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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: 8 Chapter 11
8
ALLONHILL, LLC, ) Case No. 14-10663 (kg)
8
8
Debtor )

FIRST AMENDED DISCLOSURE STATEMENT IN SUPPORT OF FIRST AMENDED PLAN
OF

REORGANIZATION OF ALLONHILL, LLC

IMPORTANT: THIS FIRST AMENDED DISCLOSURE STATEMENT (“DISCLOSURE
STATEMENT”) CONTAINS INFORMATION THAT MAY BEAR UPON YOUR
DECISION TO ACCEPT OR REJECT THE DEBTOR’S PLAN OFEBRGANIZATION
DESCRIBED HEREIN. PLEASE READ THIS DOCUMENT WITHARE.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED ARSAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION NOR HAS THEEOMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMAON SET
FORTH IN THIS DISCLOSURE STATEMENT OR THE PLAN OFE®RGANIZATION.
ANY REPRESENTATION TO CONTRARY IS A CRIMINAL OFFENS

THE DEBTOR BELIEVES THAT, UNDER THE CIRCUMSTANCESTHE PLAN
PROVIDES THE BEST POSSIBLE RECOVERY TO ALL CREDITGR THE DEBTOR
BELIEVES THAT ACCEPTANCE OF THE PLAN IS IN THE BESTINTEREST OF
CREDITORS. THE DEBTOR RECOMMENDS THAT ALL CREDITGRENTITLED TO
VOTE ACCEPT THE PLAN.

THIS DISCLOSURE STATEMENT HAS NOT YET BEEN APPROVEBY THE
BANKRUPTCY COURT FOR CIRCULATION TO ALL CREDITORS WD INTEREST
HOLDERS OR FOR THE USE IN SOLICITATION OF VOTES
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PRELIMINARY STATEMENT

The following preliminary statement is qualified s entirety by the more detailed
information appearing elsewhere in this Disclos8tatement of the Debtor in Support of the
Plan of Reorganization of Allonhill, LLC (the “Dedt’) (the “Disclosure Statement”) in
support of the Plan of Reorganization (the “Pla@3, proposed by the Debtor (the “Debtor”)
in connection with the Debtor’s solicitation of aptances or rejections of the Plan, a copy of
which accompanies this Disclosure Statement asibixi’.

All defined terms contained in this preliminary tstaent, as well as elsewhere in this
Disclosure Statement, shall, unless otherwise efiherein, have the meanings ascribed to
such defined terms in the Glossary attached tdikelosure Statement as Exhibit “B”

The United States Bankruptcy Court for the Distiadt Delaware (the “Bankruptcy
Court”) will hold a hearing on Confirmation of tl&an, at which time the Bankruptcy Court
will consider objections to Confirmation, if anypromencing af lon{ 11 a.m.
on November24, 2015in Courtroom No. 1, United States Bankruptcy Cduartthe District
of Delaware, 824 North Market Street, Sixth Flod¥jimington, Delaware 19801 (the
“Confirmation Hearing”). The Confirmation Hearingay be adjourned from time to time
without notice other than the announcement of gouaded date at the hearing. Objections to
confirmation of the Plan must be in writing andveer and filed as described below under
Article X, Section H titled “Confirmation HearingThe Order issued by the Bankruptcy Court
scheduling a hearing on confirmation of the Plaousth similarly be reviewed to best
understand the confirmation procedures outlinedfliprherein.

The Plan is a plan of reorganization. The Debtdd substantially all of its assets (the
“Stewart Transaction”) to Stewart Lender Servicés;. (“SLS”) pursuant to an Asset
Purchase Agreement between the Debtor and Steshaidg August 28, 2013, and amended as
of September 30, 2013 (the “SLS APA”). The Stewkndnsaction is described in Article 1
of this Disclosure Statement.

The Debtor’s operations currently consist of mamggts rights under the SLS APA
and winding down operations, including pursuingdeq litigation to completion. Specifically,
the Debtor is pursuing an appeal (the “Aurora Afipea the Colorado Court of Appeals, of a
substantial litigation award rendered by the Calor®istrict Court (the “Colorado Court”) on
March 5, 2014 against the Debtor and in favor ofoka Commercial Corporation, f/k/a
Aurora Bank FSB (“Aurorg in the amount of $25,845,329.00, plus prejudgmieterest
(together, the “Aurora Judgment”). The circumsemof the Aurora Judgment and Aurora
Appeal are discussed in detail in Article 1V.B. this Disclosure Statement, entitled “Aurora
Litigation”.

As—a+resultefln connectionwith the AuroraAppealtheBebtetsLitigation, the Debtor

sought coverage under an insurance earrier—XL—thasurance Company-{ XL )—has-denied
oo o e Ao Lol i b e oL e policy ceeecHe—o(the XL
Policy”),—and issued by XL Speialty InsuranceCompany(“XL Specialty). Following the
{BAY:: 02757040275642V1}

-1 -

\NY - 019757/000017 442087@490057v4



Case 14-10663-KG Doc 512 Filed 10/02/15 Page 6 of 82

Aurora Judgment XL Specialtyinformed the Debtor that the Aurora Judgmenttriggeredan
exclusionunderthe XL Policy. Pendingthe outcomeof the Aurora Appeal, XL Specialtyhas
continuedto make paymentsunderthe XL Policy undera reservationof rights to recoupall
amountspaid. It has asserted a claim against the Debtor in theuaimaf $2,904,977.13plus
additional amounts. A decision in favor of the B@bon the Aurora Appeal may have the
effect of overturning or decreasing the Aurora Judgmemntd-triggering which in turn could
affect the availability of coverage under the XL Poligyand thusalso materially affectineaffect
the value of distributions available to Creditordding Allowed Claims. The Debtor makes no
prediction, however, as to the likelihood of thes,any, future events.

The Plan contemplates reorganization of the Debsithe Reorganized Debtor, the
cancellation of existing Class A membership intexas the Debtor and reissuance of common
interests by the Reorganized Debtor to the DebtGtass A members. Class C membership
interests in the Debtor will be cancelled and tb&ldérs thereof are entitled under the Plan to
payment of the value of their interestspiro rata proportionin accordanceavith the termsof
the Debtots Old OperatingAgreement subject to the priorities set forth in the Plampre
specifically, after satisfaction in full of the @& of Creditors of all prior Classes and subject
to and in accordance with the Debtor’'s Operatinge&gent.

The Reorganized Debtor will be vested on the Pléfiaciive Date with all of the
Debtor’s rights and assets (including standing tospe litigation (defined as “Causes of
Action”, and including Litigation Rights and Avoidee Actions eachasdefinedby the Plan))
and will pursue, for the benefit of Creditors, tlyidation of assets, collection of outstanding
receivables and the Debtor's Causes of Action,udinf Litigation Rights and Avoidance
Actions available under the Bankruptcy Code. Agenillly described hereinafter, Causes of
Action will be investigated and prosecuted by theoRanized Debtor, as directed by the
Estate Representative, with assistance and repagisenby its counsel, as approved by the
Bankruptcy Court. Under the Plan, the Reorganiethtor will distribute the proceeds of
such rights and assets to Creditors holding Allowams, to the extent of available funds
and in accordance with the priorities establishedeu the Bankruptcy Code.

The collection of the Debtor's Estate Assets, Causé Action and Property as
provided for under the Plan is intended to provideeditors and Interest Holders with
maximum distributions from the liquidation of thestBte Assets, Causes of Action and other
Property of theDebtor.

On the Effective Date, the Plan appointsa DisbursingAgent to representhe interests
of holdersof Claims and Interests,and requiresthe creationof a DisbursementAccount to
hold all EstateAssets. The DisbursingAgent is requiredby the Planto be a professionalwvith
relevant financial service and bankruptcy case managementexperience, and the initial
Disbursing Agent will be Alfred T. Guilliano, CPA, CIRA, CFE, CBV, who has servedin
many bankruptcycasein the District of Delawareas both chapter7 and chapterll trustee,as
well as in a financial advisory capacity to various constituencies. The signature of the
Disbursing Agent, as well as of an appropriateofficer of the ReorganizedDebtor will be
requiredfor all withdrawalsmadefrom the Disbursing Account. The DisbursingAgent shall
also havethe ability to approvesettlementoffers madein respectof Causesf Action held by

{BAY: 627570:027564271}
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the ReorganizedDebtor. In the caseof a disputebetweenthe ReorganizedDebtor and the

Disbursing Agent regardinga withdrawal or whetherto accepta settlementoffer, either party
seek and order of the BankruptcyCourt to resolvesuchdisputeand direct action consistent
with the BankruptcyCourts decision. The BankruptcyCourt will retain exclusivejurisdiction

underthe Planto hearand decideall mattersarising underor in connectionwith the termsof

the Plan relating to the Disbursement Account dnedDisbursement Agent.

The collection of the Debtots Estate Assets, Causesof Action and Property as
provided for under the Plan is intendedto provide Creditors and Interest Holders with
maximum distributionsfrom the liquidation of the EstateAssets,Causesof Action and other
Property of theDebtor’'s Estate.

Detailed information regarding the treatment offe@tass of Creditors and Holders of
Equity Interests is set forth below under ArticM, Ititled “Plan of Reorganization.” The
following chart showsthe valuesof Claims and Interestsin eachClassas of the date hereof
and the percentageDistribution to be madein respectof Claims and Interestsin eachsuch
Class, as estimated by the Debtor based on theoPelturrent liquid assets.

Estimated Distributions on Allowed Claims and Intelests

Class Type of Claim $ Value of Claims % Distribution
Unclassified Administrative $183,594.51 100%
Unclassified Priority Tax $105,981.48 100%
1 Other Priority (none, currently)
2 Secured $4,281.19 100%
3 General Unsecured $35,229,708.02 | 20% plus value of recoveries gn

Causes of Action

4 Old Class A Interests $[ ] Contingent upon value of
recoveries from Causes of Action
5 Old Class C Interests $[ ] Contingent upon value of

recoveries from Causes of Action

THE DEBTOR BELIEVES THAT, UNDER THE CIRCUMSTANCES/HE PLAN
PROVIDES THE BEST POSSIBLE RECOVERY TO ALL CREDITGR THE DEBTOR
BELIEVES THAT ACCEPTANCE OF THE PLAN IS IN THE BESINTEREST OF
CREDITORS. THE DEBTOR RECOMMENDS THAT ALL CREDITGRENTITLED TO
VOTE ACCEPT THE PLAN.

{BAY: 027570:027564271}
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The Debtor believes that, with respect to eachCtdsClaims, the Distributions under
the Plan are greater than the amounts which woaldegeived if the Debtor were to be
liguidated under Chapter 7 of the Bankruptcy Code.

The Debtor seeks the acceptance or rejection ofPlae by all Creditors holding
Allowed Claims in Classes 3; 4nd 5-and-6. A Ballot to be used for voting to accept or
reject the Plan has been enclosed with copiesisflilsclosure Statement to all members of
Classes 3,4and5 andé-andis attached hereto as Exhibit C.

After carefully reviewing this Disclosure Statememtid the Plan, please indicate your
vote on the enclosed Ballot and return to the addset forth below on or befoBeptember
—October 26 2015, in the envelope provided.

TO BE COUNTED YOUR BALLOT MUST BE RECEIVED AT THE BDRESS
LISTED BELOW BY 4:00 P.M. EST ON-——Dctober 26 2015.

Allonhill Ballot Processing Center
c/o Upshot Services LLC
7808 Cherry Creek South Dr., Suite 112
Denver, CO 80231

IF YOU HAVE ANY QUESTIONS WITH RESPECT TO FILLING OT YOUR BALLOT,
YOU MAY CONTACT ATTORNEYS FOR THE DEBTOR AT 212-918000 OR YOUR
ATTORNEY. THE FOREGOING IS A PRELIMINARY STATEMENT THIS
DISCLOSURE STATEMENT AND THE EXHIBITS HERETO SHOULBE READ IN
THEIR ENTIRETY BY ALL CREDITORS BEFORE VOTING ON TH PLAN.

ARTICLE |

INTRODUCTION

The Plan is a reorganization plan under ChapteoflTitle 11 of the United States
Code (the “Bankruptcy Code))becauseunder the Plan the Debtor is reorganizedby the
creationof a Reorganizedebtor, to be formed pursuantto the ReorganizedDebtois LLC
Agreement (the execution of which is a condition of the effectivenessof the Plan). The
purpose of the ReorganizedDebtor is, however, to liquidate all Estate Assets, including
through the pursuit of Causesof Action. Therefore, the Plan contemplatesan orderly
liquidation of the Estate Assets.

The information contained in this Disclosure Staatm together with any attached
exhibits and appendices, concerning the finanaabiion of the Debtor or the events leading
up to the bankruptcy, are based upon the Debtadk® and records, knowledge of members
of management, a careful review of various consrastd documents, bankruptcy schedules,
statements of financial affairs, and upon othearfeial information known by the Debtor and
its professionals ithesehis Chapterll cases. None of this information has Isedjected to
an audit by independent certified accountants afitaxs. The records maintained by the

{BAY: 027570:027564271}
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Debtor are dependent, in part, upon accountingopedd by others. While the Debtor has
attempted to incorporate accurate information ia Disclosure Statement and in the Plan, the
Debtor makes no representations or warranties coingethe accuracy of the information

provided.

The Debtor hereby submits this Disclosure Statemewith respect to the Plan,
pursuant to 81125 of the Bankruptcy Code in conoeatith the solicitation of acceptances
or rejections of the Plan from holders of Claimsiagt and Equity Interests in the Debtor.
The purpose of this Disclosure Statement, includive exhibits attached hereto, is to provide
adequate information to enable Creditors to makéfanmed judgment as to whether to vote
to accept or reject the Plan. THE INFORMATION CONNED IN THE DISCLOSURE
STATEMENT IS BASED SOLELY UPON THE OPINIONS AND CGN.USIONS OF
THE DEBTOR AND ITS PROFESSIONALS. VIRTUALLY ALL OFTHE FINANCIAL
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENTAND EXHIBITS
THERETO WERE PRODUCED FROM THE DEBTOR’'S BOOKS ANDEBORDS AS
MAINTAINED BY MANAGEMENT AND FROM AUDITED FINANCIAL STATEMENTS
TO THE EXTENT AVAILABLE.

YOU SHOULD READ THIS DISCLOSURE STATEMENT IN ITS EN TIRETY
BEFORE VOTING ON THE PLAN. THIS DISCLOSURE STATEME NT
SUMMARIZES CERTAIN ASPECTS OF THE PLAN, BUT THE PLA N ITSELF WILL
BE THE GOVERNING DOCUMENT. IF ANY INCONSISTENCY EX ISTS BETWEEN
THE PLAN AND THE DISCLOSURE STATEMENT, THE TERMS OF THE PLAN
ARE CONTROLLING.

Under the Bankruptcy Code, only the Classes om@lahat are “impaired,” Classes 3,
4, 5 and 6, as provided for in the Plan, may veotadcept or reject the Plan. The Plan sets
forth which of the Classes the Debtbelievébelieves constitute impaired Classes that arc
entitled to voteaiderunderthe Plan.

ACCORDINGLY, A BALLOT FOR ACCEPTANCE OR REJECTION FO THE
PLAN IS BEING PROVIDED ONLY TO MEMBERS OF CLASSES 8 AND 5-AND-6.

After carefully reviewing the Plan, this Disclosugatement and the exhibits attached
hereto, please indicate your vote with respecthto Rlan on the enclosed Ballot and return it
in the envelope provided. PLEASE READ THE BALLOTENPACKAGE INSTRUCTIONS
CAREFULLY AND VOTE EVERY BALLOT YOU RECEIVE. IF YQJ ARE ENTITLED
TO VOTE IN MORE THAN ONE CLASS. PLEASE BE CERTAINO DESIGNATE
YOUR VOTE FOR EACH CLASS WHERE INDICATED ON THE BAIOTS.

NO REPRESENTATIONS CONCERNING EITHER THE DEBTOR ARIE PLAN
ARE AUTHORIZED BY THE DEBTOR OTHER THAN AS SET FORT IN THIS
DISCLOSURE STATEMENT AND OTHER SOLICITATION MATERIAS, IF ANY,
APPROVED BY THE BANKRUPTCY COURT. ANY REPRESENTAON MADE TO
SECURE THE VOTE OF THE HOLDER OF A CLAIM WHICH IS THER THAN AS
CONTAINED HEREIN OR AS OTHERWISE APPROVED BY THE BKRUPTCY

{BAY: 027570:027564271}
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COURT SHOULD NOT BE RELIED UPON IN ARRIVING AT A DEISION
CONCERNING THE PLAN. ANY REPRESENTATIONS OR INDUGENTS MADE IN
ORDER TO SECURE AN ACCEPTANCE TO THE PLAN THAT AREOT CONTAINED
IN THIS DISCLOSURE STATEMENT SHOULD BE REPORTED TOHE OFFICE OF
THE UNITED STATES TRUSTEE FOR APPROPRIATE ACTION.

For a summary description of the treatment of e@tdss of Claims and Equity
Interests and the estimated value of Distributitmgach Class of Claims and Equity Interests
as provided in this Disclosure Statement, see larti¢, 8 B herein, titled “Classification of
Claims and Equity Interests.”

A. Voting Instructions

1. Ballots

In voting for or against the Plan, please use dhly ballot sent to you with this
Disclosure Statement. IF YOU ARE VOTING IN MORE AN ONE CLASS, YOU MAY
DO SO ON THE ENCLOSED BALLOT. YOU DO NOT NEED TOUSMIT MORE
THAN ONE BALLOT.

2. Returning Ballots

IN ORDER TO BE COUNTED, BALLOTS MUST ACTUALLY BE REEIVED BY
THE BALLOTING AGENT, ALLONHILL BALLOT PROCESSING CHETER, C/O
UPSHOT SERVICES LLC, 7808 CHERRY CREEK SOUTH DRUIBE 112, DENVER,
COLORADO 80231, ON OR BEFORE [ ] (EST). YOUR
BALLOT WILL NOT BE COUNTED IF IT IS RECEIVED THEREATER.

B. Acceptance or Rejection of the Plan

As a Creditor of thédebterebtor, your vote on the Plan is important. For the R@n
be accepted and confirmed by the Bankruptcy Couthowt resort to the “cramdown”
provisions of the Bankruptcy Code, votes represgndit least two-thirds in amount and more
than one-half in number of Claims voted in eachamga Class must vote for acceptance of
the Plan.

If any Class votes to reject the Plan, the Debtiirseek to satisfy the requirements for
confirmation under the “cramdown” provisions of tBankruptcy Code. For a description of
these requirements, see Article X, Section F, § dfeih, titled “Confirmation Without
Acceptance by All Impaired Classes.”

C. Brief Overview of Chapter 11

Chapter 11 is the principal reorganization chapfethe Bankruptcy Code. Pursuant to
Chapter 11, a debtor is authorized to reorgangénancial affairs for its own benefit and that

{BAY: 027570:027564271}
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of its creditors so as to effect an orderly liqiola of its assets and the distribution of the
Cash proceeds therefrom to creditors.

The commencement of a Chapter 11 case createstate esmprised of all the legal
and equitable interests that a debtor has in ptp@er of the date that the bankruptcy petition
is filed. The Bankruptcy Code provides that a debhay continue to manage its financial
affairs and remain in possession of its propertyaasdebtor in possession” unless the
Bankruptcy Court orders the appointment of a trust&he Debtor in this case has remained
in possession of its property as debtor in possessiNo Trustee or Examiner has been
appointed inthesehis Chapterll cases.

The filing of a Chapter 11 petition also triggehe t‘automatic stay” provisions of the
Bankruptcy Code. Section 362 of the Bankruptcy €€pdovides for a stay or an injunction
against any attempt to collect a pre-petition deftdjm or obligation from a debtor or to
otherwise interfere with its property or busineddnless a bankruptcy court orders otherwise,
the automatic stay remains in full force and efigatil a plan is confirmed.

The formulation of a plan is the primary purposeaoChapter 11 case. A plan sets
forth the means by which a debtor will satisfy d@d who hold claims against a debtor.
Although it is typically referred to as a plan aforganization, it may also provide for the
orderly liquidation or transfer of the debtor’s etss

After a plan is filed, the holders of claims agains equity interests in a debtor are
requested to vote to accept or reject the planforBesoliciting acceptances of a proposed
plan, section 1125 of the Bankruptcy Code requilest a debtor prepare a disclosure
statement which contains adequate information abodébtor, its assets and its liabilities that
will enable a hypothetical, reasonable investomike an informed decision to either accept or
reject the plan.

Chapter 11 does not require that each holder ddim @gainst or an equity interest in
a debtor vote in favor of a plan for a bankruptourt to confirm a plan. The Bankruptcy
Code defines acceptance of a plan by a given olasseditors holding claims against a debtor
as acceptance by at least two-thirds in amountraock than one-half of the number of the
holders of allowed claims in that class actualitingg. The Bankruptcy Code also defines
acceptance of a plan by a class of equity inter@stacceptance by holders of two-thirds of the
number of interests actually voting. Holders @iros or interests who fail to vote will not be
counted as having either accepted or rejected ldre p

Classes of claims or equity interests that are ‘mopaired” under the plan are
conclusively presumed to have accepted the plan tneitefore, arc not entitled to vote.
Acceptances of the Plan i#res¢his Chapterll Cases are being solicited only from dhos
entities holding Claims in an impaired class.

Even if all classes of claims accept a plan of gaaization or liquidation, a bankruptcy
court may determine that a plan should not be poefi if the plan does not meet the
requirements of 8§ 1129(a) of the Bankruptcy Codé&enerally, Section 1129(a) requires,
among other things, that a plan be in the “besradt” of creditors and that it be “feasible”
{BAY: 62757040275642V1}
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before being confirmed. The “best interest” tesnheyally requires that the value of any
consideration to be distributed to holders of ctaiomder a plan may not be less than what
such holders would receive if the assets of theadelere liquidated pursuant to Chapter 7 of
the Bankruptcy Code. The Debtor submits that,hesé Cases, the Plan satisfies the “best
interest” test as a result of the orderly liquidatiof the assets by therusteeReorganized
Debtor, rather than by a Chapter 7 trustee, who will navehthe same ability, working
knowledge or expertise as theustee-selected-underthe-HRaorganized Debtoand who will
invariably add an additional layer of administratiexpenses against the Estate.

