposes and intent of this Plan;

) To interpret and construe the term s and conditions of this Plan and to
determine all questions arising in connection with the enforcement or implementation of this Plan;

(m)  To enter any order, including restrainng orders and injunctions, necessary to
enforce the title, rights, pwers, and duties of the Debtor and to impose such limitations, restrictions,
terms, and conditions on such title, rights, powers, and duties as the Bankruptcy Court may deem
necessary (non-exclusive);

(n)  To resolve any objections that m ay be filed regarding any action taken or
proposed to be taken by the Debtorunder this Plan (provided that the Debtor shall not be obligated
to obtain Bankruptcy Court approval for any action proposed to be taken or to provide notice to
interested parties of any proposedaction to be taken, except as otherwse expressly provided in this
Plan);

(0)  To enter any Order or decree contemplated by Section 350 of the Bankruptcy
Code concluding and closing the Case; and

$3)] To determine such other matters or proceedings as may be provided for under
Title 28, the Bankruptcy Code, the Bankruptcy Rules, this Plan, or the Confirmation Order.

13.2. Closing of Case. Provided that all Disputed Claims have been finally resolved, the
Bankruptcy Court, upon application of the Reorganized Debtor and after notice and hearing, may
determine that th is P lan has b een substan tially consumm ated, and enter a Final Decree,
notwithstanding the fact that additimal funds or property may eventually be distributedto parties in
interest. In such event, the Bankruptcy Court m ay enter an or der closing the Confirm ed Case
pursuant to Section 350 of the Banknptcy Code; provided, however, that (a)the Reorganized Debtor
shall continue to have the rights, powers, and duties set forth in this Plan and (b) the Bankruptcy
Court from tim e to time m ay reopen the Conf irmed Case, if appropriate, for the purpose of
administering assets, enforcing provisions of this Plan, or superv ising its im plementation, or for
other cause.

ARTICLE 14
MISCELLANEOUS

14.1. Binding Effect. Upon the Eféctive Date, this Plan shall be binding upon and inure to
the benefit of the Debtor, the Re organized Debtor, all Holders of Claims, all Hold ers of Equity
Interests, each Person having actual or constructiv e notice of the Case, a nd all other parties in
interest and their respective heirs, executors, representatives, adnmistrators, successors and assigns,
whether or not such Person has filed a proof of claa, voted on this Plan, obgcted to confirmation of
this Plan, or made an appearance in the Case.

14.2. Withholding and Reporting Requirements. Subject to Section 9.14 of this Plan, in
connection with all Distributions made under this Plan, the Debtor shall endeavor in good faith to
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comply with all withholding and reporting requirenents imposed by any Governnental Unit, and all
Distributions shall be subject to any such withholding and reporting requirements.

14.3. Notices. Except as otherwise expressly provded in this Plan, all notices required or
permitted in this Plan to be giv en may be g iven to the Pe rsons designated, and in the m anner
prescribed for the giving of notices generally, byprior orders entered in the Case by the Bankruptcy
Court. All notices permitted or required to be given after the Effective Date by the terms of this Plan
or the Bankruptcy Code or Bankruptcy Rule shall begiven by first-class, United States mil, postage
pre-paid. Any such notice shall be deemd to have been given on the dateof mailing if mailed from
any point within the United States, provided that no additional time shall be given for any action
because the notice was sent by mail. All notices to the Debtor or the Reorganized Debtor shall be

given to:

The McBurney Corporation
1650 International Court
Suite 100

Norcross, Georgia 30093
Attention: President

Parker, Hudson, Rainer & Dobbs, LLP
1500 Marquis Two Tower

285 Peachtree Center Avenue, N.E.
Atlanta, Georgia 30303

Attention: James S. Rankin, Jr., Esq.