There are several primary aspects of the Planniade it preferable to Creditors than a
Chapter 7 proceeding. The first aspect involvesubsting in the Reorganized Debtor of the
Debtor’'s Causes of Action on the Effective Datey d@signing its Causes of Action (including
butboth Litigation Rights and Avoidance Actions) to thedRganized Debtor, the Plan ensures
that control of Causes of Action by the ReorganiBetbtor will maximize the recovery on the
Causes of Action for the benefit of all Creditorgldnterest Holders, while avoiding the costs
that would be incurred if a chapter 7 trustee weresucceed to the Causes of Action.
Moreover, the Reorganized Debtor will have the bepéthe expertise, historical and industry
knowledge and experience of the Debtor's managéio will continue as manager of the
Reorganized Debtor, and will do so without salamere a Chapter 7 trustee to bring these
causes of action, the recovery on Causes of Astiould be more cumbersome and expensive,
and thus more remote because a Chapter 7 trustell wot have the historical knowledge
possessed by the Debtor's Class A Members, whidh bei retained as the Reorganized
Debtor's management. In addition, the plan provifler a Contribution to be made to the
Reorganized Debtor by the Debtor's Class A Membiersexchangefor Releasesand
Exculpations to be granted by the Plafihis Contribution would not be available if tBebtor
were liquidated under Chapter 7.

Additionally, BarkrupteyCedesection 1129(a) of the Bankruptcy Code requires gha
plan be “feasible.” The “feasibility” test requir@ bankruptcy court to determine whether or
not there is a reasonable probability that a debtiirbe able to perform all obligations set
forth in a plan. The Debtor submits that, in thetantCasesase the “feasibility” requirement
does not apply because the Plan provides for thedation of the Estate’s Assets and the
reorganization of the Debtor to facilitate full liration of the value of all Causes of Action.
The Plan does ensure, however, that the paymeatsate required to be made on the
Effective Date and on Subsequent Distribution Datéisin fact be made in accordance with
the priority scheme articulated in the Bankrupt@d€.

A bankruptcy court may confirm a plan of reorgati@a even though fewer than all of
the classes of impaired claims accept it. Foram pb be confirmedia such a “cramdown”
despite the rejection of one or more classes o#irag claims, a proponent of the plan must
show, among other things, that the plan does rgaridiinate unfairly against a non-accepting
class and that the plan is “fair and equitable’hwi¢spect to each non-accepting class. A plan
is “fair and equitable” if it provides that, absemtw value, a holder of any claim or interest
that is junior to the claims of a non-acceptingsslavill not receive or retain, on account of
such junior claim or interest, any property unlaksenior classes are paid in full.

{BAY: 027570:027564271}
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D. Overview of the Plan

THE DESCRIPTION OF THE PLAN SET FORTH BELOW IS A SIMARY
ONLY, AND IS QUALIFIED BY REFERENCE TO THE COMPLETEDOCUMENTS
ATTACHED AS EXHIBITS HERETO. CREDITORS AND OTHER ARTIES IN
INTEREST ARE URGED TO REVIEW THE PLAN ITSELF, WHICH5 INCLUDED AS
EXHIBIT “A” TO THIS DISCLOSURE STATEMENT, AND THE MDRE DETAILED
DESCRIPTION OF THE PLAN CONTAINED IN ARTICLE IV OHHIS DISCLOSURE
STATEMENT, ENTITLED “PLAN OF REORGANIZATION.”

The funds necessary for execution of the Plan Sleapprovided by the liquidation of the
remaining assets of the Debtor, as further destiifea, including the successful prosecution
of any Causes of Action, which shall be preservgdtie Plan andevestedin and held,
investigated and prosecuted by the Reorganizedddeby the release of the SLS Escrow and
by Centributienshe Contributionto be madeand servicesto be renderedby the Debtor’s
Principals.

The Plan provides for the payment in full, in Casim the Effective Date, of all
Allowed Administrative Expense Claims, Allowed Sesmal Claims and Allowed Priority Tax
Claims, if any, which are not classified under Benkruptcy Code, in the amounts ultimately
determined by the Bankruptcy Court unless the heldd such Claims agree to a different
treatment. Hearings on the Applications for Adstirative Claims, to the extent not
previously heard by the Bankruptcy Court, shall Heard at the Confirmation Hearing or
shortly thereafter, as provided by the Plan.

The proposed Initial Distribution Date for Allowe&deneral Unsecured Claims shall be
the Effective Date or as soon thereafter as plciicaccordance with the terms of the Plan
or agreements negotiated with the holders of suamm€.

For a more complete discussion of the Plan and ntleehanics for Distributions
thereunder, see Article 1V herein, titled “PlanRéorganization.”

ARTICLE I

THE DEBTOR’S HISTORY AND REASONS FOR FILING CHAPTER 11

A History of the Debtor

I. Corporate Structure and Business Operations

The Debtor is structured as a limited liability quamy whose membership interests
consist of voting interests (“Clags Interest¥) and non-voting interests (“Class Interesty).
Management of the company is vested solely in taeager (“Managéy, Margaret Sue Allon
("Ms._Allon”), who has been manager since the Debtor was &umeh June 12, 2008. The
Class A Interests are held by BHC Allonhil, LLCBF#C"), a Delaware limited liability
company, and Ms. Allon. Ms. Allon’s husband, Hang Allon (“Mr. Allon”) serves as the
manager of BHC. The Class C Interests were issagurcit sharing interests to the Debtor’s
{BAY:: 02757040275642V1}
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employees in bands for executive management andrseanagement with minor adjustments
made based on capital contributions. The idenfitthe holder and the amount held (expressed
as a percentage interest) of the Class A InteggsdsClass C Interests as of the Petition Date

are:

Debtors Membership Interests

Member Class Percentage
Margaret Sue Allon Class A 47.28054%
BHC Allonhill, LLC Class A 41.58420%
David Kaplan Class C 3.96134%
Diana Mead Class C 2.43198%
Daniel Gallery Class C 1.21599%
John Andriola Class C 1.21599%
Michael Margolf Class C 0.27092%
Abram Spohn Class C 0.26147%
Lorie Helms Class C 0.25764%
Carey Willson Class C 0.25267%
Nicholas Lazzara Class C 0.24745%
Dawn Holdren Class C 0.10845%
Margaret Kronmueller Class C 0.10845%
Samuel Reid Class C 0.10267%
David Schiffmayer Class C 0.10122%
Eric Knab Class C 0.10001%
Kimberly Schiffbauer Class C 0.10001%
Brian Sherman Class C 0.10001%
Joseph Sueper Class C 0.10001%
John Wadle Class C 0.10001%
Elizabeth Watson Class C 0.0989%
TOTAL 100%

{BAY: 627570:027564271}
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Prior to December 31, 2013, the Debtor was a psafeal services firm based in
Denver, Colorado, that previously provided loan dii@ence and credit risk management
services for institutions that invest in, sell, w&tize or service mortgage loans. The Debtor’s
clients included a wide variety of financial seevifirms such as banks, investment banks,
securitization trusts, institutional investors agalernment-sponsored entities. As of December
31, 2013, the Debtor ceased payroll and had and rftasemployees. The Debtor’'s
administrative functions have been outsourced md8ock Financial Corporation (“Braddock”)
pursuant to a Master Services Agreement dated ®bptel, 2013. Braddock is an
investment adviser registered with the U.S. Seaeariand Exchange Commission that is
controlled by Mr. Allon. Braddock and the Debtdrase office space in Denver. Currently,
the Debtor’s business consists of managing its irengaassets, as well as managing its rights
and complying with its remaining obligations undiee SLS APA (defined in Article 1l below).

. Sale of Assets to Stewart Lenders Services, Inc.e8ulting Investigations and
Potential Causes of Action

On August 28, 2013, the Debtor entered into a &etien (the “Stewart Transaction”)
to convey certain assets (“Target Assets”) to Steviznder Services, Inc. (“Stewart”),
pursuant to an Asset Purchase Agreement betweebDdh®r and Stewart, dated August 28,
2013, and amended as of September 30, 2013 (th8 ARA”"). Stewart is a subsidiary of
Houston-based Stewart Information Systems Corpmrand a provider of mortgage servicing
and origination support services. The SLS APA mtes for the transfer to Stewart of certain
assets, defined in the SLS APA as “Target Assetsd the assumption by Stewart of certain
liabilities. The SLS APA excludes other assets lmtdlities, in particular, liabilities relatingot
the Aurora Litigation discussed in Article I11.B diiis Disclosure Statement.

Stewart has certain indemnification rights agath&t Debtor for damages incurred by
Stewart as a result of “Aurora Losses” as defingdthe SLS APA. These rights are
supported by the SLS Escrow. Because the Placteffe release of all claims that could
result in Aurora Losses, entry of the Confirmati®Onder is deemed (and the Confirmation
Order will so provide it to be) an “Aurora Resoduti Event,” upon which the Confirmation
Order will direct that the funds held in the SLScEsv shall be released by the Escrow Agent
to the Debtor. Upon the Effective Date, such fundlsrevest in the Reorganized Debtor.

The consideration to be provided by Stewart unther $LS APA consisted of $15
million in cash paid on August 28, 2013, and a eetage of profits in excess of specified
“hurdles” expected by the Debtor to be earned lewatt over the next three succeeding years
following the Closing Date (each such year beindgindd as either the “Year 1 Earnout
Period”, “Year 2 Earnout Period” and “Year 3 Earhd®eriod”, as the case may be, and
collectively, the “Earnout Period”), from Stewart@peration of the Target Assets (the
“Busines$). More specifically, the SLS APA provides that addition to the payment of $15
million on the Closing Date, Stewart, as “Purchgserrequired to pay to the Debtor for each
Earnout Period a percentage of eligible revenudeaeett by Stewart’'s operation of the
Business over certain hurdle amounts. For the YeBarnout Period, this amount (the “Year
1 Hurdle Amount”) was $17 milion, and the percgmateof revenue due to the Debtor was
defined by the SLS APA as the amount of “EligiblevBnue” in excess of $17 million,
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multiplied by certain percentages defined in relatio strategic revenue and normal revenue
for the Year 1 Earnout Period. The calculationunei by the SLS APA to determine the
Year 2 Earnout and the Year 3 Earnout are singlacept that the hurdle amounts are defined
S0 as to increase if the preceding year revenuéhtoBusiness was greater than the initial $17
million Year 1 Hurdle Amount.

In November, 2014, Stewart notified the Debtor tiet Business had not achieved the
Year 1 Hurdle Amount, and therefore, that no Yedtatnout was due to the Debtor. The
Debtor is investigating, including by seeking digexy under Federal Rule of Bankruptcy
Procedure 2004 (“Rule 2004"), the reasons why theirigss, as operated by Stewart, was
measured by Stewart to have failed to achieve tear Y1 Hurdle Amount. If the Debtor’'s
investigation reveals that Stewart failed propedyoperate the Business, or was negligent in
its management of the Business, or breached tefrti'eoSLS APA relating to the operation
of the Business, the Debtor intends to pursue Gaobkéction against Stewart for breach of
contract and/or negligence. If the Debtor's inigggion reveals that Stewart intentionally
operated or managed the Business in bad faithn @ manner that deprived the Debtor of
consideration due under, or breached, the SLS ARA, Debtor (including as Reorganized
Debtor) intends to pursue appropriate Causes ofoActincluding any Avoidance Actions
available under the Bankruptcy Code. The Debtoghkts to the proceeds of any and all
Causes of Action, including actions against Stewartwill be contributed to the
TrusiReorganized Debtor

The Debtor also believes it has valid rights tookes certain transfers from Stewart.
Beginning in January, 2014, the Debtor made certi@nsfers (“Pre-petition Transfers”) to
Stewart, totalling $6,608,309.15. Until the time tbése transfers, Stewart was an unsecured
creditor with a general contract claim against Debtor in the amount of the Pre-petition
Transfers. The Debtor did not receive value frotew@art in exchange for the Pre-petition
Transfers. The Debtor has sought informally, amel Reorganized Debtor will continue post-
confirmation through discovery under Rule 2004, itgestigate these transfers, and if the
Reorganized Debtor concludes that these transferseaoverable under the Bankruptcy Code,
the Reorganized Debtor will seek to avoid and tmover these amounts pursuant to sections
544, 547, 548 and 550 of the Bankruptcy Code, aildcause the Proceeds of any such
recovery to be distributed in accordance with #rens of the Plan.

V. Prepetition Capital Structure

A. Assets A balance sheet showing the Deb$oassets and liabilities as of the
date hereof is attached Bghibit D to this Disclosure Statement, and will be
updated as of the date of the Confirmation Hearing.

1-Following the Stewart Transaction, the Debtor’s trgnificant assets are:

1. a—its rights under the SLS APA, which, as noted abaway be the
subject of litigation that is to be preserved, cbated to and vested in
the Reorganized Debtor;
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2. b-rights to recover from Stewart under Section 55@hef Bankruptcy
Code the value of transfers avoidable pursuantetcti@s 544, 547 and
548 of the Bankruptcy Code which, as noted abowwy be the subject
of litigation, that is to be preserved, contributed and vested in the
Reorganized Debtor;

3. e-its insurance rights under:

0] the XL Policy, which is a ProfessionalLiability (Run Off Tall
endorsement),Policy No. ELU12904913, with a period of
coverage from 8/30/13 until 8/30/16, with premiuaidpin full.

(i) BriTech Technology/Brit Insurance,underwrittenby Lloyds of
London, brokered by Paragoninternational InsuranceBrokers
Ltd., Cyber Liability (Tail), Policy No. BO146CYUSA1300017,
with a period of coverage from 2/28/14 to 2/28/vith premium

paid in full.
Gy fassional liabil i : tion-—and
Gy ber liabil i : Hion:

4. e—a—checking account held at Wells Fargo Bank, a momayket
account held at Wells Fargo Bank, deposits in sacdounts having an
aggregated total of $5,355,087.03 as listed onMioathly Operating
Report (“MOR”) te-be-filed by the Debtor on August 20, 2015 for the
month of July 2015

5. f—personal property in the form of computer and efemuipment, with
a value of $22,489.68;

6. g-the SLS Escrow; and

7. h—contract rights against Aurora.

B. Liabilities

The Debtor’s liabilities consist of its obligationslated to property leases, professional
fees, trade debt, insurance, office equipment aftlvare leases and, most significantly, a
substantial litigation award ifevedavour of Aurora Commercial Corporation, f/k/a Aurora
Bank FSB (“Aurord) in the amount of $25,845,329.00, plus prejudghieterest, and a claim
by XL Insurance Company for reimbursement of feesl &xpenses advanced by XL in
connection with the Aurora Litigation. The Aurolatigation isand the XL Claim are
discussed in detail in Article IV.B. of this Disslore Statement.

{BAY: 627570:027564271}
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C. Secured Debt

The Debtor has undisputed secured debt in the amwuf4,281.14 in the form of
certain equipment and software leases.

D. Unsecured Debt

E. 2-The Debtor’s scheduled, unsecured non-prioritygahions total
approximately $4,553;051,184,553,051.16consisting of the judgment of
$25,845,329 and pre-judgment interest awarded twray $3,130,469.97
claimed by XLinsurance-CompanyXL")-for reimbursement of fees and
expenses advanced in connection with the Aurolgdtion (as described in
Article 11.B. hereof), and an additional amountsncéd by various trade
creditors and governmental creditorSLSStewarthas also filed a proof of
claim asserting a right to recover $675,474.75 dhase cash collections from
customers of the business operated by Stewartthéltontracts and assets that
were the subject of the Stewart Transaction.

V. Circumstances Precipitating Chapter 11 Filing

A Stewart Post-Closing Challenges

Following the Stewart Transaction, the Debtor rexdias a counterparty to numerous
contracts and leases (the “ResidGaintractsand Lease¥. Absent novation of the Residual
Contracts and Leases, the Debtor could have beeosed to significant liabilities under the
Residual Contracts and Leases. The Debtor's bpttyufiling allowed it to manage its
obligations under the Residual Contracts and Leasesccordance with the Bankruptcy Code,
so as to avoid defaults and potential damage td#dator’'s estate. In addition, pursuant to
the Plan, the Debtor rejects any contracts ancedeas to which it remains obligated and has
not specifically assumed during the bankruptcy aasander the Plan.

B. Aurora Litigation

In the fall of 2010, in response to various commitgi federal banking agencies
conducted an examination of the fourteen largestgage loan servicers in the country, which
included Aurora.After—That review found misconductby all of the mortgage servicers,
including Aurora,enterednd each was compelled to enir@o a consenterder®rder with their
primary banklngcegetatemegulat rrequmng “mdependent rewews” of thelr forecloeuelated
practices. On April 13, 203134
had-eeeurred Aurora agreed to the issuance of Consent Order NB- 11 16 (the “Consent
Order) by its then federal banking regulator, the GHfiof Thrift Supervision (OTS). The
Office of the Comptroller of the Currency (“OCCsubsequently administered the Consent
Order. Among other things, the Consent Order requiAurora to retain (subject to the
approval of the OCC) an independent consultantotalact an independent foreclosure review
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(the “IFR’) of residential mortgage foreclosure proceeditat Aurora had initiated and
conducted between January 1, 2009 and Decembe&030,

After the Consent Order was issued, Aurora consdleseveral candidates and
ultimately selected the Debtor to conduct the I September 9, 2011, Aurora and the
Debtor entered into an engagement letter agree(tiemt‘Aurora Contract). Pursuant to the

Aurora Contract, the Debtor was to conduct the Heguired by the Consent Order. The
Debtor performed the IFRem—June%OéH;untll May 2012 at WhICh t|me the OCt@undthat

dlrected Aurora to termlnate the Debtor WhICh Arardld

The Debtor subsequently filed a complaint againstofa in theCeleraddistrict Court
for the City and County of Denver seeking payment of more than $22 million in udpieies
under the Aurora Contract as of the date of terwinain the case styledllonhill, LLC v.
Aurora Bank, FSB (Case No. 12CV6381) (the “Aurorhitigation”). Aurora sought to be
excused from its obligations on two grounds: (i)adlaged failure of Allonhill to perform and
(i) fraudulent inducement. Aurora also counterokd for the return of $24,000,000.00
previously paid to the Debtor under the Aurora @actt The Aurora Litigation was tried in
December 2013. In March of 2014, thsleradeCourt found infavefavour of Aurora and
against the Debtor on Aurora’s breach of contraad &aud counterclaims and awarded
damages of $25,845,329.00 to Aurora, along wittutbay prejudgment interegt the amount
of $4,304,899.0(the “Aurora Judgmeni

The Debtor has appealedthe Aurora Judgmentto the Colorado Court of Appealson
various grounds, including legal errors made by the trial court in applying Delaware law
relating to fraud, rescission, and damages. Wi impossible to predict the outcome of the
appealto the intermediateColorado appellatecourt, that court could affirm the judgmentin
favour of Aurora, reversethe judgmentand order judgmentin favour of Allonhill on its claim
for unpaid fees or reduce the damages awarded toréu

appeat—ln addltlon to the clear benefit of overturnlng therora Judgment the Debtors
liability insurance carrier, XL, has asserted ights under the terms of its policy with the
Debtor to recover $3.13 million for fees and exgsnadvanced in connection with the Aurora
Litigation. Based on XL's assertion of its potahtiecovery rights as a result of the Aurora
Judgment, XL has been listed as a creditor holdirggpntingent, disputed claim in the amount
of $2,904,977.83 in the Debtor’s schedules. XL &las filed a proof of claim, alleging a right
to recover costs and expenses advanced in conmeeiih the Aurora Litigation and the
appeal of the Aurora Judgment. XL’s right to remoits claim and the availability of the XL
policy coverage depends in large part on the outcoimthe appeal. In addition, success on
the appeal may significantly reduce or eliminatergka’s claim, thus rendering the Estate
solvent.
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ARTICLE Il

SIGNIFICANT EVENTS DURING CHAPTER Il CASES

A Employment of Professionals

On March 24, 2014, the Debtor paid Hogan Lovells U$ (“Hogan”) a $250,000
retainer to initiatethes¢his Chapterll proceedings.

On April 29, 2014, the Bankruptcy Court entered@uler granting the Committee’s
application to retain Hogan as counsel, and Bay&rd,, as local couns®unc Pro Tunc to
March 26, 2014 The Debtor also sought to retain professionals tovige legal and
accounting services. On April 29, 2014, the Bapkey Court authorized the retention of (1)
Wiliams & Connelly LLP as special litigation cowels (2) Haddon, Morgan & Foreman as
special appellate counsel, and (3) EKS&H as taoastant and auditor, in each casenc
pro tunc to March 26, 2014.

On April 29, 2014, the Debtor retained each of gnefessionals referenced in the
foregoing paragraph.

B. Post-petition Operations

1. Appeal of Aurora Judgment.

On April 7, 2014, the Debtor filed its Motion forekef from the Stay to Permit Appeal
to Proceed, for the purpose of gaining relief ungection 362 of the Bankruptcy Code in
order to perfect its appeal of the Aurora judgmdiite Bankruptcy Court’s Order Granting
Relief from Stay to Permit Appeal to Proceed watermd on April 15, 2015. The Debtor
filed its Notice of Appeal on April 18, 2014, thaemmencing its appeal (the “Appeal’) of the
judgment held by Aurora. At present, all briefiggcompleted in the Colorado Court of
Appeals (“Court of Appeals”), and the case is aués awaiting the scheduling of oral
argument.

The Appeal has been a large focus of the Debtorst-petition activities. Several
events required action by the Debtor in additiorbtiefing and litigating the substance of the
Appeal. On July 11, 2014, the Court of Appealsassan Order staying the Appeal and raising
the issue of whether the judgment issued by tla ¢aurt was final, because that judgment did
not include the amount of pre-judgment interestraed. On July 18, 2014, Aurora and the
Debtor jointly moved the Court of Appeals to liftet stay imposed by its July 11 Order, on the
grounds that the amount of pre-judgment interess \@amatter of simple math and its
calculation was a purely ministerial act. By Ord#ated August 28, 2014, the Court of
Appeals partially lifted its stay in order to petrthe parties 35 days within which to seek from
the Bankruptcy Court relief from the automatic steyposed by the Bankruptcy Code and
upon such relief, to resolve the matter of pre-judgt interest before the trial court.

On September 19, 2014, the Debtor submitted forcap by the Bankruptcy Court a
stipulation between the Debtor and Aurora to modifg stay for the purpose of allowing
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Aurora to seek an award of pre-judgment interesthab the Appeal could move forward, and
on September 22, 2014, the Bankruptcy Court entéiedOrder Further Modifying the
Automatic Stay. Based on Aurora’s unopposed moiaoran award of pre-judgment interest,
on October 7, 2014, the Denver District Court esdean Order awarding pre-judgment
interest. A certified copy of the District Court@Grder of October 7 was provided to the court
of appeals by the Debtor and by its Order datedolt 22, 2014, the Court of Appeals
accepted the submission of the lower court’s osedef set a briefing schedule for the Appeal.

During the time when the Appeal was stayed by tlirCof Appeals pending an
award of prejudgment interest, it was discovereat ttihe clerk of the District Court had
inadvertently omitted from the record transmittedthe Court of Appeals all trial exhibits,
depositions submitted and considered by the tmalrtcand expert reports. The Debtor’s
appellate counsel thus filed the Appellant’s [DelsfoStipulated Motion to Supplement the
Record on Appeal, on November 12, 2014, and thertGumuAppeals granted the motion on
December 26, 2015. When the record was supplechemtelJanuary 26, 2015, the court of
appeals issued a Notice of Filing of Supplemenitd®d, and extended the time for filing of
the Debtor’'s opening brief on February 9, 2015. e Thebtor’'s appellate counsel thereafter
moved on February 9, 2015 for a short extensioimé — 8 days — to finalize Allonhill's
opening brief and to assure proper citation to Weduminous materials included in the
supplemental record. The Debtor's opening briek Viiled with the court of appeals on
February 17, 2015. Aurora sought one extensiotinag beyond that allotted by Colorado
rules in which to file its Answer Brief and filetsibrief on April 21, 2015. The Debtor filed its
Reply Brief on June 2, 2015. Briefing of the agpsanow complete.

2. Retention of Professionals.

Pursuant to various Orders entered by the Bankyuptwrt authorizing the Debtor to
retain counsel, on April 29, 2015 the Debtor retdithe law firms of Hogan Lovells US LLP,
as counsel to the Debtor and debtor in possesBayard PCA., as local Delaware counsel to
the Debtor and debtor in possession, Wiliam&&anelyConnolly LLC, as litigation counsel
to the Debtor and debtor in possession, and Haddorgan and Foreman, as appellate
counsel to the Debtor. In addition, pursuant to Blaakruptcy Court’s Order, also dated April
29, 2015, the Debtor retained the accounting fElS&H, as tax accountant and auditor.

3. Executory Contracts.

The Debtor evaluated its remaining executory catéréo determine those which were
to be assumed, assigned or rejected. On June014, the Debtor filed its Motion to Assume
Lease or Executory Contract with Metropolitan Liiesurance Company. The Bankruptcy
Court Order granting that Motion was entered ory &yl2014. On October 22, 2014, the
Debtor filed its Motion to Extend Time Period WithWhich the Debtor May Assume or
Reject Unexpired Leases of Non-Residential Reap&ty. Pursuant to the Order entered by
the Bankruptcy Court on that motion, the Debtouassd, and assigned to Stewart, a lease of
office space located at 4700 S. Syracuse in DeGwodwrado.

The Debtor has attempted to evaluate whether adstthat were to be assumed by
Stewart pursuant to the terms of the SLS APA havédact, been assumed by Stewart. The
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Debtor has determined that certain contracts may have been effectively assumed by
Stewart. In regards to those contracts, the Debts identified on ExhibiGE to this
Disclosure Statement the contracts believed to iremaecutory, which should be assumed and
assigned to Stewart. The Debtor has also ideshtdie ExhibitGE hereto contracts to which it
remains a party and that are essential to the gudirmation operations of the Reorganized
Debtor, and which are to be assumed under the &ft@h continued by the Reorganized
Debtor.

The Debtor evaluated the SLS APA to determine wdrethat agreement is executory.
Because the Debtor does not owe any material peafoce under the SLS APA, the Debtor
has determined the SLS APA is not executory.

The Debtors existing insurance policies are deemed to beutang and therefore, will
not be rejected under the Plan.

4. Plan Preparation.

On July 21, 2014, the Debtor was granted an exiensntil July 24, 2015 of the time
period within which to file a plan pursuant to Bamitcy Code section 1121(d). On June 17,
2015, the Debtor filed a Motion to Further Extehé Exclusivity Period for Filing a Chapter
11 Plan and Disclosure Statement. On July 2, 2B815ora filed its objection to this motion.
By stipulation dated July 17, 2015, Aurora and Brebtor agreed that the time period within
which the Debtor may file a chapter 11 plan andcgacceptances thereof would be extended
by mutual agreement. On July 21, 2015, the BartkyupgCourt approved the parties’
stipulation and entered its Order Further Extendimg Period Within which the Debtor May
File a Chapter 11 Plan and Solicit Acceptances ddfer The Bankruptcy Court’s July 21,
2015 Order extended the time allowed pursuant takigtcy Code section 1121 within which
the Debtor may file a chapter 11 plan to August 20015, and extended the time within which
the Debtor may solicit acceptances to such plarDetober 5, 2015. The Order does not
preclude the Debtor from seeking further extensiohshese time periods, subject to the
limitations of section 1121(d) of the Bankruptcy déop nor does it limit Aurora's right to
object to such requests.
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5. .Management and Evaluation of Assets, Including Rigimder SLS APA

Subsequent to the petition date, the Debtor alsduated the Estate assets, which
largely consist of its contract rights against Stew The Debtor also evaluated Avoidance
Actions against Stewart, as well as against othetigs and interest holders.

In November, 2014, the Debtor was informed by Stewlzat no Earnout was owed
under the SLS APA for the First Year Earnout Periblde Debtor negotiated and entered into
the Agreement to Bankruptcy Court Jurisdiction,edaFebruary 12, 2015, by and between the
Debtor and Stewart (the “SLS Jurisdiction Agreeerihat allows and requires both parties
to bring claims related to the Earnout due under3hS APA, as well as related to Stewart's
Proof of Claim and claims that the Debtor may hagainst Stewart, in the bankruptcy case.
The SLS Jurisdiction Agreement was approved byBhekruptcy Court on March 26, 2015.
During the period from December, 2014 through Juk@l5 the Debtor and Stewart
negotiated an attempted consensual exchange ofmafmn relating to the Earnout and
potential avoidance actions.

Pursuant to the Plan, the Debtor will transferGaluses of Action (including all rights
and potential claims against Stewart still underegtigation) to the Reorganized Debtor, and
the Causes of Action will be vested in the ReomgahiDebtor, along with the standing, right
and authority to hold, to investigate and to praseche Causes of Action.

C. Financial Statements/Reporting

During the Chapter 11 Cases, the Debtor has cadnpiith the reporting requirements
imposed by the Bankruptcy Code and by the Officéhef United States Trustee, including the
filing of schedules, statements of financial affaiand monthly operating reports. These
schedules, statements and reports are availabledpection at the Clerk or the Bankruptcy
Court.

ARTICLE IV

PLAN OF REORGANIZATION

The Debtor submits that, under the Plan, holder&llofved Claims against the Debtor
will obtain recoveries from the Debtor’s estate ihgva value in excess of what otherwise
would be available if the Estate’'s assets wereidafed pursuant to Chapter 7 of the
Bankruptcy Code.

THE FOLLOWING IS A SUMMARY OF THE MATTERS CONTEMPLAED TO
OCCUR EITHER PURSUANT TO OR IN CONNECTION WITH CONMMATION OF
THE PLAN. THIS SUMMARY HIGHLIGHTS THE SUBSTANTIVEPROVISIONS OF
THE PLAN AND IS NOT, NOR IS IT INTENDED TO BE, A CRPLETE DESCRIPTION
OF THE PLAN. STATEMENTS REGARDING ESTIMATED AMOUNS OF CLAIMS OR
PROJECTED DISTRIBUTIONS (OR THE VALUE OF SUCH) ARESTIMATES BY THE
DEBTOR BASED ON CURRENT INFORMATION.
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A. General

On the Effective Date, all of the Debtor's Assetwmls be transferred to and will
become vested in the Reorganized Debtor. All Glagmainst the Debtor will be satisfied as
set forth in the Plan.

The Plan appoints the Reorganized Debtor as ER@peesentative for the purpose of
standing to pursue and assert the Causes of Actidime Reorganized Debtor will be
empowered and authorized, and will undertake postitnation, to investigate, prosecute,
pursue, including through compromise or settlemastdeemed by the Reorganized Debtor to
be in the best interests of Creditors, and concltitee Causes of Action, which will be
preserved for the benefit of Creditors under thanPlI

The Reorganized Debtor's Manager will be Ms. AlloMs. Allon will not be paid a
salary by the Reorganized Debtor. Her servicesnasager are expected significantly to
contribute to and to enhance the Reorganized Dsbability to pursue Causes of Action post-
confirmationand are promised in consideration of the Releasdsinjunctions to be granted by
the Plan Given Ms. Allon’s knowledge of the Debtor’'s opBons, business and transactions,
as well as the industry in which the Debtor and titsnsaction counterparties (including
Stewart) operate, retention of Ms. Allorssrveaservicesas Manager of the Debtor is believed
to be key to the Reorganized Debtor’s success liauyng the Causes of Action.

B. Classification of Claims.

A Chapter 11 plan may specify that certain claggadaims or interests are unimpaired
by the reorganization or liquidation effectuatedtbg plan. A class is deemed unimpaired ff,
among other things, the plan does not alter thallezfuitable, or contractual rights of the
members of such class, or the holders of claimsaige paid in full in Cash with respect to
the allowed amount of their claims upon the eflextdate of the plan (or thereafter with
interest). Such classes are referred to as “umegyaand, because of such treatment, are
deemed to accept the plan. Accordingly, the Baptkyu Code does not require a plan
proponent to solicit votes from holders of “uninmegai’ claims.

1. In accordance with Bankruptcy Code section 112B(aAdministrative Claims
and Priority Tax Claims have not been classifiedth®y Plan, and the respective treatment of
such unclassified Claims is set forth in sectiodil3he Plan as follows:

(a) Administrative Claims

Except to the extent that an Allowed Administrat@&im has been paid prior to the
Initial Distribution Date, except as otherwise gd®d with respect to Professional Fee Claims,
or unless otherwise agreed to by the Debtor andHbleler of an Allowed Administrative
Claim, each Holder of an Allowed Administrative @ashall be entitled to receive in full and
complete settlement, release, and discharge of &l&im, payment in full in Cash of the
unpaid portion of an Allowed Administrative Clainm ¢he Distribution Date.
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(b).  Priority Tax Claims

Except to the extent that an Allowed Priority Talai@ has been paid prior to the
Initial Distribution Date or unless otherwise agie® by the Debtor and the Holder of an
Allowed Priority Tax Claim, each Holder of an Alled Priority Tax Claim shall be entitled to
receive in full and complete settlement, release, @discharge of such Claim, payment in Cash
of the unpaid portion of an Allowed Priority Taxath on the Distribution Date.

2. Article 1l of the Plan classifies the various @la and Equity Interests in the
Debtor in the Classes set forth below.

(@) Unclassified Claims, which are not entitled twteson the Plan, as described in
the next preceding paragraphs.

(b) Priority and Secured Claims, which are Unimpadiand not entitled to vote on
the Plan.

The Plan creates the following Classes of Claints laterests:
Class 1. Other Priority Claims
Class 2. Secured Claims

3. Article 1l of the Plan identifies the followingripaired Classes of
Claims that are entitled to vote on the Plan

Class 3. General Unsecured Claims-Aurera—and-Pre-petitionContract
e

R L e e ]
bliaat I btor)

Class54. Old ClassAC Interests
Classé5 - Old ClasscA Interests

C. The Plans Provisions for Treatment of Claims and Interests:

1) Unclassified Claims:
(a) Administrative Claims

Except to the extent that an Allowed Administrat@&im has been paid prior to the
Initial Distribution Date, and except as otherwgm®vided for herein (including Section 11.02
with respect to Professional Fee Claims) or untgéberwise agreed to by the Debtor and the
Holder of an Allowed Administrative Claim, each ket of an Allowed Administrative Claim
shall be entitled to receive in full and comple&ttlsment, release, and discharge of such
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Claim, payment in full in Cash of the unpaid pomtiof an Allowed Administrative Claim on
the Distribution Date.

{BAY: 027570:027564271}
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(b) Priority Tax Claims

Except to the extent that an Allowed Priority Talai@ has been paid prior to the
Initial Distribution Date or unless otherwise agte® by the Debtor and the Holder of an
Allowed Priority Tax Claim, each Holder of an Alled Priority Tax Claim shall be entitled to
receive in full and complete settlement, release, @discharge of such Claim, payment in Cash
of the unpaid portion of an Allowed Priority Taxath on the Distribution Date.

2) Classes of Claims and Interests:

Class 1: Other Priority Claims

Classification Class 1 consists of Other Priority Claims agaihe Debtor.

Treatment The legal, equitable and contractual rightshef Holders of Allowed Class
1 Claims will be unaltered by the Plan. Unlesseothse agreed to by the Holders of the
Allowed Class 1 Claims and the Debtor, each Hotifesin Allowed Class 1 Claim shall receive
in full, final and complete satisfaction, settlemerlease, and discharge of such Allowed Class
1 Claim, payment of the Allowed Class 1 Claim ifi im Cash on the Distribution Date.

Voting: Class 1 is Unimpaired, and the Holders of ClhsSlaims will be conclusively
deemed to have accepted the Plan pursuant to rsetlia6(f) of the Bankruptcy Code.
Therefore, the Holders of Class 1 Claims will net éntitled to vote to accept or reject the
Plan.

Class 2: Secured Claims

Classification Class 2 consists of Secured Claims against #igtdp.

Treatment Each holder of an Allowed Class 2 Secured Chkinal receive, in the sole
discretion of the Debtor or the Reorganized Debtume of the four following forms of
treatment:

(@) an amount equal to the unpaid amount of sukkdwAd Claim in Cash
commencing on the later of (i) the Effective Ddig,the date that is ten (10) Business
Days after such Claim becomes an Allowed ClassaarChby a Final Order; or

(b) the Debtor shall abandon the Property thatirescthe Allowed Class 2
Claim to the Holder of such Claim on or as soompiasticable after the later of (i) the
Effective Date and (ii) the date that is ten (1QsiBess Days after the date on which
such Claim becomes an Allowed Class 2 Claim bynalFdrder; or

(c) such other as the Holder and the Debtor orRberganized Debtor shall
have agreed upon in writing; or

(d) (i) such holder shall retain its Lien securitg) Allowed Class 2 Secured
Claim to the extent of the Allowed Amount of itscBeed Claim; and (ii) on or as soon
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as practicable after the later of (x) the Effectivate and (y) the date that is ten (10)
Business Days after such Claim becomes an Alloweii®d Claim by a Final Order:

(A) the Reorganized Debtor will cure any defauher than a default of
the kind specified in section 365(b)(2) of the Bamkcy Code;

(B) the maturity of such Claim shall be Reinstaiesl the maturity
existed before any default;

(C) the Holder of such Claim shall be compensdtedany damages
which occurred as the result of any reasonablan®d by the Holder on any
provision that entitled the Holder to accelerate mmaturing of such Claim; and

(D) the other legal, equitable and contractuditsgo which such Claim
entitles the Holder shall not otherwise be altered.

Voting: Class 2 is Unimpaired, and the Holders of CiasSlaims will be conclusively
deemed to have accepted the Plan pursuant to rset1ia6(f) of the Bankruptcy Code.
Therefore, the Holders of Class 2 Claims will net éntitled to vote to accept or reject the
Plan.

Class 3: General Unsecured ClaigisAurora—and-Pre-petition-Creditors

Classmcatlon Class 3 consists of General Unsecured Claimmsigtne Debtoraﬂsmg

Treatment Each Holder of an Allowed Class 3 Claim shall baid apro rata
percentage of the Allowed amount of its Class Inglarovided that, the Claims in Classes 3
and 4 shall share priority as General Unsecuredlitors, in Cash (i) on the Initial Distribution
Date, from the Debtor’s available assets, lessl{g)Reserves set forth in Section 8.03 of the
Plan, and (z) the amount of Cash on hand the Dabtauthorized to retain on the Effective
Date, and (ii) on Subsequent Distribution Datesnfrthe Debtor's available assets, less the
Reserves set forth in Section 8.03 of the Planfuly final and complete satisfaction,
settlement, release, and discharge of such Allo@keds 3 Claim. In the event that Excess
Cash exists in sufficient amount to pay 100% of Aflewed amount of Class 3 Claims, each
Holder thereof shall be paid simple interest on Allewed amount of its Class 3 Claim at the
post-judgment interest rate provided for in 28 @.S§ 1961 (on the Petition Date) on the
unpaid principal amount of such Allowed Claim frahre Petition Date to and including the
Effective Date.
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Voting: Class 3 is Impaired, and the Holder of Classt8rests will be entitled to vote
to accept or reject the Plan.
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Class54 - Old Class ALLC Interests

Classification Class54 consists of the Old Class ALC Interests in the Debtor held
by Class A Members of thBebtor{Prircipalstas of the Petition Date.

Treatment The Holders of the Allowed Clagg! Interests shall receive 100% of the
New Common LLC Interests in the Reorganized Debtor.

Voting: Class54 is Impaired, and the Holders of Class 5 Intereglisbe entitled to
vote to accept or reject the Plan.

Classé5: - Old Class C Interests

Classification Classé€5 consists of the Old Class C Interests in the Debtld by
certain of the Debtor'sormer employeestthe-Bebteras of the Petition Date.

Treatment The Holders of the Allowed Clastb Interests shall receive a pro rata
percentage of the Allowed amount of its Cl&Ssinterest, in accordance with the terms of the
Debtor's Operating Agreement as if the Old Clask@rests were not cancelled by this Plan,
subject to the prior payment in full of Claims ita€ses 1 through3, in Cash (i) on the Initial
Distribution Date, from the Debtor’s available d@ssdess (y) the Reserves set forth in Section
8.03 of the Plan, and (z) the amount of Cash ol hhe@ Debtor is authorized to retain on the
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Effective Date, and (ii) on Subsequent Distributidates from the Debtor’s available assets,
less (y) the Reserves set forth in Section 8.03thef Plan, in full, final and complete
satisfaction, settlement, release, and dischargridi Allowed Clas$5 Interest.

Voting: Classé5 is Impaired, and the Holder of Clagé Interests will be entitled to
vote to accept or reject the Plan.

For avoidance of doubt, the Holders of Interest€liass54 and Class5 will retain
against the Reorganized Debtor their rights under Debtor's Operating Agreement to
payment of their Interests, subject to prior payimerfull of Allowed Claims of Classes 1; 2
and 3—and4. The Holders of Clasé4 Interests will be entitled to payment of theirdrdsts
only in the event that the Reorganized Debtor Is &b pay all Claims of Classes 1, éhd 3
and4-in accordance with the treatment afforded to thGlsesses under the Plan, and in the
event such Claims of these prior Classes are pafdllj then the Holder of Clag$ Interests
will be entitled to payment of their Interests incardance with the terms of the Debtor’s
Operating Agreement as if the InterestsHafldersof Old Class C Interests are not cancelled
by the Plan.

For avoidanceof doubt, the Holders of Interestsin Class4 and Class5 will retain
against the ReorganizedDebtor their rights under the Debtor’s Operating Agreement to
paymentof their Interests,subjectto prior paymentin full of Allowed Claims of Classesl, 2
and 3.

D. Means for Execution of the Plan

The Plan contemplates the liquidation of all of thetate Assets by the Reorganized
Debtor for the benefit of, and on behalf of the ditars and Interest Holders. The Plan
provides that Causes of Action shall be preservet\@sted in the Reorganized Debtor. The
Plan appoints the Reorganized Debtor as EstateeReqative for the purposes of assuming
the Debtor’s standing with respect to all Caused\afon, whether held by the Estate or as
debtor in possession, and investigating and présgcCauses of Action in accordance with
the Plan, for the benefit of the Debtor’'s Creditarsl Interest Holders with Allowed Claims.

Except as might otherwise be provided by the Rtemthe Effective Date, title in and
to all Estate Assets, Cash, Proceeds of Causestafinfand Property of the Debtor shall be
transferred to and vest in the Reorganized Debtor, the purpose of effectuating the
Distributions provided for under the Plan free aéar of all Claims and Equity Interests
pursuant to 1141(b) and (c) of the Bankruptcy Coddl Claims against the Debtor, or the
Estate Assets, shall also be transferred to thegae@ed Debtor subject to the provisions of
the Plan.

1. Revesting of the Debtofs Property, including Causesof Action, into the
Reorganized Debtor.

On the Effective Date, except as might otherwiseph®vided in the Plan, or in the
Confirmation Order, and pursuant to section 1143{band section 1141(b) and (c) of the
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Bankruptcy Code, all of the property and assetthefDebtor and all Causes of Actiame
Litigation Rights-ireluding-theand Avoidance Actionsijncluding the Aurora Litigation and the
SLS Claims, shall automatically revest in the Raoized Debtor, free and clear of all Claims,
Liens and Interests. The Reorganized Debtor shelltie Estate Representative. The
Reorganized Debtor{ectly-orthrough-tha accordance with the terms of the Plan relatmg t
the DisbursementAccount and Disbursing Agent) shall make all Distributions endhe Plan.
Thereafter, the Reorganized Debtor may operateusess and may use, acquire, and dispose
of such property free of any restrictions of thenBaptcy Code, the Bankruptcy Rules, and
the Bankruptcy Court. As of the Effective Datd,saich property of the Reorganized Debtor
shall be free and clear of all Claims, Liens antkriests, except as specifically provided in the
Plan or the Confirmation Order and the Reorgani2ethtor shall receive the benefit of any
and all discharges under the Plan.

Except as otherwise provided in the Plan or in eogtract, instrument, release or
other agreement entered into or delivered in caimeaovith the Plan, in accordance with
section 1123(b) of the Bankruptcy Code and to tHlest extent possible under applicable law,
on the Effective Date, the Reorganized Debtor sk#dlin and may enforce, and shall have the
sole right to enforce or prosecute, any claims, atets, rights, and Causes of Action that the
Debtor may hold against any Entity, including, witih limitation, all Litigation Rights,
Avoidance Actions, the Aurora Litigation and theSSClaims. The Reorganized Debtor or its
successor may pursue such retained claims, demaglls or Causes of Actiear, Litigation
Rights or Avoidance Actions, including, without limitation,AveidanceActions,-the Aurora
Litigation or the SLS Claims, as appropriate, irca@dance with the best interests of the
Reorganized Debtor or its successor holding suaims] demands, rights, Causes of Action
Avoidance Actionsor Litigation Rights.

2. Analysis of Causes of Action

The Debtor contends that it has valid Claims eagainst Stewart, which must be
pursued by the Reorganized Debtor on behalf oftelitors and Interest Holders. These are
described in Article Il of this Disclosure StaterhenThese and other Causes of Action are
preserved by the Plan and shall be revested ilR&mganized Debtor upon the Effective Date.