14.4. Amendments to Plan. The Debtor reserv  es its right in accordan ce with the
Bankruptcy Code to amend or m odify this Plan prior to the entry of the Confirmation Order and
further reserves its right, in accordance with the Bankruptcy Code, to amend or to modify this Plan
prior to entry of the C onfirmation Order to rem edy any provision of this Plan which is found to
violate Section 1129(b) of the Bankruptcy Code. After the Confir mation Date and prior to
substantial consummation of this Plan as defined in Section 1101(2) of the Bankruptcy Code, the
Debtor may institute proceedings in the Bankrupt cy Court pursuant to Section 11 27(b) ofth e
Bankruptcy Code to remedy any defect or omission or reconcile any inconsistencies in this Plan, the
Disclosure Statement or the Confirmation Order, and such other m atters as may be necessary to
carry out the intent and purposes of this Plan.

14.5. Plan Default and Cure. Any Person asserting that the Debtor has failed to comply
with the terms of this Plan shall notify the Debtor or the Reorgani zed Debtor of the alleged Plan
breach in writing. The Debtor shal I have thirty (30) days fo llowing the receipt of such notice to
respond and, if applicable, cure any breach of this Plan. No action shall be taken to enfrce a Plan
provision or to seek a remedy for the default in a Plan provisi on, until more than thirty (30) days
following the Debtor's receipt of written notice of such alleged breach. :

14.6. Additional Action. The Debtor and the Reorganized Debtor shall be authorized to
take any actions necessary to e ffectuate the terms and conditions of this Plan, includ ing, but not
limited to, to execute, delive r, file or reco rd any docum ents, agreements, contracts, contract
modifications, leases, lease modifications, instruments, certificates, releases or other agreements.
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14.7. Final Decree. The Reorganized Debtor shall file a motion with the Bankruptcy Court
to obtain a Final Decree as provided in Bankruptcy Rule 3022.

14.8. Section 1129(b). The Debtor may elect toseek confirmation of this Plan pursuant to
Section 1129(b), if necessary.

14.9. Prepayment Option. The Reorganized De btor shall have the option, but not any
obligation, to prepay any a mount certain due unde r this Plan at any tim e without penalty or
additional compensation to any Holder.

14.10. Necessary Acts. Upon application of tk Debtor, the Bankruptcy Court may issue an
order directing any necessary party to execute, to deliver, or to join in the execution or delivery of
any agreement, instrument or other docum ent and to perform any other action necessary for the
consummation of this Plan.

14.11. Waiver of Federal Rule of Civil Procedure 62(a). The Debtor may request that the
Confirmation Order include a finding that Rule 62(a)of the Federal Rules of Civil Procedure shall
not apply to the Confirm ation Order and authoriza tion for the Debtor to consummate th is Plan
immediately after entry of the Confirmation Order.

14.12. No Adm issions; Objections to Claim s. No thing in this Plan shall be deem ed to
constitute an admission that any Holder of a Claim or Equity Interest is the Holder of an Allowed
Claim or Equity Interest, except as otherwise expressly provided in this Plan. The fai lure of the
Debtor to object to or exanine any Claim for purposes of voting shal not be deemed a waiver of tte
Debtor's or the Reorganized Debtor's right to object to or examine such Claim, in whole or in part.

14.13. No Bar to Suits. Neither this Plan nor its confirmation shall operate to bar or estop
the Debtor or the Reorganized Debtor from commencing any action, suit or proceeding against any
Holder of a Claim or Equity Interest or any otier Person on any Estate Cause of Action (except for
Estate Causes of Action herein released), whether suh Estate Cause of Action arose prior to or after
the Confirmation Date and whethe r or no t the existence of such Estate Cause of Action was
disclosed in the Disclosure Statement.

14.14. Section 1146 Exemption. Pursuant to Section 1146(a) of the Bankruptcy Code, the
issuance, transfer or exchange of any security u nder this Plan or the making or delivery of any
instrument or transfer pursuant to, in im plementation of or as contem plated by this Plan or the
transfer of any property pursuant to this Plan shall not be taxed under any state or local lavnposing
a stamp Tax, transfer Tax or similar Tax or fee.