In addition, the Debtor continues, through the Aardppeal, to seek to recover on its
complaint against Aurora, which was originally dilen the Colorado Courseekingand which
seeks payment of more than $22 milion in unpaid feeslemthe Aurora ContractThe
Debtors rights to pursue the Aurora Appeal, and subsdopgmeals, to a final, non-appealable
judgment, shall revest in the Reorganized DebtothenEffective Date.

As described in Article IV, section B, paragraplal®ove, the Plamise-preserves and
automatically revests in the Reorganized Debtor Gdluses of Action including, without
limitation, all Litigation Rights, Avoidance Acti@n the Aurora Litigation and the SLS Claims.

3. Contributions by the Debt@ Members
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Certain members of the Debtare.,, Ms. Allon and BHC Allonhill LLC (as funded by
Mr. Allon), will contribute a-tetalef${150,000 to the Reorganized Debtem-eorbeforethe
Effective Date-Thisupon the granting of sufficient Releases|njunctions and Exculpationsby
the Plan Specmcally, the Contrlbutlon will be madm—eenaelemﬂemf—eeﬁameleases&he
pon conclusionof the
mvestlgatlon of causes of actlon of the Debtort thay eX|st against Ms. Allon, if the Releases
and Exculpationsto be grantedby the Plan are determinedby the Allons to be sufficient In
addition, Ms. Allon will continue to serve as maeagf the Reorganized Debtor, without
salary. This Contribution,and Ms. Allon’s commitmentto performfuture servicesas Manager,
will be madein considerationof the releasesand injunctionsto be grantedto Ms. Allon and
Mr. Allon under the Plan.

4. Release of the SLS Escrow

The SLS Escrow was created pursuant to the SLS ARA related agreements
between Stewart and the Debtor. The APA and tmelged agreements provide for the
release of the SLS Escrow upon the occurrence dfumnra Resolution Event (as defined in
the SLS APA). The Plan provides that confirmatminthe Plan including the releases by
Holders of Allowed Claims and the entry of the Gonétion Order shall be deemed (and the
Confirmation Order shall so provide) to be an Aardesolution Event. The Confirmation
Order shall further direct the Escrow Agent to \a@lithe funds held in the SLS Escrow to the
Debtor, and for the revesting of such funds in Re®rganized Debtor.

E. Management of the Reorganized Debtor

On, as of, or after the Effective Date, the Reomgh Debtor may enter into such
transactions and may take such actions as maydsssery or appropriate, in accordance with
any applicable state law, to effect a corporateoperational restructuring of its business, to
otherwise simplify the overall corporate or operadl structure of the Reorganized Debtor, to
achieve corporate or operational efficiencies,mptherwise improve financial results; provided
that such transactions or actions are not otheringensistent with the Plan, the Distributions
to be made under the PJaand/orthe New Governance Documents.

L e Pee e s Db Tl
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1. Appointment of DisbursementAgent and Creation of Disbursement
Account

The Plan appoints the Disbursing Agent as representativethe Holders of Allowed
Claims and Intereststhereunder. The DisbursingAgent’s appointmentshall be effective until
all Allowed Claims in Class 3 are paid in full, and thereafter shall be terminated. The
ReorganizedDebtor shall establishwith the Disbursing Agent, a segregatednterest bearing
account(the “DisbursementAccount”) to be held for the benefit of the Holders of Allowed
Claims and Interestspursuantto and in accordancewith the Plan. The contentsof the
DisbursementAccount shall consistof all assetsof the Estate,including all proceedsof any
Cause of Action, and shall be subject to withdraseély as provided herein. On the Effective
Date, to fund the DisbursemenAccount as requiredby the Plan, the Reorganizedebtor shall
transferto the DisbursingAgent, for depositto the DisbursementAccount, all EstateAssets.
From time to time, and not more than [20] businessdays after the realization by the
Reorganized Debtor of proceeds of any Cause obActhe Reorganized Debtor shall transfer
such proceedsto the Disbursing Agent, for depositto the DisbursementAccount, and the
failure of the ReorganizedDebtor to so deliver proceedsas required hereundershall be a
default under the Plan.

Alfred T. Guilliano, CPA, CIRA, CFE, CBV shall be appointedto serve as the
DisbursementAgent as of the Effective Date. Mr. Guilliano’s term shall continue until his
resignationor removalas providedin the Plan. The DisbursingAgent is authorizedand shall
have the power to receive the Assets from the Rexmgd Debtor and to hold, invest, reinvest
and disposeof the samefor the usesand purposesof and accordingto the provisionsherein
set forth. All Assets shall be maintained by thebDrsing Agent in the Disbursement Account
separateand distinct from all other assetson the books of the Disbursing Agent and shall be
continuously kept in a safe place at the Disbursing Agent’s office or at the office of the
Disbursing Agent’s intermediary, bank or finanar@titution in the United States.

The Disbursing Agent will provide or make available electronicallyan activity report
(the "Disbursing Agent Activity Report”) to the U.S. Trusteeand all Partiesin Interestupon
creation of the DisbursementAccount and within ten (10) BusinessDays following each
calendarmonth showing, in reasonablaletail, (1) all depositsand withdrawalseffectedduring
such calendarmonth, (2) a listing of securitiesand other assets(other than cash or cash
equivalents)held in the DisbursementAccount as of the last day of suchcalendarmonth; and
(3) the amountof cashand cashequivalentsheld in the DisbursementAccount as of the last
day of such calendar month.

a) Withdrawal of Assets from the Disbursement Account

The signaturesof both Depositorand the Disbursing Agent shall be requiredto draw
from the Disbursing Account.

The Disbursing Agent’s countersignaturevill signify the Disbursing Agent’s approval
(and shall not be unreasonably withheld). Withhsaguntersignature, the Reorganized Debtor
{BAY': 62757040275642V1}
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may withdraw from the Disbursement Account any ami®uequired for the purpose of paying
fees and expensesssociatedvith prosecutionof Causesof Action as permittedby the Plan.
The Plan requires that each request for the Diglmu¥sgent’s countersignature be made in the
form of a “ReorganizedDebtor Withdrawal Notice”, as describedby the Plan. Upon the
Disbursing Agent’s receipt and approval of a ReorganizedDebtor Withdrawal Notice, the
Disbursing Agent shall countersignthe documentsnecessaryto effect the withdrawal by the
ReorganizedDebtor. Exceptin the caseof an order of Bankruptcy Court approving such
request, the Disbursing Agent shall not countersignsuch documentsif it, in its absolute
discretion,doesnot approvethe requestedvithdrawalto be in the bestinterestsof holdersof
Allowed Claims and Interests. The Disbursing Agent shall not unreasonablywithhold its
consent to any properly made Reorganized DebtondAsival Notice.

In the eventthat the Reorganizedebtor disagreeswith the DisbursingAgent’s action
in respectof a Reorganizedebtor Withdrawal Notice, the ReorganizedDebtor may seekan
order of the Bankruptcy Court approving the withdahand directing the Disbursing Agent to
countersignsuch documentsas may be necessaryto effect the withdrawal. The Disbursing
Agent shall comply with suchan order of the BankruptcyCourt within the shorterof the time
period specified therein, or three (3) businessday

The DisbursingAgent, in the administrationof the DisbursemeniAccount, is to
be bound solely by the expressprovisions of the Plan, and such further written and signed
directions as the appropriate party or parties mager the conditions herein provided, deliver
to the DisbursingAgent, and shall have no implied dutiesor obligations. The Planspecifically
limits the Disbursing Agent’s duties, obligations and liability. In performing its duties, the
Disbursing Agent is requiredto exercisethe samecare and diligencethat a trusteeappointed
under the Bankruptcy Code would observe in thefsaraf .

b) The Disbursing Agent's Compensation, Expendes, e

The Disbursing Agent shall be paid, as compensdtipits services, a fee computed at
rates determinedby the Disbursing Agent from time to time and communicatedn writing to
the Reorganizedebtor, subjectto approvalby the BankruptcyCourt. The DisbursingAgent
shall be entitled to deduct its compensationand expensesfrom the Assets held in the
DisbursementAccount, including but not limited to, paymentsof dividends,interestand other
income in respectof suchAssets. Assetsshall be withdrawn from the DisbursementAccount
for the purpose of paying compensationto, or reimbursementor indemnification of, the
Disbursing Agent, only as allowed by an order af Bankruptcy Court.

¢) Resignation or Removal of the Disbursing Agent

The DisbursingAgent may resignat any time by giving not lessthan ninety (90) days’
written notice thereofto the BankruptcyCourt, all Partiesin Interestandto the Reorganized
Debtor. The DisbursingAgent may be removedand replacedonly upon an appropriateorder
of the BankruptcyCourt, after motion on notice to all partieshaving requestechotice in this
case. Removalof the Disbursing Agent by the Reorganizedebtor may be accomplishedn
an expeditedbasisprovidedthat all partieshaving requestecdoticesin this caseconcurand a
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successoDisbursingAgent is appointedwho is acceptabldo the Reorganizedebtor and all
suchparties;and for avoidance of doubt, failure of any partyto objectin a timely fashionto a
motion to remove and replacethe Disbursing Agent shall be deemedto be consent. Such
resignationor removalshall becomeeffective on the acceptancef appointmentby a successor
Disbursing Agent and the transferto such successomDisbursing Agent of all Assetsin the
Disbursement Account in accordance with the Plan.

Upon receiptby the proper Partiesof the Disbursing Agent's notice of resignation,an
Order of the BankruptcyCourt or the ReorganizedDebtor'suncontestednotion for removal,
the Reorganized Debtor and the prior Disbursingmiger the Bankruptcy Court, shall appoint
a successobDisbursingAgent. Thereupon,suchsuccessoDisbursingAgent shall succeedo
and becomevested with all the rights, powers, privileges and duties of the resigning or
removed Disbursing Agent, and the resigning or nedoDisbursing Agent shall be discharged
from any future duties and obligations under tHanPbut the resigning or removed Disbursing
Agent shall continue after such resignationor removalto be entitled to the benefits of the
indemnities provided herein for the Disbursing Agen

d)  Termination of the Disbursement Account

The Disbursement Account, except for the indensitipvided in the Plan, may
be terminatedat the sole discretion of the ReorganizedDebtor upon paymentin full of all
Allowed Claims and Class5 Interestsin accordancavith the termsof the Plan; providedthat
termination pursuantto this clause (A) shall be effected pursuantto the delivery by the
Reorganized Debtor to the Disbursing Agent, with simultaneousdelivery to the Plan
Representativepf written Notice of Intention in substantiallythe form annexedhereto as
Schedule [ ], to terminate, which terminationlisha effective as described herein.

a) Within three (3) Business Days following receiptthge Disbursing Agent
of the Notice of Intentionin the form attachedheretoas Scheduld ], the DisbursingAgent
shall give written notification (the “Terminationotice™) to the Reorganized Debtor of the date
(the “Termination Date”) on which the Disbursement Account shall terminate. The
Termination Date shall be (a) at least five (5) days but no more than fifteen (15) days
subsequentto the date the Termination Notice is given; or (b) such other date mutually
agreeable to the Parties.

e) Dispute Resolution

In the eventof any conflict, disagreementdispute,or conflicting claims, by or between
the ReorganizedDebtor and the Disbursing Agent and/or any other personor _entity with
respectto the DisbursementAccount or any elementthereof, the affected party(ies) shall be
entitled to refuseto comply with any and all claims, demandsor instructionsso long as such
dispute or conflict shall continue,and shall not be or becomeliable in any way for failure or
refusalto comply with such conflicting claims, demandsor instructions(but only suchclaims,
demands or instructions), and shall be entitledefase to act until, in its sole discretion, either
() it hasreceivedevidencereasonablysatisfactoryto it that suchdispute has beenresolved
(such as by receipt of a final order, judgment or decree of the Bankruptcy Court or a
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subsequentppellatecourt of competentjurisdiction, which order, judgmentor decreeis not
subject to appeal), or written agreementbetween the conflicting parties evidencing the
resolutionof suchdispute. The DisbursingAgent may, in addition, elect, in its sole discretion,

to commencein the Bankruptcy Court an interpleaderaction or seekother judicial relief or
ordersfrom the BankruptcyCourt asit may deem,in its sole discretion,necessary.The costs
and expensegincluding reasonablattorneys fees and expenses)ncurredin connectionwith
such proceedingshall be paid from the DisbursementAccount. The BankruptcyCourt shall
retain jurisdiction, and shall have exclusive jurisdiction, to resolve any disputesinvolving the
Disbursing Agent or interpretation of applicatiohtlee provisions of the Plan pertaining to the
Disbursing Agent.

f Disbursing Agent Authority to Accept Settlement@ther Resolution of Causes
of Action

The Reorganizedebtor shall notify the DisbursingAgent within five (5) businesglays
of receipt of any settlementoffer in respectof a Causeof Action, other than the Aurora
Litigation, the Disbursing Agent shall have the power and authority to acceptsuch Causeof
Action, if it determineghe settlementoffer to be in the bestinterestsof the holdersof Claims
and Interests. The Disbursing Agent shall notify the ReorganizedDebtor in writing, in a
mannerintendedto be receivedby the Reorganizedebtor most expediently,within one (1)
businesgday of its decisionregardinga settlementoffer, and not longer thanfive (5) business
daysfrom its receiptof notice thereof. Upon receiptof notice of a decisionby the Disbursing
Agent to accept a settlementoffer, the ReorganizedDebtor may seek an order of the
BankruptcyCourt authorizingrejectionof suchoffer and confirmationof the Causeof Action,
which order shall be binding on the Disbursing Agen

2. Effectuating Documents; Further Transactions

The manager, or the Chief Executive Officer, theeChinancial Officer, or any other
appropriate officer of the Reorganized Debtor shellauthorized to execute, deliver, file, or
record such contracts, instruments, releases, ) and other agreements or documents,
and take such actions as may be necessary or appeoip effectuate and further evidence the
terms and conditions of the Plan. In addition, awnthout limitation of the foregoing, the
Secretary or Assistant Secretary of the Reorganizeltor shall be authorized to certify or
attest to any of the foregoing actions.

23. Exemption from Certain Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Cathke issuance, transfer, or exchange
of a security, or the making or delivery of an instent of transfer from the Debtor to the
Reorganized Debtor or any other Person or Entitgsyant to this Plan, the granting or
recording of any Lien or mortgage on any properngar the Exit Facility, shall not be subject
to any document recording tax, stamp tax, conveyd@e, intangibles or similar tax, mortgage
tax, stamp act, real estate transfer tax, mortgagerding tax, or other similar tax or
governmental assessment. State or local goveraingffitials or agents are directed to forego
the collection of any such tax or governmental s@sent and to accept for Filing and
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recordation any of the foregoing instruments oreotlocuments without the payment of any
such tax or governmental assessment.
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34.  Corporate Action

On the Effective Date, the adoption and/or filingtike New Governance Documents,
as applicable, the appointment of managers andfioers of the Reorganized Debtor, and all
actions contemplated herebyshall be authorized and approved in all resppatsuant to the
Plan. All matters provided for herein involvingettcorporate structure of the Debtor or
Reorganized Debtor, and any corporate action reduiy the Debtor or Reorganized Debtor
in connection with the Plan, shall be deemed toehascurred and shall be in effect, without
any requirement of further action by the direct@t®ckholders, members or managers of the
Debtor or Reorganized Debtor, except that the Drebhall take affirmative steps to file the
documents necessary to implement the Restructdiiagsactions set forth in Section 5.12 (b)
of the Plan. On the Effective Date, and pursuang§éction 303 of the General Corporation
Law of the State of Delaware, the appropriate eficor managers of the Reorganized Debtor
are authorized and directed to issue, execute, @ltver the agreements, documents,
securities, and instruments contemplated by tha& Rlathe name of and on behalf of the
Reorganized Debtor without the need for any requapprovals, authorizations, or consents,
except for any express consents required undePldre

45. Reorganized Debtor’s Obligations under the Plan

From and after the Effective Date, the ReorganR2ebtor shall exercise its reasonable
discretion and business judgment to perform theesponding obligations under the Plan of its
predecessor or predecessor-in-interest. The Flabenadministered and actions will be taken
in the name of the Debtor and the Reorganized Debfoom and after the Effective Date, the
Reorganized Debtor shall conduct, among other $hitige following tasks:

a) Administer the Plan and take all steps and exealliteistruments and
documents necessary to effectuate the terms dPltde

b) Implement the governance provisions including withdimitation the
following, which shall be set forth in more detailthe New Governance Documents;

C) Accept appointment as Estate Representative atithincapacity, pursue
(including, as it determines through the exercideit® business judgment, investigating,
conducting discovery, prosecuting, enforcing, diopgc to, litigating, reconciling, settling,
abandoning, and resolving) all of the rights, C&inCauses of Action, defenses, and
counterclaims retained by the Debtor or the ReargdnDebtor;

d) Reconcile Claims and resolve Disputed Claims, afdirgster the Claims
allowance and disallowance processes as set fortlthe Plan, including objecting to,
prosecuting, litigating, reconciling, settling, amdsolving Claims and Disputed Claims in
accordance with the Plan;
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e) Make decisions regarding the retention, engagempayment, and
replacement of professionals, employees and camsijt

f) Administer the Distributions under the Plan, inahgd (i) making
Distributions in accordance with the terms of tHanPand-(ii) keeping an accountingof
receiptsand disbursement$or the benefit of the Creditors,and (iii) filing with the Bankruptcy
Court on each three (3) month anniversary of thiecEfe Date reports regarding) the
Distributions-status of Causesof Action; and (y) a summaryof receiptsand disbursements
since the filing and service of the last summary.made and to be made to the Holders of

Allowed Claimsas—reguired-by-the U.S—Trusfee

0) Exercise such other powers as necessary or prudenarry out the
provisions of the Plan;

h) File appropriate tax returns and make electionswall under the
relevant tax laws; and

) Take such other action as may be necessary or @gie to effectuate
the Plan.

The Reorganized Debtor shall also have the power amthority to perform the
following acts: (a) secure its right title and rgst in the assets revested in it by the Plan; (b)
acquire possession of all such assets; (c) mamggeate and protect such assets pending their
prosecution or sale and the conversion to Cash;p&y) costs, expenses and fees deemed
necessary to preserve such assets; (c) employspifi@ls, including attorneys, accountants,
engineers, agents, brokers, tax specialist, agpsagnd clerical and stenographic assistance
that may be deemed necessary; (f) exercise LibigaRights and prosecute and settle or
compromise any Cause(s) of Action; (g) prepare fledtax returns and make elections
allowed under tax laws; (h) sell or auction suckets for such purchase price and for Cash as
deemed appropriate; (i) exchange such assets far oeal or personal property; (j) convey
title to the such assets; (k) authorize and makerim distributions to holders of Allowed
Claims under the Plan; (I) invest proceeds from shé& of such assets in certain limited,
conservative investments as specified under the; Pta) abandon assets deemed burdensome
or of inconsequential value to the Creditors; iate objections to claims, or file causes of
action which could be brought by a Trustee or delntgpossession under the Bankruptcy
Code; (0) prepare and file with the Bankruptcy G@dbe Final Report and seek the entry of a
Final Decree closing the Debtor’'s cases; and (p)&. Trustee fees or file any reports with
the U.S. Trustee, without further Court ordemovided however, that the Reorganized
Debtor's power and authority shall not be limiteml those acts enumerated herein and the
Reorganized Debtor's Governing Documents shall robnand define the scope of the
Reorganized Debtor’'s powers, authority and purposes

Notwithstanding the foregoing, the Reorganized Dekhall not engage in any activity
that constitutes the conduct of a trade or busiegsspt to the extent reasonably necessary to
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and consistent with, the purposes set forth in Pten and Plan Supplement (which shall
include Corporate Governance Documents for the dremzed Debtor).

basis or on an hourly basis on the condition suctrl rates are capped consistent with
Section6-611.02(b)of the Plan.

The United States Trustee is not responsible fer ghpervision or oversight of the
Reorganized Debtor.

F. Payment of Claims and Equity Interests

The Plan classifies Claims and Equity Interestsassply in accordance with the
Bankruptcy Code and provides for different classie€laims and Equity Interests.

Only holders of Allowed Claimand Interestsre entitled to receive Distributions under
the Plan. Allowed Claims are Claims that are motlispute, are not contingent, are liquidated
in amount, and are not subject to objection ornegion. Any Claimor Interestthat is
identified as disputed in the Plan, that is thejestibof a pending objection or counterclaim or
as to which there is a proceeding pending as ofCiefirmation Date pursuant to 8 510(c) of
the Bankruptcy Code is defined in the Plan as gudéed Claim. All Distributions or other
transfers of Cash available to holders of Allowddir@s will be made in accordance with the
various treatment provisions contained in the Htameach Class of Claim holders. The
treatment afforded to each Class of Claims vane€lass.

In accordance with the Plan or the Confirmation €dydhe treatment of any Claior
Interestwill be in full satisfaction, and release of amdexchange for such Claior Interest
and in full satisfaction of the Equity Interestsiethare being extinguished under the Plan.
Article 1l of the Plan provides for the classifizat of Claims and Equity Interests. Article Ill
of the Plan provides for the treatment of Classe€laims and Equity interests as classified
under the Plan. The following discussion summarigge proposed treatment of Class 1
Administrative Expense Claims. The classificatistheme and treatment proposed by the
Debtor for Claims and Equity Interests in Articledf the Plan and is qualified in its entirety
by, and subject in all respects to, the terms efRlan. A copy of the Plan is attached hereto
as Exhibit A, and should be read carefully by yowconsidering whether to vote to accept or
reject the Plan.

1. Payment of Administrative Expense and Professiepal Claims

Allowed Administrative Claims and Professional F&laims shall be paid by the Debtor
or the Fruste®ReorganizedDebtor as the case may be, in full, in Cash, unlessraibe
ordered by the Bankruptcy Court, upon the latethef Effective Date or the Allowance Date,
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unless the holders of such allowed AdministratiVair®s and Professional Fee Claims agree to
a different treatment.

(a) Description of Administrative Expense and Profasasid-ee Claims

Administrative Expense Claims represent those esgmethat are allowed pursuant to 8
503(b) of the Bankruptcy Code and are entitled tarpy under 8§ 507(a)(1) of the
Bankruptcy Code. These include expenses for theahand necessary costs of preserving the
Debtor’s estates.

A debtor is authorized by a bankruptcy court taireattorneys, accountants and other
professionals to assist the debtor during the ebofsa bankruptcy case. Section 330 of the
Bankruptcy Code provides that a bankruptcy courly raathorize a debtor to pay these
professionals for the services performed by thosHepsionals. Section 503(b)(1) of the
Bankruptcy Code provides that claims for fees anogrufor such services constitute
administrative expense claims.

An administrative expense claim may also ariséi)ifa debtor defaults under the terms
of any executory contract or unexpired lease asdysnesuant to a final order of a bankruptcy
court under 8§ 365 of the Bankruptcy Code or untier terms of a contract or lease entered
into by a debtor after the petition date; or (iijd@btor ultimately rejects an unexpired lease or
executory contract that has not previously beenmasd (provided the debtor receives a post-
petition benefit under such contract).

Section 1129(a)(9)(A) of the Code provides thathallders of allowed administrative
expense claims must be paid in full, in Cash, andfiective date of a plan of reorganization
unless the holder thereof agrees to a differemtinent. The Debtokravéhas estimated that
the total amount of all known and unpaid Allowed midistrative Claims and Allowed
Professional Fee Claims in the instant Case, afbgctions and/or voluntary reductions as of
the Confirmation Date, will be approximately $| |.

The following estimated Administrative Claims antbféssional Fee Claims are known
to the Debtor:

1. the administrative claim of Hogan Lovells US LLR fts services as counsel to
the Debtor-in-possession in this case which ismeded to be approximately
&Y l;

2. < the administrative claim of Bayard?cP.A. for its services as Delaware
counsel to the Debtor-in-possession in this case&hwis estimated to be
approximately $] l;

3. the administrative claim of Willams &ennelyConnolly LLP for its services as
litigation counsel to the Debtor in these casesclwhis estimated to be

approximately $] l;
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4, the administrative claim of Haddon, Morgan and Raae PC for its services as
appellate counsel to the Debtor in these caseshwisicestimated to be

approximately $] l;

5. the administrative claim of EKS&H for its servicas financial services provider
to the Debtor in these cases which is estimated bé& approximately

9 B

6. miscellaneous Administrative Expense Claims fort,restorage, management
services and similar expenses which are estimatdu tbelow 3| l;

7. the administrative claim for fees of the Officetbé United States Trustee, to be
paid by the Debtor on a quarterly basis and cdledlabased upon the
disbursements made by the Debtor during such quarte

The professionals and administrative claimantsh wlite exception of the Office of the
United States Trustee, shall file applications befthe Bankruptcy Court seeking approval of
the total amount of their Professional Fee Claimsoo prior to the Administrative Bar Date,
which shall be five days before the Confirmatioranrgg, or such other date scheduled by the
Court. Hearings on these applications should bedected at or near the time of
Confirmation.

The Debtor's estimate of $ | for total mistrative Claims and
Professional Fee Claims assumes the occurrendeeo€onfirmation Date prior to December
15, 2015 and is the Debtor’s best good faith esénad such Claims. The Debtor’s estimate is
subject to change based upon the passage of tidwenerous factors and contingencies may
cause the actual amount of allowed Administrativpdhse Claims to exceed or fall short of
the Debtor’s estimate. The estimated allowed Reid@al Fee Claims include professional fees
that are either previously awarded and not paidfake Confirmation Date, and those not yet
awarded as of that date.

If the case is converted to Chapter 7, the Allowsdministrative Claims and the
Allowed Professional Fee Claims incurred during @teapter 11 process will be subordinated
to the Administrative Claims incurred during theaPter 7. There is also a possibility that the
Chapter 11 Administrative Expense Claims will belueed by the Court if the Plan is not
confirmed and theases—aiase isconverted.

ARTICLE V

MISCELLANEOUS PLAN PROVISIONS

1. Unexpired Leases and Executory Contracts

All Executory Contracts and Unexpired Leases ndtenvise assumed, assumed and
assigned, or rejected pursuant to a Final Order go the Effective Date shall be deemed
rejected as of the Effective Date. Entry of thenfdmation Order shall constitute the
approval, pursuant to 8 365(a) of the Bankruptcyl€;oof (i) the assumption or assumption
and assignment of the Executory Contracts and Uregkpheases identified oBchedulef
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}Exhibit E attached to this Disclosure Statement; and (i§ thjection of the remaining
Executory Contracts and Unexpired Leases.

Except as otherwise provided in the Plan, or in aowtract, instrument, release,
indenture, or other agreement or document entertedby the Debtor in connection with the
Plan, as of the Effective Date, the Debtor shalldeemed to have rejected each prepetition
written Executory Contract and Unexpired Lease tockvit is a party unless such Executory
Contract or Unexpired Lease (a) is expressly asduonerejected pursuant to a Final Order
prior to the Confirmation Date, (b) previously exgal or terminated pursuant to its own terms,
(c) is listed on the Schedule of Unexpired ExecutGontracts and Unexpired Leases To Be
Assumed filedwith—the Plan-Supplemerds Exhibit E to this DisclosureStatement (d) is the
subject of any pending motion, including to assutbeassume on modified terms, to reject or
to make any other disposition Filed by the Debtar ay before ten (10) days prior to the
Confirmation Date

Notwithstanding anything to the contrary in therRlghe Debtor and the Reorganized
Debtor reserve the right to assert that any licefiaachise and partially performed contract is
a property right and not an Executory Contract.ec8jgally, although the SLS APA is listed
on the Debtor's Schedules as an Executory Contthet,Debtor has determined, and the
Reorganized Debtor will take the position that, 815 APA is not executory, as no material
performance remains due from the Debtor under tie SPA.

In the event of a dispute as to whether a contoadease between the Debtor and a
Person that is not an Insider is executory or umnedp the right of the Debtor or the
Reorganized Debtor to move to assume or reject santract or lease shall be extended until
the date that is thirty (30) days after entry ofFmal Order by the Bankruptcy Court
determining that the contract or lease is executmryunexpired, provided such dispute is
pending as of the Confirmation Date

Contracts or leases entered into after the PetiDate will be performed by the
Reorganized Debtor in the ordinary course of bgsine The Plan further provides that
notwithstanding anything to the contrary in any tcact, agreement or lease to which the
Reorganized Debtor is a party, (a) the transactmmstemplated by the Plan and (b) the
consequences of the Plan’s implementation shalltmgger any change of control or similar
provisions and shall not be voided by any restsaiagainst assignment in any contract,
agreement or lease governed by the Plan.

Unless the Bankruptcy Court, the Bankruptcy Cote, Bankruptcy Rules or the local
Bankruptcy Rules establish an earlier deadline witgard to the rejection of particular
Executory Contracts, and Unexpired Leases any €laamsing out of the rejection of
Executory Contracts and Unexpired Leases must led With the Bankruptcy Court and
served upon the Debtor, and the U.S. Trustee ner ldtan thirty (30) days after the
Confirmation Order. Any Claims not filed within dutime will be forever barred and will not
receive any distributions under the Plan. All @kiarising from the rejection of an Executory
Contract or Unexpired Lease shall be treated ass@GaClaims under the Plan.
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2. Distributions for Allowed Claims.

3. Except as otherwise provided in the Plan or asrediby the Bankruptcy
Court, all Distributions to Holders of Allowed Qfas as of the applicable Distribution Date
shall be made on or as soon as practicable akeapblicable Distribution Date. Distributions
on account of Claims that first become Allowed @kiafter the applicable Distribution Date
shall be made on such day as selected by the RenedaDebtor, in its sole discretion.

The Reorganized Debtor shall have the right, irs@éle and absolute discretion, to accelerate
any Distribution Date occurring after the Effecti@ate if the facts and circumstances so
warrant.

4, Interest on Claims.

Unless otherwise specifically provided for in thdéarP or the Confirmation Order,
postpetition interest shall not accrue or be padGlaims or Interests, and no Holder of a
Claim or Interest shall be entitled to interestracg on or after the Petition Date on any
Claim. Unless otherwise specifically provided for the Plan or the Confirmation Order,
interest shall not accrue or be paid upon any Claimespect of the period from the Petition
Date to the date a final Distribution is made tberef and after such Claim becomes an
Allowed Claim.

5. Designation; Distributions by Disbursing Agent.

The Reorganized Debtopr—the Disbursing-Agent—en—its—behal-shall make all
Distributions required to be made to Holders ofs€1&8 and 4—and-5Claims, on the respective

Distribution Dates under the Plan and such othetributions to other Holders of Claims or
Interests in the Debtor as are required to be neadielegatedo-the BDisbursingAgentby.
The Reorganized Debtoshall comply with the terms of the Plan in making all such
Distributions

e&paerty—suehDrsbursrng Agent shall receive, wrthout further B:pml from the Bankruptcy
Court, reasonable compensation for distributiorvises rendered pursuant to the Plan and
reimbursement of reasonable out of pocket expenseasred in connection with such services
from the Reorganized Debtor. No Disbursing Agemilisbe required to give any bond or
surety or other security for the performance of digies unless otherwise ordered by the
Bankruptcy Court.

6. Means of Cash Payment

The Plan provides that cash payments shall be nmateS. funds, and shall be made,
at the option, and in the sole discretion, of tleiganized Debtor, by (i) checks drawn on or
(i) wire transfers from a domestic bank selectgdthie Reorganized Debtor. Cash payments
to foreign Creditors may be made, at the optiow, iarthe sole discretion, of the Reorganized
Debtor, in such funds and by such means as aress@geor customary in a particular foreign
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jurisdiction. Cash payments made pursuant to Ptas in the form of checks issued by the
Reorganized Debtor shall be null and void if noshead within 120 days of the date of the
issuance thereof. Requests for reissuance of &egkcshall be made directly to the
Reorganized Debtor.

For purposes of effectuating Distributions undes ®lan, any Claim denominated in foreign
currency shall be converted to U.S. Dollars purstwarthe applicable published exchange rate
in effect on the Petition Date.

7. Fractional Distributions

The Plan does not permit cash payments of fractidreents. Fractional cents shall be
rounded to the nearest whole cent (with .5 cerless to be rounded down).

8. De Minimis Distributions

Notwithstanding anything to the contrary containedhe Plan, the Disbursing Agent
shall not be required to distribute, and shall dattribute, Cash or other property to the
Holder of any Allowed Claim if the amount of Cash @ther property to be distributed on
account of such Claim is less than $50. Any Holofean Allowed Claim on account of which
the amount of Cash or other property to be disteibus less than such amount shall have
such Claim discharged and shall be forever barredh fasserting such Claim against the
Debtor, the Reorganized Debtor or their respeqingperty. Any Cash or other property not
distributed pursuant to this provision shall be gneperty of the Reorganized Debtor, free of
any restrictions thereon.

9. Delivery of Distributions

Distributions to Holders of Allowed Claims shall beade by the Disbursing Agent (a)
at the addresses set forth on the Proofs of Claed By such Holders, (b) at the addresses
reflected in the Schedules if no Proof of Claim basn Filed, or (c) at the addresses set forth
in any written notices of address changes delivéoethe Debtor, the Reorganized Debtor or
the Disbursing Agent after the date of any relaRrdof of Claim or after the date of the
Schedules if no Proof of Claim was Filed. If anpld&rs Distribution is returned as
undeliverable, a reasonable effort shall be madealdtermine the current address of such
Holder, but no further Distributions to such Holdshall be made unless and until the
Disbursing Agent is notified of such Holder’s thearrent address, at which time all missed
Distributions shall be made to such Holder withowérest. Unless otherwise agreed between
the Reorganized Debtor and the Disbursing Agentpuemts in respect of undeliverable
Distributions made by the Disbursing Agent shallrburned to the Reorganized Debtor, and
held in trust by the Reorganized Debtor, until slastributions are claimed, at which time the
applicable amounts shall be returned to the Dishgirdgent for distribution pursuant to the
Plan. All claims for undeliverable Distributionsust be made on or before the secort) (2
anniversary of the Initial Distribution Date, aftehich date all unclaimed property shall revert
to the Reorganized Debtor free of any restrictitmsreon and the claims of any Holder or
successor to such Holder with respect to such prpgball be discharged and forever barred,
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notwithstanding any federal or state escheat lawshé contrary. Nothing contained in the
Plan shall require the Debtor, the Reorganized @ebt any Disbursing Agent to attempt to
locate any Holder of an Allowed Claim.

10.  Application of Distribution Record Date

At the close of business on the Distribution Recbate, the claims registers for all
Claims shall be closed, and there shall be no durtthanges in the record Holders of such
Claims. Except as provided herein, the Reorgarnixeiokor, the Disbursing Agent, and each of
their respective agents, successors, and assigiis hstve no obligation to recognize any
transfer of Claims occurring after the DistributiBecord Date and shall be entitled instead to
recognize and deal for all purposes hereunder wiitly those record Holders stated on the
claims registers as of the close of business orDibibution Record Date irrespective of the
number of Distributions to be made under the Plansach Persons or the date of such
Distributions.

11. Withholding, Payment and Reporting Requirements

In connection with the Plan and all Distributionsdar the Plan, the Disbursing Agent
shall, to the extent applicable, comply with alk taithholding, payment, and reporting
requirements imposed by any federal, state, pr@lnocal, or foreign taxing authority, and all
Distributions under the Plan shall be subject tg such withholding, payment, and reporting
requirements. The Disbursing Agent shall be augzbdrto take any and all actions that may
be necessary or appropriate to comply with suchhheiding, payment, and reporting
requirements. Notwithstanding any other provisidrihe Plan, (a) each Holder of an Allowed
Claim that is to receive a Distribution pursuantttee Plan shall have sole and exclusive
responsibility for the satisfaction and payment afy tax obligations imposed by any
governmental unit, including income, withholdingidaother tax obligations, on account of
such Distribution, and including, in the case oy &folder of a Disputed General Unsecured
Claim that has become an Allowed General UnsecQtain, any tax obligation that would be
imposed upon the Reorganized Debtor in connectigth wuch Distribution, and (b) no
Distribution shall be made to or on behalf of sttiider pursuant to the Plan unless and until
such Holder has made arrangements satisfactorget®isbursing Agent for the payment and
satisfaction of such withholding tax obligations sarch tax obligation that would be imposed
upon the Reorganized Debtor in connection with slatribution. Any property to be
distributed pursuant to the Plan shall, pending ithelementation of such arrangements, be
treated as an undeliverable Distribution pursuanbeéction 7.06 of the Plan.

12. Setoffs

The Reorganized Debtor may, but shall not be redquio, set off against any Claim or
any Allowed Claim, and the payments or other Dbsitions to be made pursuant to the Plan in
respect of such Claim, claims of any nature whatsoé¢hat the Debtor or the Reorganized
Debtor may have against the Holder of such Clarmyided however that neither the failure
to do so nor the allowance of any Claim hereunttall €onstitute a waiver or release by the
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Reorganized Debtor of any such claim that the Debtothe Reorganized Debtor may have
against such Holder.

13. Pre-Payment

Except as otherwise provided in the Plan, any langildocuments entered into in
connection herewith, or the Confirmation Order, Reorganized Debtor shall have the right to
pre-pay, without penalty, all or any portion of Alowed Claim entitled to payment in Cash at
any time.

14. No Distribution in Excess of Allowed Amounts

Notwithstanding anything to the contrary herein, Holder of an Allowed Claim shall
receive in respect of such Claim any Distributidraovalue as of the Effective Date in excess
of the Allowed amount of such Claim (excluding p&s on account of interest due and
payable from and after the Petition Date pursuarthé Plan, if any).

15. Allocation of Distributions

All Distributions received under the Plan by Hokl@f Claims shall be deemed to be
allocated first to the principal amount of suchid@las determined for United States federal
income tax purposes and then to accrued intefemtyj with respect to such Claim.

ARTICLE VI

PLAN PROCEDURES FOR RESOLVING DISPUTED, CONTINGENT, AND
UNLIQUIDATED CLAIMS AND DISTRIBUTIONS WITH RESPECT THERETO

1. The Plan includes the following procedures for pogion of Objections to and
Estimation of Claims.

All objections to Claims must be Filed and servedtioe Holders of such Claims by the
Claims Objection Bar Date, as the same may be éstbrby the Bankruptcy Court upon
motion by the Debtor, the Reorganized Debtor or afiyer party-in-interest. If a timely
objection has not been Filed to a Proof of Claintha Schedules have not been amended with
respect to a Claim that (i) was Scheduled by thédt@rebut (ii) was not Scheduled as
contingent, unliquidated, and/or disputed, ther@l& which the Proof of Claim or Scheduled
Claim relates will be treated as an Allowed Clainsuch Claim has not been Allowed earlier.
No payments or Distributions shall be made on astaf a Claim until such Claim becomes
an Allowed Claim. Notice of any motion for an ordextending any Claims Objection Bar
Date shall be required to be given only to thosesdétes or Entities that have requested notice
in the Chapter 11 Case, or to such Persons asahkriptcy Court shall order.

The Debtor (prior to the Effective Date) or Reorgad Debtor may, at any time,
request that the Bankruptcy Court estimate anyigemt or unliquidated Claim pursuant to
section 502(c) of the Bankruptcy Code, regardlgsatether the Debtor or the Reorganized
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Debtor has previously objected to such Claim or thwiethe Bankruptcy Court has ruled on
any such objection, and the Bankruptcy Court gteddlin jurisdiction to estimate any Claim at
any time during litigation concerning any objectimnany Claim, including during the pendency
of any appeal relating to any such objection. Ha évent the Bankruptcy Court so estimates
any contingent or unliquidated Claim, that estirdaadenount shall constitute either the Allowed
amount of such Claim or a maximum limitation on IsuClaim, as determined by the
Bankruptcy Court, as applicable. If the estimaaetbunt constitutes a maximum limitation on
such Claim, the Reorganized Debtor may elect tosymurany supplemental proceedings to
object to any ultimate payment on such Claim. &llthe aforementioned Claims objection,
estimation, and resolution procedures are cumelaid are not necessarily exclusive of one
another. Claims may be estimated and thereafseived by any permitted mechanisms.

The Reorganized Debtor will have no obligation ¢éview and/or respond to any Claim
that is not filed by the applicable Bar Date unlggsthe filer has obtained an order from the
Bankruptcy Court authorizing it to File such Claior (i) the Reorganized Debtor has
consented to the Filing of such Claim in writing.

After the Effective Date, only the Reorganized @ebghall have the authority to File
objections to Claims and to settle, compromisehdvaw, or litigate to judgment objections to
Claims, including, without limitation, Claims foreclamation under section 546(c) of the
Bankruptcy Code. The Reorganized Debtor may settleompromise any Disputed Claim
without approval of the Bankruptcy Court.

2. The Plan provides the following treatment of DigglClaims.
) No Distribution Pending Allowance

No payments or Distributions will be made on ac¢oafa Disputed Claim or, if less
than the entire Claim is a Disputed Claim, the ipariof a Claim that is Disputed, until such
Disputed Claim becomes an Allowed Claim.

K) Distributions on Accounts of Disputed Claims Ondeey are Allowed.

The Disbursing Agent shall, on the applicable Obsttion Dates, make Distributions on
account of any Disputed Claim that has become &wab Claim. Such Distributions shall be
made pursuant to the provisions of the Plan gongrthie applicable Class. Such Distributions
shall be based upon the Distributions that woulkhaeen made to the Holder of such Claim
under the Plan if the Disputed Claim had been dow&ld Claim on the Effective Date in the
amount ultimately Allowed.

3. The Plan requires that the Debtor and Reorganizsatdd shall, subject to and
in accordance with the provisions of the Plan &algish one or more general accounts into
which shall be deposited all funds not requiredéodeposited into any other account, reserve
or escrow, (b) create, fund and withdraw funds frashappropriate, the Administrative Claims
Reserve, and the Professional Fee Reserve anfipi@cticable, invest any Cash that is
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withheld as the applicable claims reserve in arr@mmte manner to ensure the safety of the
investment..

l) Administrative Claims Reserve

On the Effective Date (or as soon thereafter asprscticable), the Debtor or
Reorganized Debtor shall create and fund the Adtnative Claims Reserve in the amount
budgeted to be used by the Reorganized Debtor yoDgstributions on account of Allowed
Administrative Claims, including Claims under senti503(b)(9) of the Bankruptcy Code and
lease payments under section 365(d)(5) of the Bgntky Code. To the extent necessary to
fund payments to Allowed Claims thereunder, thedfum the Administrative Claims Reserve
shall be periodically replenished by the Reorgahif#ebtor in such amounts as may be
determined by the Reorganized Debtor in its saderdtion. The Reorganized Debtor shall be
obligated to pay all Allowed Administrative Claindesignated to be paid from the proceeds of
the Administrative Claims Reserve thereunder inesgcof the amounts actually deposited in
the Administrative Claims Reserve. In the evemit thny Cash remains in the Administrative
Claims Reserve after payment of all Allowed Adnirdsive Claims to be paid thereunder, such
Cash shall be distributed to the Reorganized Dedsoprovided in Section 7.06 hereof.

(b) Professional Fee Reserve

The Debtor or Reorganized Debtor shall create and the Professional Fee Reserve
on the Effective Date (or as soon thereafter gwasticable) in the amount of the budgeted
but unpaid Professional fees projected throughBtfective Date, which amount shall be used
to pay Allowed Professional Fee Claims held by anyfessionals working on behalf of the
Debtor. The Reorganized Debtor shall be obligateday all Allowed Professional Fee Claims
even if in excess of the amounts actually depositethe Professional Fee Reserve. In the
event that any Cash remains in the Professional Feserve after payment of all Allowed
Professional Fee Claims, such Cash will be digteithito the Reorganized Debtor as provided
by Section 7.07 hereof.

(©) Disputed Claims Reserve

On the Effective Date and on each subsequent Bwioh Date, the Debtor or
Reorganized Debtor shall withhold on a Pro Rataslfasm property that would otherwise be
distributed to Classes of Claims entitled to Dimitions under the Plan on such date, in a
separate Disputed Claims Reserve, such amountsopeny as may be necessary to equal one
hundred percent (100%) of Distributions to whichlddéos of such Disputed Claims would be
entitled under this Plan if such Disputed Claimgevallowed in their Disputed Claim Amount.
The Debtor or Reorganized Debtor may request, dessary, estimation for any Disputed
Claim that is contingent or unliquidated, or for ie¥h the Debtor or Reorganized Debtor
determine to reserve less than the Face Amounte Débtor or Reorganized Debtor shall
withhold the applicable portion of the Disputed i@k Reserve with respect to such Claims
based upon the estimated amount of each such @liestimated by the Bankruptcy Court. If
the Debtor or Reorganized Debtor elect not to rsgaach an estimation from the Bankruptcy
Court with respect to a Disputed Claim that is cw@nt or unliquidated, the Debtor or
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Reorganized Debtor shall withhold the applicablespbted Claims Amount based upon the
good faith estimate of the amount of such Claimtiey Debtor or the Reorganized Debtor
after the Effective Date. If practicable, the Debor Reorganized Debtor will invest any Cash
that is withheld as the applicable Disputed ClaRReserve in an appropriate manner to ensure
the safety of the investment. Nothing in this Rteirthe Disclosure Statement shall be deemed
to entitle the Holder of a Disputed Claim to positpmn interest on such Claim, however,
except as otherwise provided in the Plan.