14.15. Governing Law. Unless arule of la w or procedure is su pplied by federal law
(including the Bankruptcy Code and Bankruptcy Rules) or unless oherwise specifically stated, the
laws of the State of Georgia shall govern the construction and implesmtation of this Plan and of any
agreements, documents and instruments executed inconnection with this Plan (except as otherwise
set forth in those agreem ents, in which case the governing law of such a greement shall control).

Corporate governance m atters shall be governed by the la ws of the state of organization of the
Debtor.
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14.16. Conflict. The terms of this Plan shall govern in the evert of any inconsistency with
the summaries of this Plan set forth in the Disclosure Statement.

14.17. Delayed Effective Date. Ifthe Effe ctive Date does not occur on or before three
hundred sixty-five (365) days after the Confir mation Date, then the Confirm ation Order may be
vacated by the Bankruptcy Court on motion m ade by the Holder of an Allowed Claim, and, if so
vacated, (i) no Distributions under thisPlan shall be made, (ii) the Debtor and all Holders of Clains
and Equity Interests shall be restored to thestatus quo ante as of the day immeliately preceding the
Confirmation Date as though the Confirm ation Date had never occurred, and (iii) the Debtor' s
obligations with respect to the Claims and Equity Interests shall remain unchanged, and nothing in
this Plan shall constitute or be deemed a waiver or release of any Claims or Equity Interests by or
against the Debtor or any other Person or prejudicén any manner the rights, remedies, defenses and
objections of the Debtor or any Person in any further proceedings involving the Debtor.

14.18. Revocation, Withdrawal or Non-Consummation. The Debtor reserves the right to
revoke or withdraw this Plan at any tim e prior to the Effective Date. If the Debtor revokes or
withdraws this Plan prior to the Ef fective Date, then this P lan, any settlem ent or com promise
embodied in this Plan with respect to the Debtorthe assumption or rejection of executory contracts
or leases effected by thisPlan, and any agreenent, instrument or other document executed pursuant
to this Plan shall be null and void. In such ev ent, nothing contained herein or in the Disclosur €
Statement, and no acts taken in preparation for ¢ onsummation of this Plan, shall be deem ed to
constitute a waiver or release of any Claim s by or against the Debtor or any other Person, to
prejudice in any manner the rights,remedies, defenses and objectionsof the Debtor, the Holder of a
Claim or Equity Interest, or an y Person in an y further proceedi ngs involving th e Debtor or to
constitute an admission of any sort by the Debtor or any other Person.

[Remainder of page intentionally left blank. ]

-39-



Dated: June 8, 2012.

irney

' '-1tle Pres1dent

Dated: June 8, 2012. PARKER, HUDSON, RAINER & DOBBS LLP

Counsel for the Debtor The McBurney Corporation

By: _/s/ Tyronia M. Smith
C. Edward Dobbs
Georgia Bar No. 223450
edobbs@phrd.com
James S. Rankin, Jr.
Georgia Bar No. 594620
jrankin@phrd.com
Tyronia M. Smith
Georgia Bar No. 141320
tmorrison@phrd.com
1500 Marquis Two Tower
285 Peachtree Center Avenue, N.E.
Atlanta, Georgia 30303
Tel: (404) 523-5300
Fax: (404) 522-8409
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.* Canada Revenue Agence du revenu
Agency du Canada

REQUIREMENT TO PAY
DEMANDE FORMELLE DE PAIEMENT

IMPORTANT - SEE REVERSE / IMPORTANT - VOIR AU VERSO

MCBURNEY CORPORATION
P.0O. BOX 1827
NORCROSS GA 30091

us

~ Pursuant to subsections 317(1),(2) and/or (6) of the

Excise Tax Act, you are-hereby required to pay
to the Receiver General on account of the above-named
debtor's liability: :

(1) forthwith, the moneys otherwise and immediately payable to
the debtor which you are required to pay;

(2) alt other moneys otherwise payable to the debtor which you will
be, within one year, liable to pay, as and when the moneys
become payable;

(3) where the moneys referred to in (1) and (2) include interest, rent,
remuneration, a dividend, an annuity or other periodic payment, all
such payments to be made by you to the debtor at any time during
or after the one year period until the fiability is satisfied;

(4) the moneys that within 80 days you would otherwise loan
or advance to, or pay on behalf of the tax debtor, and
if you are a bank, credit union, trust company, or
other similar person, when the tax debtor is indebted
and has granted security in respect of the
indebtedness;

- T T,
but do not pay hereunder morE/ﬁan $764,072.26 (the )
maximum payable).

e

Please make cheques or money orders payable to the Receiver
General and remit them with one of the enclosed Remittance
Vouchers or with the debtor's name, address, account and
reference number as well as the remitter's name in the enclosed
addressed envelopes.

Failure to pay the Receiver General the amounts required above
renders you personally fiable to pay those amounts to Her Majesty.

Fufus Abidakun - Director
Wirdser Tex Services Office
Director, Tax Services Office

4

RC252 Rev. 10

Date e TS0
TR BSF
GRS L g E
Windsor Tax Services Office 1218
Contact - Personne-ressource Tel. - Tél Ext. - Poste

Mr. G. Cayea (1218) (519) 973-7990 6486
Reference number - Numéro de référence | Toll Free - Sans frais
1 866-822-9996

MCBURNEY POWER LIMITED

Attn: ACCOUNTS PAYABLE MANAGER
1100-1050 PENDER ST W
VANCOUVER

BC V6E 387

Account number
Numéro de compte

825268741RT0001

En vertu des paragraphes 317(1),(2) et/ou (6) de Ia
Loi sur la taxe d'accise, il est exigé par les
présentes que vous versiez au receveur général au
titre de I'obligation du débiteur susmentionné:

(1) immédiatement, les sommes autrement et alors payables au
débiteur que vous devez payer:

(2) toutes les autres sommes autrement payables au débiteur que
vous devrez payer dans un délai d'un an, au fur et 2 mesure que
ces sommes deviendront payables;

(3) lorsque les sommes dont if est question aux points (1) et (2)
comprennent des intéréts, un loyer, une rémunération, un
dividende, une rente ou un autre paiement périodique, tous ces
paiements que vous devez faire au débiteur & toute échéance
pendant ou aprés le délai d'un an, jusqu'a ce que Fobligation soit
respectée;

(4) les sommes qu'autrement, dans les 90 jours, vous
préteriez ou avanceriez au débiteur fiscal ou payeriez
en son nom, et si vous étes une banque, une caisse de
crédit, une compagnie de fiducie ou une autre personne
semblable, lorsque le débiteur fiscal est en dette
envers elle et lui a fourni une garantie a I'égard de
la dette;

mais vous n'avez pas a verser plus que 764,072.26$ (le
maximum payable).

Veulllez libeller les chéques ou mandats & I'ordre du receveur
général et les faire parvenir dans les enveloppes-réponses
ci-jointes avec une des piéces de versement fournies, ou avec
les nom, adresse et numéro de compte et de référence du
débiteur y compris le nom du payeur.

A défaut de verser au receveur général les sommes exigées

ci-dessus, vous serez personnellement redevable du paiement
de ces sommes a Sa Majesté.

Directeur, Bureau des services fiscaux

(DEBTOR / DEBITEUR)



TO THE DEBTOR

THIS IS A COPY OF A REQUIREMENT TO PAY ISSUED TO THE THIRD PARTY SHOWN
ON THE FRONT OF THE FORM. IF YOU HAVE ALREADY MADE A PAYMENT IN FULL
PLEASE COMMUNICATE WITH YOUR TAX SERVICES OFFICE.