(d) Reorganized Debtor Expense Reserve

The Debtor or Reorganized Debtor shall create amdl fthe Reorganized Debtor
Expense Reserve on the Effective Date (or as soemedfter as is practicable) in the amount
of the projected Reorganized Debtor Expenses lisiedSchedule———1C to the Plan
Supplement. Amounts held in the Reorganized Debtqrense Reserve shall be used to pay
Expense Claims held by any professionals workindemalf of the Debtor, as approved by the
Bankruptcy Court on a quarterly basis, upon subomssf appropriate fee applications, on
notice to the U.S. Trustee and all parties havewuested notices in the bankruptcy case. The

Reorganized Debtor shall be entitled apply-to-the BankrupteyCourt-within-forty-five {45)
daysprior-to-a-Subsequenbistribution-Datethatwithdraw from the DisbursemenfAccountin

accordancewith the provisionsof section5.16— 5.22 of the Planadditional amounts be added
to the Reorganized Debtor Expense Reserve priodistribution of amounts payable to
Creditors and Interests under this Plan. In thenethat any Cash remains in the Reorganized
Debtor Expense Reserve after payment of all Allowedfessional Fee Claims, such Cash will
be distributed to the Reorganized Debtor as praviteSection7-07-heretife Plan

ARTICLE VI

CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

1. The Plan requires that the following conditionsgesent to the occurrence of
the Confirmation Date must be satisfied unlesssarmgh condition shall have been waived by
the Debtor:

m) The Confirmation Order shall have been enteredbimfand substance
satisfactory to the Debtor, and shall, among othiegs:

(0 provide that the Debtor and the Reorganized Deldos
authorized and directed to take all actions necgssaappropriate to enter into, implement,
and consummate the Plan and all related contrmstsuments, releases, leases, indentures and
other agreements or documents created in connegitbrnthe Plan or necessary to implement
the Plan;
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(i) authorize the issuance of the New Common LLC lstsre

(i)  deem the releases in favor of SLS pursuant to i@edtl.10 to
be an Aurora Resolution Event, as defined by th& 8PA, and direct the Escrow Agent to
release all funds held in the SLS Escrow to Deldad

(iv)  direct the Debtor's Principals to make the Contidny as
required by the Plan

The Bankruptcy Court finds that adequate infornmaigmd sufficient notice of the Disclosure
Statement, the Plan and the Confirmation Hearit@pgawith all deadlines for voting on or
objecting to the Plan have been given to all releyarties in accordance with the solicitation
procedures governing such service and in substaoctimpliance with Bankruptcy Rules
2002(b), 3017, 9019, and 3020(b); and

The Plan and all Plan Supplement documents, intudny exhibits, schedules, amendments,
modifications or supplements thereto, shall be pted#e to the Debtor.

2. The Plan requires that the following conditionsgesent to the occurrence of
the Effective Date must be satisfied or waived ly Debtor on or prior to the Effective Date
in accordance with Section 9.04 of the Plan:

n) Each of the exhibits to the Plan and any other sszog documents shall
be fully executed and delivered to the Debtor, Ishal in form and substance reasonably
acceptable to the Debtor, and shall be fully erdfabte in accordance with their terms;

0) p}y-The funds held in the SLS Escrow shall have bedneded to the
Debtor}

3. The Debtor or Reorganized Debtor shall file a rot¢ the occurrence of the
Effective Date within five (5) business days théera

4, The Plan allows that the conditions set forth icte® 9.02(a) may be waived
in whole or in part by the Debtor without any netio parties-in-interest or the Bankruptcy
Court and without a hearing.

5. Consequences of Non-Occurrence of Effective Dateéhe Confirmation Order
is vacated, (a) the Plan shall be null and voidlimespects; (b) any settlement of Claims or
Interests in the Debtor provided for hereby shalinbll and void without further order of the
Bankruptcy Court; and (c) to the extent permittedier the Bankruptcy Code, the time within
which the Debtor may assume and assign or reje€xatutory Contracts and Unexpired
Leases shall be extended for a period of one hdnaventy (120) days after the date the
Confirmation Order is vacated.

{BAY: 627570:027564271}

- 48 -

\NY - 019757/000017 442087@490057v4



Case 14-10663-KG Doc 512 Filed 10/02/15 Page 53 of 82

ARTICLE VIII

RETENTION OF JURISDICTION

The Plan provides for retention by the Bankruptou of jurisdiction under sections
105(a) and 1142 of the Bankruptcy Code and anylatipns entered into by the Debtor with
any Creditor, and notwithstanding entry of the @amdtion Order and occurrence of the
Effective Date, and except as otherwise orderedhiey Bankruptcy Court, the Bankruptcy
Court shall retain exclusive jurisdiction over aliatters arising out of, and related to, this
Chapter 11 Case and the Plan to the fullest extemnitted by law (providedhowevey that
notwithstanding the foregoing, with respect toaalil proceedings arising in or related to the
Chapter 11 Case and the Plan, the Bankruptcy Cshall have original but not exclusive
jurisdiction, in accordance with section 1334(b) tdfe 28 of the United States Code),
including, among other things, jurisdiction to:

p) e)-allow, disallow, determine, liquidate, classifytiemte, or establish the
priority, secured, or unsecured status of any Clainmterest not otherwise Allowed under the
Plan (other than personal injury or wrongful de&laims, unless agreed by the Holder),
including the resolution of any request for paymemtany Administrative Claim and the
resolution of any objections to the allowance aonty of Claims or Interests in the Debtor;

Q) fH—hear and determine all applications for compensatiand
reimbursement of expenses of Professionals undeiPthn or under sections 327, 328, 330,
331, 503(b), 1103, and 1129(a)(4) of the Bankrufi@ogle; providedhowever that from and
after the Effective Date, the payment of the feed axpenses of the Professionals of the
Reorganized Debtor shall be made in the ordinatysm of business and shall not be subject
to the approval of the Bankruptcy Court;

r sy-hear and determine all matters with respect to aegumption or
rejection of any Executory Contract or Unexpireché® to which the Debtor is a party or with
respect to which the Debtor may be liable, inclgdih necessary, the nature or amount of any
required Cure or the liquidation or allowance oy &faims arising therefrom;

S) t-effectuate performance of and payments under tbegigwns of the
Plan and enforce remedies upon any default undePlin;

t) t)—hear and determine any and all adversary procegdingtions,
applications, and contested or litigated matteisngr out of, under, or related to, the Chapter
11 Case (including under the SLS Jurisdiction Agrest), the Avoidance Actions, the Aurora
Litigation, the Litigation Rights, Causes of Acti@n the Plan, including without limitation the
enforcement of the injunction provisions contaimedection 11.12 of the Plan;

u) v)}—-enter such orders as may be necessary or appepgdaexecute,
implement, or consummate the provisions of the Rlaa all contracts, instruments, releases,
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and other agreements or documents created in coomewith the Plan, the Disclosure
Statement or the Confirmation Order;

V) w}—hear and determine disputes arising in connectioth whe
interpretation, implementation, consummation, ofomement of the Plan, including disputes
arising under agreements, documents, or instrunexasuted in connection with the Plan;

w) ¥}-consider any modifications of the Plan, cure anfgaeor omission, or
reconcile any inconsistency in any order of the aptcy Court, including, without limitation,
the Confirmation Order;

X) yHissue injunctions, enter and implement other ordardake such other
actions as may be necessary or appropriate taaiestterference by any Person or Entity with
the implementation, consummation, or enforcemerthefPlan or the Confirmation Order;

y) z}-enter and implement such orders as may be necessappropriate if
the Confirmation Order is for any reason reverstayed, revoked, modified, or vacated,;

z) aayhear and determine any matters arising in conneetith or relating
to the Plan, the Plan Supplement, the scheduletheoPlan, the Disclosure Statement, the
Confirmation Order, or any contract, instrumentiease, or other agreement or document
created in connection with the Plan, the Plan Sampenht, the schedules to the Plan, the
Disclosure Statement, or the Confirmation Order;

aa) bb)enforce, interpret, and determine any disputesngri; connection
with any stipulations, orders, judgments, injuncsip releases, exculpations, indemnifications,
and rulings entered in connection with the ChapterCase (whether or not the Chapter 11
Case has been closed);

bb)  ee)-except as otherwise limited herein, recover aletssf the Debtor
and property of the Estate, wherever located,;

cc) ddyhear and determine matters concerning state, laodl federal taxes
in accordance with sections 346, 505, and 114éeBankruptcy Code;

dd) ee)hear and determine all disputes involving the exrise¢, nature, or
scope of the Debtor’s discharge;

ee) f—hear and determine such other matters as may bededoin the
Confirmation Order or as may be authorized undemad inconsistent with, the provisions of
the Bankruptcy Code; and

ff) gg)enter a final decree closing the Chapter 11 Case.

The Plan further provides that if the Bankruptcyu@oabstains from exercising, or
declines to exercise, jurisdiction or is otherwgighout jurisdiction over any matter arising in,
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arising under, or related to the Chapter 11 Casduding any matters set forth in Section

10.01 of the Plan, the jurisdiction retention psomis shall have no effect upon and shall not
control, prohibit, or limit the exercise of juristion by any other court having jurisdiction with

respect to such matter.

ARTICLE IX

MISCELLANEOUS PROVISIONS

1. Administrative Claims

All Administrative Expense Requests (other tharsetsforth in Sections 3.01(a), 11.02
or this Section 11.01 of the Plan) must be madeafpylication Filed with the Bankruptcy
Court and served on counsel for the Reorganizedddeto later than forty-five (45) days
after the Effective Date or their Administrative Claims shall be foreverrdea. In the event
that the Reorganized Debtor objects to an Admatist Claim, the Bankruptcy Court shall
determine the Allowed amount of such Administrativiaim. Notwithstanding the foregoing,
(a) no application seeking payment of an AdminigteaClaim need be Filed with respect to an
undisputed postpetition obligation which was paidisopayable by the Debtor in the ordinary
course of business, including obligations to Insdas set forth in the monthly budgets
attached to the Debtor’'s monthly operating repgteyvided, howeverthat in no event shall a
postpetition obligation that is contingent or disgmhand subject to liquidation through pending
or prospective litigation, including, but not limdt to, alleged obligations arising from personal
injury, property damage, products liability, congintomplaints, employment law (excluding
claims arising under workers’ compensation law)coselary payor liability, or any other
disputed legal or equitable claim based on todtus¢, contract, equity, or common law, be
considered to be an obligation which is payabléh& ordinary course of business; and (b) no
application seeking payment of an Administrativaid@l need be Filed with respect to Cure
owing under an Executory Contract or Unexpired kedisthe amount of Cure is fixed or
proposed to be fixed by order of the Bankruptcy i€@uirsuant to a motion to assume and fix
the amount of Cure Filed by the Debtor and a tinmddjection asserting an increased amount
of Cure Filed by the non-Debtor party to the subjeontract or lease; providefiirther,
however that postpetition statutory tax claims shall betsubject to the Administrative Claims
Bar Date.

With respect to Administrative Claims, the last day Filing an objection to any
Administrative Expense Claim will be the later aj (180 days after the Effective Date, (b) 90
days after the filing of such Administrative Claon (c) such other date specified in the Plan or
ordered by the Bankruptcy Court.

2. Professional Fee Claims

gq) hh)YAll final requests for payment of Professional k&daims pursuant to
sections 327, 328, 330, 331, 503(b), or 1103 of Bamkruptcy Code must be made by
application Filed with the Bankruptcy Court and veer on the Reorganized Debtor, their
counsel, and other necessary parties-in-intenestlater than sixty (60) days after the
{BAY': 02757040275642V1}
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Effective Date unless otherwise ordered by the Bankruptcy Coufdbjections to such
applications must be Filed and served on the Remga Debtor, its counsel, and the
requesting Professional or other Entity on or keftire date that is thirty (30) days (or such
longer period as may be allowed by order of thekBaptcy Court) after the date on which
the applicable application was served.

The Reorganized Debtor may, without applicationotoapproval by the Bankruptcy Court,
retain professionals and pay reasonable profedsieea and expenses in connection with
services rendered to it after the Effective Date.

3. Payment of Statutory Fees

All fees payable pursuant to section 1930 of t& of the United States Code, as
determined by the Bankruptcy Court at the ConfilamaHearing, shall be paid on or before
the Effective Date. All such fees that arise aftlee Effective Date shall be paid by the
Reorganized Debtor. The obligation of each of Re®mrganized Debtor to pay quarterly fees
to the Office of the United States Trustee pursuansection 1930 of title 28 of the United
States Code shall continue until such time as thbt@’s case is closed.

4, Modifications and Amendments

The Debtor may by mutual agreement alter, amenanaxdify the Plan or any exhibits
thereto under section 1127(a) of the BankruptcyeCat any time prior to the Confirmation
Date. The Debtor shall provide parties-in-inter@gth notice of such amendments or
modifications as may be required by the BankrufiRcyes or order of the Bankruptcy Court.
A Holder of a Claim or Interest that has acceptesl Plan shall be deemed to have accepted
the Plan, as altered, amended, modified, or @drifif the proposed alteration, amendment,
modification, or clarification does not materiaynd adversely change the treatment of the
Claim or Interest of such Holder. In the eventaofy dispute as to whether such proposed
alteration, amendment, modification, or clarificati materially and adversely changes the
treatment of the Claim or Interest of any such ldgldhe Debtor shall bear the burden of
demonstrating that such proposed alteration, amengmmodification, or clarification does not
materially adversely change the treatment of tleenCbr Interest of such Holder.

After the Confirmation Date and prior to substdntansummation (as defined in
section 1101(2) of the Bankruptcy Code) of the Ptae Debtor or Reorganized Debtor, as
applicable, may, under section 1127(b) of the Baptay Code, institute proceedings in the
Bankruptcy Court to remedy any defect or omissioricoreconcile any inconsistencies in the
Plan, the Disclosure Statement approved with resjpethe Plan, or the Confirmation Order,
and such matters as may be necessary to carnheuyturpose and effect of the Plan so long
as such proceedings do not adversely affect tlanient of Holders of Claims or Interests in
the Debtor under the Plan; providdibwever that, to the extent required, prior notice oftsuc
proceedings shall be served in accordance withBaekruptcy Rules or an order of the
Bankruptcy Court. A Holder of a Claim or Interésat has accepted the Plan shall be deemed
to have accepted the Plan, as altered, amendedifiedpdr clarified, if the proposed
alteration, amendment, modification, or clarificatidoes not materially and adversely change
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the treatment of the Claim or Interest of such ldold In the event of any dispute as to
whether such proposed alteration, amendment, roatidn, or clarification materially and

adversely changes the treatment of the Claim agrdsst of any such Holder, the Debtor or
Reorganized Debtor, as the case may be, shall theaburden of demonstrating that such
proposed alteration, amendment, modification, @rifedation does not materially adversely
change the treatment of the Claim or Interest ahddolder.

5. Continuing Exclusivity and Solicitation Period

Subject to further order of the Bankruptcy Counttiluthe Effective Date, the Debtor
shall, pursuant to section 1121 of the Bankruptogé; retain the exclusive right to amend the
Plan and to solicit acceptances thereof, and andificetions or amendments thereto.

6. Severability of Plan Provisions

If, prior to Confirmation, any term or provision tiie Plan is held by the Bankruptcy
Court to be invalid, void, or unenforceable, thenBaptcy Court, at the request of the
Debtor, shall have the power to alter and intergreth term or provision to make it valid or
enforceable to the maximum extent practicable, isterg with the original purpose of the term
or provision held to be invalid, void, or unenfaabée, and such term or provision shall then be
applicable as altered or interpreted. Notwithsitandany such holding, alteration, or
interpretation, the remainder of the terms and igimns of the Plan shall remain in full force
and effect and shall in no way be affected, imghi invalidated by such holding, alteration,
or interpretation. The Confirmation Order shalhsttute a judicial determination and shall
provide that each term and provision of the Planit anay have been altered or interpreted in
accordance with the foregoing, is valid and enfabte pursuant to its terms.

7. Successors and Assigns and Binding Effect

The rights, benefits, and obligations of any Persointity named or referred to in the
Plan shall be binding on, and shall inure to thaelie of, any heir, executor, administrator,
personal representative, successor, or assigncbfRBerson or Entity, including, but not limited
to, the Reorganized Debtor and all other partiestgrest in the Chapter 11 Case.

8. Compromises and Settlements

From and after the Effective Date, the Reorganetitor may compromise and settle
various Claims against or Interests in the Debtdiigation Rights, and/or Avoidance Actions
that they may have against other Persons or Entwighout any further approval by the
Bankruptcy Court.

Until the Effective Date, the Debtor expressly rgse the right to compromise and
settle (subject to the approval of the Bankruptoui®) Claims against or Interests in the
Debtor, Avoidance Actions, Litigation Rights or ethclaims that it may have against other
Persons or Entities.
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9. Releases and Satisfaction of Subordination Rights

All Claims against the Debtor and all rights andirok between or among the Holders
of Claims relating in any manner whatsoever to alamed subordination rights shall be
deemed satisfied by the Distributions under, dbedrin, contemplated by, and/or implemented
in Article Il of the Plan. Distributions under,escribed in, contemplated by, and/or
implemented by the Plan to the various Classeslam& or Interests hereunder shall not be
subject to levy, garnishment, attachment, or l&gal process by any Holder of a Claim or
Interest by reason of any claimed subordinatiohtsigor otherwise, so that each Holder of a
Claim or Interest shall have and receive the benéfihe Distributions in the manner set forth
in the Plan.

10. THE PLAN PROVIDES BROAD RELEASES AND FOR THE
DISCHARGE AND EXCULPATION OF VARIOUS PARTIES.

The Plan provides for the following Releases by Détr:

As of the Effective Date, for good and valuable caideration, the adequacy of
which is hereby confirmed-by-the Plan-and-the Confirmation—Order;, the Debtor, the
Reorganized Debtor and any Person or Entity seekingo exercise the rights of the
Debtor’s estate, including, without limitation, any successor to the Debtor or any Estate
Representative appointed or selected pursuant to son 1123(b)(3) of the Bankruptcy
Code, shall be deemed to forever release, waive,dadischarge each of the Exculpated
Parties from any and all claims, obligations, suitsjudgments, damages, demands, debts,
rights, Causes of Action (including Litigation Rights and Avoidance Actions), and
liabilities whatsoever in connection with or relatel to the Debtor, the conduct of the
Debtor’s business, the Chapter 11 Case, or the Plgother than the rights of the Debtor,
the Reorganized Debtor or a Creditor holding an Allowed Claim to enforce the
obligations under the Confirmation Order and the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents assumed or delivered
thereunder), whether liquidated or unliquidated, fixed or coningent, matured or
unmatured, known or unknown, foreseen or unforeseenthen existing or thereafter
arising, in law, equity, or otherwise, that are baed in whole or part on any act,
omission, transaction, event, or other occurrenceaking place on or prior to the Effective
Date in any way relating to the Debtor, the conductof the Debtor's business, the
Reorganized Debtor, the Chapter 11 Case, the Disslure Statement or the Plan, and
that may be asserted by or on behalf of the Debtorthe Estate, or the Reorganized
Debtor against any of the shareholders, directorspfficers, employees or advisors of the
Debtor, as of the Petition Date and through the Eé#ctive Date, excluding any claims
arising from fraud, gross negligence, or willful msconduct; provided however that
nothing in this Section 11.10(a):

0] shall be deemed to prohibit the Reorganized Debt from asserting
and enforcing any claims, obligations, suits, judgents, demands, debts, rights,
Causes of Action or liabilities they may have agast any employee (including
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directors and officers) for alleged breach of conflentiality, or any other
contractual obligations owed to the Debtor or the Rorganized Debtor, including
non-compete and related agreements or obligations;

(i)  constitutes a waiver of any right of the Reorgaized Debtor to: (x)
enforce all rights and claims concerning any and &lintellectual property
(including, without limitation, trademarks, copyrights, patents, customer lists,
trade secrets and confidential or proprietary busiress information), all of which
rights are expressly reserved and not released ar(g) assert any defense based on
whether or not applicable standards have been metr

(i)  shall be deemed to prohibit any party from assrting or enforcing

against any Releaseeany Direct Contractual Obligation—against-anyReleaseg
with all rights and defenses to such claims beingeserved by the Releaseesand

It being further provided that the release effected by this paragraph shall not be
effective asto Margaret Sue Allon until the earlier of 120 days after the effective date or
the date on which an independent investigator to be appointed by the [Bankruptcy
Court/U.S. Trustee] notifies the Bankruptcy Court, the Reorganized Debtor, the U.S.
Trustee and [ ] that the Debtor's estate has no valuable actions or rights

against her.

THE FOREGOING RELEASE IN FAVOR OF ANY RELEASEE IS
CONDITIONED UPON AND IN CONSIDERATION OF SUCH ENTIT IES’ WRITTEN
AGREEMENT TO BE BOUND TO THE TERMS OF THIS PLAN, IN CLUDING
WITHOUT LIMITATION THEIR AGREEMENT TO COMPLY WITH T HE
PROVISIONS OF SECHONSECTIONS 5 AND 11.12 OFFHETHIS PLAN, AND IN
THE CASE OF THE DEBTOR'S PRINCIPALS THE MAKING OF THE
CONTRIBUTION, AND TO SUBJECT THEMSELVES TO THE JURISDICTION OF
THE BANKRUPTCY COURT FOR PURPOSES OF ENFORCEMENT OF THE
TERMS OF THIS PLAN, AS SET FORTH IN THE ACKNOWLEDGE MENT
AGREEMENT TO BE DELIVERED AS PART OF THE PLAN SUPPL EMENT. For
the avoidance of doubt, nothing herein constitutesr shall constitute a waiver, release,
discharge or compromise by the Debtor, its Estate rothe Reorganized Debtor with
respect to the Aurora Litigation or the SLS Claims.
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The Plan Provides for the following Releases by Hiérs of Claims

As of the Effective Date and to the extent permitié under Delaware law, Holders
of Claims and Interests shall be deemed to have odasively, absolutely, unconditionally,
irrevocably and forever released and discharged theDebtor, Debtor Principals, the
Reorganized Debtor, other Holders of Claims or Inteests (except such other Holders of
Claims owing obligations under policies of insurane issued to the Debtor or the Estate)
and the directors, officers, employees or advisoref the Debtor as of the Petition Date
and through the Effective Date (the “Release&s and from any and all Claims, Interests,
Causes of Action or Avoidance Actions that such Eity would have been legally entitled
to assert (whether individually or collectively or directly, indirectly or derivatively, at
law, in equity or otherwise), based on or relatingo, or in any manner arising from, in
whole or in part, the Debtor, the Debtor's restrucuring, the conduct of the Debtor’s
business, the Chapter 11 Case, the subject mattef, @r the transactions or events giving
rise to, any Claim or Interest that is treated in he Plan, the business or contractual
arrangements between any Releasee and the Debtohet restructuring of Claims and
Interests prior to or in the Chapter 11 Case, the agotiation, formulation or preparation
of the Plan and Disclosure Statement, or related agements, instruments, or other
documents, upon any other act or omission, transacin, agreement, event or other
occurrence taking place on or before the Effectivdate, other than Claims or liabilities
arising out of fraud, willful misconduct or gross regligence AND otherthan the rights of
the Debtor, the Reorganized Debtor or a Creditor Holding an Allowed Claim to enforce
the obligations under the-Confirmation—Order-and-the Plan-andand Avoidance Actions,
Litigation Rights and Causesof Action preserved by the Plan, the Confirmation Order
and the Plan and the contracts, instruments, releases,indentures, and other agreements
or _documents delivered thereunder); provided, however that nothing in this Section
11.10(b) shall be deemed to prohibit any party fromasserting or enforcing any Direct
Contractual Obligation against any Releasee, withlarights and defenses to such claims
being reserved by the Releasees.