AU DEBITEUR

LA PRESENTE EST UNE COPIE D'UNE DEMANDE FORMELLE DE PAIEMENT SIGNIFIEE
AU TIERS DONT LE NOM FIGURE AU RECTO DU FORMULAIRE. S!VOUS AVEZ DEJA
VERSE LE PAIEMENT EN ENTIER, VEUILLEZ COMMUNIQUER AVEC VOTRE BUREAU DES
SERVICES FISCAUX.

THIRD PARTY CERTIFICATION - ATTESTATION DU TIERS

THIS WILL CERTIFY THAT | WAS TODAY SERVED WITH THE ORIGINAL OF THIS
REQUIREMENT TO PAY.

JATTESTE PAR LA PRESENTE QUE L'ORIGINAL DE CETTE DEMANDE FORMELLE DE
PAIEMENT M'A ETE SIGNIFIE AUJOURD'HUI.

NAME(PRINT) - NOM (EN LETTRES MOULEES) POSITION - POSTE

DATE SIGNATURE
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IT IS ORDERED as set forth below:

Date: October 31, 2012

James R. Sacca
U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

Inre:
Chapter 11
THE McBURNEY CORPORATION,
Case No. 11-70684-jrs

Debtor. v

N Nt et e Nt Nt

ORDER AUTHORIZING MCBURNEY POWER LIMITED
TO ACT AS FOREIGN REPRESENTATIVE IN CANADA

Upon the motion (the "Motion")! of The McBurney Corporation, the reorganized debtor

(the "Debtor™), for entry of an order authorizing MPL to act as the Foreign Representative on
behalf of the Debtor's estate in the CCAA Proceeding in Canada; and it appearing that the relief
requested in the Motion is in the best interests of the Debtor's estate, its creditors and all other
parties in interest; and the Court having jurisdiction to consider the Motion and relief requested
therein pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion an& the relief

requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being

!' Capitalized terms used ‘but not otherwise defined herein shall have the meaning ascrlbcd to such terms in

the Motion. . ,, ekin Cm%?f f.ce and "~ J
oy qagly opeti ied v ".
. nrel, a
—_— Mmrn.ﬁ%ﬁ’é@. &
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proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the
Motion having been provided, and it appearing that no other or further notice need be provided;
and upon the arguments and testimony presented at the hearing before the Court; and after due
deliberation and sufficient cause appearing therefor, it is ORDERED that:

1. The Motion is GRANTED.

2. McBurney Power Limited ("MPL") is hereby authorized to act as the Foreign
Representative on behalf of the Debtor's estate in the CCAA Proceeding. As Foreign
Representative, MPL shall be authorized and shall have the power to act in any way permitted by
applicable foreign law, including the authority to seek recognition of this Chapter 11 case in the
CCAA Proceeding.

3. This Court requests the aid and assistance of the Canadian Court to recognize this
bankruptcy case as a "foreign proceeding" and MPL as a "foreign representative" under the
CCAA and requests that the Canadian Court recognize and give full effect to this Order in all
provinces and territories of Canada.

4. The Debtor is authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

5. The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

[END OF DOCUMENT]
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Prepared and presented by:

PARKER HUDSON RAINER & DOBBS LLP
Attorneys for the Debtor

By:_/s/ Tyronia M. Smith
C. Edward Dobbs
Georgia Bar No. 223450
edobbs@phrd.com
James S. Rankin, Jr.
Georgia Bar No. 594620
jrankin@phrd.com
Tyronia M. Smith
Georgia Bar No. 141320
tmsmith@phrd.com

1500 Marquis Two Tower

285 Peachtree Center Avenue
Atlanta, Georgia 30303
Telephone No.: (404) 523-5300
Facsimile No.: (404) 522-8409
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Tyronia M. Smith, Esq.
Parker, Hudson, Rainer & Dobbs LLP
1500 Marquis Two Tower
285 Peachtree Center Ave. NE
Atlanta, Georgia 30303

David Wiedenbaum, Esq.
Office of the U.S. Trustee
362 Richard B. Russell Building
75 Spring Street
Atlanta, Georgia 30303
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