THE FOREGOING RELEASE IN FAVOR OF ANY RELEASEE IS C ONDITIONED
UPON AND IN CONSIDERATION OF SUCH ENTITIES’ WRITTEN AGREEMENT
TO BE BOUND TO THE TERMS OF THIS PLAN, INCLUDING WI THOUT
LIMITATION THEIR AGREEMENT TO COMPLY WITH THE PROVI SIONS OF
SECTIONS 5 AND 11.12 OF THIS PLAN_AND IN THE CASE OF THE DEBTOR
PRINCIPALS THE MAKING OF THE CONTRIBUTION, AND TO SUBJECT
THEMSELVES TO THE JURISDICTION OF THE BANKRUPTCY C OURT FOR
PURPOSES OF ENFORCEMENT OF THE TERMS OF THIS PLAN, AS SET FORTH
IN THE ACKNOWLEDGEMENT AGREEMENT TO BE DELIVERED AS PART OF
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THE PLAN SUPPLEMENT . For the avoidance of doubt, nothing herein constities or
shall constitute a waiver, releasegr dischargeercoempromiseby Aurora of the Debtor or
compromise by Aurora of rights against the Debtor with respect to the Arora
Litigation.

11. Release of Liens

Except as otherwise provided in the Plan, on tHecB¥e Date and concurrently with
the applicable distributions made pursuant to then,Pall mortgages, deeds, trusts, Liens,
pledges, or other security interests against aopgaty of the Estate shall be fully released and
discharged, and all of the right, title, and ingtref any Holder of such mortgages, deeds,
trusts, Liens, pledges, or other security interebtdl revert to the Reorganized Debtor.

12. Discharge of Claims

Pursuant to and to the fullest extent permittedBaykruptcy Code section 1141(d),
and except as otherwise provided in the Plan, téeilditions, rights, and treatment that are
provided in the Plan shall be in full and finalisfiction, settlement, release, and discharge,
effective as of the Effective Date, of all Clainhsterests, and Causes of Action of any nature
whatsoever, including any interest accrued on Glaion Interests from and after the
Commencement Date, whether known or unknown, agdiaBilities of, Liens on, obligations
of, rights against, and Interests in the Debtog Reorganized Debtor, or their assets or
properties, regardless of whether any propertyl slaake been distributed or retained pursuant
to the Plan on account of such Claims or Interastdiding demands, liabilities, and Causes of
Action that arose before the Effective Date, anytibgent or non-contingent liability on
account of representations or warranties issuedropefore the Effective Date, and all debts
of the kind specified in Bankruptcy Code sectior®2(g), 502(h), or 502(i), in each case
whether or not: (i) a Proof of Claim or Interesséd upon such Claim, debt, right, or Interest
is Filed or deemed Filed pursuant to Bankruptcy éCgdction 501; (i) a Claim or Interest
based upon such Claim, debt, right, or InteresfAliswed pursuant to Bankruptcy Code
section 502; or (i) the Holder of such a Claimlaterest has accepted the Plan. Any default
by the Debtor or its Affiiates with respect to a@jaim or Interest that existed immediately
before or on account of the Filing of the Chaptér Gase shall be deemed cured on the
Effective Date. The Confirmation Order shall beudigial determination of the discharge of all
Claims and Interests subject to the Effective Dateurring. In accordance with section
1141(d)(3) of the Bankruptcy Code, Confirmation|wibt discharge Claims against and
Interests in the Debtor; provided, howevedrat no Holder of a Claim against or Interesthia
Debtor may, on account of such Claim or Interesgksor receive any payment or other
distribution from, or seek recourse against, thétBe or their respective property or any
assets previously distributed or to be distribubadaccount of any Allowed Claim except as
provided herein.

13.  Injunction

hh)  i)-Except as provided in the Plan or the Confirmation Order, as of
the Effective Date, all Persons that have held, ctently hold, may hold, or allege that
{BAY': 02757040275642V1}
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they hold, a Claim, Interest or other debt or liablity that is discharged pursuant to
Section £:-1111.12 of the Plan, released pursuant téSeetiorSections11.10and 11.11 of
the Plan, or is subject to exculpation pursuant toSection ++21311.14 of the Plan are
permanently enjoined from taking any of the followng actions against the Debtor, the
Reorganized Debtor, and their respective affiliatesor their property on account of any
such discharged Claims, debts, or liabilities or teninated Interests or rights: (i)
commencing or continuing, in any manner or in any face, any action or other
proceeding of any kind; (ii) enforcing, attaching,collecting, or recovering in any manner
any judgment, award, decree, or order against the Ebtor, the Reorganized Debtor or its
property; (iii) creating, perfecting, or enforcing any Lien or encumbrance; (iv) asserting
a right of setoff, recoupment or subrogation of anykind against any debt, liability, or
obligation due to the Debtor or the Reorganized Debr, unless such Holder has filed a
motion requesting the right to perform such setoff,subrogation, or recoupment on or
before the Confirmation Date, and notwithstanding & indication in a Proof of Claim or
otherwise that such Holder asserts, has, or intend$o preserve any right of setoff,
subrogation, or recoupment pursuant to Bankruptcy de section 553 or otherwise; or
(v) commencing or continuing any action, in each @ case in any manner, in any place,
or against any Person that does not comply with ois inconsistent with the provisions of
the Plan.

Without limiting the effect of the foregoing provisons of this Sectiont1-1211.1213upon
any Person, by accepting Distributions pursuant tahe Plan, each Holder of an Allowed
Claim or Interest receiving a Distribution pursuant to the Plan shall be deemed to have
specifically consented to the injunctions set forthn this Section11.1211.1213

Nothing in this Section £:-3211.1213 shall impair (i) the rights of any Holder of a
Disputed Claim to establish its Claim in responsect an objection Filed by the Debtor or
the Reorganized Debtor, (ii) the rights of any defedant in an Avoidance Action Filed by
the Debtor to assert defenses in such action, (iiihe rights of any party to an Executory
Contract or Unexpired Lease that has been assumedylithe Debtor pursuant to an order
of the Bankruptcy Court or the provisions of the Pan to enforce such assumed contract
or lease; or (iv) the rights of Aurora against theDebtor with respect to the Aurora
Litigation ; or (v) the rights of XL Specialty Insurance Company under the XL Policy
with respect to the Aurora Litigation, and nothing herein shall modify the terms,
conditions or exclusions contained in the XL Policy

14.  Exculpation and Limitations of Liability

i) #-On the Effective Date, the Exculpated Parties sheither have, nor
incur any liability to any Holder of a Claim or &merest, the Debtor, the Reorganized Debtor,
or any other party-in-interest, or any of their pgsive agents, employees, representatives,
advisors, attorneys, or affiliates, or any of th&irccessors or assigns, for any prepetition or
postpetition act or omission in connection withiatiag to, or arising out of, the Chapter 11
Case, the formulation, negotiation, or implementatiof the Plan, the solicitation of
acceptances of the Plan, the pursuit of Confirmatibthe Plan, the Confirmation of the Plan,
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the consummation of the Plan, or the administratidnthe Plan or the property to be
distributed under the Plan, and further includimgthout limitation, all documents ancillary
thereto, all decisions, actions, inactions andgalienegligence or misconduct relating thereto,
and all prepetition activities leading to the prdgation and confirmation of the Plan, except
for acts or omissions that are the result of fragdhss negligence, or wiliful misconduct;
provided howevery that the foregoing is not intended to limit ohetwise impact any defense
of qualified immunity that may be available undg@plicable law; providedurther, that each
Exculpated Party shall be entitled to rely upon d@ldegice of counsel concerning his, her or its
duties pursuant to, or in connection with, the Plamovided still further, that the foregoing
Exculpation shall not be deemed to, release, aftaclimit any of the rights and obligations of
the Exculpated Parties from, or exculpate the Epateld Parties with respect to, any of the
Exculpated Parties’ obligations or covenants agigimrsuant to the Plan or the Confirmation
Order.

Notwithstanding any other provision of the Plan, iHolder of a Claim or an Interest, the

Debtor, the Reorganized Debtor, no other partyvierest, none of their respective agents,
employees, representatives, advisors, attorneysaffdiates, and none of their respective

successors or assigns shall have any right of raegainst any of the Exculpated Parties for
any act or omission in connection with, relating ¢o arising out of, the Chapter 11 Case, the
formulation, negotiation, or implementation of tAan, solicitation of acceptances of the Plan,
the pursuit of Confirmation of the Plan, the Canfation of the Plan, the consummation of the
Plan, or the administration of the Plan or the propto be distributed under the Plan, except
for acts or omissions which are the result of fragiwbss negligence, or willful misconduct.

In connectionwith its analysisof the bankruptcycaseand preparationof the Plan, the
Debtor hasreviewedand analyzedtransactiondetweenthe Debtor and the ExculpatedParties
occurring prior to the Petition Date and to the time of the Effective Date. The Debtor has
concludedthat it hasno Causesf Action, AvoidanceActions or Litigation Rights againstthe
Exculpated Parties

15. Term of Injunctions or Stays

Unless otherwise provided herein or in the ConftromaOrder, all injunctions or stays
provided for in the Chapter 11 Case under sectidits or 362 of the Bankruptcy Code or
otherwise, and existing on the Confirmation Datece&ling any injunctions or stays contained
in the Plan or the Confirmation Order), shall remai full force and effect until the Effective
Date.

16. Revocation, Withdrawal or Non-Consummation

The Debtor reserves the right to revoke or withdtae Plan at any time prior to the
Confirmation Date and to File subsequent planseofganization. If the Debtor revoke or
withdraw the Plan prior to the Confirmation Date, ib Confirmation or the Effective Date
does not occur, then (a) the Plan shall be null\aid in all respects, (b) any settlement or
compromise embodied in the Plan (including thengxor limiting to an amount certain any
Claim or Class of Claims), assumption or rejectmin Executory Contracts or Unexpired
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Leases effected by the Plan, and any document @eamgnt executed pursuant to the Plan
shall be deemed null and void, and (c) nothing @ioed in the Plan, and no acts taken in
preparation for consummation of the Plan, shallc@nstitute or be deemed to constitute a
waiver or release of any Claims against, or angridts in, the Debtor, or any Avoidance
Actions, Litigation Rights or other claims by oraagst the Debtor, or any Person or Entity,
(i) prejudice in any manner the rights of the Debtor any Person or Entity in any further
proceedings involving the Debtor, or (iii) constélan admission of any sort by the Debtor, or
any other Person or Entity.

17.  Plan Supplement

The Plan Supplement shall be filed with the BantocygCourt at least ten (10) days
prior to the Confirmation Hearing or by such latixte as may be established by order of the
Bankruptcy Court, provided that all documents sethf in the Plan Supplement shall first have
been approved by the Debtor. Upon such Filing, daltuments set forth in the Plan
Supplement may be inspected in the office of therkCbf the Bankruptcy Court during normal
business hours. Holders of Claims or Interests otmgin a copy of any document set forth in
the Plan Supplement upon written request to thetddab accordance with Section 11.22 of
the Plan.

18. Notices

Any notice, request, or demand required or perohittebe made or provided under the
Plan shall be (a) in writing, (b) served by (i) tdexd mail, return receipt requested, (i) hand
delivery, (iii) overnight delivery service, (iv)rét class mail, or (v) facsimile transmission, and
(c) deemed to have been duly given or made whamalyctdelivered or, in the case of notice
by facsimile transmission, when received and telemally confirmed, addressed as follows:

If to the Debtor:

Hogan Lovells US LLP

Attn: Peter A. Ivanick
Lynn W. Holbert

875 Third Avenue

New York, NY 10022

Telephone: (212) 918-3000

-and —

Bayard, P.A.
Attn: Neil B. Glassman
Justin R. Alberto
Evan T. Miller
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
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Telephone: (302) 655-5000
If to the Reorganized Debtor:

Allonhill, LLC

1200 17" Street

Suite 880

Denver, Colorado 80202
Telephone: (303) 303.308.6407

19. Computation of Time

In computing any period of time prescribed or aohwby the Plan, the provisions of
Rule 9006(a) of the Bankruptcy Rules shall apply.

{BAY: 027570:027564271}

- 61 -

\NY - 019757/000017 442087@490057v4



Case 14-10663-KG Doc 512 Filed 10/02/15 Page 66 of 82

20.  Governing Law

Unless a rule of law or procedure is supplied lefal law (including the Bankruptcy
Code and Bankruptcy Rules), the laws of (a) theteStaf Delaware shall govern the
construction and implementation of the Plan anatépk as may be provided otherwise in any
such agreements, documents, or instruments) amgemgnts, documents, and instruments
executed in connection with the Plan and (b) tiveslaf the state of incorporation of the
Debtor shall govern corporate governance mattets waspect to the Debtor; in each case
without giving effect to the principles of conflicof law thereof.

21.  Exhibits

All exhibits are incorporated into and are a pdrthe Plan as if set forth in full herein,
and, to the extent not annexed hereto, such extshill be Filed with the Bankruptcy Court
on or before the Exhibit Filing Date. After thetibit Filing Date, copies of exhibits can be
obtained upon written request to Hogan Lovells U% 875 Third Avenue, New York, NY
10022, Attn: Peter A. Ivanick, Esq. and Bayard, .P.222 Delaware Avenue, Suite 900,
Wilmington, DE 19801, Attn: Neil B. Glassman, Esaqounsel to the Debtor or by
downloading such exhibits from the Bankruptcy Cwurt website at
http://www.deb.uscourts.gov (registration requiredyr the Claims Agent's website,
http://www.upshotservices.com/allonhst by calling the Claims Agent at (855) 812-61120 T
the extent any exhibit is inconsistent with thenterof the Plan, unless otherwise ordered by
the Bankruptcy Court, the non-exhibit portion oé thlan shall control.

ARTICLE X

VOTING ON AND CONFIRMATION OF THE PLAN

In order to confirm the Plan, the Bankruptcy Codguires that the Bankruptcy Court
make a series of determinations concerning the. P&pecifically, the Bankruptcy Court must
conclude that: (a) the Plan has classified Claint Bquity Interests in a permissible manner;
(h) the Plan complies with all of the technical urgments of Chapter 11 of the Bankruptcy
Code; (c) the Debtor has proposed the Plan in daitlet and (d) the Debtor’s disclosures, as
required by Chapter 11 of the Bankruptcy Code, Haaen adequate and include information
concerning all payments made or promised by thetddelb connection with the Plan. The
Debtor submits that all of these conditions wil/&édbeen met by the Confirmation Date.

The Bankruptcy Code also requires that the Plaadoepted by the requisite votes of
those entitled to vote on the Plan (except to tkterg that “cramdown” is available under 8
1129(b) of the Bankruptcy Code), that the Plan dmsible (that is, the confirmation of the
Plan is not likely to be followed by the liquidatioor the need for further reorganization, of
the Debtor), and that the Plan is in the “bestregts” of all of the holders of Claims and
Equity Interests (e.gthat that holders will receive at least as mucheurthe Plan as they
would receive in liquidation under Chapter 7 of 8&nkruptcy Code). To confirm the Plan,
the Court must find that all of these conditione aatisfied. Even if those entitled to vote
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accept the Plan by the requisite votes, the BamgyuBourt must make independent findings
as to the feasibility of the Plan and as to whethrenot the Plan satisfies the “best interests”
standard. Each of these statutory conditions tdircaation is discussed below:

The Bankruptcy Code contains provisions for cordition of a plan even if the Plan is
not accepted by all impaired classes, as long aeast one impaired class of claims has
accepted it. Section 1129(b) of the Bankruptcy €qutovides the standard for such a
“‘cramdown.” If all of the applicable requirementt Qection 1129(a) of the Bankruptcy Code,
other than subparagraph (8) thereof are found @ h&en met with respect to the Plan, the
Debtor may then elect to seek confirmation pursuanBection 1129(b) of the Bankruptcy
Code, which is considered the “cramdown” sectionhef Bankruptcy Code. For the purposes
of seeking confirmation under the cramdown prowisaf the Bankruptcy Code, should that
alternative means of confirmation be necessary,ibbtor reserves the right to modify the
treatment given under the Plan to holders of Alldv@aims in one or more of the rejecting
Classes. See Article VI, Section F below for aplaxation of how the Plan can be confirmed
using the cramdown provisions of 1129(b) of the iBaptcy Code.

A. Best Interest Test

The Net Proceeds of the Debtor's Assets will betridisted under the Plan in
accordance with the priority scheme set forth m Bankruptcy Code. Any Estate Assets not
liquidated prior to confirmation of the Plan wikbiquidated by the Reorganized Debtor. The
Debtor, therefore, believes that the Plan will azkia much better distribution for all Creditors
than they would otherwise receive in a Chapter @ ana minimum, at least the same result if
the cases were converted to Chapter 7. Under ldre Rowever, the result can be achieved
more affordably as it would not entail the dupboat of administration costs which would
result from the appointment of a Chapter 7 trusteel the appointment of additional
professional persons who must learn the extensigts fand legal issues attendant to these
proceedings. In addition, the inordinate delagradant to the administration of assets in most
Chapter 7 cases coupled with the extensive learcimye of new professionals, when
compared to the current knowledge of the Debtar,dbrporate history, business relationships
and financial condition all weigh in favor of liglating under the Plan.

In addition, as previously stated, the Debtor haswoenced an investigation into the
transfers made to Stewart prior to the PetitioneDathe Debtor believes that viable breach of
contract, fraudulent transfer and preferential $f@n claims exist against Stewart. The
Creditors, therefore, are receiving, at a minimtime, equivalent of what they would receive if
liquidation was accomplished in a Chapter 7, buatlisecally more when the strength of the
litigation claims against Stewart are factored itlis analysis. It is the position of the Debtor,
therefore, that Creditors would fare much betteyugh the liquidation be achieved in Chapter
11 under the Plan, than in a Chapter 7 proceeding.

Finally, the Liquidation Analysis attached to thésdosure Statement as ExhibBE-,
reflects the Liquidation Value of the Debtor's Assainder a Chapter 7 scenario. The
Liquidation Analysis presumes that the amount alell for each impaired Class of Creditors is
derived from the aggregate dollar amount gener&tach the monetization of the Estate’s
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Assets if the Chapter 11 cases were converted t@pt€h 7 and the Estate Assets were
subsequently liquidated by the Chapter 7 trustee (Liquidation Value”). The Liquidation
Value would consist of net Cash proceeds from tispodition of the Estates’ Assets plus
Cash held by the Debtor. Thereatfter, the LiquadatWalue would be reduced by the amount
of secured claims, the costs and expenses of thapt@h 7 liquidation and the other
administrative expense claims and professionatk@ens of the Debtor’s Estates.

Once the percentage recovery in liquidation is meteed for Secured Claims,
Administrative Claims, Priority Unsecured Claims darGGeneral Unsecured Claims, the
distributions available from the Liquidation Valeé the Estate’s Assets are compared to the
value of the Property offered to each Class underRlan. This enables the Bankruptcy Court
to determine whether the Plan satisfies the bastasts test applicable to Creditors. Based
upon the Liquidation Analysis attached hereto ahbilkax“[—}F,> the Debtor believe that the
Creditors are much better off in Chapter 11 rengiwlistributions under the Plan than they
would be in a Chapter 7.

B. Financial Feasibility

Under the Plan, the Debtor will not continue to e during the post-confirmation
period insofar as all of the Debtor’'s operatingegshave been sold prior to confirmation of
the Plan. Therefore, it is highly unlikely for dmmation of the Plan to be followed by a
subsequent liquidation proceeding or a second €@hapt case. Nevertheless, the Debtor
believes the Plan is feasible with respect to paysheequired to be made on the Effective
Date insofar as there are sufficient funds and eageats in place to make distributions to
Creditors entitled to same on the Effective Dagpecifically, there is ample Cash available to
satisfy the-trusteésfeespursuantto-28-U.S.C.- 51930 satisfyrall matured priority tax claims
under 11 U.S.C. § 507(a)(8); and make distributimms Administrative Claims held by
professionals. Hence, to the extent required Pihe is feasible.

C. Classification of Claims and Equity Interests

The Bankruptcy Code requires that a plan place eeaetiitor’'s claim and each equity
interest in a class with other claims and equitgriests that are “substantially similar.” For the
rationale for the classification of Claims and Hyguinterests used in the Plan, see Article
IV.B., captioned “Classification of Claims.” Theebtor believes that the Plan meets the
classification requirements of the Bankruptcy Cadi#culated in 11 U.S.C. § 1122.

D. Voting
1. Impaired Classes and Equity Security Interests

As a condition to confirmation, the Bankruptcy Cadguires that each impaired class
of claims or equity interests accepts the plan.class is “Impaired” if the legal, equitable or
contractual rights attaching to the claims or ggunterests of that class are modified, other
than by curing defaults and reinstating the matutiites thereof or by payment in full. The
Bankruptcy Code defines acceptance of an impailesh ©f claims as acceptance by holders of
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two-thirds in dollar amount and a majority in numlaé claims voting in that class. For that
purpose, the Bankruptcy Code counts only ballo& #re timely submitted from entities that
are entitled to vote on a plan. Holders of Claini® fail to vote are not counted as either
accepting or rejecting the plan.

2. Classes That Are Not Impaired

Classes of claims that are not “impaired” undeilaa @re deemed to have accepted the
plan. There are only two unimpaired Classes uticerPlan. Classes 1 and 2, which include
the Allowed Secured Claims and the Tax Claims, getyely, are unimpaired.

3. Classes That Are Impairedmpaired Classes Entitled to VoteClasses 3, 4, 5
and 6 are Classes of claims under the Plan thakisieemed impaired because
the holders of such Claims will not be paid in fuli the Effective Date. To the
extent the holders of such Claims have Allowed@aieven though impaired,
they are entitled to vote to accept or reject tla.P Claims in Classes 3, 4, 5
and 6 are impaired under the Plan and entitledote thereon.

E. Confirmation With Acceptance by All Impaired Classe

The Bankruptcy Court requires as a condition tofiomation that each class of claims
that is impaired under the plan accept the plath) wie exception described in the following
section. A class of claims has accepted the pldreiplan has been accepted by creditors that
hold at least two thirds in dollar amount and mtran one half in number of the allowed
claims or such class who actually vote to acceptegect die plan. The determination or
acceptance is made without regard to the votessuders.

A class that is not “impaired” under the plan i®hed to have accepted the plan and
therefore solicitation of acceptances with respectsuch class is not required. A class is
“‘impaired” unless the: (1) legal, equitable and tcactual rights to which the claim entitles the
holder of such claim are not modified; or (2) wigspect to a secured claim, the effect of any
default is cured and the original terms of thegdilons are reinstated.

F. Confirmation Without Acceptance by All Impaired €d&s

The Bankruptcy Code contains provisions for cordition of a plan even if it is not
accepted by all impaired classes, as long as at @@ impaired class has accepted it. The
“cramdown” provisions of the Bankruptcy Code are¢ feeth in Section 1129(b). The Plan
provides for utilization of the cram-down provis®onnder certain circumstances. See Article
XIX of the Plan captioned “Provision to Invoke Crdorvn.”

A plan may be confirmed under Section 1129(b)nfaddition to satisfying the usual
requirements of Section 1129(a) of the Bankruptogle€; the plan: (i) “does not discriminate
unfairly”; and (ii) is “fair and equitable” with spect to each class of claims or equity interests
that is impaired under, and has not accepted, e pThe terms “discriminate unfairly” and
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“fair and equitable” are terms of art under the IBaptcy Code and the decisional law
construing it.

The requirement that a plan not “discriminate ufffameans that a dissenting class be
treated equally with other classes of equal rank Debtor believe that the Plan does not
“discriminate unfairly” and that no Classes areafed treatment that is disproportionate to the
treatment of other Classes of equal rank.

The “fair and equitable” standard, otherwise knoas the “absolute priority rule,”
requires that a dissenting class receive full carsgon in respect of its allowed claims, before
any junior class receives a distribution. The Delitelieves that the Plan is fair and equitable
as it does not violate the absolute priority ruldnder the Plan, no junior Classes of Claims or
Equity Interests are retaining such Equity Claimsd aEquity Interests and receiving
Distributions thereon unless all senior Classesedteer paid in full or have consented to such
Distributions. Holders of Equity Interests are ihguvtheir Interests extinguished under the Plan
and are receiving no distributions, except if albp Classes of Claims and Interests have been
paid in full.

G. Alternatives to the Plan

The Debtor believe that the Plan provides Creditath the greatest possible value that
could be realized on their Claims. The primaremative to confirmation of the Plan is
liquidation of the Debtor under Chapter 7 of thenBaptcy Code, in which event the Debtor
believes that a Chapter 7 trustee may not achibeesame results for Creditors as those
anticipated under the Plan. Moreover, a Chaptétu3tee would add an additional layer of
administrative expense that would diminish themdtie distribution available to holders of
General Unsecured Claims. For the foregoing regsdhe Debtor believe that the
Distributions to each impaired Class under the Rldinbe much greater than any distributions
they could anticipate under a Chapter 7 liquidation

H. Confirmation Hearing

The Bankruptcy Code requires that the BankruptcyurCdold a hearing on the
confirmation of the Plan after notice to Creditord his enables the Bankruptcy Court to
consider whether the foregoing requirements hawn beet. The Confirmation Hearing has
been scheduled foduhy—7—2005-at-2:00-p[November 24, 2015 at 11:00 am. EST] The
Confirmation Hearing may be adjourned from timetitoe by the Bankruptcy Court without
further notice, except for the announcement of @djouaned hearing date in Bankruptcy Court
at the Confirmation Hearing.

Any objection to confirmation must be made in wagti filed with the Bankruptcy Court
and served upon the following so as to be actualteived on or before 4:00 p.laST on
[November 1F, 2015 by the Clerk of the Bankruptcy Court angbies must be served on:

(1) Peter A. Ivanick, Esq.
Lynn W. Holbert, Esq.
Hogan Lovells usS LLP
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875 Third Avenue
New York, NY 10022
(212) 918-3000

(2)
Neil Glassman, Esq.
Evan Miller, Esq.

Bayard, PA

222 Delaware Avenue
Suite 900
P.O. Box 25130
Wilmington, DE 19899
(302) 655-5000

(3) Jane Leamy, Esq.
Office of the United States Trustee
844 N. King Street, #2207
Wilmington, DE 19801

(302) 573-6550

l. Voting Instructions

A Ballot to be used for voting to accept or rejdoe Plan will be enclosed with all
copies of this Disclosure Statement mailed to pessentitled to vote upon approval of the
Disclosure Statement. Each Creditor is entitled/dte, provided that: (a) its Claim has been
scheduled by the Debtor and such Claim is not sdbeddas disputed, contingent or
unliquidated: (b) is not the subject of an objettior (c) it is a timely filed proof of claim,
unless its Claim is the subject of an objectiorrexjuest for estimation or has been disallowed
for voting purposes by the Bankruptcy Court.

Completed Ballots should be returned to:

Allonhill Ballot Processing Center
c/o Upshot Services LLC
7808 Cherry Creek South Dr., Suite 112
Denver, CO 80231

BALLOTS MUST BE RECEIVED ON OR BEFORE 4:0B.M. ON{——OCTOBER
26, 2015 ANY BALLOTS RECEIVED AFTER THAT TIME AND DATE WLL NOT BE
COUNTED. ANY BALLOT WHICH IS EXECUTED BY THE HOLDR OF AN
ALLOWED CLAIM BUT WHICH DOES NOT INDICATE AN ACCEPRNCE OR
REJECTION OF THE PLAN SHALL BE DEEMED TO BE AN ACGHANCE. ANY
BALLOT THAT DOES NOT SPECIFY AN AMOUNT OR CLASS SHA BE DEEMED
TO BE A VOTE IN THE AMOUNT AND CLASS WHICH THE DEBOR DEEM
APPROPRIATE.
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ARTICLE XI

MISCELLANEOUS DISCLOSURE

A. Material Litigation

The Debtor’s collective statements of financiabmff and schedules list all pending and
threatened litigation of which the Debtor are awateis the position of the Debtor that there
is no material risk of any adverse ruling in anyhgieg or threatened litigation that would
affect the Debtor’s ability to consummate the Ptmtause the Plan is a “pot” plan with all
Estate Assets, Litigation Rights, Causes of Acti@ash and Property of the Debtor to be
distributed to Creditors in accordance with theopties established by the Bankruptcy Code.
Although an adverse ruling in any litigation wowddute the “pot,” it would not eliminate the
‘pot” being distributed to Creditors. The considena for the releases provided for the Debtor,
the Reorganized Debtor and their professionalbaspreparation of the Plan for the exclusive
benefit of all secured, priority unsecured and ga&nensecured creditors who are owed in
excess of $30,000,000. The Plan significantly aoba the distributions to General Unsecured
Creditors through: 1) the revesting of Litigationigits and Causes of Action in the
Reorganized Debtor and; 2) the Reorganized Debtortertaking to pursue and to prosecute
Causes of Action on behalf of and for the bendfithe Creditors, which would not occur in a
Chapter 7; and 3) the Contribution, which also woubt be made in a Chapter 7.

Creditors would undoubtedly be left with less phoitist of recovery in a Chapter 7
liquidation of the Debtor. Accordingly, the valgeeated for this Class of Creditors under the
Plan justifies the releases provided thereunddaviar of the Debtor, the Reorganized Debtor,
the Debtor’s Principals, Holders of Claims and rtimgdfessionals.

B. Certain Federal Income Tax Consequences

The following is a summary of certain U.S. fedangbme tax consequences of the Plan
to the Debtor and Holders of Claims againstand Interestsin the Debtor. This summaryis
basedon the Internal RevenueCode of 1986, as amendedthe "Code"), TreasuryRequlations
promulgatedthereunder and administrativeand judicial interpretationsand practice,all asin
effect on the date hereof and all of which are subjectto change,with possibleretroactive
effect. Due to the lack of definitive judicial and administrativeauthorityin a numberof areas,
substantialuncertainty may exist with respectto some of the tax consequenceslescribed
below. No opinion of counselhas beenobtained,and the Debtorsdo not intend to seeka
ruling from the Internal RevenueService(the "IRS") asto any of suchtax consequencesnd
there can be no assurance that the IRS will noteciogg one or more of the tax consequences
of the Plan described below.

This summarydoesnot apply to Holdersof Claims againstand Interestsin the Debtor
that are not United Statespersons(as defined in the Code) or that are otherwisesubjectto
special treatment under U.S. federal income tax law (including, for example, banks,
governmentaluthoritiesor agencies financial institutions, insurancecompanies pass-through
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entities, tax-exempt organizations,brokers and dealersin securities, mutual funds, small
businesgnvestmentcompaniesand regulatedinvestmentcompanies) Moreover, this summary
doesnot purport to cover all aspectsof U.S. federalincome taxation that may apply to the
Debtor, and Holdersof Claims againstand Interestsin the Debtor basedupon their particular
circumstances Additionally, this summarydoes not discussany tax consequenceshat may
arise under state, local, or foreign tax law.

The following summary is not a substitute for careful tax planning and advice
basedon the particular circumstancesof each Holder of Claims against and Interests in
the Debtor. Each such Holder is urged to consult his, her, or its own tax advisor as to
the federal income tax consequencesas well as any applicable state, local, and foreign
consequences of the Plan.

1. Certain U.S. Federal Income Tax Consequenceso the Holders of Claims
against and Interests in the Debtor

In general,Holders of Allowed Claims should recognizetaxablegain or loss for U.S.
federal income tax purposesto the extent that their Allowed Claims are surrenderedin
exchangegfor Cash,a promissorynote, or any other distribution. In suchevent,the amountof
taxable gain or loss would be based upon the diffsg between the tax basis of such Allowed
Claims and the amountof cashand fair marketvalue of non-cashpropertyreceivedby such
Holder. The tax basisof such Holder's Allowed Claim would equalthe fair market value of
suchClaim at the time of the distribution, and the holding periodfor suchnew distributions, if
any, would begin on the day following the exchange.

The U.S. federal income tax treatmentof any taxable gain or loss recognizedby a
Holder regardingany Allowed Claims (as long-termor short-termcapital gain or loss or as
ordinary income or loss) will be determinedby a humberof factors,including (a) the U.S. tax
status of the Holder, (b) whether the obligation from which the Allowed Claim arose
constitutesa capital assetof the Holder, (¢) whetherthe obligation from which the Allowed
Claim arosehas beenheld for more than one year or was purchasecdat a discount,and (d)
whetherandto what extentthe Holder haspreviouslyclaimeda bad debt deductionin respect
of the obligation from which the Allowed Claim ass

If the receiptby Class4 Holdersof New CommonLLC Interestsin the Reorganized
Debtor is treated as though the Class 4 Holderagauwin a taxable exchange of their Class A
Interestsin the Debtor for New CommonLLC Interestsin the Reorganizedebtor, the U.S.
federalincome tax treatmentof Class4 Holdersshould be as describedabove. In that case,
suchHolderswill havea fair marketvalue tax basisin the New CommonLLC Interestsin the
ReorganizedDebtor. If the Class4 Holdersare insteadtreatedas contributing their ClassA
Interestsin the Debtor to the ReorganizedDebtor in exchangefor New Common LLC
Interestsin the Reorganizedebtor, suchmay be treatedfor U.S. federalincometax purposes
as a tax-free contribution of propertyto a partnershipin exchangegor partnershipinterests.ln
that case,the Holders of Interestsin the Debtor should not recognizegain or loss upon the
contribution and each Holder should have a taxsbhasihe New Common LLC Interests in the
ReorganizedDebtor equal to its tax basisin the property contributedto the Reorganized
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Debtor (i.e., the Class A Interests in the Debtdeach Holder should have a holding period in
the New LLC Interestof the ReorganizedDebtor determinedby referenceto the holding
period of the propertycontributedto the Reorganizedebtor (i.e., the ClassA Interestsin the

Debtor).

2.  Certain U.S. Federallncome Tax Consequence® the Debtor and Holders
of Interests in the Debtor

The outstandingindebtednes®f the Debtor will be substantiallyreducedpursuantto
the Plan. In general,for U.S. federalincometax purposesa debtorrecognizesancellationof
indebtedness ("COD") income upon satisfaction @bititstanding indebtedness for less than its
adjustedissueprice. The amountof COD incomeis, in general,the excessof (i) the adjusted
issue price of the indebtednesssatisfied, over (i) the sum of the issue price of any new
indebtednes®f the taxpayerissued,the amountof cashpaid and the fair marketvalue of any
other considerationincluding the stock of the taxpayer)given in satisfactionof indebtedness.
As the Debtor is treatedas a partnershipfor U.S. federal income tax purposes,any COD
income will not be subjectto taxationin the handsof the Debtor but will insteadbe allocated
proportionately to, and recognized by, the Hold#rénterests in the Debtor.

Where a Debtor is an entity treated as a partnershipfor U.S. federal income tax
purposesthe determinationof excludability of COD incomeis madeat the partneror member
level. As the Debtor is treatedas a partnershipfor U.S. federal income tax purposes.any
COD Incomewill generallynot be permittedto be excludedby a Holder of an Interestin the
Debtor unlessthe Holder is insolvent or is under the jurisdiction of the federal bankruptcy
court in the Chapter 11 proceeding pursuant to lwthe discharge of indebtedness occurs and
the dischargeof indebtednesss grantedby suchcourt or is pursuantto a plan approvedby
such court. In suchcases,the Holder must reducecertain other tax attributesin an amount
equalto the excludedCOD income. In either event,the COD income passedhroughto the
Holders will increasetheir basesin their partnershipinterests,as well astheir capitalaccount
balances.

Paymentsto be made under the Plan should generally produce the following U.S.
federal income tax effects and, if such paymentswould generally otherwise be deductible
outsideof a Chapterll proceedingsuchpaymentsshould generallybe deductibleby Holders
of an Interest in the Debtor to the extent desdribelow:

- Administrative expensegaid by the Debtor shouldbe deductibleby the Debtor,
and these ordinary deductionsshould be passedthrough to the Holders of
Interests in the Debtor;

- Paymentof the principal portion of securedclaims generally should not be
deductible by the Debtor, as it has alreadybeenincluded in the basis of the
assetssecuring the debt or applied towards paymentof previously deducted

expenses.
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- Paymentof interestattributableto securedclaims should be deductibleby the
Debtor, to the extent such deductions have noadrédeen accrued.

- Payment of unsecured claims should be deductibldgndyDebtor to the extent a
deduction for the subject payment has not alread kaccrued.

The Debtor should recognize income or loss on #te af any assets sold in an amount
equalto the differencebetweenits amountrealizedon eachsaleand its adjustedbasisor cost
of goodssold in the subjectasset(s)immediatelyprior to the transfer. The amountrealized
should include the amountof any nonrecoursendebtednessghat is eliminatedas a result of the
sale.

All incomerecognizedby the Debtor will be passedhroughto Holdersof Interestsin
the Debtor in proportionto their Interestsin the Debtor, and increasetheir capital account
balanceswith respectthereto.Similarly, all potentialdeductionswill be passedhroughto the
Holders of Interestsin the Debtor on a pro rata basis,and reducethe Holders basesn their
Interests and, therefore, their capital account balances.At this time, it is not possibleto
determinethe amountof COD income, other income and deductibleexpensesvhich will be
incurred prior to completion of the Plan.

3. Information Reporting and Withholding

Paymentsin respectof Allowed Claims under the Plan may be subjectto applicable
information reporting and withholding, including possiblebackupwithholding. Withholding of
taxeswill generallyapply to paymentsin respectof an Allowed Claim underthe Planif the
Holder of suchAllowed Claim fails to provide an accuratetaxpayeridentification numberor a
fully completedand executedlRS Form W-9, or otherwisefails to comply with the applicable
requirementof the withholding rules, including backupwithholding rules. Backupwithholding
is not an additionaltax but is, instead,an advancepaymentthat may be refundedto the extent
it resultsin an overpaymenif tax; provided, however, that the requiredinformationis timely
provided to the IRS.

The Debtorwill withhold all amountsrequiredby law to be withheld from paymentsof
interest. The Debtor will comply with all applicabteporting requirements of the Code.

4. Certain U.S. Federal Income Tax Consequences t&éoeganized Debtor

The Reorganized Debtor should be classified argtdoeas a partnership, and not as an
associationtaxableas a corporation,for U.S. federalincometax purposesunlessit makesan
election or takesany positionto the contrarywhich is not currently intended. As a result of
being treatedas a partnershipfor U.S. federalincome tax purposesthe Reorganizedebtor
will not pay U.S. federal income taxes, but eachn@a or member of the Reorganized Debtor
will be requiredto report its distributive share (whether or not distributed) of the income,
gains, losses, deductions, and credits of the Redored Debtor. It is possible that the partners
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or members of the Reorganized Debtor could incoonme tax liabilities without receiving from
the Reorganized Debtor sufficient distributionspy such tax liabilities.
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C. Special Risk Factors

Certain substantial risk factors are inherent insimglans of reorganization or
liguidation in Chapter 11 cases if such plans aeepted, it is usually because they represent a
greater return in dividends than in a Chapter Widgtion scenario.

ARTICLE XII

CONCLUSION

The Debtor believes that the Plan meets all ofréugirements for confirmation under
the Bankruptcy Code. The Debtor further believes Plan is in the best interests of all
Classes of Creditors and Equity Interest Holdeféiere is no existing alternative to the Plan
that would afford better treatment to secured, rjfyiounsecured, or general unsecured
creditors than the treatment provided in the Pl@reditors who wish to ensure that the Plan
will be confirmed should exercise their right totean favor of the Plan and all Claimants are

urged to do so.

Dated:August-1-October 2 2015

Peter A

Lynn W.

Hogan Lovells us
875 Third

New York, NY
Telephone: (212)
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Ivanick /s/ Neil B. Glassman

HoIbLeLr; Neil_ B. Glassman (No. 2087)
Avenue Justin R. AI_berto (No. 5126)
10022 Evan T. Miller (No. 5364)
918-3000 BAYARD, P.A. _
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000

Counsel for the Debtor and Debtor-in-Possession
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Exhibit E
b |
Treatment of Executory Contracts
e e N I T

1)}  To be assumed and assigned to Stewart:

Master ServicesAgreementbetweenAllon Hill, LLC and BankUniteddatedas of November
5 2009, as amended on November 4, 2010

BankUnited

e el

MC-CORPRO-535

7815 NW 148 St.

Miami-Lakes;FL—33016

CenturyLink Total Advantage Agreement— Option Z between Qwest Communications
Company, LLC d/b/a CenturyLink QCC and AllonHillL. C dated as of January 12, 2013
Bmeldeek—l;mneal—eeltpemﬂon

ﬁ@%?héﬁeet
Syite-880
DPenverCO—80202

e

P.O. Box 29040

Phoenix, AZ 85038-9040

Master ServicesAgreementbetweenAllonhill, LLC and DLJ Mortgage Capital, Inadatedas
of June 22, 2010

EnterpriseAgreementbetweenAllonhill, LLC and Microsoft Licensing GP, LLC datedas of
December 28, 2012

Memse#—l:reen&ng—GP
Gmemn&ﬂ,—@#%%%

Service Agreement between Pro-Teck Services, lid.Adlonhill, LLC dated as of October 3,
2011, as amended January 1, 2012 and January 3, 201

ProTeck-Senvices-Ltd.

SO e e o]

Suite-305

Waltham, MA 02452
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Software License and Hosting Agreement betw&enrox, Inc.and Allonhill, LLC dated as of
August 31, 2010

)

Laval, QC 117v4B4

CANADA

FMV LeaseAgreementbetweenAllonhill, LLC and Toshiba Financial Servicesdated as of
October 31, 2011

Toshiba Financial Services

PO Box 660831

Dallas, TX 75266-0831

2) To be assumednd-continued-by-Reorganized-Bebtor

Master ServicesAgreementbetweenAllonhill, LLC and BraddockFinancialCorporationdates
as of September 1, 2013
Bmeldeek—l;mneal—eeltpemﬂon

ﬁ@%?héﬁeet
Syite-880
DPenver—CO-80202

e

oo L

Statementof Work betweenComplete Discovery Source, Inand Allonhill, LLC datedas of
October 23, 2012

S b e L My

e

Washington, DC-80036

Statementof Work betweenCompleteDiscovery Source,Inc. and Allonhill, LLC datedas of
January 9, 2013

R I e e I
)

L

Consulting Services Agreementbetween Computer Network Technology Group, Inc. a/k/a
CNT Group, Inc. and Allon Financial dated as of Baber 3, 2008

Engagement_etter betweenAllonhil, LLC and Davis and Ceriani, P.Glatedas of October
15, 2012

1350-Seventeenth-Street

Market-Center,-Suite-400
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DPenver—CO-80202

Agreementfor Legal ServicesbetweenAllonhill, LLC and HuschBlackwell LLP datedas of
November 19, 2014

Ehrhardt, Keefe, Steiner & Hottman, P.C.

7979 E. Tufts Ave.

Suite-400

DenverCO-—-80237

Husch Blackwell LLP

Milole oo oo

1700 Lincoln Street

Suite-4700

s e

Agreementfor Provision of Legal ServicesbetweenAllonhill and Willams & Connolly, LLP
dated as of May 11, 2012

725 Twelfth- St N-W

: S

XL SpecialtylnsuranceCo. Inc., Professionaliability (Run Off Tail endorsement)Policy No.
ELU12904913, with a period of coverage from 8/30¢t3il 8/30/16.

BriTech Technology/BritInsurance underwrittenby Lloyds of London, brokeredby Paragon
International Insurance Brokers Ltd., Cyber LiapiliTail), Policy No. B0146CYUSA1300017,
with a period of coverage from 2/28/14 to 2/28/17.
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